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. HEMORANDUM .OF APPOINTMENT OF
'RECEIVER AND TRANSFER AND

: asammm or BBSBTB DEPT-01 RECORDING -

- "%

47 %
LS00 LUUMTY COR ER

_SUBJEQT: 762 7429 Benjamm Franklin Federal Savings Assac at on

Housten, .Texas '~ In Receivership
RPPOIMHERT oF CONBERVM‘ORBEIP/RECEIVBRBHIP

‘That on March 8, 1989, . the Federal Home Loan - Bank Board]
{("9ank. Board"), by ‘Resolution No, 8%-710 and 89-713, copies:
ot ahich are attached as Exhibit "A," appointed’ the Federal

‘Savinqgg. -and | Loan ' Insurance Corporation ("FSLIC") _

' Cone°~"etor for Ben]amin Franklln 5avings Associatlen,

Houstcv < Texas { “Association“)

That on June 28 1989 FSLIC ‘wag appointed sole Receiver far

-the Aseociecion pursuant to Bank Board Resolution No. 89~
1668, - adopted by .the Bank Board -on June 28, 1989, with
surrender of. pos=e551on of the Association to FSLIC as-

Recelver, a copy of which is attached as Exhibit "B."

That pursuant ‘to that certain: Resolution No. 89-1669, dated'

June: 29, 1989, a copy o which .is attached as Exhiblt e,

' Benjamin ‘Franklin Federai- \8avings Association, a- newly

chartered federal mutual 82 vings and loan a55091ation, was

formed

” That pursuant to that certain Acra151t10n Agreement dated”

June 29, 1989, and: Resolution. No. 49-1668, dated June 28,

1989, copiee of which are attached as ixnibit "p* and “B,"
.respectlvely, “FSLIC -as-: Receiver for.. the Associatxon,

transferred, and: a551gned ‘to Benjamin  Franklin . Federal

savings: Assoclation, _substantially all of the assets and

certain liabllities of the Association.’

That pursuant to. Resolution Nos. 89-1676 and 83-*679,‘both

dated June :28, . 1989,_FSLIC was appointed Conservitor for.
Benjamin _Franklin Federal -Savings Association; ) with

surrender of possession to the FSLIC as cOnservator, .onies
of which are attached as Exhibit "Ew,

Ceneervater, and the FDIC accepted said request

The Director, Offlce of Thrift supervision ("OTS“) appointed

the' Reésolution. Trust Corporation ("RTCY) as Receiver for

‘Benjamin: Franklln Federal Savings Association pursuant to
0TS Order ‘No. DAL-91-140, dated Septemher 6,.1991, with

surrender of poseeseion of the Benjamln Franklin Federal

._,.\
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»
_That by letter dated June 29, 1989 a copy which is attached W
as Exhibit "E,® FSLIC, as Coneervator for Benjamin Franklin
" Federal Savings Association, requested the Federal Deposit
.Ineurance ‘Corporation ("FDIC"} to provide gservices for the
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| Savings Association to the R'I‘C as Receiver, by . 1etter dated
_Septemher 6, 1991, copiee of which are attached as Exh:.bit
. llF!‘ B

-EFFECTIVE ag of January ﬂ ., 1992,
RESOLUTION TRUST CORPORATION AS

RECEIVER OF BENJAMIN. FRANKLIN
FEDERAL SAVINGS ASSOCIATION

o o Attorney—in-Fact
' 'DISTRICT OF -COLUMBIA -§ .

'.I'his mstrument Was acknowledged before me on Janueryﬂ S
'1992, by Albert B Magi ), ITI, as Attorney—in-Fact for and on‘_

- behalf of the: Resolutlon Fiust  Corporation, as. Receiver of

‘VBenjamin Franklin Federal Sdﬂinds Association, on behalf of such’
ssociation._' ‘ : :

" The Di tnct :@Tﬂ
Printed Name: J_g' r am
: My Conum.ssmn E"p,,:%s' Al

[ e portfotte #1100
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FEDERAL HOME' LOAN BANK BOARD

HRRERS .~ Dpate: March &, 1989

“f'f'ISSGGd Uﬁdéf Delegated Authority
Lo | ‘Recitals

("Association"); is an institution ipcorporated under: the laws of
R _ the State of Texas, ‘the accounts ot voich are insured by the
o Federal Savings and'Loan‘In3urancéfCorpnration‘("FSLIC"): and

? "WHEREASQ‘Béhjiﬁin Erinklin‘Savihgs'Assbciation, Houston, Texas

'WHEREAS, Pursuant to § 406(c){1)(B) of the Notional Housing Act,
s amended ("NHA*), 12 U.S5.C. § 1729(c){1}(5} (1982}, as amended
("% 406{c)(1)(B)"), the Federal Home Loan Bani- ' Buard ("Bank .
Board™) has exclusive power and jurisdiction tg appoint the FSLIC
as Sole conservator or receiver for an insured institution other -
than a Federal association in the event the Bank Boird determines
that any of the grounds specified in b s{dy (s} {a){i), 1:i), or
(iii) of the Home Owners' Loan Act of 1833, »s amended ("20LA"™), .

. 12 U.S.c, § 2464(d){A) (), (id), or (iii) (1882), exists with
-respect to such insured institution; and

WHEREAS, Pursuant to subsection (ii)(1) of ¢ 406(c)(1)(B)}, the
authority conferred by § 406(c)(1)(B) may be exercised without
delay with respect to the Association upon receipt of the written
approval of the State official having jurisdiction over the
A;soeia;ioﬁ;thatgthtgground;specifipd by the Bank Board for its
exercising such authority exists; and

WHEREAS, Pursuant to subsection (i)(II) of § 406(c)(1)(B), ‘in a
case in vhich the Bank Board has exercised its power and juris-
- Qiction under subsection. (i)(I) of § 406(c)(1)(B), the FSLIC .
~ Shall have the same powers and.duties with~respect‘td«an“insuredl, -
ins;itgtionﬂdtherythgh?q Federal association as are conferred

© e
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-ﬁize 2

. ... upoh it-undef 4 806(b) of the NHA, 12 U.S.C, § 1729(b) (1982), as

amended, vith recpact to-a Federal association; and

WHEREAS, Pursuvant co & 406{c)(3}) of the NHA, 12 U,S.C, o
§ 1729(e)(3) (1982}, incany case in which the FSLIC is appointed
conservator for. an-insursd institutjon pursuant to § 406(c) (1) of
the NHA, 12 U.S.C, § 1728(e)(1) (1982), as amended, the pravi-
sions of § 5(d) of ‘the HOLA, 12 U,8,C, § 1464{d) (1982), as
amended, shall. be applicable 4 the same manner and to the same.
extent as if such institution wers a Federal association with .
respect to which the FSLIC had teen appointed conservator; and

WHEREAS, Pursuant to Bank Board Resclution No, 89-131, dated
February 7, 1989, the Bank Board, the F3%IC and the Federal
Deposit Insuranee Corporation (*FDIC") entered into a Management
~Agreement under which the FDIC agreed to provide management

services for an insured institution in the event the Bank Board
appoints the FSLIC as the sole conservator fo. such insured

~institution; and "

WHEREAS, The Bank Board has considered staff memoranda together
‘with accompanying attachments and exhibits (copies of which memo-
rands are in-the Minute Exhibit File) and the balance ol ihe

administrative: record submitted to it: .

: ﬁtgggd for Appointment of Conservator

NOW, THEREFORE, IT 1S RESOLVED, That on the basis of the adminis-
trative record before the Pank Board, the Bank Board finds that
the ground for the appointment of a conservator set forth in

§ 5(d)(6)(A) (1) of the HOLA, 12 U.S.C. § 14ea(a)(6y(a)(i) (1982),-
exists with respect to the Association in that the Association is
insclvent in that its assets are less than its obligations to its
-creditors and others, including its withdrawable accountholders;

.' ‘nd .r-‘ .
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FEDERAL HOME LOAN BANK BOARD

Aggo1n;ment of. gonggrvator fo _

No, 89-2:0P: °
- Page 3

| Ngticg to State Official’

' RBSOLVED FURTHEP “That the Secretary Oor an Assistant Secretary to
the Bank Board, or an agent of the FSLIC, shall cause a letter to
 be delivered to the Commissioner, Sav1ngs and Loan Department,.

State of Texas ('Comm:ss oner“), not;fyzng the Commissioner of
the Bank Board's determination of the sxistance of the ground
‘Speczfxed above for the. aypn;ntment of ‘the FSLIC as sole conserv-
ator for the Association;. ani requestxng written approval of the
Commissioner: that the ground specified exists, provided that the
final form of such:. letter shalli kb approved by the Office of the
Generel counsel ('OGC')' and’

gg 1ntment of Conservator

'RESOLVED FURTHER That the Bank Board hereb" appoints the FSLIC.
as sole conservator for the Association (“Conservator"), pursuant
to § 406(c)(1).(B) of the NHA, 12 U.S.C. § 1923{c)(1)(B) (1982),
provided that thé exerc;se of this appointment shall not be
effective, and this appointment shall not be exersised, unless
~and until an attorney of the OGC, or fee counsel de';vnated by
the .General ‘Counsel or the. designee of the General Coursel to
represent the Conservator, or any person named as a Sprcial
Representat:ve of the Conservator, or an Assistant Secrecary to
the Bank Board, shall have received the written approval of the
cemmissioner that the ground specified in § 5(d)(6)(A)(i) of the
HOLA, 12 U.S.C. §.-1464(ad)(6){A)(i) (1982), as amended, exists
with respect 'to the Association, and provided further, that the .
form of eny euch approval is satasfactory to the 0GC; end

'fRESOLVED FURTHER, Thet the Conservator need not furnish any bond;
' 'and o

Powgrg end Dug:gs of Consgrva;g

_ RESOLVED FURTHER, That the Conservator is eppoznted not for the
purpose of lzqu.dation. ‘and ‘the Conservator :is hereby author:zed,
l,pursuant to 55 ﬂOS(c)(l)(B)(:)(II) and (c)(3)(A) of the NHA, 12







oLt

U NOFFICIAL COPY‘ S
R o ‘ 4~53— 19 9#f”’

; rsnEnAL'nbME LOAN BANK BOARD

. Aggo:n;ment of Conservator for
Ben jamin . -anklxn-Sav ngs _Association,

S R | - Page 4

u s.c, §§ 1724\c!(1)(a)(z)(11) and (c)(a)(A) (1932). and- . -
§8(d1(6) (D) of tre HOLA, 12 U.S.C. § 1464(a) (6) (D) (1982). to
operate the Assoe:iation in ats 'own name and to conserve the L
. assets of the Association in the manner and to the extent’ author-
ized by the'Bank .Board pursuant to this Resolution and orders and
regulations’ of the Bank Buard- and :

RESOLVED: FURTHER ‘That the Copservator shall have and exerc:se
all r:ghts. powers. przv:leg..; and immunities and shall assume,
perform, and: d:scharge all of the duties and responsab:l:t:es of
a conservator of a Federal asso: x’fxan accorded or imposed by, .
and subject to, appl;cable provisions of law, including, but not
Yimited to, § S{d)(6)(D) of the HOLA. 12 U.S.C. § 1464(d)(6}(D)
- (1982). § 406 of 'the NHA, 12 U.S.C. §/2729 (1982}, and Parts 547
. and S48 of the Rules and’ Regulat:ons for-the Federal Savings and
. Lean System {"Federal Regulations”), 12 C/F.R. Parts 547 and 546
--{1988)," as amended. and

RESOLVED FURTHER, That. 1n addition to and in ;A“Jementat:on of
such rights; povers, privileges, immunities, and duties as are
set forth in Parts 547 and 548 of the Federal Regulations,

12 ‘C,F.R, Parts ‘547 and 548 (1988), as amended, and ordars and
resolutions of the 'Bank Board, the Conservator is auvtho.ized and
empowvered, and need not seek further approval from the 4unk
Board: .

