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THIS PURCHASE MONEY NOTE HAS NOT BEEN AND WILL NOT BE
REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT”), ANY STATE SECURITIES LAWS IN THE UNITED
STATES OR THE SECURITIES LAWS OF ANY OTHER JURISDICTION, AND THE
ISSUER HAS NOT BEEN REGISTERED UNDER THE U.S. INVESTMENT
COMPANY ACT OF 1940, AS AMENDED (THE “ STMENT COMPANY
ACT”). THE HOLDER HEREOF, BY ITS ACCEPTAGE OF THIS PURCHASE
MONEY NOTE, REPRESENTS THAT IT HAS OBTAINPD THIS PURCHASE
MONEY NOTE IN A TRANSACTION IN COMPLIAN ' TH THE SECURITIES
PPLICABLE LAWS OF

RESTRICTIONS ON SALE AND TRAM j IN\THE CUSTODIAL
AND PAYING AGENCY AGREENV REFRR]

MONEY NOTE (THE “CUSTODD (ND :

THE HOLDER HEREOF, BY ITS AGCE SE MONEY

WILL NOT REOFFER, R
PURCHASE MONEY '
COMPLIANCE WITH

EREIN) EXCEPT
INVESTMENT COMPANY
AY JURISDICTION AND IN

ION 3(c)(7) OF THE

OR ITS OWN ACCOUNT OR
ASER, (2) THAT (I) WAS NOT
WVESTING IN THE ISSUER (EXCEPT WHEN
PURCHASER IS A QUALIFIED

HE NECESSARY CONSENT FROM ITS

COMPANY FORMED BEFORE APRIL 30, 1996, (1II) IS NOT A BROKER-DEALER
THAT OWNS AND INVESTS ON A DISCRETIONARY BASIS LESS THAN
U.S.$25,000,000 IN SECURITIES OF UNAFFILIATED ISSUERS, (IV) ISNOT A
PENSION, PROFIT SHARING OR OTHER RETIREMENT TRUST FUND OR PLAN
IN WHICH THE PARTNERS, BENEFICIARIES OR PARTICIPANTS, AS
APPLICABLE, MAY DESIGNATE THE PARTICULAR INVESTMENTS TO BE
MADE, AND IN A TRANSACTION THAT MAY BE EFFECTED WITHOUT LOSS
OF ANY APPLICABLE INVESTMENT COMPANY ACT EXEMPTION AND (V)
AGREES TO PROVIDE NOTICE TO ANY SUBSEQUENT TRANSFEREE OF THE
TRANSFER RESTRICTIONS PROVIDED IN THIS LEGEND AND (3) THAT IS A
PERSON WHOM THE SELLER REASONABLY BELIEVES IS A “QUALIFIED
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INSTITUTIONAL BUYER” AS DEFINED IN RULE 144A UNDER THE
SECURITIES ACT PURCHASING FOR ITS OWN ACCOUNT OR FOR THE
ACCOUNT OF A “QUALIFIED INSTITUTIONAL BUYER” IN COMPLIANCE
WITH RULE 144A UNDER THE SECURITIES ACT OR (B) TO A TRANSFEREE (1)
THAT IS NOT A U.S. PERSON (AS DEFINED IN REGULATION S OF THE
SECURITIES ACT) AND IS ACQUIRING THIS PURCHASE MONEY NOTE IN AN
OFFSHORE TRANSACTION (AS DEFINED IN REGULATION S OF THE
SECURITIES ACT) IN COMPLIANCE WITH RULE 903 OR RULE 904 OF
REGULATION S UNDER THE SECURITIES ACT AND (2) THAT IS NOT A “U.S.
RESIDENT” WITHIN THE MEANING OF THE INVESTMENT COMPANY ACT
AND, IN THE CASE OF BOTH CLAUSES (A) AND (B), IN A PRINCIPAL
AMOUNT OF NOT LESS THAN U.S.$500,000 FOR T{IK PURCHASER AND FOR
EACH ACCOUNT FOR WHICH IT IS ACTING. EAC RCHASER OR
TRANSFEREE OF THIS PURCHASE MONEY NOTE BE DEEMED TO HAVE
MADE THE REPRESENTATIONS AND A T FORTH IN THE
CUSTODIAL AND PAYING AGENCY AG

THIS PURCHASE MONEY BLE EXCEPT IN
ACCORDANCE WITH THE RESN; IN AND IN THE
CUSTODIAL AND PAYING AGE OR TRANSFER
IN VIOLATION OF THE } EFFECT,
WILL BE VOID AB IN R PER ) ANY
RIGHTS TO THE TRAT JSTAMDING ANY INSTRUCTIONS TO
THE CONTRARY TO A AGENT OR ANY
INTERMEDIA N{S\PURCHASE MONEY NOTE
AGREES Tg ANSE STRICTIONS SET FORTH
HEREIN AND A ' ; NNCY AGREEMENT TO
THE TRA REGOYG, THE ISSUER HAS THE
RIGHT, AGENCY AGREEMENT, TO
COMPEL A ' REST IN THIS PURCHASE
MONEY NOTB\IN ‘ DAOLDER (AS DEFINED IN THE
CUSTODIAL ANQ R Y AGREEMENT) TO SELL ITS INTEREST IN

THE PURCHASE
OF SUCH OWNER.

PRINCIPAL OF THIS PURCHASE MONEY NOTE IS PAYABLE AS SET
FORTH HEREIN. ACCORDINGLY, THE OUTSTANDING PRINCIPAL OF THIS
PURCHASE MONEY NOTE AT ANY TIME MAY BE LESS THAN THE AMOUNT
SHOWN ON THE FACE HEREOF. ANY PERSON ACQUIRING THIS PURCHASE
MONEY NOTE MAY ASCERTAIN ITS CURRENT PRINCIPAL AMOUNT BY
INQUIRY OF THE PAYING AGENT.

EACH PURCHASER OR TRANSFEREE OF THIS PURCHASE MONEY
NOTE (OR ANY INTEREST HEREIN) WILL BE DEEMED TO HAVE
REPRESENTED AND WARRANTED THAT AT THE TIME OF ITS ACQUISITION
AND THROUGHOUT THE PERIOD OF ITS HOLDING AND DISPOSITION OF
THIS PURCHASE MONEY NOTE (OR ANY INTEREST HEREIN) EITHER (A) IT IS
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NOT, AND IS NOT ACTING ON BEHALF OF OR USING THE ASSETS OF, A
PLAN SUBJECT TO TITLE 1 OF THE EMPLOYEE RETIREMENT INCOME
SECURITY ACT OF 1974, AS AMENDED (“ERISA”) OR SECTION 4975 OF THE
INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE “CODE”), OR A
FOREIGN, GOVERNMENTAL OR CHURCH PLAN WHICH IS SUBJECT TO ANY
FOREIGN, FEDERAL, STATE OR LOCAL LAW THAT IS SUBSTANTIALLY
SIMILAR TO THE PROHIBITED TRANSACTION PROVISIONS OF SECTION 406
OF ERISA OR SECTION 4975 OF THE CODE OR (B) ITS ACQUISITION,
HOLDING (INCLUDING, WITHOUT LIMITATION, THE EXERCISE OF RIGHTS
HEREUNDER) AND DISPOSITION OF THIS PURCHASE MONEY NOTE (OR ANY
INTEREST HEREIN) WILL NOT CONSTITUTE OR RESULT IN A NON-EXEMPT
PROHIBITED TRANSACTION UNDER SECTION 4 F ERISA OR SECTION
4975 OF THE CODE (OR, IN THE CASE OF A FOREI GOVERNMENTAL OR
CHURCH PLAN, A VIOLATION OF ANY SUBSTANTMALY SIMILAR FOREIGN,
FEDERAL, STATE OR LOCAL LAW).

NOTE FOR VALUE OR OTHER IS WRONGFUL
SINCE THE REGISTERED OWN . . AN INTEREST
HEREIN, UNLESS THIS PURCHASY . D BY AN

OR PAYMENT AND ANY
RRED IN THE NAME OF CEDE &

THE YIELD TO MATUR (1S PURCHASE MONEY NOTE.

THE FAILURE TO PROVIDE THE ISSUER, THE CUSTODIAN OR THE
PAYING AGENT WITH THE APPLICABLE U.S. FEDERAL INCOME TAX
CERTIFICATIONS (GENERALLY, AN INTERNAL REVENUE SERVICE FORM W-
9 (OR SUCCESSOR APPLICABLE FORM) IN THE CASE OF A PERSON THAT IS
A “UNITED STATES PERSON” WITHIN THE MEANING OF SECTION 7701(A)(30)
OF THE CODE OR AN APPROPRIATE INTERNAL REVENUE SERVICE FORM W-
8 (OR SUCCESSOR APPLICABLE FORM) IN THE CASE OF A PERSON THAT IS
NOT A “UNITED STATES PERSON” WITHIN THE MEANING OF SECTION
7701(A)(30) OF THE CODE) MAY RESULT IN THE IMPOSITION OF U.S.
FEDERAL BACK-UP WITHHOLDING UPON PAYMENTS TO THE HOLDER IN
RESPECT OF THIS PURCHASE MONEY NOTE.
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INTERESTS IN THIS GLOBAL NOTE MUST BE HELD IN MINIMUM
DENOMINATIONS OF U.S.$500,000 AND INTEGRAL MULTIPLES OF U.S.$1 IN

EXCESS THEREOF.
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PURCHASE MONEY NOTE

Certificate No.: NT CL A-1 144A
ISIN No.:
CUSIP No.:

$46,207,975.00 February 9, 2010

FOR VALUE RECEIVED, Multibank 2009-1 CML-ADC Venture, LLC, a
Delaware limited liability company (herein referred to as the “Issuer”), hereby
unconditionally promises to pay to the order of Cede & (s, or its successors and
registered assigns, the principal sum of $46,207,975.00 (Koy-Six Million Two Hundred

amount of this Purchase Money Note. G 3 g Rripcipal amount of this

Purchase Money Note shall be due angd 3b 2 K12 (the “Maturity
Date”) or such earlier date as such 4 ' ; Mxable pursuant to the

terms of this Purchase Money Note.