{1) To. employ and terminate the services of such assis-
tants and emplcyees under such conditions as the
Conservator may deem necessary for the proper
admin:stration of" the office of Conservator;

03I2E5126

{(2) To :ssue orders to all banks. depositories, business
entitiss, or individuals having possession, custody,
or: control of any. property, funds. ©or assets of the -
4Assoc;at:on not to- take any action in connection with,
-or dxsburse, remove. transter, or dispose of" such

B T : s
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' FEDERAL HOME LOAN BANK BOARD

No. 89~2/0P

Page 5

- proporcv funds, or assets without written author:za-
‘tion ‘irom the Conservator, or from such person(s) as.
may be an'forized to act on behalf of the Conservator;

To stop: payment on checks of the Assaciatzon, permxt
‘checks ‘6f the Ausociation issued prior to the time the
- Conseérvator takes tharge of the Association and ‘its:
atfairs to clear through the accounts of the banks on
whiich ‘they vere :ssned or issue checks in redempt:cn

thereof-‘

To cont:nue ex;stzng depo;;tory accounts of the
Association without the necessity of closi ng and
transferrzng the same, closs out any existing
accounts, and, establ:sh such new accounts in the name-
of. the—Associat;on or in the namz of the Conservator
as the operations of the Association nay require and
as the COnservntor may deem necessary;

To wetnxn or . to open accounts in the Federal Home Loan
Bank of Dal)zs  {"Bank"), and to obtain secvezd or '
unsecurcd advances from the Bank; and to exesiie and
deliver such notes and other ev:dences of indrotedness
and security and such other instruments as may e
necessary or approprxate in connection therewith;

To obtain loans or advances from the FSLIC in its
corporate capacity, &nd to execute and deljver such
‘notes and other evidences of indebtedness and secur-
ity, or such other instruments as may be necessary or
- appropriate in connection therewith;

To honor. loan commxtments and other contracts under -
“which the Association is obligated to make disburse-
ments, ‘and to make such loans and incur other obliga-
tiony, within the limitations provided by the Charter
of the Assoc;at;on and applzcabla law and regulat:ons,
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for .re purposes of preserv:ng. protecting, or
-salvag:n* the ;nterests of the Association;

. To settle ara release claims for defxc:ency Judgments.
atcept .deeds in ljeu of foreclosure, and enter into..
other similar sattlements and releases for the’ purpose
_of obta1n1ng ma-Pocable title to assets; .

To settle, release, or obtazn release of, for cash or
other. cons:deratxon, claims and demands agaxnst or in
favor of, ‘the' Associatizn. or the Conservator other -
than. cla:ms and demands ol the type described in -

_paragrAph {8} above,

To sell or otherwzse daspose of ary martgage, deed of
trust, ‘chose in action, bond, nolz, gontract, Judg*
ment, oOr decree, or share or certiticsate of share of
stock or debt owing to the Association, in vhole or in
part,; at less than the actual amount cwing to the
Assocxatxon ‘or the tace or par valuve thercof;

ﬂTc lease any property of the Asscc:ation fur more than
one year or utherv;se dispose of it, in vhole or in _

part .

To. take whatever actions are deemed appropriate,
‘includ:ng the institution of litigation, if appropri-
ate, to recover on claims of the Association against
current or-former officers, directers and controlling
persons of the Association, affiliated persons and

third parties; and

RESOLVED FURTHER, That pursuant to 545 2(o) of the Federal
Regulations, the :Bank Board hereby orders and directs that the
Conservator shall exercise authority and perform functions
pursuant to 55 548.2, 548,3, and 538.5 of the Federal
Regulations, and that any requ:rement in suveh sections for
lpproval by the’ Bank Board or "Director" (as that term. zs '
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_&mplbyééiihléi?ifGQa)..ph acceptance or approval of the General =
- Counsel, or certification to the Bank Board, shall not:-apply; and
-RESQLVED*FUﬁTHER}ﬁS&Ettﬁé,CQnServatbr is'heteby.dirgéted]:o .
_ exgcutefa-:qugs;;:ofthgzrederal Deposit Insurance Corporation (a
s form‘df'whiﬁﬁﬁreqngs:'is;ia"the Minute Exhibit file): and .

Special Hepresentative

' RESOLVED‘FunragaggThat;Qng or more persons shall be designated as
' Speciil*nePtlientative-of the Coniecvator (“SR"}); and that such™
designated person or persons shall hive the power and authority
to act in the name‘and on ‘behalf of the Conservator, ineluding -
the;authotityi-suijCt,togthg direction /cf the Executive Director
- of -the FSch;ua'Deputy-Executive Director ot the-FSLIC,‘o:gthe[;
- designee of any.pﬁﬁthﬁmjtfnirector“)_to take prompt possession of
\the‘bodks;-rgcordS;‘prppqrty,;and-assets of every kind and
descriptioh:otrtheiAssociption and to exercise 2.1 povers of the
“Consérvatdn;;tha;}jnitially;_John Marchant ‘shall Serve as SR, and
thttfthe'Diféetor?miyfreplace or remove any SR ang may designate
such additional SR{s) 2s the Director deems appropriate,.
prescribing ‘the funbtioq;¥lndfresponsibi1ities‘of such $k(z) as
the‘pir!c;ppgdeemsvappropriate;gand '
RESOLVED'FURTH;R.{?batjfor‘thefpurpose ¢f taking possession of
‘the Associatidh,andbmaking,neceSSary filings and taking similar
actions in connection therewith, the persons listed in the
attachment’togthis;ntsolutiOn-Shall S@rve as SRs; and that the
Director may replace or remove any such SR and may designate
_1dditiana1,sn§s-~:q:‘the_purp639;previously Stated as the
airéctdr“dgbms{appropriatt; prescribing. the functions and respon-
sibilities;ctisuchjsafs)-as the Director deems appropriate: ‘and

_ "URTHE! at the expe < compensation of a Special-
-Regresen;ativ¢€5hallgbgvpaidgtrom'the*QSSets of the Association;: -
-and R P T L ST

,RESOLVEDrFUﬁfﬂskgﬁfﬁat-tﬁéiexpinses and
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RBSOLVEH FUR*V&P That any Speczal Representatzve wvho {§ not an
moioyee of the dn:ted States Government or any agency thereof
, shall be paid & salary at a rate per annum approved by the
_ Director .and reascrabie expenses of each Special Representative
approved by -the Directur shall be paid from the assets of the
- Assoti at;on- and - o

'Discﬂérafelof Authority

'RESOLVED FURTHER That the COuse ‘vator shall require that. any
independent contractor, ‘consultint. or counsel employed by the
Conservator or any Special RapreSAn ative in conpection with the
' conservatorshxp of the. Association ¢l y. disclose to all part1es
with whieh such contractor, consultant, or counsel is negotzat-
ing, any limitation on. 'the authority of gach contractor,
consultant oricounsel to make: legally bindirg representations on
behalt of - the chservator- and

im g;gmenting Author ;;x

RESOLVED FURTHER That the Dxrector. or any agent, emaloyee or
attorney that' may ‘be designated by the Director in wiiting, is
hereby authorized:to take such action as may be necescarv or
appropriate to clrry out the obl:gat1ons of the Conservator,
pursuant to the Conservator s ‘appointment; and

RESOLVED FURTHER That the FSLIC in its corporate capacity is
heraby authornzeﬂ 40 make advances to the Conservator for the

~ purpose of enabling the Conservator to perform its functions and

duties, on such terms and conditions as the Director shall deem:

appropriate, and the Director-may execute such documents as may
be necessary to make such advances or enter into collateral.
agreements, g;gg;ggg that the final form of any such document has
‘beend;pprgved by tha Offzce of the General Counsel of the Bank

- Board;. an _
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Nkogicg .
RBSOLVED FURTHER That the Conservator may elect to notify by .
;r:tten notice. s:rved by certified mail, rather than personally,

istered mail or Yy telegraph, all persons and entities that
the Conservator khows tf be holdzng or in possession of assets of
the Assoc;at:on- and

| Regor.;7and Records

RESOLVED FURTHER, That ‘each SR shall keep a record of his or her
actions as.SR of the Cmnservato;, and -shall report on such
actions from tzme ‘1o tame as: d;res*ed by the Director; and

.HESDLVED FURTHER, That the D:rector sra e | from time to time .
p

 report-to the. Bank Board’ w:th respect X

vo actions taken pursuant
to this Resolut:cn.'

\ By ihe‘rqderal'sune‘boan Bhﬁk'soafd'

/5/ JOKAK

l\ QLZEDHI

-
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A:tachment

"?1§Ann Barnes ”
- Peggy- Battle
- 8, Blaiy Bean
”j_Douglas Brever
.. Earl Cook
- :Kenneth Davis -
. . Chrzstopher Doss
' -ﬁrﬂ*t -Edwards
‘Megan. Evans
: Kenteoa Tox
- ‘Doris: s;rrett
- Edward T, Gerber
_{Deena Jengea -
S .Jean Lorenmtiun
. John 'Marchane
T Are Murphy
s Karen; Powell
- .Ann_Roy :
. Darlene: Sasak:
~ . Paula Schepp
. John;Sears
Robert" Sugu:tan
: ‘Jack Taylor
© L William Ward
Douglas wWarnecke
'LWilliam wxngert

CQTTEETLE
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iSsuéj'Uhdgffﬁélegated Authority

WHEREAS, The Federal home Loan Bank Board ("Bank Board”) has
exclusive power and jurisdiction pursuant to § 406(c)(1)(B) of
the National Housing ‘Act, 25 amended ("NHA"), 12 U.S.C,

§ 1729(c)(1)(B) {1982), to appoint the Federal Savings and Loan
Insurance Corporation ("FSLIC"), as sole conservator of an .
insured institution other than 2 sederal association in the event
that the Bank Board determines that any of the grounds specified
Jdn g 5ta) (e (a)(i), (i), or (iii) of the HOLA, 12 U.S.C.