¢ set forth in Section 5.1 of the
ary 9, 2010 by and among the
2pacity, the “FDIC™), in its

Paying Agency Agreemen igPurchase Money Note is subject to all terms of the
Custodial and Paying Agency Agreement. Unless otherwise defined herein, capitalized
terms used in this Purchase Money Note have the meanings provided in, or by reference
in, the Custodial and Paying Agency Agreement.

This Purchase Money Note may not be prepaid, in whole or in part, without the
prior written consent of the Purchase Money Notes Guarantor. Any amount repaid or
prepaid pursuant to this Purchase Money Note may not be reborrowed.

The Holder, by acceptance of this Purchase Money Note, covenants and agrees
that no recourse may be taken, directly or indirectly, with respect to the rights of the
Issuer pursuant to the Custodial and Paying Agency Agreement or any Ancillary
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Documents or under any certificate or other writing delivered in connection therewith,
against the Paying Agent or the Servicer or any of their Affiliates.

Payments on this Purchase Money Note will be made by the Paying Agent by
wire transfer of immediately available funds to such account as may be specified from
time to time by the Holder to the Paying Agent in writing or, at the option of the Holder
hereof, by check to such address as the Holder shall have designated to the Paying Agent
in writing, in each case without the presentation or surrender of this Purchase Money
Note or the making of any notation hereon. Notwithstanding the foregoing, the final
payment on this Purchase Money Note will be made only upon presentation and
surrender of this Purchase Money Note at the office or agency maintained for that
purpose by the Paying Agent in Minneapolis, Minnesota{" I\ any payment of principal of,
or any other amount owed by the Issuer pursuant to, this

This Purchase M
surrender to the Paying Age
e of this

registered
Purchase

whose name this PurdQase d is registered shall be deemed the owner and
Holder thereof for all pudgosts-ha ind the Issuer shall not be affected by any notice
or knowledge to the contra

Upon request by a transferee of this Purchase Money Note that a new Purchase
Money Note be issued or upon receipt by the Issuer of evidence reasonably satisfactory to
it of the ownership of and the loss, theft, destruction or mutilation of this Purchase
Money Note and (a) in the case of loss, theft or destruction, of indemnity reasonably
satisfactory to it, or (b) in the case of a request by a transferee that a new Purchase
Money Note be issued or in the case of mutilation, upon surrender and cancellation of the
Purchase Money Note, within two Business Days thereafter, the Issuer shall execute and
deliver, in lieu thereof, a new Purchase Money Note.

The Paying Agent, the Servicer and any agent of any of the foregoing, may treat
the Person in whose name this Purchase Money Note is registered as the owner and
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Holder hereof for all purposes, and none of the foregoing shall be affected by notice to
the contrary.

The occurrence or continuance of any one or more of the following events,
whether such occurrence is voluntary or involuntary or comes about or is effected by
operation of Law or otherwise, shall constitute an “Event of Default” pursuant to this
Purchase Money Note:

(a) the occurrence of any “Event of Default,” as defined in the
Reimbursement, Security and Guaranty Agreement; or

(b)  the Issuer (i) makes an assignmen the benefit of creditors; (ii)
files a voluntary petition for relief in any Insolvency ProdgeNing (as defined in the
Reimbursement and Security Agreement); (iii) is adjudged\bapkrupt or insolvent or there
is entered against the Issuer an order for relief } Proceeding; (iv) files a
\ngement, composition,
aw; (v) seeks, consents
tor of the Issuer or of

Rlution or similar relief under

t of Default specified in paragraph (a) above, the
POrchase Money Notes Guarantor, and the Holder
shall, at the direction of the Purchase Money Notes Guarantor, in addition to any other
available remedy, by notice in writing to the Issuer, declare this Purchase Money Note to
be immediately due and payable, together with any other amounts owed by the Issuer
pursuant to this Purchase Money Note, and on delivery of such a notice, the unpaid
principal amount of this Purchase Money Note and any other amounts owed by the Issuer
pursuant to this Purchase Money Note, shall forthwith become immediately due and
payable without the necessity of any presentment, demand, protest or any other notice of
any kind, all of which are hereby expressly waived by the Issuer. If an Event of Default
specified in paragraph (b) above occurs, this Purchase Money Note shall forthwith
automatically become immediately due and payable, both as to principal and as to any
other amounts owed by the Issuer pursuant to this Purchase Money Note, without any
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action on the part of the Holder and without the consent of the Purchase Money Notes
Guarantor.

If and to the extent the Purchase Money Notes Guarantor makes any payment to
the Holder pursuant to or in connection with the Purchase Money Notes Guaranty, the
Purchase Money Notes Guarantor shall be subrogated to all of the rights of the Holder
with respect to any claim to which such payment relates to the extent of such payment,
and the Holder, upon acceptance of any such payment, will be deemed to have assigned
to the Purchase Money Notes Guarantor any and all claims it may have against the Issuer
or others and for which the Holder receives payment from the Purchase Money Notes
Guarantor pursuant to the Purchase Money Notes Guaranty. Upon the request of the
Purchase Money Notes Guarantor, the Holder shall execgtd\written assignments of such
claims.

The Issuer shall pay to the Holder heregd Su iti\n\l amounts as shall be

oney Note are absolute and
hatsoever, and the Issuer

hereby waives and agrees nQ S
with the terms hereof), right of counterclaim, setoff or recoupment, or other right which it
may have against the Holder hereof or any other Person.

All notices, requests, demands, and other communications required or permitted
to be given or delivered under or by reason of the provisions of this Purchase Money
Note shall be in writing and shall be mailed or delivered to the applicable address or
electronic mail address of the parties specified below for such Person or to such other
address or electronic mail address as shall be designated by such party in a notice to the
other parties. All such notices and other communications shall be deemed to be given or
made upon the earlier to occur of (a) actual receipt (or refusal thereof) by the relevant
party hereto and (b) (i) if delivered by hand or by nationally recognized courier service,
when signed for (or refused) by or on behalf of the relevant party hereto; ii) if delivered
Multibank Structured Transaction 2009-1 CML-ADC 8
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by mail, four (4) Business Days after deposit in the mails, postage prepaid; and (iii) if
delivered by electronic mail (which form of delivery is subject to the provisions of this
paragraph), when delivered. In no event shall a voice mail message be effective as a
notice, communication or confirmation pursuant to this Purchase Money Note.

If to the Issuer, to:

Multibank 2009-1 CML-ADC Venture, LLC
700 NW 107 Avenue, Suite 400

Miami, Florida 33172

Attention: Thekla Blaser Salzman
E-Mail Address: Thekla.Salzman@rialto

with a copy to:

Bilzin Sumberg Baena Price & A

Litigation and Resettfions Branch, Receivership Section
Special Issues Unit

3501 Fairfax Drive (Room E-7056)

Arlington, Virginia 22226

Attention: David Gearin

E-Mail Address: DGearin@fdic.gov

In case any one or more of the provisions hereof should be invalid, illegal or
unenforceable in any respect, the validity, legality and enforceability of the remaining
provisions contained herein shall not in any way be affected or impaired thereby.
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This Purchase Money Note shall bind the Issuer and the successors of the Issuer,
and the term “Issuer” herein shall include the successors of the Issuer.

The terms of this Purchase Money Note may be amended from time to time only
by the written agreement of the Issuer and the Holder, subject in all instances to the terms
of the Purchase Money Notes Guaranty.

In any case in which consent of the Holder is required pursuant to the terms of
this Purchase Money Note, such consent shall be governed by the provisions of the
Custodial and Paying Agency Agreement.

A\ties of the Issuer and the

ed by and construed in

de a rule of decision, it shall
¢ State of New York,

e governance or the

This Purchase Money Note and the rights and thg
Holder pursuant to this Purchase Money Note shall be go
accordance with federal law, but if federal law does not pr

{be jurisdiction of the United States
\action or proceeding against it or

§sert that venue is improper in either the United
istrict of New York or the United States District

(C)  assert that the United States District Court for the
Southern District of New York or the United States District Court for the District of
Columbia is an inconvenient forum.

(ii)  consents to the jurisdiction of the Supreme Court of the
State of New York for any suit, action or proceeding against it or any of its Affiliates
commenced by the FDIC Holder arising out of| relating to, or in connection with this
Purchase Money Note or any Ancillary Document (other than the LLC Operating
Agreement), and waives any right to:
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(A)  remove or transfer such suit, action or proceeding to
any other court or dispute-resolution forum without the consent of the FDIC Holder;

(B)  assert that venue is improper in the Supreme Court
of the State of New York; or

(C)  assert that the Supreme Court of the State of New
York is an inconvenient forum.

(ili)  agrees to bring any suit, action or proceeding by the Issuer,
each Non-FDIC Holder, or its Affiliates against the FDIC Holder arising out of, relating
to, or in connection with this Purchase Money Note or agg\Ancillary Document in only
either the United States District Court for the Southern DistNct of New York or the
United States District Court for the District of Columbia, dpd\waives any right to remove
or transfer such suit, action or proceeding to any~ather courNoNdispute-resolution forum
hereafier to transfer of the
suit, action or proceeding to either the Upue l for the Southern

and its Affi MI™Nand uncondgiokally agrees that any final judgment
entered agair . in# fa}ling within paragraph (a) above may

each Holder, on beha ; ffiliates, hereby irrevocably and unconditionally
agrees that service of all'Wgi and summonses in any suit, action or proceeding
pursuant to paragraph (a) or b) above may be effected by the mailing of
copies thereof by registered or certified mail, postage prepaid, to it at its address for
notices set forth in this Purchase Money Note (with copies to such other Persons as
specified herein); provided, however, that nothing contained in this paragraph (c) shall
affect the right of any party to serve process in any other manner permitted by Law.

(d) Nothing in paragraph (a), paragraph (b) or paragraph (c) above
shall constitute consent to jurisdiction in any court by the FDIC, other than as expressly
provided in paragraph (a)(iii) and paragraph (a)(iv) above, or in any way limit the FDIC’s
right to remove, transfer, seek to dismiss, or otherwise respond to any suit, action, or
proceeding against it in any forum.
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EACH OF THE ISSUER AND THE HOLDER HEREBY IRREVOCABLY
AND UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL
BY JURY OF ANY DISPUTE ARISING OUT OF OR RELATING TO THIS
PURCHASE MONEY NOTE AND AGREES THAT ANY SUCH DISPUTE SHALL
BE TRIED BEFORE A JUDGE SITTING WITHOUT A JURY.

Interests in this Global Note may be exchanged for a beneficial interest in the
corresponding Temporary Regulation S Global Note or Regulation S Global Note or for
the corresponding Certificated Note, in each case subject to the restrictions as set forth in
the Custodial and Paying Agency Agreement.

This Global Note is subject to mandatory exchang
Certificated Notes under the limited circumstances set fo
Agency Agreement.

E\for the corresponding
\n the Custodial and Paying

any interest represented
le A hereto to reflect
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IN WITNESS WHEREOF, the Issuer has caused this instrument to be signed, manually
or in facsimile, by its Initial Member as of the date first shown above.

Multibank 2009-1 CML-ADC Venture, LLC

By:  Federal Deposit Insurance Corporation,

as Receiver for various failed financial
institutions listed on Schedule B hereto,
as Initial Member

<

{Signature Page to Global Purchase Money Note Rule 144A (Class A-1)]
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SCHEDULE A

SCHEDULE OF EXCHANGES OR REDEMPTIONS

The following exchanges, redemptions, repayments of or increase in the whole or a part of the
Purchase Money Notes represented by this Global Note have been made:

Remaining Principal
Part of principal amount of |amount of this Global
Date exchange/ Original principal |this Global Note te following such Notation made by
redemption/repayment/ amount of this exchanged/redeemed/ xdhange/redemption/  |or on behalf of the
increase made Global Note repaid/increased pdyment/increase Issuer
P A\
N A\
A~ DN\
AN >\
/SN S\
\ AVAN ANAN
TN ) AN
N4 AN
TNO\ M
SN\
AN
N\ \ NN
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SCHEDULE B

LIST OF VARIOUS FAILED FINANCIAL INSTITUTIONS

'Bank Name City State [Fund |Closing Date
Columbian Bank and Trust Topeka KS 10011 {August 22, 2008
Integrity Bank Alpharetta GA | 10012}August 29, 2008
‘Silver State Bank Henderson NV | 10013|September 5, 2008
Freedom Bank Bradenton FL 10019]|October 31, 2008
Security Pacific Bank Los Angeles \ A 10020 |November 7. 2008
Franklin Bank, SSB Houston \T‘x 10021 [November 7, 2008
'The Community Bank Loéugh\ N 10022 |November 21, 2008
First Georgia Community Bank /W\\CL\\ 10025 |December 5, 2008
Haven Trust Bank N ) 10027 |December 12, 2008

/
N\

:Bank of Clark County

Vancou\r\

WA\

January 16, 2009

\ 829
LT

El“ Centennial Bank _____ \‘T@dlands) \ CA January 23, 2009
MagnetBank £~ N\ NN@€Ciff [UT | 1003 Mpuary 30, 2009
[FirstBank Financkil {ervices\\Mc ono‘yﬁl GA | 10036|February 6, 2009
'Silver Falls Bank \ \ N&Nerde\  |OR | 10041 |February 20, 2009
First@ffy BR\ A\ \ SIORNidX \ |[GA | 10047|March 20, 2009
omfi NétionaNadnk \ \ Atlaxa\ '\ )JA | 10048[March 27, 2009
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THE DEPOSITORY TRUST COMPANY (DTC) ELIGIBILITY QUESTIONNAIRE

DTC is a subsidiary of The Depository Trust & Clearing Corporation
To muke a new issue of securities DTC dligible, the completed questionaire with a copy of the offering statement (in prelinmnary or fival form) at east 10
business days prior to closing date must be submitted to DTCs Underwnting Dept. 1f CUSIP information is not included. please provide 11°C in wnting of
cusip numbers. interest rates, and final maturities at least seven business days prior to the closing date.

“(Please check one}

Welis Fargo
Municipal Corporate DLimited Underwriting + Transler Agent Name
x ]aBs CMO Amy Doyl 410-884-2152
{ransfer Agent Contact Phone

lease indicate whether or not the issue is a "security” as such term s

cofined in Article 8 of the New York Uniform Commercial Code.

IYes DNo Paying Agent Name

ﬁ’lcm indicate whether or not the issuer is a United Kingdom entity. Paying Agent ("ontact Phone
]ch DNO
ik Please check one) Bond Counsel

] Registered with SEC

-

| X JEdigible for resale under rule 144A of the 33 Act Bond Counsel "OY\ Phonc
l- Eligible for resale under rule Regulation S of the "33 act

Issuer relying on Section 3€(7) of the 40 Act
| FExempt under Rule 3(a)2) of the "33 Act
| Exempt under another exemption(s): Phone

Indicate exemption(s):

issuer Name/lssuc Description:
ultibank 2009-1 CML-ADC VENTURE LLC

Tender ?\x

JeNeT Agen

T

ontact

tatc of Incorporation or State of Munigipality:

ssuc Principal AmyOffering Anft: EDNUBINTY ONLY

G PROCESSING INFORMATION TO BE
R ALL ISSUES

‘losing Date: 2072

uribd b heck vne:)

s this a book-entry-only issuc (Yitho certificates available t Eligithe 2QFAST (Fast Automated Sceurity Transter) issue?

If Yes, FAST #

nvestors)? Dch

Docs this issue contain a put‘tender fratdee? £ I no, provide the date the securities will be delivered to DTC:

Namce of firm shipping or delivering the securilies:
ceurities s requirted)

[CONTACT INFORMATION

BARCLAYS C. Contact name:
[L.cad Underwriter Phone:
Vito Cassano 201-499-2051 NOTE: Pleasc use the address listed on the CUSIP INFORMATION page 10
o Und Y Dm—— Phone dghvcr ?‘F‘mhf“ o DTF at least une husiness day before closing
For additional information, plcasc contact DTC's
DTC Participant account number to be credited at the time of Interface/Underwriting Department at the sumbers provided.
closing: m
If lead underwriter is not a DTC Particpant, please provide Undeewriter
clearing DTC Participant information. . ;.—",,'m;:y.\d\.iw,
Clearing DTC Participunt: . ClrdrinadVTC p."ﬂa.‘;..,
BY"
Contact Phone Authorized Officer's Signature

*For non-investment grade Rule 144A issues, PORTAL approval is required. Contact NASD at (202)728-8479
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THE DEPOSITORY TRUST COMPANY (DTC) ELIGIBILITY QUESTIONNAIRE
DTC is a subsidiary of The Depository Trust & Clearing Corporation

To make a new issue of securitics DTC cligible. the complcted questionaire
business days prior to closing date must be submitted to DTUs Underwniting Dept. Hf CU
cusip numbers. inierest rates, and final maturities al least seven business days prior to the closing date.

with a copy of the offering statement (in prelinmnary or final form) at least 10
SIP information is not included. please provide 1Y1C in writing of

(Please check one)

Municipal Corporate DLimited Underwriting +
ABS CMO

fease indicate whether or not the issue is a "security” as such term s
ofined in Article 8 of the New York Uniform Commercial Code.

Yes DNn

leasc indicate whether or not the issuer is a United Kingdom entity.

e [

FKHn“ check one)

Registered with SEC
—

_i(_ Eligible for resale under rule 144A of the 33 Act
X fEligible for resale under rule Regulation $ of the '33 act
Issuer relying on Section 3¢(7) of the 40 Act

FExempt under Rule 3(ak2) of the 33 Act

Exempt under another exemption(s):

—
—
e
—

ndicate exemption{s):.