§ 196402 (6)(A)L1), (ii), or (iii) (1942), exist with respect to
Such association: A _

NOW, THEREFORE, IT 1S RESOLVED, That the Bark Board, on the basis
- of the 2dministrative record before it, fings viiat the ground for
- the appointment.of a conservator set forth in ‘U 5(d)(6}(A) (i) of
the HOLA, 12'U,5.C, § laed{d)(6)(A)(i) (1982), exists with
respect to Benjamin Franklin Savings Association, Kouston, Texas
("Association™}, in that the Asscciation is insolvent in that its
2ssets are less than its obligations to its creditors aid others,
including its vithdrawable accountholders; and :

RESOLVED FURTHER, That the Bank Board hereby appoints the FSLIC
as sole conservator ("Conservator®) for the Association, not for
the purpose of liquidation, pursuant to § 406{c)(1)(B) of the
NHA, 12 U.S5.C. §:1728(c)(1)(B) (1982), provided, that the
exercise of this appointment shall not be effective, and this
appointment shall not be exercised, unless and until an agent of
the Bank Board or the FSLIC shall have received the written
concurrence of the Commissioner,.Savinfs and Loan Department,
State of Texas, that the ground specified above exists with

respect to the Association; and pursuant to
C 84 N06Le) (1) (B){EN(11) and (e} (3} (A) of the NHA, 12 U.S.C.

$5.1725(c)(2) (BY€i)(11) and (C)(3){A) (1982), and § 5(d)(6)(D) of

. the HOLA, 12'U,5.C. $ 1464(d)(6) (D) (1982), the Bank Board hereby
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duthorizes the Conservator to operate the Association in its own
name, to ejnserve the assets of the Association in the manner and
to the extert authorized by the Bank Board by this reselution and
other resolitinns and orders of the Bank Board, and to have and .-
exercise all the rights, powers, privileges, and immunities, and
assume and perfcim all the duties, responsibilities, and
cbligations of a. corssrvator for a Federal savings -and lean
association accorded or imposed by, and subject to applicable -
provisions of ‘law, refulations, and orders and resolutions issued
by the Bank Board. -

- By.the Federal Home Loan Bank Board

1) Aok F Chizzoni

L
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183ued Under Delegated Autherity
WHEREAS, Ben aRin P paklin Bavin ASsceiation, Nouston, Tezas
('ulu,fnti'o:{'};.j:u a r:vek-_;im‘_’t_ﬂu:;an ;aea:r_rnul under the
laws of th.a:tt‘ntq‘-;_o_f Texnia,. the sceounts of ieh are insured vy
the rnnnz,-uvim ans- s lnsurmu- eemuu_un c-mxc-). and
VREREAS The Pedera) Nome 'ws; BARk Bosrg {"Bank Soard*)
luolhtfou _'l!o."__-l!'-?lal.' datsa Mare e, alt!;_qp?e_lnttd th:' FEL1C
A% conservater ;cl:._tht-nnpeutml {*Conservatopt) . pot for the
Purpoas of .';'lsuidng!on..pur‘aum_,t: § lolile-lunlf_o! the
Nationg) Houy ng Act, as ‘ARended \UIPIAC), V8.0,
] 17;9(e_l'(1;-}5‘(-,11,;;‘.('1”_3)_',-,u_ur_ 2 detirsination by the Bank Board
Lot the ground specit]ed’ In 8 BaI(GT(A(1) ot ‘the Nome Owners*
ﬂtﬂ:":’*.’mu.‘ t" M L ". b ] U.i.,c.
] .l'l“ldul}‘u-lfi)) £1983),. existed {n pny- Assoclation vag
. iuolygng. in that its anseta YOre less than fsy Obligstions o
its 2reditors ang others, including Roldera of {eg v thdrawable
Accounta; enga - '
m:.-l'urhum te § 406(c)(3) of the ' 1
§ 1729(c)(3) 13902}, in 5 S350 In which the PELIC (o
onssrvator of an - insured

4 ".Mamnt,.u- B(G}\ilitﬁj'o! the WA, 312 U.%,¢,
dont‘elacs) 8 Lisdst, o e e e e regutree
nent of aetie (REATING, o ether .
vith 2 receivers ang 0 ™ T TIRate e e

N
e
\

-
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Page 2
VHDREAS, .o a5k Seard has considered stst! memoran
with f'uihpu-:,v'l B Sttachmanty. and exhid
randa are 4 ‘he

_ nds together

‘ \ ita (copies of which-

' ‘ Ninuts Bxhibit Pile), snd the balanee of ‘the .

mlnll;e'u't'iva-.r.:eatd befors {t, including the odnln_i_nu_un
Tecord upderlyias he Bank ‘lonrd,'q-slmlnmq_t of the

- Conservator, whiicn record {g incorporated by reference:
Eindines

NOW,  THERRTORE, 1T 18 aegrupn That, on the banis of the record
before ‘the Bank Board, thy ik Bosrd 2inda that the ground
fPieitind in 4 8(d)(6)(A)(1) o] Sor MOLA, 12 U.8.¢.
] lnﬂ(dl(_ﬂ'u)-lu,-'-(“lﬂ. exiLivd as of March B, 1989, ong
continues . to exint vith respect te the Ag de i

8. waa a8 of such date o ‘
that it aapats vers as of such date qnt ¢
its b1t ationg to its creditors ana o
its wie Tavable sccounts) and -

RESOLVED

JURTHER, That the Bank
of the MHOLA, 12 V.8.8, § 14604
the Censerva tor with the “PRLIC
Associastion ("Recaiver®) for ¢

Aacaiver

Bosra, rrsmm to 4 8(a)(s)(p)
1(6) (D] 11982), werety replaces
48 30l¢ receiver of vhe
he purposs of uqu!dulmg and
AZEOLVED FURTHER, That the- Bank Board directs the Conservaier
TOUARt to ¢ 8(2)(6) (D) of the WoLA, 12 u.8.0. $ 1064(d)(6)(r)
1982) and-§ S47,0(b) of the Rules and I,o‘u.ut_lom for the
Federa -_ln,!n‘sn.“md' N System {“Peders} egulations*), 12
C.FP.R. 4 $07, (b (1989) .80 surrender possession of the AS3ocia=
tion to the Receiver) ang

 RARTER -m_t.,“gth'm.ﬂlt"fl surrender of
Possession of the 'nm,llsion-'-tp -the Recyiver,
the rlylc as mo_r_vam_olfl -
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ARSOLYC) MMTHER, That the Conosrvator shell f1le wish the
Secretar/ /o 'the Bank Bosrd the report uired by § 540.6 of the
Pederal Rezoditions, 12°C.P.R. § $40.6 (3998); and

Priccities

RESOLVED FURTHER, Zaut, an the Association s chartered under the
lsvs of the State of “eava and es the Bank Soard bas ted &
£inal rule establishing vhe priorities of claing of ereditors and
recogniining lt’url'u‘prg_orfltlu with respect to dwpositors for
acate-chartered instituticas, § B6%¢.11 of the Rulcs and -
Regulations for the PELIC ¢ Tasyrance Regulations®), 53 r.1,
5129, to be coditied at 12 ¢.2,3. § 94%¢.11, the Receiver is

diracted to recognize the priorties of the ¢laime of depositors
established under Texas lav; ane

RESOLVED FURTHER, That, the Offics o *)e General Counsel (*ogee)

having revisved applicable provisions rs Yonas lav and Raving - A
concluded’ that under Texas lav depositors nave priority over the .
claima of genaral creditors, the Ascelver ‘= dlrected to sccord 5
priority t& the claimg of croditors in aceordzacy with § 590,11 ‘ .

el the Insurance Regulations, 53 P.R, 28129, Wnd, pursvant to
§ 369¢.13(a){8) o the Insurance Regulations, te rccord priority

-
s .

Pt TEA

t0 clains of depositors vith respect to their depanizy over the
claing of ;general creditors, mﬂtnuuln":‘l $.4-% of the

i

«
e s

-~

Pederal Regulations, 12 C.P.N, § 549,83 (3 )y or auy. ~sher Fri
grwmm ‘o Part S49 ot the Federal Regulstions, 12 C.v.k, Pare e
"9 (1508); and et B
‘ ) J.‘
pordinated pabt and $1acb 1 Y

RESOLVED FURTHEN, That the Bank Board finds that the Ataociation 73 Ty
is not l:-golnt toncern and could continue as a going concarn only [ iy
with financia ulumm from the FRLIC; and ﬁ ‘
ARIOLYED FURTKEN, That the Bank Board finds that the proceeds A
that spa be nn-lm vpon - 1iqildation of the Association's assots [

‘are. {nsufficient to aatisfy the Association’s Ascured; e Ll
Eopoait 11ak130t1es, and wisubordinated e1sing of governments) &




= : .
)V
L LI 4
= i e ALY e R e e b gy e - vy e W A

e wmper. v .

Lrigaist =it



do. oﬁw
Page A |

units for u=y.id tazes (othar than Pederal income tames}, such
that o amouv.t “emalina for payment of general creditors or for
diatridution t( Lhe Assecistion’s subordinated dedt delders or
stochholders, ani .herelors, the Asscciation's genera) creditora*
claing, subordinaced debt snd stock (including commen stock,
.preferred atochk, permsnent stock, guarantes stock, stock and
nonvithdravable aceoynte ,‘;-ru:‘do:_lnﬁe:tr‘-;l— $61.42:0f the Insurance
Regulations, 12.C.P.R. 'y B561.42:(1908), are vorthless; and

RESULVED FURTHMER, That, pursuvant to & 406{e)(1)(D). (e} (3}, and
(d) of the WMA, 12 U.8.C. § 17¢%1)(1)(B), (c)(3), and (4}
(1382), the PILIC on Receiver slial) have and exercise all the
povers, rights, immunities and privi eges, and shell sssume,
Pariore nﬁ-'aiuhauo-_‘nx-'-tho_-'dutisc. ‘rosponsibllities, and
ohu.uiaal‘- of a'recelver for a Pedavi’) savings and loan associa-
tion accorded or imposed by, and subjce’ to, applicable. i=
siens of lav and regulations and orders o' the Bank Board as now
or hareatter in sffece, including, dut nv’ linited to, § 3(d) of
the WOLA, 12 U.8.C, § 1868(4) (19025, § S0/ of the NMMA, 12 U.8.C.
§ 1729 (1982), and ihe provisions of Parts: 47 .nd 049 of the.
Faderal Regulations, 12, C.7.R. Parts 347 and 49 {1908}, and Pare
!::e‘o: the Insurance Regulations, 12 C.7.R. Pa:: s69(e) (1980);
a L ‘

RESOLYED PURTHER, That, in addition to all povers ard ~uthoritry
of 3 receiver provided for by lav, regulation and order, the
Receiver is heredy suthorised and smpovered, and need no’. veek
further approval from the Bank Boerd, to borrov meney in sren
apounts from ahy source and In any manner as the Recelvar
requiras to fulflll icts duties as receiver, to ezscute, ackwel-
o::_o.- and deliver esvidente of [ndedtedness for sueh borrovings,

. 3nd to Becure repayment o such borrowings dy mortgsges, pledgis.
and sasignments ia trust, of by hypothecation of -en: Y"E:"’ ox
the Aasotistion, -that any suth porroving shall ,
avidenced by a vritien:eontraes, security agressment or ether
dZSuURent, and b ¢ ~that the form of any sontrset,
sesurity agrasment, or sther doeument for such borrovinge shall
‘be approved by the Oftich of the Gsneral Counssl {*00C*}; and
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:suw ARTHER, That the Receiver need not furnish any bond