Wells Fargo

Transfer Agent Name

Amy Doyle 410-884-2152
Transfer Agent Contact Phone

Paying Agent Narme

Paying Agent (ontact Phonc

Bond Counsel

Bond (ounscl (‘o“ Phone

Phone

ssuer Name/Issuc Description:
ultibank 2009-1 CML-ADX VENTURE LLC

tate of Incorporation or State of Munigipality:

Issuc Principal AmyOffering Anfl: EDWQYBIN

ceuntics is requirted)

ICONTACT INFORMATION

[Lead Underwriter Phone:
ito Cassano 201-499-2051 NOTE: Pleasc use the address histed on the CUSIP INFORMATION page 10
Tad Underwntor Contacl Trome dgllvu sccunhtﬁ to DTF at least one business day before closing
For additional information. pleasc contact DTC's
DTC Participant account number to be credited at the time of Interface/Underwriting Department at the aumbers provided.
lncing:
If lead underwriter is not a DTC Particpant, please provide Underwriter
clearing DTC Participant information. - “"’mymiw -
H
Clearing DTC Participant: . CledeinfIVTC Particisant
BY- v
f(‘.onmcl Phone Authorized Officer’s Sigaature

urits heck vne:)
FAST (Fast Automated Secunty Transter) issue?

If Yes, FAST #

11 no, provide the date the securities will be delivered to DTC:

Name of firm shipping or delivering the securities:

Contact name:

*For non-investment grade Rule 144A issues. PORTAL approval is reguired. Contact NASD at (202)728-8479
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The Depository Trust Company

A sups:diary of the Depository Trust & Cieanng Corporalicn
BLANKET ISSUER LETTER OF REPRESENTATIONS

{To be compieted by tssuer and Co-Issuer(s), if appicable)

Multibank 2009-1 RES-ADC Venture, LLC

iNume of Issuer and Co-ssueris), if applicabie}

February 9. 2010

(Duatey

Attenuion: Underwriting Department
The Depository Trust Company
35 Water Street. 1SL

New York, NY 10041-0099

Ladies and Gentlemen:

This letter sets forth o de \ : Wcuritios ) that
Ny CDTCT)

Delaware

To § deposit at DTC. and o act in
cr represents to DTC that issuer

wifl compl
amended fr

th the requireme
me 1o thime.

Y VPUrs,

009-1 RES-ADC Venture, LLL

Cral Deposit insurance Corporation as
Receiver for Various Fatled Financial instiiutions,

Schedule A containy
believes accurately d
ot ztfecting bock-eniry
distributed through DTC. @
matters,

>ments that DTC
DT, the meihd
5 0f scournities

a:n rejated

i

Recetved and Accepted il e S

(Prrt Neme)

i
& oree.
The Depositary Trest &
Cizaring Corporation

SL0R 552548



SCHEDULE A
i To Blanket Issuer Letter of Roprosentations)

SAMPLE OFFERING DOCUMENT LANGUAGE
DESCRIBING BOOK-ENTRY-ONLY ISSUANCE

Prepared by DT --bracketed maseral

v be appiicable onlyv 1o cenuin ssuess

I The Depository Trust Company ("DTC™), New York, NY will act s depository tor the
securities {the “Sccurities™.  The Sceurities will be issued as fully-regisiered securitics rc"mcmd in the name of
Cede & Co. {(DTC s partnership nominee) or such other name as may be requested by an suthorized representanive
of DTC. One fully-registered Sceurity certificaic will be issued for [each issue of] the Sceunties. feach] n the
aggregate principal amount of such ssue, and will be de *mm‘.d with DL {11, hO‘.\cvur lhc uggu i
amount of fanv] issue exceeds $500 million, one ccm' ] >
principal umount, and an addinonz! cerbficate will beiss
issue]

rineipal

on of

2. DTC. the world's largest securities d;posn - 1wimited-pAmAse trust company organized under
the New York Banhing Law, @ “banking organization”™ with 1 j
member of the Federal Reserve System, a “clearin |
Commerctal Code, and a “cleanng agency™ regl
chunge Act of 1634, DTC holds and prov
CQuILy 1SSUCS, corpoz.::c and mumicipal debt 1)
DTCs particrpants (“Direct Panticipants™) depos
Direct Participants of sules and others !
book-cntry trensfers and picdgeg
movement of secunities certifigh

A of the Sceories

0 5’*’(1on 17
OHJM. and aon- LS.

i

This chimimnatoNg
Cand non-ULS, SXguptics b:’m' = :n:d
dealers. banks, trust companic ther organizations  DTCTs a whollv-owned
subsidiary of The Depository 1 CC). DTCC 15 the holding compans
Nutiona} Securities Clearing € ation and Fixe NCaNG 2 (orpordtlun all of wh m}“ are 'u'M“ ed
cleanng agenaicy -
avutisbic to ot ; . -ULS. i ] ‘oK d dcuéms. banks, trust c\,.,.p s, ar.d
th a Direct Participant. cither dreetly
N AAAL The DTC Ruic appheadlie
mission. More information about DTC can be

ciearing corpoy
orndirectly
1o 1ts Parhicipa
found at www.d

cet Participdnis™).
¢ on file with the S

¢ of Sceurities us
Jor the Sec

fust be mude by or through Direct Participunts,
The cwnership interest of C‘ldl actudl purct
D bc :'ccordcu on the Dircet and Indirect Participants’ records.
n gontymation trom DTC of thewr pu:’chasc. B\.nglf:.;\; Owners &
ons providing details of the transaction. as weil as penodic
rect Parncipant through winch the Beneficial Owner entered into
“’w xra* action. Transfers of ownersh s in the Sccuritics are to be accomphshed by entries made on the
books of Direct and Indirect P.u(mp.m s acting on hehalf of Beneficial Ownars. Benetioial Owners wifl not recuing
cates representing thewr ownership interests in Securitics, except m the event that use of the book-eniry system
curities 1s discontnucd.

which will recene a € 180y of

cach Sccurny {"Benehi N

o

e

1]

TCORIVE Wt

7l
a4
;.: ,.4.
f L‘

4. To facilitate subsequent transfers, all Sccuriues d"pomcd by Dircet Participunis with DTC
registered in the name of DTC's partnership nominee, Cede & Co., or sucii other name as me) be reguested by an
suthonzed representative of DTC. The deposit of Scearities with DTC and their registration in the name of Cede &
Co. or such other DTC nomince do not effect any change in beneficial ewnership. DTC has no knowledge of the
actual Beneficial Owners of the Securities; DTC's records reflect only the identity of the Direet Perticipants io
whose accounts such Securitics are credited, which may or may not be the Beneficizl Owners. The Direct and
Incirect Participants will remain responsible for keeping account of their holdings on behalf of thorr customers.




SCHEDULE A

{To Blanket Issuer Letier of Representations)

hY Conveyance of notices &
Participanss to Indirect Participants, and by Diveet Participants and Indirect Pe articipants (o Beneficial Owners wi
governad by wrangements among them, subject to any statutory or xcuuhuor» requirements «s may de i Jf'* ot from
time to time. [Beneficial Owners of Securitics may wish to take certain steps 1o augment the ransmission 101 ’
notices of sigmficant cvents with respecet to the Securities, such as redemptions. tenders, defaults, and propos
amendmoents to the Security documents.  For exarnple, Beneficial Owners of Securitics may wish to ascertam that
the nomince holding the Sceurities for their berefit has agreed o obtuin and transmit notices 10 Beneficial Owners,
in the allernative. Beneficial Owners may wish (o provide their names and gddresses 1o the registrar and request that
copies of notees be provided direetly 1o them ]

other communicanons b/ DTC 1o Direct Participants, by Direct
he

d

> Secunties within an issue are bemg
h Direct Participant in such issue to

‘6. Redemprion notices shail be sentto DTC. 1ffess than
redecned. DTC s practice 1s to determine by fot the amount ofthe nterest o
be redeemied. ]

Neuther DTC nor Cede & Co. (ner g0 TC : onsent or vute with respect to
See mucs un.ass auli on/;d by a D!rcct P:«mmp n : Procedurcs. Under its usual
i d date. hc Omnibus Pru\\
ussigns Ccdc & Co.'s "ony‘mixw or voling W& s Sceurit:
credited on the record dute (rdentificd in a listing

K. Redemption procg

& Co.. or such other nominee 4
c:'cdi?. Direct Participants’ acco
Xucn on pu\"b?c d'alc in a

with sceuritics by \n!l be the
responsibility ¢ ’ " DTC. Ag 3 ‘ubjcm 10 any smtutn:‘_\ o1 regalutory
requiTements to time. )rocscds. distributions, and dividend
payinents to Chde K Co. (or s¥ch othe {nce as may ber
the respunsion Issuer or Agent,
responsibiinty o Cand disbursemient
Direct und Indired

GyIMents 10 D rect Participants will be the
encfictal Owners will be the respunsibihty of

whave 1ts Sceunties purchased or tendered. through its
shall effeet debvery of such Secu by causimg the Direct
ve Sceuritics, on DTC s records, 10| I;ndcr‘Rcmwk tng] Agent.
L in connection with an optional tender or a mandatory purdﬂ 5¢
in the Sceunties are transforred by Dircet Particy;
fdered Securitics to [ Tender Remurketing ] Agent’s DTC aecount

1o
Participant, to {Tender
Parveipant o ransfer the
The requirement for physical™
will he deemed sznisfied when th
records and fellowed by a book-entry @

10, DTC mav discontimue providing 1ts services as depository with respect i the Secaniies at any ime
by unving reusenable notice 1o Issuer or Agent. Under such circumstances. m the event that A SLTCCSSOT ACPOSIory 18
not obtined, Sceurity certificutes are required to be printed and dehivered.

1. Issuer may deaide to discontirue use of the systam of book-entry-only transfers through DTC {or
successor seeurties depository ) n that event, Securty certificates will be printed and dehivered 1o DTC.

12, The information in this scetion concerning DTC and DTC's book-ertry system has been ubtaned
vom sources that Issuer betieves 1o be reliabie, but Issuer takes no responsibility for the accuracy thereol.

BLOR 03/25/G8



The Depository Trust Company

A subsidiary of The Depository Trust & Clearing Corporation

Representations for Rule 144A Securities
to be included in DTC Letter of Representations

Multibank 2009-1 CML-ADC Venture, LIC

Name of Issuer and Co-Issuer(s), if applicabie

Purchase Money Note due 2012

Security Description including series desigaation, if applicable

promptly in the event that it is unable 10 do sOY
information requirements of Rule 1444

2. Issuerand Agent a scurities, Cede &
Co. shall be entitled to all appRcat o3y, utions payable with
respect thereto. Issuer and Age Jedge (W allQeat any DTL Pamcamn*( “Participant”™) having
Securities credited 1 v(~ DTC a s as entitied ¢ Gl WNenXits of ownership of such Secunties. Withouw
limiting the geney, receNnAsentence. {ssuer: entgiNQwledge that DTC shall reat any Participant

having Securiti N \ e Agtributions {and voting rights, it any) in

respect of the \ . Issuer and Agent recognize
that DTC does Aavy} any re! n) to. monitor or ascertain the
compliance of ¢ : y t N of e provisions: {a) of Rule 144A0 (b) of other
exemprions from Qlration er the S WS o otfer state or federal securities laws: or (¢) of the

offering documents Multibark 2009-1 CML-ADC Venture, LLC

Byv: Federai Deposit insurance Corporation as
Receiver for Various Failed Financial Instiiuiions.
as Sele Member and Manager

Received and Accepted
THE DEPOSITORY TRLST €

V7
&% oree.
The Depository Trust &
Cieanng Corpocation S Sl o




Multibank Structured Transaction 2009-1 CML-ADC
Execution Version

THIS PURCHASE MONEY NOTE HAS NOT BEEN AND WILL NOT BE
REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT”), ANY STATE SECURITIES LAWS IN THE UNITED
STATES OR THE SECURITIES LAWS OF ANY OTHER JURISDICTION, AND THE
ISSUER HAS NOT BEEN REGISTERED UNDER THE U.S. INVESTMENT
COMPANY ACT OF 1940, AS AMENDED (THE “ STMENT COMPANY
ACT”). THE HOLDER HEREOF, BY ITS ACCEPTANQE OF THIS PURCHASE
MONEY NOTE, REPRESENTS THAT IT HAS OBTAINBD THIS PURCHASE

‘ TH THE SECURITIES
PPLICABLE LAWS OF

ACT, THE INVESTMENT COMPANY ACTZ
THE UNITED STATES OR ANY OTHER JUR

RESTRICTIONS ON SALE AND TRAX R § IN\THE CUSTODIAL
AND PAYING AGENCY AGREEN REFRR

MONEY NOTE (THE “CUSTODD ND N ; GREEMENT”)
THE HOLDER HEREOF, BY ITS AGCHE ASE MONEY
NOTE, FURTHER REPR]SENR

WILL NOT REOFFER, B THIS
PURCHASE MONEY [EREIN) EXCEPT
COMPLIANCE WITH INVESTMENT COMPANY

Y JURISDICTION AND IN

RETIASER, (2) THAT (I) WAS NOT
WVESTING IN THE ISSUER (EXCEPT WHEN
PURCHASER IS A QUALIFIED

HE NECESSARY CONSENT FROM ITS

COMPANY FORMED BEFORE APRIL 30, 1996, (III) IS NOT A BROKER-DEALER
THAT OWNS AND INVESTS ON A DISCRETIONARY BASIS LESS THAN
U.S.$25,000,000 IN SECURITIES OF UNAFFILIATED ISSUERS, (IV) IS NOT A
PENSION, PROFIT SHARING OR OTHER RETIREMENT TRUST FUND OR PLAN
IN WHICH THE PARTNERS, BENEFICIARIES OR PARTICIPANTS, AS
APPLICABLE, MAY DESIGNATE THE PARTICULAR INVESTMENTS TO BE
MADE, AND IN A TRANSACTION THAT MAY BE EFFECTED WITHOUT LOSS
OF ANY APPLICABLE INVESTMENT COMPANY ACT EXEMPTION AND (V)
AGREES TO PROVIDE NOTICE TO ANY SUBSEQUENT TRANSFEREE OF THE
TRANSFER RESTRICTIONS PROVIDED IN THIS LEGEND AND (3) THAT IS A
PERSON WHOM THE SELLER REASONABLY BELIEVES IS A “QUALIFIED

Multibank Structured Transaction 2009-1 CML-ADC
Global/Un-certificated Purchase Money Note Rule 144A A-2
468-003/AGR/2439175.4



INSTITUTIONAL BUYER” AS DEFINED IN RULE 144A UNDER THE
SECURITIES ACT PURCHASING FOR ITS OWN ACCOUNT OR FOR THE
ACCOUNT OF A “QUALIFIED INSTITUTIONAL BUYER” IN COMPLIANCE
WITH RULE 144A UNDER THE SECURITIES ACT OR (B) TO A TRANSFEREE (1)
THAT IS NOT A U.S. PERSON (AS DEFINED IN REGULATION S OF THE
SECURITIES ACT) AND IS ACQUIRING THIS PURCHASE MONEY NOTE IN AN
OFFSHORE TRANSACTION (AS DEFINED IN REGULATION S OF THE
SECURITIES ACT) IN COMPLIANCE WITH RULE 903 OR RULE 904 OF
REGULATION S UNDER THE SECURITIES ACT AND (2) THAT IS NOT A “U.S.
RESIDENT” WITHIN THE MEANING OF THE INVESTMENT COMPANY ACT
AND, IN THE CASE OF BOTH CLAUSES (A) AND (B), IN A PRINCIPAL
AMOUNT OF NOT LESS THAN U.S.$500,000 FOR T{K PURCHASER AND FOR
EACH ACCOUNT FOR WHICH IT IS ACTING. EAC RCHASER OR
TRANSFEREE OF THIS PURCHASE MONEY NOTE BE DEEMED TO HAVE
MADE THE REPRESENTATIONS AND A T FORTH IN THE
CUSTODIAL AND PAYING AGENCY AG

ACCORDANCE WITH THE RES h IN AND IN THE
CUSTODIAL AND PAYING AGE . OR TRANSFER

IN VIOLATION OF THE EFFECT,
WILL BE VOID AB IN A PER 4 ANY
RIGHTS TO THE TRAI JSTAMDING ANY INSTRUCTIONS TO

THE CONTRARY TO , AGENT OR ANY
INTERMEDIAE NISWURCHASE MONEY NOTE

AGREES TP ANSH STRICTIONS SET FORTH
HEREIN A N ' : AGBNCY AGREEMENT TO
THE TRA REGOWG, THE ISSUER HAS THE

COMPEL A . REST IN THIS PURCHASE
MONEY NOTBRIN X DAOLDER (AS DEFINED IN THE

CUSTODIAL ANQ R Y AGREEMENT) TO SELL ITS INTEREST IN
THE PURCHASE \
OF SUCH OWNER.

PRINCIPAL OF THIS PURCHASE MONEY NOTE IS PAYABLE AS SET
FORTH HEREIN. ACCORDINGLY, THE OUTSTANDING PRINCIPAL OF THIS
PURCHASE MONEY NOTE AT ANY TIME MAY BE LESS THAN THE AMOUNT
SHOWN ON THE FACE HEREOF. ANY PERSON ACQUIRING THIS PURCHASE
MONEY NOTE MAY ASCERTAIN ITS CURRENT PRINCIPAL AMOUNT BY
INQUIRY OF THE PAYING AGENT.