RESOLVED FURTPZA, That, notvithatending the provisions of

§ 008.1, as madi cpplicable by } 549.2, of the Paderal Regula-
tions; JT G XK 42 Nad. 1 and $49.2 (1908), the Receiver may
elect to notify by eurcitied mail all parsons and entities that
the Recelver knows 't be holding or to be in peasession of assets
of the Assctliation; and '

RESOLVED FURTHER, That th 7scslver is hereby directed to provide
hotice to general creditors of *as Association, subordinated dedt
holders and atockholders edviziiy them of the appointment of the
Recoiver and the determination of Lis vorthlessness of genersl:

creditors’ claims end stock, incliding subordinated debt; and
B © Isplemsnsing AusSnLisY

RESOLYPE FURTHEN, That the Rxscutive Direrir”, or the Principal
Diputy Executive Dirsctor of the PSLIC, thc 7enuty Eaecutive
Director for assat Management-Liquidation, 7401C. or the
Director, Oparations and Liquidations thlon, Oftice of the
PSLIC, or the deaignea of any of tuem ("Dirsctoc-Nzceiver®), Is
heraby authorized to take such action as may be nercanary or
:gpr.epriqu;etojn,qgetn., the rights or to carry out by

1igations of the ‘PELIC as Receiver, pursuant to its
appeintsent; and _ o

RLSOLVED FURTHMER, That the FSLIC, in its corporate capacity, ani

not &s Receiver ls hereby authorised to make advances to the

Rectiver, svidanced by written documents, for the purpose of

enabling the Receiver to perform its functions and duties, and o

Pay toats and expenses of the uulnrnnig. on such tarms and o

conditions ‘as \he Executive Direttor or the Principal Deputy 3

Baecutive Director, PSLIC, the Direttor, Pinancial Assistance ph

Division, Office -.!i,-,m PELIC, or the designes of any of them N
t'nlu,uof_-:c_lmn«'lf:lhcu;jlm sppropriste, and tha Director- L
Corporate’ may sxecute such documents as say b9 Necessary to make 3 i
suta advonssa oM enter inte relsted collaterel agraements, s

SEE I 004*58f1332 j;_
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W““ _thi:ﬂml‘xurﬁ; o&:ﬁy such dotuments of agresments
ARVe o ' _ :

veh approved by the O0C).
- Izaslal Banreasniatives

RESOLVED FUR™N/, That ohe Or more persons shall be designated as
Fpecial Represercctive of the Recelver ("SA*); that sush desig-
nated person or ps73ons Shall Rave the povar and authority ¢o act
in the nase and on b2Nalf of the Receiver, including the asuthore
ity, subject to the d'e-ction of the Dirsctor-Receiver, to take
prompt possession of tae books, recorda, property, and assets of
every kind and description of the uneeinlen and to exercise all
povera of the Receiver; shar, Initially, the persons listed in
the attachaent to this Reacliviion shall serve ss Sals); and that
the Director-Recelver msy rapinie or remove any SR and may
designate such additional ER(s) 5 the Director-Receiver doens
sppropriate, prescriking the funitizix and responsibilities of
such SR(s) aa the Director-Receiver deins appropriste; and

Jademnitication of Special Ssureasntatives

RESOLVED FURTNER, That the Director~Corpoia’e is heredy
authorizsed to contract on bahalf of the PSLIC, scting in its
corporate capacity, and not as Receivar, to f.aemnily, to the
sztent not indemnitied from the assets of the Asiocistion and
under applicable lav, any person vhe is not an smplezee of the
United States Oovernment or any agency thereof, and #N) accepts
(1] lpgolntnn_t ‘to.act 28 ar SR purauant to this Resoiv’ivi, and
to hold such-person haraless Irom and against sny loss %
11abil{ty that may Arise from such person’s good falth pur~
formance of -his or her fiduclary duties and responsibilitic. as

an R} that the final form of any agresment previding
for sue¢ emnification is spproved by the CGC3 and
.Sorrengasion of Svecial Renresentatives
R . R o)
AESOLVED FPURTHER, That esth SR vhe ia net an smployee of the &
United States Government, er an sgency thereof, Shall be paid at Lo
& 78%4 par ANRUR Approved Dy the Dirsstor-Receiver; and sueh t.n

‘

. UNOFFICIAL ¢ OP¥s [
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salary and the:Tessenabla’ supenses of sach &R spproved by the Ll '
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- ‘Ditutdfi-f’«ll"ﬁ?:, 11 be paid from the sssets of the | N

' ‘Aqmipgipu;_ ad _ : =

- RESOLVED PURTHER, T4 the Sank Soard. deternines that, upon the. =
appointhaent of the 2,05 88 Recafver. tor the. Anaelnfon' for -the .

e . of liquidasien, *5s -Ablociation shall be in *default® am
::«:g‘-.n'n“!i:‘- efined {1 § 403(d) of the MHA, 12 V.8.C. i'xm?dL
(1382), a8 amended; and .
RESOLVED PURTHER That every o ioyment contract Detveen the v

Assoeiation and it’a. officars aw amployess ia Aheraby terminated
by tho.annk.'.loqu. effective upon < date of default of the

Aszociation; and E
| Rissloaurs of Au’7ise
- ARSOLVED PURtHER, TRt the Meceiver shall raruire that any ks
in«fqnﬁom-- sontractor, consulisant, or couns . employed by the *
Recsiver ‘in conneetion vith: the liquidation of o0 Associastion T
shall fully disclose to 811 parties vith which Suck contractor, . .
tonsultant or: ceunsel is negotiating, any limitsr;rs on the S
lut!ler!-t“ '_ot';auch.-eont‘netqr. COASUItant er counse! ¢ make.
legally binding tepresentations on behalf of the Recelsaey and

' Resorda.and Reporss X
] : .
t ARSOLVED FURTHER, That e0ch BR ghall tnr & record of hisg o My .
' sttiona as g% for the Recolver, and shal _T¥pOrt on sueh actiow
(

EIS

: by

from time to ting, ag dirscted by the Diractor-Receiver; and

[y

v
i

Necoives DUNTIER, THat the Director-Corperate snd the Dirsctore - 3
Receiver :-,qull':fla'-- ti80 to time report te- tha Bank Board with b

Fespect t0 sctions saken pursuant to this Resolution, E}
. ‘ ) ‘
1 87 the Pedera) Nome Lean Bany Seard . g
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FEDERAL m LOAN BANE BOARD

" Org anizatzon cf Ben am1n Franklin Federal
e ; -~ AS i D
Houstgn, Texa k

‘ No. 89- Aﬁgﬁ?
o Date' June.{i 1989

!ssued Under Delegated Authorzty
L | Recxtals |

'WHEREAS. Bengam;n Frankltn Sav:nzﬁ Assoc1at10n, Houston. Texas
("Assoczation") is a State~chartered stock institution, the

. accounts of; ‘which are ingured by the Federal Savings and Loan
Insurance Carporat:en ("FSHI“')' and .

WHERBAS The Federal Home Loan gank Board (”Bank ‘Board"), by
Resolutlon No. 89-710P, dated hMir=h 8, 19889, appoznted the FSLIC
- as Conservator for the Assoc:atxo* 'Conservator )3 and _

WHEREAS The Bank Board by Resolutico Ho. 89 (@Z P, dated
June: aj? 1989, replaced the Conservator with the FSLIC as sole
receiver o! the Assoc:at:on {"Receiver™); and

WHERBAS Upon the appn:ntment of the Recexve-, the Association is
in 'detault' ‘as-guch term is defined in § 401(°* nf the National
Housing Act, as: amended ("NHA"}, 12 U.S.C. § 17287d) (19B2); and

.HHEREAS, Pursuant 4o A06(a) of the NHA, 12 U.S.C, § 1729(a)
(1982), in order to facilitate the liguidation of insursd inggi-
tutions; “the FSLIC is authorized to provide for the orgaiszation
- of a new Fedlral ‘gavings and loan association subject to rnﬂb*

. approval of the Bank Board; and

'WHEREAS, - Pursuant to § ﬂﬂS(c)(l)(B}(i)(II) and (LY (1) (A)Liv) Ey
the NHA, 12 U.S.C. ¢ 1729{c)(1)(8)(x)(11) and (B} (1)(A)(iv)
(1982), the FSLIC, upon being appointed Receiver for the
Association, is authorized to organize a nev Federal savings and.'
loan assoc:ation to take over its assets; and

-HHERBAS, The Blnk Board has consadered a3 proposed Plan of
Organization and ‘exhibits-thereto for a nev Federal alvangs nnd .
-doan- association (»-copy of vhich Plan ot Organizataon is in the

].Hznute Exhibit File)-'and R
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“of - Ben]amzn Franklln Federal
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Houstonl Texas

No. 89- /44%P
Page 2

WHEREAS, “he ‘Bank Board has considered staff memoranda, together

with acconpanyins attachments and exhibits (copies of which are

~in the Miru'e Exhibit Fxle) and the balance of the a&minxstrative
record be!o.’ it-l

Exerci AN of Ag;hor:;g Under § 406 of the NHA

NOW, TREREFQRE, IT 18 RESOLVED, That the Bank Board as operating -
head of the FSLIC, heieby determxnes that the FSLIC. pursuant to
} 406{a) of the NHA, 12°U.S.C, § 1729(a) (1982), shali prov:de )
for the organization of a new Federal savings and loan associa-
tion in order to facilitave vhe lxquxdatxon of the Association
and to make available accoun’s, including insured accounts, to
the insured-accountholders of tlie Association, and the Bank Board

~ hereby approves ‘such action of the FSLIC; and

RESOLVED FURTHER. That the FSLIC as kzreiver deems it to be in
the best. interests of the Association, its savers, and the FSLIC
in its: corporate ‘eapacity. to organ:ze a new association to take
over the agsets: and assume ce*tamn lxabilzcst of the
Assocxat:on-Jand

' RESOLVED FURTHER, That, pursuant to § 906(c)(1)48)(i)(11) and
(D) (1) (A}{iv) . of the NHA, 12 U.S8.C. 5 1729{c) (1Y (Br (i) (11) and
{(bY{1) (A)liv) (1932), the FSLIC as Receiver for the rssociation
shall organize a new Federal association to take over Lha assets
and assune certain liabalit:es of the Associat:on- and

glan of Q;ganiza;;g

RESOLVED FURTHER, That, e!!ective upon the appointment of the
FSLIC as Receiver for the Assoc;ataon, the Executive Director or
the Principal Deputy Executive Director of the FSLIC, or the
Director, Financial Assistance Division, Otfice of the FSLIC, or
the de31gnee of .any of them ('Dxrector'). is hereby authorized to
execute on behalf of the FSLIC.a Plan of Organization for a new
Federal mutual savings -and loan asgociation to be known as
‘Benjamin Franklin Federal Savings Association, Houston, Texas -
{"New Federnl )- nnd a Specxal Representative of the. Receiver
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~{"SR") is hereby suthorized and directed to approve the execution
- of ‘'such Plun of Organization; and ' | S
| RESOLVED FURTH¢R. That  the Director is hereby authorized to name
those persons ‘who' shall serve initially as directors of New -