EACH PURCHASER OR TRANSFEREE OF THIS PURCHASE MONEY
NOTE (OR ANY INTEREST HEREIN) WILL BE DEEMED TO HAVE
REPRESENTED AND WARRANTED THAT AT THE TIME OF ITS ACQUISITION
AND THROUGHOUT THE PERIOD OF ITS HOLDING AND DISPOSITION OF
THIS PURCHASE MONEY NOTE (OR ANY INTEREST HEREIN) EITHER (A) IT IS

Multibank Structured Transaction 2009-1 CML-ADC 2
Global/Un-certificated Purchase Money Note Rule 144A A-2
468-003/AGR/2439175.4



NOT, AND IS NOT ACTING ON BEHALF OF OR USING THE ASSETS OF, A
PLAN SUBJECT TO TITLE I OF THE EMPLOYEE RETIREMENT INCOME
SECURITY ACT OF 1974, AS AMENDED (“ERISA”) OR SECTION 4975 OF THE
INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE “CODE”), OR A
FOREIGN, GOVERNMENTAL OR CHURCH PLAN WHICH IS SUBJECT TO ANY
FOREIGN, FEDERAL, STATE OR LOCAL LAW THAT IS SUBSTANTIALLY
SIMILAR TO THE PROHIBITED TRANSACTION PROVISIONS OF SECTION 406
OF ERISA OR SECTION 4975 OF THE CODE OR (B) ITS ACQUISITION,
HOLDING (INCLUDING, WITHOUT LIMITATION, THE EXERCISE OF RIGHTS
HEREUNDER) AND DISPOSITION OF THIS PURCHASE MONEY NOTE (OR ANY
INTEREST HEREIN) WILL NOT CONSTITUTE OR RESULT IN A NON-EXEMPT
PROHIBITED TRANSACTION UNDER SECTION 4 F ERISA OR SECTION
4975 OF THE CODE (OR, IN THE CASE OF A FOREI GOVERNMENTAL OR
CHURCH PLAN, A VIOLATION OF ANY SUBSTANTMALY SIMILAR FOREIGN,
FEDERAL, STATE OR LOCAL LAW).

PURCHASE MONEY
IS WRONGFUL
AN INTEREST

OR PAYMENT AND ANY
D IN THE NAME OF CEDE &

DED, THIS PURCHASE MONEY
E DISCOUNT. YOU MAY

THE YIELD TO MATURDN /1S PURCHASE MONEY NOTE.

THE FAILURE TO PROVIDE THE ISSUER, THE CUSTODIAN OR THE
PAYING AGENT WITH THE APPLICABLE U.S. FEDERAL INCOME TAX
CERTIFICATIONS (GENERALLY, AN INTERNAL REVENUE SERVICE FORM W-
9 (OR SUCCESSOR APPLICABLE FORM) IN THE CASE OF A PERSON THAT IS
A “UNITED STATES PERSON” WITHIN THE MEANING OF SECTION 7701(A)(30)
OF THE CODE OR AN APPROPRIATE INTERNAL REVENUE SERVICE FORM W-
8 (OR SUCCESSOR APPLICABLE FORM) IN THE CASE OF A PERSON THAT IS
NOT A “UNITED STATES PERSON” WITHIN THE MEANING OF SECTION
7701(A)(30) OF THE CODE) MAY RESULT IN THE IMPOSITION OF U S.
FEDERAL BACK-UP WITHHOLDING UPON PAYMENTS TO THE HOLDER IN
RESPECT OF THIS PURCHASE MONEY NOTE.

Muitibank Structured Transaction 2009-1 CML-ADC
Global/Un-certificated Purchase Money Note Rule 144A A-2
468-003/AGR/2439175.4



INTERESTS IN THIS GLOBAL NOTE MUST BE HELD IN MINIMUM
DENOMINATIONS OF U.S.$500,000 AND INTEGRAL MULTIPLES OF U.S.$1,000

IN EXCESS THEREOF.

Multibank Structured Transaction 2009-1 CML-ADC 4
Global/Un-certificated Purchase Money Note Rule 144A A-2
468-003/AGR/2439175.4



PURCHASE MONEY NOTE

Certificate No.: NT CL A-2 144A
ISIN No.: L
CUSIP No.:

$93,000,000.00 February 9, 2010

FOR VALUE RECEIVED, Multibank 2009-1 CML-ADC Venture, LLC, a
Delaware limited liability company (herein referred to as the “Issuer’), hereby
unconditionally promises to pay to the order of Cede & GQé\, or its successors and
registered assigns, the principal sum of $93,000,000.00 ety-Three Million and
00/100 United States Dollars) (or such other amount as shj]1 {e the outstanding principal
amount of this Purchase Money Note shown o C

g 1s Purchase
: ts set forth in Section 5.1 of the
cbruary 9, 2010 by and among the

; as amended, supplemented or
g any substantlally similar agreement entered into

terms used in this Purchase Money Note have the meanings provided in, or by reference
in, the Custodial and Paying Agency Agreement.

This Purchase Money Note may not be prepaid, in whole or in part, without the
prior written consent of the Purchase Money Notes Guarantor. Any amount repaid or
prepaid pursuant to this Purchase Money Note may not be reborrowed.

The Holder, by acceptance of this Purchase Money Note, covenants and agrees
that no recourse may be taken, directly or indirectly, with respect to the rights of the
Issuer pursuant to the Custodial and Paying Agency Agreement or any Ancillary
Documents or under any certificate or other writing delivered in connection therewith,
against the Paying Agent or the Servicer or any of their Affiliates.

Multibank Structured Transaction 2009-1 CML-ADC 5
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Payments on this Purchase Money Note will be made by the Paying Agent by
wire transfer of immediately available funds to such account as may be specified from
time to time by the Holder to the Paying Agent in writing or, at the option of the Holder
hereof, by check to such address as the Holder shall have designated to the Paying Agent
in writing, in each case without the presentation or surrender of this Purchase Money
Note or the making of any notation hereon. Notwithstanding the foregoing, the final
payment on this Purchase Money Note will be made only upon presentation and
surrender of this Purchase Money Note at the office or agency maintained for that
purpose by the Paying Agent in Minneapolis, Minnesota. If any payment of principal of,
or any other amount owed by the Issuer pursuant to, this Purchase Money Note becomes
due and payable on a day other than a Business Day, the mpaturity thereof shall be
extended to the next succeeding Business Day.

ent to certain collections
X forth in the Custodial and
ing Agency

This Purchase Money Note is limited in right of pa
and recoveries respecting the Loans, all as moug spre
Paying Agency Agreement. As provided inthe

requested transfer) of th1

endorsed by, or accompd of transfer duly executed by, the

registered holder hereof dg its ; iZad in writing. Upon surrender of this
Purchase Mo Doy itP\the name, address and other
informatio \shall promptly register the
transfer, reqord the tra i deliver the same to the
transferee e }hall be effective upon registration of
the transfer B QregistrAtiop of such a transfer, the Person in
whose name th§s Rurchase Mon shall be deemed the owner and
Holder thereof fd er shall not be affected by any notice
or knowledge to th

Upon request by ™ we offthis Purchase Money Note that a new Purchase
Money Note be issued or upd cipfl by the Issuer of evidence reasonably satisfactory to
it of the ownership of and the loss, theft, destruction or mutilation of this Purchase
Money Note and (a) in the case of loss, theft or destruction, of indemnity reasonably
satisfactory to it, or (b) in the case of a request by a transferee that a new Purchase
Money Note be issued or in the case of mutilation, upon surrender and cancellation of the
Purchase Money Note, within two Business Days thereafter, the Issuer shall execute and
deliver, in lieu thereof, a new Purchase Money Note.

The Paying Agent, the Servicer and any agent of any of the foregoing, may treat
the Person in whose name this Purchase Money Note is registered as the owner and
Holder hereof for all purposes, and none of the foregoing shall be affected by notice to
the contrary.

Multibank Structured Transaction 2009-1 CML-ADC 6
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The occurrence or continuance of any one or more of the following events,
whether such occurrence is voluntary or involuntary or comes about or is effected by
operation of Law or otherwise, shall constitute an “Event of Default” pursuant to this
Purchase Money Note:

(a) the occurrence of any “Event of Default,” as defined in the
Reimbursement, Security and Guaranty Agreement; or

(b)  the Issuer (i) makes an assignment for the benefit of creditors; (ii)
files a voluntary petition for relief in any Insolvency Proceeding (as defined in the
Reimbursement and Security Agreement); (iii) is adjudged bankrupt or insolvent or there
is entered against the Issuer an order for relief in any Insgf¥ency Proceeding; (iv) files a
petition or answer seeking for the Issuer any reorganizati arrangement, composition,

¢ Issuer’s agreement or
stayed, or if such

oney Notes Guarantor, in addition to any other

o the Issuer, declare this Purchase Money Note to
be immediately due and pay
pursuant to this Purchase Money Note, and on delivery of such a notice, the unpaid
principal amount of this Purchase Money Note and any other amounts owed by the Issuer
pursuant to this Purchase Money Note, shall forthwith become immediately due and
payable without the necessity of any presentment, demand, protest or any other notice of
any kind, all of which are hereby expressly waived by the Issuer. If an Event of Default
specified in paragraph (b) above occurs, this Purchase Money Note shall forthwith
automatically become immediately due and payable, both as to principal and as to any
other amounts owed by the Issuer pursuant to this Purchase Money Note, without any
action on the part of the Holder and without the consent of the Purchase Money Notes
Guarantor.