Fedé:al;zhdﬁth!“cniirhin*@:'its board of directors, unless named -

by the Bank Board; and | |
ﬁESOLVEDQFURfH i;'Thatfthé:p;an of Organization, or a Plan of

Organization in substant{sily similar form, as completed by the
‘Direc:orwuqqgr\theVauthari:y'aflthis Resolution, as executed by
the Direbtpri:und as approved bv the SR, is hereby approved; and

“ Igsﬁaﬁég of Charter and Bylaws

RESQLVED FURTHER, That a Charter in ¢ha form of the proposed -
Federal Mutual: Charter is hereby apprévrd and shall be issued to
New Federal; and the General Counsel or a Deouty General Counsel,
or an attorney of the Office of the General counsel ("0GC"), or
{ee counsel designated by any of them, may exs:sute the Charter on
behalf of the Bank Board, and the Secretary or 2.1 Assistant
Secretary may attest and date said Charter upon tha appointment

of the Receiver, and such Charter shall be deemed issued at the
time of ‘such dating and attesting by the Secretary cr sssistant
Secretary; and’ ‘

. RESOLVED FURTHER, That, with the concurrence of the 0GC, ths
Directer may amend such Charter or bylaws prior to the conclusion
of the {irst meeting of the board of directors of New Federal,
without further approval by the Bank Board; and

RESOLVED FURTHER, That New Federal shall have bylaws in the form

- proposed, and such bylavs may be amended only with the approval
of the Director and the General Ccunsel or a Deputy General
Counsel, notwithstanding the provisions of § 544.2 and § 544.5 of
the Rules and Regulations for the Federal Savings and Loan System
("Federal Regulations®), 12 C.F.R. § 544.2 and § 544,5 (1968), or
any successor regulation concerning amendment of bylaws of

Fedgrq;amu;ynlggyving;]inq;lcanf;ssdci;tions: and’
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 FEDERAL HOME Losy BANE BOARD

Ofganizitibnfdffnen‘ ni

, {o:;qugtédgrilgﬁtheﬁirectqr'may exercise 23) pbwers_ot,:he‘ﬁ
board'gg_gi:ectprs;of ed , riate for
the.oréan::;{:cnﬁandiopqratjon of New Federa) and 1he-acqui$i;ion

'othubsiaﬁtiSI;ygall of;the;assets'andassumption{of'the Secured,
deposit an certain tax“liab:lities of the'Assnciation by New

4 . - ‘ _ )

_ Insyrance of Accounts
- RESOLVED FURTHER, That insurance of accounts of New Feldaral is
heréby appraoved, ghi.SQc:etary'cr'un Assistant Secretrry ig
'authorfzed*toﬁissug;a'certiticate_af insurance to New Federal,
and ‘the FSLIqudMiisinn,tea“and the initia} pPrenium are wiived,
Qggglggg‘that;thé;pfpposgd-application for InSuranci;of Accounts
is'exacutéd bwaewiﬁrdernlvand-rtturned to the FSLIC; and.

RESOLVED[EURTHER.”?hat, pursuant .to § 543,71 of the Federa) }
Rp:ulationa,;lE;C;F;R,I} 533.7-2 (1988), the org;nization‘ot Nev
Federa) ;hd;lfbggdgtmddigcmpltte vhen the Dirmctor op g duly. :
;utharittd:ctticgr:nt Nev Federal hags certified to cbmplntiohxotabj
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Organizagxon of Benzamxn Franklin Federal

Sav:ngs Assoc:ation
Hogston, Tgxa

No. 95'11&29

' .Page 5

~ the stros required by p:ragraphs (A} through (D! of the proposed
‘ .Plan o! Oiganizatzon |

By the F"d"'l Home Loan  Bank Board -
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" ACQUISITION AGREEMENT
_ | BETWEEN
THE FEDERAL aAV.JGS AND LOAN INSURANCE CORPORATION =
AS RECEIVER FOR
BENJAMIN VRANKLIN SAVINGS ASSOCIATION
| " HoUSTON, TEMAS
/)

| BENJAHIN FRANKLIN FEDERAL SAVINGS Assoczarron
‘ S Housvou Tshsa | |
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Ofrxﬁréfor-con?énrs

ACQUISITION AGREEHENT BETWEEN

THE FEDOﬁAL SAVINGS AND LOAN: INSURANCE CORPORATION

- AS_RECEIVER FOR
BENJAHIN FRANKLIN SAVINGS ASSOCIATION.
HOUSTON, TEXAS

‘ANDH

.BENJAMIN FRAHKLIN FEDERAL SAVINGS ASSOCIATION, :

HOUS*ON, TEXAS

Rec&ta.& ||‘|ll'..‘...ll'l.!lll..tl‘!.D!"lill
b.flnlt‘l(n) vl!'..l!l.itl!!lllllll!l"ilil'l.
,“Purchase 14 Ansets and Transfer of S
“Property Held in Trust. PreeE et ettt

,Assumpt;on of Gezured, Deposit and
. Certain Tax Liabi)ities viveescvimorrreannans
'Records ....i...'.l'.'l.lllll.'l‘l.lll!ll!‘l!ll:.-_

Inventory l.'.ll.q‘.‘li‘llll‘!.ill;.!\.l..II."

PurCh‘s. Prlce ..;l'l.ll'.l...llll"i'ilﬁ..ll

Duties with: Respect o vapcsztors_..........p

“Leased foxcts and Leasenlnisl
.'Impravem'ntS‘nliol.l..l.lliltﬂllll!lltll.lll.l_

oftice: Space for the RECEIVER s vovvivvnnrres
thxgatxone Power of ALLOTTEY viivivevrnvcass

f:axghts And FOYDOATANTE ,.vvevevndinoenrsisns
501. B.netlt I..lll.ll.l.ﬂ."il"'.tlA....'.l ..
 ‘Suécessors and ASBIgRS L.oiaiiniiiadihanin

. B Natic.’l.l.l!‘I..l‘b.....ll..ll...l.ll.! \ll.lO

Accounting Principles .ovveevensvrirnsansiois

Governing L.w ..I‘O.’l"t.‘lllllil!lll.l.ll-.c

Eff.c‘”" D.t. .QOt.lllOO!.llliﬁlllli‘ll‘i!!!
Entire ‘Agreement; Severability .c.ceivacciies
Counterparts;. Modxticatzon- Headings «iiovune

w‘rrlnt .’ lI..'.!l.li'l.!lliil.l.lll.'.llll.
contin“ing cocp‘r‘tlun t.tlll'l.#llllll‘lll’bl-
. sl‘n.tur. P.g. ..O.‘l‘lllllil“...l...ttllll‘

0 04-58-1942
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ACOUISITIOH AGREEMENT

_ THIS AGREEMENT is made and entered into this 29 e d ay
. of June uﬂ» 1989 by and between the FEDERAL SAVINGS AND LOAN

: ‘INSURANCE ”ORPORATION, in zts capacxty as Receiver for BenJamzn

Frankl:n Savxngs Assoc:atlon Houston, Texas. (respectxvely,

7 _"nrczx'en"'and “CLOSBD ASSOCIATION'), and BENJAMIN FRANKLIN

: ¢[ .renenAL szuss Assocxawxox, Houston. Texas (”ACQUIRING

'”['fAssochTxa

EEQ;TALS

ilyﬁ{f‘ The CLO’a; ASSOCIATION is a stock sav1ngs assocza-

- f,‘tzon organzzed under thc Javs of the State of Texas, the accounts

of whzch are znsured by the FEDERAL SAVINGS AND LOAN INSURANCE
f?f'CORPGRATIGN 1n 1ts capacity as a orporate 1nstrumentalxty of the’
eeevnzted States ( CORPORATION'). | |
1 | _ The FEDERAL HOME LOAN BaNK "GARD (”BANK BOAED').A‘
| ,ursuant tolResolutzon No. 89-15‘9' dated June 1§, 1989, duly
-appoanted the CORPDRATION es RECEIVER tor the {.LUSED ASSOCIATION,

nd the RECEIVER': appozntment has become effectxvr
c The RBCEIVER has taken possess:on of the ”LOSED

- ASSOCIATION and hy operation ot lav has succeeded to all tne

..rzghts, tztles. powers, and priv:leges of the CLOSED ASSOCIATIDN
' Tbe ACQUIRING ASSOCIATION 15 a newly chlrtered

- Federal mutual sav:ngs association. the accounts of whzch are

| '"vgznsured by the conponArzon..,.«
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b.- It has been mu;ually agreed between the ACOUIRING
‘ ASSOCIATION and the RECEIVER and the BANK BOARD has determxned
that it xs in the best 1nterests of the CLOSED ASSOCIATION, 1ts _
savers, and the CORPORATION. that substentxally all ct the CLOSED
ASSOCIATION s assets and secured, depos:t, and certain tax
Izeb;lxtzes Be immedxately transterred to. and assumed by the
ACOU'A'WG ASSOCIATION. as provided in this Azreement.'
i consider:t:on oI the forego:ng and of the mutuel
covenente ehd p*om1ses contazned here:n, the. RECEIVER and the

ACOUIRING ASSOCIAT'ON enter znto the Iollow:ng agreement.

o | _QEEEHEHI o
~I i Dgfzn:tzgn; ' For the purposes of thzs Agreement,
the followzng terms Have the indicated meanlngs- . |
o -;Ia) " ggg;; ." Thr term "Deposit” means a -
w;thdrawable er repurchasable share, :nvestment certifzcete or
. deposzt 1n the CLOSEO ASSOCIATION of a type that is (or would ‘be;
”but for the 5100 800: lzmxtatxon) znsurable Un0¢r Sect;on ﬂOS(a) -
of the Netxonal Heuszng Aet. as amended ('NHA'), 12 u.s. C.
I§ 1728{a) (1982), includ:ng, wzthout limltation, ail n ollected
;tems 1ncluded in the depos;tors' %alances and cred1tee on the
books of the CLOSEO ASSOCIATION. ;mgL_gg_ however, thet the term
| 'DeposIt' ehell not include ell or’ any portxon of those Deposzt

‘halences des:gnated by the RECEIVER or the CORPORATION Irom time

01313‘35.