Multibank Structured Transaction 2009-1 CML-ADC 7
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If and to the extent the Purchase Money Notes Guarantor makes any payment to
the Holder pursuant to or in connection with the Purchase Money Notes Guaranty, the
Purchase Money Notes Guarantor shall be subrogated to all of the rights of the Holder
with respect to any claim to which such payment relates to the extent of such payment,
and the Holder, upon acceptance of any such payment, will be deemed to have assigned
to the Purchase Money Notes Guarantor any and all claims it may have against the Issuer
or others and for which the Holder receives payment from the Purchase Money Notes
Guarantor pursuant to the Purchase Money Notes Guaranty. Upon the request of the
Purchase Money Notes Guarantor, the Holder shall execute written assignments of such
claims.

onal amounts as shall be
\ expenses of collection,

The Issuer shall pay to the Holder hereof such adg
sufficient to pay the Holder’s actual and reasonable costs §
including without limitation reasonable attorneys’ fees.

deemed a bar to or waiver of the sa
as otherwise set forth herein, the ri
not exclusive of any rightgefTeime

¢ occasion. Except
¢ dumulative and

ase Money Note are d
ustance whatsoever, and the Issuer

All notices, requests, demands, and other communications required or permitted
to be given or delivered under or by reason of the provisions of this Purchase Money
Note shall be in writing and shall be mailed or delivered to the applicable address or
electronic mail address of the parties specified below for such Person or to such other
address or electronic mail address as shall be designated by such party in a notice to the
other parties. All such notices and other communications shall be deemed to be given or
made upon the earlier to occur of (a) actual receipt (or refusal thereof) by the relevant
party hereto and (b) (i) if delivered by hand or by nationally recognized courier service,
when signed for (or refused) by or on behalf of the relevant party hereto; ii) if delivered
by mail, four (4) Business Days after deposit in the mails, postage prepaid; and (iii) if
delivered by electronic mail (which form of delivery is subject to the provisions of this

Multibank Structured Transaction 2009-1 CML-ADC
Global/Un-certificated Purchase Money Note Rule 144A A-2
468-003/AGR/2439175 4



paragraph), when delivered. In no event shall a voice mail message be effective as a
notice, communication or confirmation pursuant to this Purchase Money Note.

If to the Issuer, to:

Multibank 2009-1 CML-ADC Venture, LLC

700 NW 107 Avenue, Suite 400

Miami, Florida 33172

Attention: Thekla Blaser Salzman

E-Mail Address: Thekla.Salzman@rialtocapital.com

with a copy to:

Bilzin Sumberg Baena Price & Axelrod LI}
200 South Biscayne Boulevard, pwige 2500
Miami, Florida 33131-5340
Attention: Alan Axelrod

3501 Fairfax DrtvetRoom E-7056)
Arlington, Virginia 22226
Attention: David Gearin

E-Mail Address: DGearin@fdic.gov

In case any one or more of the provisions hereof should be invalid, illegal or
unenforceable in any respect, the validity, legality and enforceability of the remaining
provisions contained herein shall not in any way be affected or impaired thereby.

This Purchase Money Note shall bind the Issuer and the successors of the Issuer,
and the term “Issuer” herein shall include the successors of the Issuer.

Multibank Structured Transaction 2009-1 CML-ADC 9
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The terms of this Purchase Money Note may be amended from time to time only
by the written agreement of the Issuer and the Holder, subject in all instances to the terms
of the Purchase Money Notes Guaranty.

In any case in which consent of the Holder is required pursuant to the terms of
this Purchase Money Note, such consent shall be governed by the provisions of the
Custodial and Paying Agency Agreement.

This Purchase Money Note and the rights and the duties of the Issuer and the
Holder pursuant to this Purchase Money Note shall be governed by and construed in
accordance with federal law, but if federal law does not provide a rule of decision, it shall
be governed by and construed in accordance with the lawfc{ the State of New York,
excluding any conflict of laws rule or principle that migh\reXer the governance or the

(a)  Each of the Issuer and e
FDIC; any Holder that is not the FDIC, EDICN olthe

(1)
Court for the Southern Distgi

Holder is not the
on behalf of itself and

M\United States

District Court for the Di Dagainst it or
any of its Affiliates comfnenfed by 2 he Holder
that is the FDIC, the “FINIC} Holder™) of relating to, or in connection with
this Purchase Money Notd myand waives any right to:

suit, action or proceeding to
hich the FDIC Holder files

Southern District of New YorR
Columbia is an inconvenient forum.

(i)  consents to the jurisdiction of the Supreme Court of the
State of New York for any suit, action or proceeding against it or any of its Affiliates
commenced by the FDIC Holder arising out of, relating to, or in connection with this
Purchase Money Note or any Ancillary Document (other than the LLC Operating
Agreement), and waives any right to:

(A)  remove or transfer such suit, action or proceeding to
any other court or dispute-resolution forum without the consent of the FDIC Holder;

Multibank Structured Transaction 2009-1 CML-ADC 0
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(B)  assert that venue is improper in the Supreme Court
of the State of New York; or

(C)  assert that the Supreme Court of the State of New
York is an inconvenient forum.

(iii)  agrees to bring any suit, action or proceeding by the Issuer,
each Non-FDIC Holder, or its Affiliates against the FDIC Holder arising out of, relating
to, or in connection with this Purchase Money Note or any Ancillary Document in only
either the United States District Court for the Southern District of New York or the
United States District Court for the District of Columbia, and waives any right to remove
or transfer such suit, action or proceeding to any other cgdX or dispute-resolution forum
without the consent of the FDIC Holder, and agrees to cogsdpt thereafier to transfer of the
suit, action or proceeding to either the United States Distrit ourt for the Southern

the option of the FDIC Holder; and

(iv) agrees, i

onses in any suit, action or proceeding
(b) above may be effected by the mailing of

notices set forth in this P of Note (with copies to such other Persons as
specified herein); provided, hOwewer; that nothing contained in this paragraph (c) shall
affect the right of any party to serve process in any other manner permitted by Law.

(d) Nothing in paragraph (a), paragraph (b) or paragraph (c) above
shall constitute consent to jurisdiction in any court by the FDIC, other than as expressly
provided in paragraph (a)(iii) and paragraph (a)(iv) above, or in any way limit the FDIC’s
right to remove, transfer, seek to dismiss, or otherwise respond to any suit, action, or
proceeding against it in any forum.

EACH OF THE ISSUER AND THE HOLDER HEREBY IRREVOCABLY
AND UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL
BY JURY OF ANY DISPUTE ARISING OUT OF OR RELATING TO THIS

Multibank Structured Transaction 2009-1 CML-ADC 11
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PURCHASE MONEY NOTE AND AGREES THAT ANY SUCH DISPUTE SHALL
BE TRIED BEFORE A JUDGE SITTING WITHOUT A JURY.

Interests in this Global Note may be exchanged for a beneficial interest in the
corresponding Temporary Regulation S Global Note or Regulation S Global Note or for
the corresponding Certificated Note, in each case subject to the restrictions as set forth in
the Custodial and Paying Agency Agreement.

This Global Note is subject to mandatory exchange for the corresponding
Certificated Notes under the limited circumstances set forth in the Custodial and Paying
Agency Agreement.

Paying Agent.

No service charge sha
Purchase Money Note, b
cover any tax or other gg

dy J£Qquirg payment of a 3
Yble igconnection therewi

[REMAIND ALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Issuer has caused this instrument to be signed, manually
or in facsimile, by its Initial Member as of the date first shown above.

Multibank 2009-1 CML-ADC Venture, LLC

By:  Federal Deposit Insurance Corporation,
as Receiver for various failed financial
institutions listed on Schedule B hereto,
as Initial Member

[Signature Page to Global Purchase Money Note Rule 144A (Class A-2)]

Muttibank Structured Transaction 2009-1 CML-ADC
Gitobal/Un-certificated Purchase Money Note Rule 1434 A-2
468-003’AGR/2439175



SCHEDULE A

SCHEDULE OF EXCHANGES OR REDEMPTIONS

The following exchanges, redemptions, repayments of or increase in the whole or a part of the
Purchase Money Notes represented by this Global Note have been made:

Remaining Principal
Part of principal amount of |amount of this Global
Date exchange/ Original principal |this Global Note te following such Notation made by
redemption/repayment/ amount of this exchanged/redeemed/ xdange/redemption/  |or on behalf of the
increase made Global Note repaid/increased pdy ment/increase Issuer
/. \ 1\
N \\
—~. >\
AN >\
/SN N\
\ AVAN N\
NS ) AN
SN NN\ AN
NN\ A",
SN\
AN
/0 A\ N

Multibank Structured Transaction 2009-1 CML-ADC
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SCHEDULE B

LIST OF VARIOUS FAILED FINANCIAL INSTITUTIONS

'fBank Name City State {Fund |Closing Date
EColumbian Bank and Trust Topeka KS 10011 |August 22, 2008
[Integrity Bank Alpharetta GA | 10012 |August 29, 2008
Silver State Bank Henderson NV 10013 |September 5, 2008
[Freedom Bank Bradenton FL 10019|October 31, 2008
1’Security Pacific Bank Los Angeles \ A | 10020 {November 7. 2008
Franklin Bank, SSB Houston \ 10021 |November 7, 2008
The Community Bank Loﬁ\m’!\ A\ 10022 [November 21, 2008 J
First Georgia Community Bank /W\\Q\ 10025 |December 5, 2008 }
%Haven Trust Bank / \ \'G.& \1 0027 iDecember 12, 2008 j
‘Bank of Clark County  \_ € |Vancouzr\  |WA \ Q29 |January 16,2009 |
}

1% Centennial Bank ____ ‘\‘Radlands) \ CA NQ January 23, 2009
MagnetBank / \ &WC}& UT 100 uary 30, 2009
F1rstBank Fmancbl {erwces\\M\&)nogﬁl GA | 10036|February 6, 2009
'Silver Falls Bank \ \ N&iNerdg\,  |OR | 10041 |February 20, 2009
Firstgffy ﬁr\ \ \ SORNidd \ |[GA | 10047 March 20, 2009
'Om{i NtionaNRdnk \ \| Atlafa\ \ )JA | 10048|March 27, 2009

Multibank Structured Transaction 2009-1 CML-ADC
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THE DEPOSITORY TRUST COMPANY (DTC) ELIGIBILITY QUESTIONNAIRE
DTC is a subsidiary of The Depository Trust & Clearing Corporation

To make a new issue of securitics DTC eligible. the completed queshionaire with a copy of the offering staternent (in preliminary o firal form) at least 10
business days prior 1o closing date must be submitted to DTCs Underwriting Dept. If CUSIP information is not included. please provide 1Y1C in wniting of
custp numbers. interest rates, and final maturitics at least seven business days prior to the closing date.