‘to time that may be requzred, in the RECEIVER': or CORPORATION s ‘

fsole dzscretzon. as eppropr:ete. to setzsfy any lzquideted or
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COntlngent 11;bf11ty of the deposator ar:s;ng from any known or
unknown claxm, demand cause or actxon or Judgment of the CLOSED
ASSOCIATION, or the ACQUIRIHG ASSSOCIATION as its successor, '
| agaznst such deposztor, whether or not the amount of the' 
| lzabzl:ty 15. or can be determined as of the Etfect;ve Date o
.r{such excluszan from the term ”Deposzt' to be effective at the
time t*e ACOUIRING Assocwmos is notified of the desxgnatxon of'
such acccurt by the nECEIVER or the CORPORATION). ,
| _ =45T, " gpg;i;or " The term "Depositor” means the
holders ot a DeOfgit 1n the CLOSED ASSOCIATION
| . tg) §g¢gc§;vg Datg ' The 'E!fect;ve Date"‘
‘the date an wh;ch th:s Acraement is executed as provzded in ¢ 17
ot th:s Azreemen B i R
' | ";j(dik-' ; ;gdgd B.Q"_g ‘The term 'Excluded
'-Papers' shall have the meanxng set fa:+h in'§ 2 of thzs N
- Agreement.r-- S _5’  - "~ - R
| (ef 'friixuégkg;~Valgg;“ Toe term *Fair Market
Valye® means with rtspect ta’ the purchase tnd Gaie of any prop-
erty, the price at wvhich a w;llxng buyer and willing seller under'

no undue pressure to buy or sull would purchase and sel) quch .

o property on thc E!tectivn Date, taking into account any debe

secured by such pruperty or lny security intereat te which it is
subject at thc tim. cf the transfer of such property to the
'-Acovmna ASSOC!ATIOH. and, w:th respect to the lease of any

) propcrty. the rent at which a willing lessor and a willing

| 1essee, under no undue pressure to 1eaaa, would 1easa such

_f‘proparty on the B!tectivc Date.
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%'O(I)' 'Leas hold Improvements,” The term
:_'Leasehold Improvements means those zmprovements, addxtzons.
O:alteratxons and 1nstallatxons constxtutzng all or a part of the
Leased O!flces that were acquzred, added bu:lt. :nstalled or
| Du-:hased at the expﬁnse of the CLOSED ASSOCIATION. regardless of
who shall hold Iegal tztle to such on the E!fect1ve Date. :
_ ';(f)? 'Leaggd g!f:cgg - The term 'Leased Oftxces
| means tho o f:ces. dr:ve-in tac:l:tzes and teller fac:l;txes |
_(started or .u*emated), tcgether with appurtenant parking, =

brage and servi,e faczlztzes, leased by the CLOSED ASSOCIATION"

on the E!tect:ve Datc. | |
,.Lh)ﬁ'“Tax 3¢azm. The term"Tax CIazm means any ‘

cla:m of a governmental un;t Oz unpazd taxes, other than Federalf'-\ff

| :ncome taxes, except to the extant subordxnated to depos1tor
élaims pursuant to applzcable law, - | ' I
_ § 2. Pgrchagg of. Agggts And Tranifer of Propg ;x Held
in ey 'rhe nsczrvm hereby sells to the ATOUIRING ASSOCIA=
TION, and the ACQUIRING ASSOCIATION hereby purzhises from the
RECBIVER all o! the RECEIVER s r1ght. ‘title, and 1ntrr~st in and
: _‘to all of tha CLOSBD ASSOCIATION 5 assets that the RECZiVER owns
or hnlds lnd any of thc CLOSED ASSOCIATION 5 assets hereafter
;cquired by the RECEIVER. excludxnz. however: (i) Laased :
otfzces (11) Lclsthold Improvemcnts- and (iii) All itams, parts; |
or portxons ot the CLOSBD ASSOCIATION's books and records that
rtlate to liabilitzos that ‘are not assumnd by the ACOUIRING

"ASSOCIATION pursuant to § 3 ot thzs Agreement and such lim:ted |
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1tems, parts or port:ons ot the CLOSED ASSOCIATIGN g books and
| records as are specxfzcally 1dent1f1ed by the RECEIVER (the

: ”Excluded Papers") The RECEIVER also transfers to the’ ACQUIRING‘:
', ASSOCIATION ell assets or property held by the CLOSED ASSOCIATION

in trust or. subgect to arrangements in +he nature of a trust
- ('Trusr ) and the ACQUIR!NG ASSOCIATION agrees to honor the obl:-
.gat:on* of the CLOSED ASSOCIATION under such a TrUSt to the

,_extent ar the assets or property 0 held {n Trust,

sCIeih,Liaoilfgiig T The ACQUIRING ASSOCIATION hereby expressly

assumes and agrees s pay. perform, and d:seharge (a) all’ of rhe
'K.CLDSED ASSOCIATION'H a*a“xlxtzes to Depos;tors vith respect to
t; their Depos:ts, (b} ‘the Cso' ASSOCIA?ION‘s 11ab111t1es that are

,secured by assets purohased b} tne ACQUIRING ASSOCIATION pursuant¥

:.to § 2 ot thxs Agreement to the e:*ent of the value of such
'assets constxtut:ng the secur;ty for such lzabxlxtzes, and

?(c\ tne ctosso ASSOCIATION\S lxabzlxtzes 2er Tax Claxms.

’l( ) The RECEIVBR represents that it-is del;ver:ngV

.to the ACQUIRING ASSDCIATION. end the ACQUIRING ASSOCIATION
ecknovledges thet the RECEIVER is’ del:verzng to it, among *he

‘-assets so;d and purchased under $ 2 of thas Agreement all ot theff

_CLOSED ASSOCIATION‘S books snd records. except ‘the Excluded
*“Plpers, it any.; |

. and keep safe all ot the CLDSED ASSOCIATION's books and reoords'

'rfj_that 1t acquires pursuant to th;s Agreement, to perm:t the

56

(b) The ACQUIRING ASSDCIATIQN agrees to preserve

“(fngi







)

"copxes of any ot such books and records and to cooperate fully

| and keep separate or, 1n the alternat:ve and at the cption of the

' -Agreement."he CLOSED ASSOCIATION s books and records transferred

UNOFFICIAsL CQPY_
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RECRIVER at any reasonable time to 1nspect make extracts rrom or

w;th the RECEIVER in the preparatxon of the znventory descr:bed X
.below.-J “ : B i
” | ft(clv As a cond:t:on of thxs Agreement, the ACQUIR-".‘.“A
ING ASSOCIATION azraes, at xts own expense. exther.to segregate“

ACQUIEIhu ASSOCIATIGN to roconstruct as of the date of this

to it unt:l tnc perrod xn wh:ch the CLOSED ASSOCIATION may f:le

| an actxon for remnv;’ of the RECEIVER ‘pursuvant to 1aw has

_exp:red or. :t such Actzon is filed, untzl the drsmxssal of: such i

‘ action or the 1ssuance f ’r order determ:nxng an appeal from anyp'

: ‘_order of a court d1rectznz tha removal of the RECEIVER.

- § 5 ‘ Invgn;p;g . To the eatent diracted by the BANK
BOARD and as soon as 1s pract;cable ticer the Effec::ve Date o’
th:s Agreement the RECEIVER shall make or cause to be made an-
znventory of the CLOSED ASSOCIAT:ON s assats ard a record of 1ts
habumes. 'rhe RECEIVER: shall furnish to the a*wmmc |

_ASSOCIATION upon its completzon a copy of the invenvory- and a4

:rd ot ths CLGSED ASSOCIATION'S secured. deposzt and L1y tarn

Tax clazm lzabzlxties that were assumed pursuant to thxs : -Ei '
o Ehe R4
Azr!ement. ﬁ:.;“,g' ‘ 23‘

X 5 _nzwhiig;ggi;g The purchase price of all assets Ep.

lold to the ACQUIRING ASSOCIATION pursuant to i 2 shall be the

-assumpt;on of lzabxlities provided for in § 3, which liabxlzt:es

o vexcead th valuo of the assets being purchased
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'osxtors.

‘[;(55 The ACQUIRING ASSOCIATLON agrees to pay. in

_accordance thh the provxslons of appl:cable lav and- the zndxvzd-

uval contracts govern;ng the CLOSED ASSOCIATION's Depos:ts. all
.properly drawn and presented wzthdrawal requests by the CLOSED
.‘ASSDCIATIQN s Deposators whose Deposits are assumed by the
'Acourﬂrno ASSOCIATION pursuant to § 2 of this Agreement to the
extent fhat such Depos:ts are suffxcxent to permit such payments
and in co.,«xance w;th the contractual terms 34 such Deposzts,
and 1n all otaer respects to d;scharge, in the usual course of

. buszness. the CLC.e o ASSOCIATION s dut:es and obl:gatxons wzth

respect to 1ts Deposz*o-so“g;ov:ded however, that tbe ACQUIRING '

ASSGCIATION does not assum' any speczal or unusual dutxes o' the
;‘CLOSED ASSOCIATION to suoh Dooo51tors unless the terms ‘of . such
dut:es are dzsclosed in the CLOS‘P xSSOCIATION s records.
Further, in accordance wzth applxcablz law and individual
contraots governzng such Depos:ts, the A"OUIRING ASSOCIATION

. agrees to pay 1nterest on all of the CLOSED A'°OCIATION'

-Deposzts that are assumed pursuant te § 3 of this )*reement.

'f ( ) If any such Depositor declines tu eccept the ,

-obligation of the ACQUIRING ASSOCIATION 20 pay the cnos

ASSOCIATIO&‘: Depos;t liabil;txes assumed pursuant to § 3 of thzs 

Agreement and assert 2 claxm aga;nst the RECBIVER for lny part of

such assumed Depos;t 1xab111ty, the ACQU:RING ASSOCIATION shall

ﬂprovzde the RECEIVER, upon demand with an’ amount of money suffz-*’ L

;cient to eneble zt to pay the <laim of such Depos:tors. less any ‘

R
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-app11cab1e early wzthdrawal penalt:es, not exceeding the amount

\ credated to sueh person on the ACQUIRING ASSOCIATION s records at o
the’ t1me such demand Is made, and upon pay:ng the RECEIVER as so
demanded the ACOUIRING ASSOCIATION shall be dxscharzed Irom any

”furtheI ltabilzty for such clazm under th:s Agreement.

"-tc) The ACQUIRING ASSOCIATION shall give written

not:cc. zn a form approved by the RECBIVER or xts counsel, to the

iCLOSED ls OCIATION's Depos:tors whose Deposxts are assumed by the
‘LACOUIRING A\'OPIATIOH pursuant to § 3 of this Agreement of Its

assumpt:on of -Iabalzty Ior such Deposxts.

§ 8 Agggggg,ﬁ fxc's and Leasehold Improvements.
Coi(a ) The )COUIRING ASSOCIATION shall prov:de

‘thrxft servzces In the traae area of the CLOSED ASSOCIATION
_commenctng on the fxrst regulat vusiness day after the Effectlve
| Date.i At the opt;on of the ACOUIR’Nu ASSOCIATION, such se-v;ces
| may be provided at any or all of the weasad Off:ces, or at other
Tprem;ses v:*hzn the trade area. For any prctod dur;ng wh:ch the'
_-ACOUIRING ASSOCIATIOH occup:es one or more of tne Leased Offxces,l

the ACOUIRING ASSOCIATION egrees to pay to the RECZIVER a Fa:r

Market Value rent (es herexnatter set forth) for the e of each ':puffj"

oo T

Leased Office oceupted end of all Leesehold Improvements Iocated F:v.
| there;n or- thereon._ Rent Ior property not owned by the acqu;r:ng.'?%fflf
ASSOCIATION shell be an emount equal to any and all rents and O

.other emounts which the RBCEIVER incurs or accrues as an.
,eblizat:on or ts obligated to pay (for the period of the
ACOUIRING ASSOCIATION s occupancy) pursuant to 111 Ieases and

| j lcontracts regardanz the respective property.
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. %;, fi(b) The RECEIVER hereby grants ta the ACQUIRING :
ASSOCIATION a nxne:y (90) day option, commencing at the Ettect1ve
Date, to take an assxgnment or sublease for the ent;re remaxnzng l

| term of any or- all o! the Leased Offices, to the extent that the _fv

| respectxve lease(s) can be ass:gned or prem;ses sublet‘ 2rov1de .
that the exerczse of the option vith respect to any lease must'be'
as to a‘l premisas subJect to such leass, The ACQUIRING‘ . |
ASSOCIATICN may extend thzs opt1on for an additaonal thxrty (30)
'days upon nun:*e to the RECEIVER provided wzthxn seventy-fzve |
(75) days after cne Efiect1ve Date, 1f the ACQUIRING ASSOCIATION;
exerczses ;ts optxcn v*th respect to a Leased Otfzce not” occupxed:”
by the ACQUIRING ASSOCI&TION cont:nuously since the Effectxve |
Date, the ACQUIRING ASSOCIA ION shall’ pay to the RECEIVER rent as

determ;ned pursuant to § B(a) frr the per:od from tha Effectzve
Date to- the date at exerc:se at the tptlon. B
' '(-i:)‘ 1t the ACQUIRING aSSf“‘IATION exercxses 1r.s
opt;cn v:th respect te any Leased Off;ce, tnv RECEIVER shall use
1ts best efforts to assxst the ACQUIRING ASSOCIATION in obtaxnzng 
- an ass;gnment or sublease, g;gv:ded hovever, that the RECEIVER
shall not pay. nor shall 1£“become obl:gated to pay, 4rv monzes
to. the ACOUIRING ASSOCIATION. the lessor, or any th;rd pa:ty asla 7_';

. I ¢
part of its ef!ort to ass:st in ‘effectuating such asszgnment ar{ w
&l

..subleasg._ f'; f ? ;:-'i g ' | | —_— B F#éi
R @ The ACQUIRING assocmxou shall vacate any-

 Leasod otzzce as. to which xt dnes not axorc:sl the nxnety (90)

g}ifday opt:on provaded 1n 5 B(b} u:th1n n:nety (90} days after the







';Effectzve*Date or 1f the ACQUIRING ASSOCIATION has extended such
opt1on tor an add:tzonal thzrtv (30)° days as prcv:ded in § B(b)
within one hundred and twenty (120) days after the Effectzve '_
'Date. unless the ACQUIRING ASSOCIATION nezot:ates an agreement
w:th the owner or lesscr of the Leased Oftzce satxsfactory tc ‘the
RECEIVER provxdlng for occlpation or the Leased Office for a
longv‘ per;od ot tzme, wh;ch agreement shall provide for a
release oY . any further oblzgations of the RECEIVER under the
cr.oszx: ASSOC‘I)"‘ION'S lease. 1% the ACQUIRING ASSOCIATION vacates
a. Leased Offlt”, it wxll arrange for the d:scont;nuance or '_
‘ transfer ta arother loﬂatxon of any safe depos;t bus:ness con-'
'ducted at the Leased orta:e and will take responsxbzlzty for the
return, transter or ather ippropriate disposition of the contents
-:of any safe deposzt boxes at suru Leased o:!:ce. I! the: ACQUIR-
ING ASSOCIATIGN elects to occupy an/ Leased orfzce for more than .
rxfteen (15) days, 1t shall provxde the RE#BIVER vith f:fteen B
(15) days wrxtten notice of its intention 4z vecete pbior toﬁft‘
_vacating such premxses. ‘ o
NI
ASSOCIA?ION agrees to provzde the RECEIVER, without cra'oe and,

The ACQUIRING

'1£ its dutxes so requ:re, £or such reasonable perzad as t*e
| Recexver mey request !rom the date of thzs Agreement, edequate
JSpace, 1ncluding vault space and furnzshangs. for the RECEIVER 5
use in connection vith the transfers and transecticne requ:red by‘
‘_this Agreement end with the exercxse and discherge of its powers |
‘and dutxes es receiver ot the CLOSED ASSOCIATION.

UN-QFFICIAL GCIPY ,LE,._S;,QS,‘
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Power of Attorney. In the event that

any actzcn at law or .n equ;ty in which the RECEIVER has an

1nterest zs 1nstztuted by any Person agaznst the CLOSED

'--Assochrzon the ACQUIRING Assochrrou or both of them,

- agalnst the RBC&;VER and e:ther or both of the forego:ng as

‘.co-defendants or zn vh;ch act:on the RECEIVER Jo1ns or 15 Joxnedv
as cr-defendant, the ACQUIRING ASSOCIATION agreess to fxee. cr to
Joxn wx.n the RECEIVER in f111ng a petzt:on to remove the actxon

to an apprc;rzate ccurt, and hereby authorlzes and appoxnts as

- -.zts attorney :cr the purpose of effect;ng such removal any

attc*ney de51gnated ar approved by the RECEIVER to act in that
capaczty.._, ‘ .
| g 11 Rzghts and ':rbearance. The r;ghts, powers, and
-remedzes ngen to the partles by this Agreement shall be in -

addzt;on to all r;ghts powers a.;-*emedzes zxven by any applzc—“

' ;able statute or rule of law.. Any forrz arance, fazlure. or delay

'by exther party :n exerczsxng or part;al;; exerczsxng any rxght,

'power, or remedy shal‘ not preclude the furthes rxerczse of such

_1rzght, power, er remedy.---

g;g agngf;; It is the :ntention ot t” i part:es

that thas Agreement, the assumpt:on of oblzgatzcns and sta*ements '

of responszb:l;t;es under it, and all conditions and prcv:s:ons
of 1t, are for the sole benef:t of the RECEIVER and ‘the ACQUIRINGj'
\ASSOCIATION and tor the benet:t of ne other person. Nothzng

| expressed or re!erred to in th;s Agreement 1s intended to or '

: shall be ccnstrued to 3ive any perscn other than the RECEIVER or
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the A"QUIRING ASSOCIATION any legal or equltable r1ght. remedy,
or c;a1m under or w;th respect to this Agreement or any of 1ts
| fprov;s;ons. 77"' '_‘O f, L | ‘_" y _
_ | § 13 Succe;sgrs and Assagns. All the terms and prov:-““
sxons of th:s Azreement shall be b:nd;ng upon and :nure to the 3 ‘
benefxt of the' partzes, thexr respectzve transferees. successors.
and assagns, but thxs Agreement may not be- assxgned nor may any
‘raghts uﬂaer 1t ‘be transferred to or vested in any other party
_through merg' 4 ccnsolxdatxon or otherw:se, without the pr;cr
iwrxtten consent ol the CORPORATION
" § 1u Not1c(§,_ Any not;ce, request demand, or other
Lcommun:cation to e:ther e tne partxes shall be deemed gzven when
rece;ved ana sha’l be glven in wrztxng and’ delxvered 1n person or
3sent by f:rst class ma11 in a prcnatd envelope to such’ party at
its address set forth below or at uch other address as such
party shall hereafter Iurnxsh in wrxtzng. o
- '-:-‘Fezmmm FRANKLIN FEDERAL SAVINGS
© 0 ASSOCIATION
. 5444 Westheimer
-;x'Houston, Texas . 77056
| Artnr Chxet Executive Officer
. *'renan.u snvmcs AND_LOAN INSURANCE CORPURATION
*iAs RECEIVER for Benjamin Franklin Savxng;
.- Association ' .
‘~1700 ‘G Street, N.W.

- Washington, D.C. 20552 - .
- VAttent:on" Spec:al Represantative

§ 15 Accoug;;ng P;;nc1p;e§. Exeept as otherv;se pro—

v:ded an thzs Agreement. eny computations made for the purposes

of th:s Agreement shell be zoverned hy generllly aceepted
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accouﬁt‘ng prznc1ples as appl:ed in the savings and loan zndus-'

LIy, except that vhere such pr;ncxples conflict’ thh the terms of .
| _thas Agreement, any assxstance agreement or other agreements to R

| whzch the ACQUIRING ASSOCIATION ‘and the CORPORATION are: ‘parties,

1nclud1ng. but not lxmzted to. an agreement to make a contrxbu-

tion or lcan. applxcable rezulatxons of the BANK BOARD or the '

CORPORAtION, ar any resolutzon or action of the BANK BOARD or the :

CORPORAT OH approv:ng. or adopted concurrently with, thzs '

;eement tn*n this Agreement. such assxstance agreement. such

-’regulatxons, anﬁ aUCh resclutzcns or acnzons shall govern. ;Ih',‘
the case of any amuﬂguxty zn the :nterpretatxon or constructton
‘of any provzsion of th.' Agrcement, such ambxzuxty shall he

- resolved ~n a manner cohs.s -nt with such assxstance afreement.

o such regulatzons, and the BANZ EOARD s or the CORPORATION s
| 5resolutzans or actxons. It there s a conflict between thzs |
Agreement and an ass;stance azreemen’ or such regulatzons or.
Iresolutzons or actions. then -such assistanca agreement or such
regulatxons or resolutians or act;ans shall govern.
| § 16 v ] n av, To the extent that Federal 1aw
‘does not ccntrol, this Agreemsnt and the r;zhts and cglxgatxons -
,under :t shall be gavornod ‘by the lav of the State of Texas. t

Nothxng xn this Azreement shall requxre any unlawful nction or

inaction by e:ther party. , , , ,
§ 17 ggg;; g 2 ;g Thss Agreement. and the transfer
of the CLOSED ASSOCIATION': asscts and secured, depaszt. and

B 7y A1 2

certain Tax CIaim lzabalitzes prov:ded for by thts Agreement.

'shall become ettect:ve upon its execution by the partxes.







oo

S i 18 Entzre Agreement; Severabilitz;

: ‘(») Thxs Agreement, together wzth any 1nterpre-“'

'_tatzon OL 1t or any understand;ng agreed to 1n wrztzng by the

partzes, ccnstztutes the cnttre agreement between the ACQUIRING

- ASSOCIATION and the CQRPDRATION as nscsxvsn but not in its

ccrpcrate capac;ty. in connection with the transactions contem-

platcd by thts Agreement,,and supersedes a1l prior agreements andV

'n-understen ngs-of the-Part1es, exceptxng-cnly any resolut1cns cr

letters appxovcd cr adopted contemporanecusly w:th this Agreementf

“by the BANK eonan or the CORPORATION

' {b) If any prov'sxon of th:s Agreement is 1nvalxdf

: cr unenforceable, then, tc the extent posszble, all of the
f'remaxnzng prcvzs:cns of. thtn Acrcement shall remain in full force

: and effect and shall be bzndtng apon the part;es.

§ 19 COuntergarss, Mcd::: at:on; Hgadzngs.
(a ) This Agreement may be executed in any numbe* '

:cf ccunterparts, each of wh;ch shall ‘be an- 1g1nal. but all of b
':which shall together ccnstttute cne and the suie xnstrument, and

;"exther party may execute th:s Agreement by signing any SUCh

;'counterpart. f;-“"' ‘ u | -
| (b) Nc mcd:ficatton of thts Ag eement Sh(s be :
‘ Lb1ndtng unless executed in’ wr:ttng and’ signed by the parttes or- ':i -
':fnthezr successors. f". S : . | %%
‘. (cf Sectxcn head:ngs are nct to be ccnsxdered ]; <

'part cf th:s Agreement, are solely for convenience of reference,
. and shail- not ef!ect the. mean;ng or 1nterpretetzon of this |

}fenAzreement or any of its. prcv:sions.
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§ 20 Warranttgs.
| %i) The REC”IVER warrants and represents that it

"“-has authortty to enter :nto thts Agreement and that as RECEIVER

re 1t has full power ind. authorzty to" transfer the CLOSED ASSOCIA—

TION s assets and secured deposzt. and certaxn Tax Clatm
1zaba ttzes as prov:ded by thxs Agreement..

| L (m) e Acoummo ASSOCIATION vaTTants and _
_represents\ \at all of the transactlons contemplated by thls |

.Agreement haVa oeen or wzll be authmrtzed by a1l necessary

orpora e acttont a‘d that 1t, by xts proper oftzcers or . agents,

has executed th:s Agxeement and shall execute and delzver all
:1nstruments. cert:f:cates and other documents that may be
.fnecessary or 1nctdental to the performance o! this Agreement.;
e These warran jss shall survive the executton,

pertermance, and termtnatton of thl' agreement.

§ 21 Conttngtng Co ggratto . Thv RECEIVER agrees, upon

cta-fa— o

the request of the ACQUIRIHG ASSOCIATION, te axecute and del:ver o

such further 1nstruments and documents of convoyance as shall be
necessarv or proper to vest in the ACQUIRING ASSOL'&T:DN ‘the o
.RECEIVER s full 1egal or equxtable tztle to the propercy trans-‘
'ferred to the ACQUIRING ASSUCIATION pursuant to this Agreement.'

IN WITNESS WHERBOF. the partzes hereto have exeouted

Ithzs Agreement hy thetr duly euthortzed of!tcers or agents.'

OISV
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FEDERAL SAVINGS AND LOAN:
INSURANCE ‘CORPORATION #S
RECEIVER FOR BENJAMIN:
| e | FRANKLIN SAVINGS ASSOCIATION,
Date: -Jdhe 29, 1589 . HOUSTON, TEXAS

I . ! . ;g-' T 4 " -‘ . - . ) N | ’
Attest\ v T AR BY  By: | e G *‘b*ﬁa'\m‘.;. |
B Assistant Secretary -Special a'epr_gs;ent'a_‘t ive:

'Date June gz_, 1959

‘By:







- under which the Assuming Assocciation will purchase from taw . B

- UNOFFICIALCORY: i

Redeiver's Execution of Purchase and
. Assumption Transaction: -
Benjamin Franklin Savings -Association

. l.Houston, Texas '

 No. B9-4&2 P
‘Date:” June g;;vxgés

- /lssued Under Delegated Authority
_ _ | ‘Recitals.
WHEREAS, The Federal Homa Loan Bank Board ("Bank Board") (i) has
replaced the FSLIC as tole Conservator for Benjamin Franklin
Savings Association, Houtton, Texas ("Association"), with the
FSLIC as sole receiver for the Association ("Receiver™), pursuant
to Bank Board Resolution No. B9- 44§P, dated June 2y, 1983, for-
the purpose of liquidation, (i{) has found that the Association
is not a.going concern and could eontinue as a going concern only
vith financiadl assistance from the FSLIC, and (i{i) has found
~that the assets of . the Association 27e insufficient to pay the -
claims of deposiiors, secured creditors and unsubordinated claims
- of governmental units for unpaid taxes (other than Federal income

taxes); and

WHEREAS, Upon-the appointment of the Receiver the Association is

in "default,™ as such-term is defined In § 4014d) of the National
Housing Act, as amended, 12 U.S.C. § 1724(8)(1982); and

WHEREAS, The Bank :Board has considered a proposed "Azauisition _
Agreement” betveen the Receiver and Benjamin Franklin Jederal W
Savings Association, Houston, Texas {"Assuming Association”) )

Receiver substantizlly all of the assets of the Association and ga.:f
vill assume the Association's secured, deposit and certain tax &3

© . liabilities ("Acquisition") (a copy of which Agreement is in the - P

Minute Exhibit File); and | <

WHEREAS, The Bank Board has considered a proposed "Receiver's

. Agreement” between the FSLIC in its corporate capacity and the
Receiver pursuant to which the FSLIC in its corporate capacity .
will purchase from the Receiver certain assets of the Association.




-
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~ Receiver's Execution of Purchase and
- . Assumption Transaction- '
Benjamin Franklin Savings Association,:
S ~ . Houston, Texas .

No, B9-470 P
o | | o Pagé 2
that have not been purchased by the Assuming Association and will:
‘assume certain liabilities and expenses of the Receiver (a copy
of vhich agreement ‘i's in the Minute Exhibit File); and

WHEREAS, -Tlia. Bank Board has considered staff memoranda, together

- vith -accompanyifiz attachments, and exhibits (copies of which memo-
randa-are:in the dinute Exhibit File), and the balance of the

administrative rzcord submitted to it: ' :

_Q:;hase'and Assﬁmgticn

NOW, THEREFORE, IT IS°RESOLVED, That, on the basis of the

administrative record befors ¢the Bank Board, the Bank Board, -2s

opétatih&}hbiqﬁéf'thé”FSLIc,1hereby'determines that:

: - {1) :.Upon: the delfault of she Association, the only .
avajlable alternative to the transZer of the assets and liabil-
ities of the Association provided fef in the Acquisition .
Agreement_and*thg-Rp:eiverﬂs Agreement s the liquidation of the
Association -and the payment of insurance on its accounts, result-
ing in the loss of the savings and loan services provided by the
Association to. the communities it serves, the suspension for a
period of time of 113£ccquht3-of-the‘Associat;cnuby'theMA
‘Receiver, and the recovery by accountholders haviig uninsured
funds of only ratable distributions from the liquidation of the

assets of the Association;

. (2 Théte:e:ution‘and,implementation of the icauisition
Agreement and the Receiver's Agreesment are in the public interest
and in the best.interests of the Association, its savers, and. the

B . A . .

FSLIC ihfith“édrﬁoriti“:apacity; and

: ~{3) 'Delsy in the execution and implementation of the
Acquisition: Agreement following the appointment of the Receiver
wvould prevent the: sale of assets and assumption of liabilities
contemplated thereby from taking place, and result in the liqui-
-~ dation of:the Association and the payment of insurance on its:
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" Receiver's Execution of Purchase and
- ¢ -Assumption. Transaction ‘
Benjamin Franklin Savings Asseciation,
. a " Houstong ‘Texas

No. B3-470 P
Page 3

~ RESOLVED FURTHER;, That ‘the Receiver is hereby authorized to sell
and trunsfer substantially all of the assets and the secured, -
deposit znd.certain tax liabilities of the Association and to
enter into an Acquisition Agreement and a Raceiver's Agreement in
the forms, or subStantially in the forms, of the proposed
Agreements, grovided -that the final form of each Agreement has:
been approvea oy the Office of the General Counsel ("0GC"); and

Authority for Receiver to Transfer
.~ assets and Liabilities

RESOLVED FURTHER, ‘That-tli® proposed Acquisition Agreement and .
Receiver's Agreement are rnereby approved; the FSLIC as Receiver
tor the Association is herewy authorized to sell and transfer to
. the Assuming Assaciation substzntially all of the assets and the
- secured, ‘deposit ‘and certain tax liabilities of the Association
and to enter into an Acquisition agreement; and the FSLIC as
Receiver for'the ‘Association and t¥e FSLIC in its corporate
capacity are each authorized to ‘ente: into a Receiver's Agreement.
with respect to thé association; and each such Agreement is to be
in the form or substantially in the form of the proposed’

- Agreements, provided that the Executive Diractor or Principal
Deputy Executive Director, FSLIC, or the Ges:gnee of eithar of
them ("Director”),.may agree to such changes 24 do not involve

matters of ‘policy, and provided further that tae-final form of

e;ch such*Agreeméb; shall beapproved by the OGC; and

RESOLVED FURTHER, That the Special Representatives of ‘he
Receiver, as designated in or pursuant to Bank Board Resolution
. No, 89~ y dated June __, 1989, are hereby authorized ¢» W
execute, on behalf of the FSLIC-as Receiver, an Acquisition CEE
Agreement and 2 Receiver's Agreement with respect to the . b2
~Association in the' forms, or substantially in the forms, of the &27‘
proposed Agreements, to exscute all other dotuments necessary or )
desirable to implément the provisions of the Acquisition . A
Agreement and: the Receiver's Agreement, or to complete the - <
~Acquisition, provided that the Director may agree to any changes E
- in  such agreements. and documents in accordance with the '
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FEDERAL HOME. LOAF BANI BOARD

ReCeivEr?s Execution of Purchase and
. Assumption Transaction

Beniamin Franklin :Savings Assoc:atzcn.
cr i Houston. Texas '

. 894320 P
Page 4

‘1mmed:ately preceding resolvxng paragraph. and grovxded fgrthe
that the final form of each Agreement -and document ‘has been
approv'd by the OGC.

By the Federal Home Loan Bank Board

/.s//w{u 7z ‘
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FEDERAL HOME LOAN BANE BOARD
. ,gApgoiﬁtﬁéhtﬂafigdnsergggor'for _
BenjaminiFrankl'in Federal Savings Association
. Date: June 2%, 1989

. fiéiﬁéd‘ﬁﬁééﬁ D§1§gated Authority
'  Recitals

WHEREAS, The Federal Hems Loan Bank Board {"Bank Board®)
‘appeinted the Federal Savings and Loan Insurance Corporation
("FSLIC") as conservator /"Conservator") for Benjamin Franklin

Savings Association, Houstor, Texas ("Association"); and

WHEREAS, The Bank Board has resliced the Conservator with the
FSLIC as receiver ("Receiver”™) iur the Association; and

WHEREAS, The FSLIC as Receiver is authorized by § 806{(b)(1){A){v)
and {vi) and'§ 406{c)(3)(B) of the Nalional Housinf Act, as
amended ("NHA™}, 12 U.S8.C, § 1729(b) (27 (A (v) and (vi) and

12 U.S.C. § 1728(e)(3}(B) (1982), as amerded, to liquidate the
Association in ‘an orderly manner or to make such other o
disposition of the'matter as it deems to be ir the best interest
‘of the Association, its savers, and the FSLIC; and

WHERZAS, In order to facilitate the liquidation of inv
Association, the Bank Board has authorized the organis:dion of a
nev Federzl savings and lean a;sociation. Benjamin Franvlin
Federal Savings Asscciation, Fouston, Texas ("New Federil"); and

WHEREAS, The Bank Board has exclusive pover and jurisdiction to

appoint a conservator for a Federal association, pursuant te

~§ s(diie)(A) or (B) of the Home Owners' Loan Act of 1933, as
amended ("HOLA"), 12 U.S.C. § 1464(Q)(6)(A) or (B) (1982); and

 WHEREAS, purinanttgo~1éﬂu:3.c;.5-1791ete)rz)lisaz), as amended by |
P.L. 9B-079, /96 Stat. 2228 {1984), the Bank Beard is authorized
-t utilize, contract with and-act through, any federal agency or