Please check one)

Municipal Corporate DLimited Underwriting +
ABS CMO

lease indicate whether or not the issue 1s a "security” as such term is
efined in Articlc 8 of the New York Limiorm Commercial Code.

Yes DNO

leasc indicate whether or not the issuer is a2 United Kingdom entity.

chs DNo

| Please check one)

Registered with SEC

pr—
X JEligible for resale under rule 144A o the 33 Act
X JEiigible for resate under rute Regulation S of the "33 act
Issuer relying on Section 3(7) of the ‘40 Act

FExempt under Rule 3(a)X2) of the "33 Act

Exempt under another exemption(s):

Welis Fargo

Transfer Agent Name

Amy Doyle 410-884-2152

‘Transfer Agent Contact Phone

Paying Agent Name

Paying Agent Contact Phone

Bond Counsel

Bond Counse! (‘QY\ Phone

\ Phone

indicate exemption{s):
Issuer Name/lssuc Description:

T N\

ultihank 2009-1 CM1L-ADC VENTURE LLC
|
|

tate of Incorporation or State of Munigipality:

“losing Date: 2:0:2

Issuc Principal AmOffering Angl: EDNUBINTY ONLY

JeNéE Agenylontact v'honc

NG PROCESSING INFORMATION TO BE
R ALL ISSUES

nvestors)? DY(‘S

ccunities 1s requirted)
CONTACT INFORMATION
BARC! S

urind bYgheck one:)
L:tigithe aAFAST (Fast Automated Sccunty Transter) issue?

If Yes, FAST &

11 no, provide the date the securities will be delivered 1o DTC:

Name of firm shipping or delivening the securties:

[Lead Underwriter

[Vito Cassano 201-499-2051

Lead Underwnier Contact Phone

DTC Participant account number to be credited at the time of
closing:

[ lead underwriter is not a DTC Particpant, please provide
clearing DTC Participant information.

Clearing DTC Participant:

r.umncl Phone

Contact name:
Phonc:

~NOTE: Please use the address listed on the CUSIP INFORMATION page 10)
deliver securities to DTC at least one business day before closing
For additional information, plcasc contact DTC's
Interface/Underwriting Department at the numbers provided.

Underwriter

B Finn'nci‘ay&dvisor
: k]
. Clea YT Partic

BY-

Authorized Officer’s Signature

*For non-investment grade Rule 144A issues. PORTAL approval is required. Contact NASD at (202)728-8479



6600-1£001 AN DHOA MIN

(sanundag Sunuamiapun) - S| 1RANS JNEM S
Kuedwo)) snif Kionsodaq ayL

1dag] Sunumiapun/Rae UMY

LA 03 SNNRS Jo AANId

660014001 AN HOA MON
400[.] ST WING SEM §S
Auedwo) 1snif Kwonsodag oy
watsedag AniqiSiyg uonuany
idag Bupjaaaapun

1$as$24ppy Smpe N DIA

LOLR/EOLY-SSR(Z1T) xe4
1788/0788-5S8(Z1)
:3upLIAIBPUL) /3B LU
9ZTLE9TLE-558(TIT) £09¢-5$8(21T) xed
£CLE/COLE-SS8(TIT) SSIPSIES/TSLE-SSRITIT)
is1adnurpy yuswpiedaq :3uissadeayg dupramsapuy
L09£-$$8(21T) Xed 8TYTLE-SSR(TIT) xeq
SS/PS/ES/TSLE-SS8(TIT)  Buisod vOLE-sS8(T12) jedidtuniy
:3us0]) 105 uoyiEZLIOINY SANgLdiyg anssy

xey

:s1aquiny auod ywawtedaq duprisaapuy DLA

\l/ WL =] ‘[EHIAS =8 ‘INd=d ‘voneraiddy Ended=) ,

.

WEERNN 0

—~ A\ N\ o

\ - 81

a\ AN \ .

AN AN / o

AN\ \\ — st

PANNNEEA r

N\ ( — el

NN\ t

N NN\ "

AN\ 4 o

\\_ o 6

A\ 8

/v L

€L 0 y102/82/T %00°0 9

L 0 +102/82/T %00°0 S

L 0 £10Z/87T %00°0 v

L 0 €107/8T/T %00°0 €

L 0 210USUT %00°0 4

A 0 T10T/STIT %000 1
Awﬂnﬂ_h.ww””vhwuw«u_”.m— LONsSy Jo adAg, w:réw“:\:_”ﬂu&.& u\ﬁw....““_““._._w__nw ey 1sdau] Jaquiny;  disn)

NOLLVINJOANI 4ISNO



The Depository Trust Company

A supsdiary of the Depository Trust & Cieanng Corporation
BLANKET ISSUER LETTER OF REPRESENTATIONS

{To be compieted by {ssuer and Co-issuer(s}, if apphcabie)

Multibank 2009-1 RES-ADC Venture, LLC

iName of Issuer and Co-Issueriy), if applicabict

February 9. 2010

(Date)

Attention: Underwriting Department
The Depository Trust Company
35 Water Street. 1SL

New York. NY 10041-0099

L adies and Gentlemen:

curities”) that
any (DTCT).

This letter sets forth g ders N\ L & all issues {thi

To § Gor deposit at DTC. and to act in
accordancq pect 1o the $ iesNeWr represents 1o DTC that issuer

el

will compl th the requirememRg

me 1o Lime.

Multibank004-1 RES-ADC Venture, L1 C
wettCial Deposit Insurance Corporation as

Receiver for Various Failed Financal instiutions.
. q, . e >

believes accurately d
ot effecting book-eniny
distributed through DTC. A
matters,

DT, the meihd

75 of securities

a:n rejated

Recetved and Accepted
THE DEPOSITORY TRUST COMPANY

&) orec.

The Depository Trust &
Ciearing Corporation




SCHEDULL A

(To Bianket Issuer Letior of Reprosentations;

SAMPLE OFFERING DOCUMENT LANGUAGE
DESCRIBING BOOK-ENTRY-ONLY ISSUANCE

(Prepared by DTC--bracketed maersal »

y be appicable only (o cortain ssuesd

I The Deposttory Trust Company ("DTC™), New York, NY, will act as secunties depository for the
sccuritics {the “Securities™). The Securities will be 1ssued as fully-registered securitics registered n the name of
Cede & Co. {DTC s partnership nominee) or such other name as may be requested by an authorized representative
of DTC. One fully-regisiered Security vertificaie will be issued for [cach issue of] the Sceurities. feach] n the
agpregate principal amount of such issue, and will be deposited weth DTE. (U, however, the agy i
amount of {anyv] ssue cxceeds S300 mithon, one cernficate will be s€uc
principal umournt, and an addimonel cerbificute will be issued with respect Yo ¢
issuc. |

2. DTC. the world’s largest sccurities deposita
the New York Bunking Law, @ “banking organization”
member of the Federal Reserve System, a “clearin
Commeraial Code, and a “cleanng agency™ regl

Exchunge Act of 1933 DTC holds and provd

Uniform
Secuniics
issucs of LS, and non-L.S.

 over 100 countries) th

DTCs partiiparts (“Direet Participants”™) depos
Direet Participants of sules and otheps :

This chminald
movement of securities certifi
dealers. banks, trust compante
subsidiary of The Depository 1
National Sceurities Cleanng €

Ather organizations  DTCHs A
CC). DTCC is the holding company for DTC.
Qi Corporation, all of which are registered

cleanng agenaiey is ownld W 3 anes. AL T system 18 also
available to ot + . N oK aries, and

cicaring
or indirectly
1o 1t Parnicipas
found at www.d

¢

ne AAAL The DTC Ruie

mission. More mnformanon ahout DTC can be

SyStem
S.

fust be made by or through Direct Pa
The ownership mterest of euch actual p
irect Participants’ records,
Bencticiul Owners arc.

(s recon

statements of thew holdings. from
the transaction.  Transfers of ownersi® o
books of Direct and Indirect Participants acting on behaif of Beneficial Owners. Benelicial Owrnicers wil not recune
certificates representing their ownership interests in Seeuritics, except in the event that usc of the hook
for the Securities 1s discontinued.

system

4. To facilitate subscquent transfers, all Seeurities deposited by Direct Purticipums with DTC
registered in the name of DTC's partnership norminee, Cede & Co.. or such other name as may be requested by an
suthonzed representative of DTC. The ceposit of Securities with DTC and their registrution in the name of Cede &
Co. or such other DTC nominee do not effeet any change in beneficial ownership. DTC has no know ledge of the
actual Bencficial Owners of the Securities; DTC's records reflect only the identity of the Direct Purticipunts to
whose accounts such Securities are eredited, which may or may not be the Beneficial Owners. The Direct and
indiveet Participants will reman responsible for keeping account of their holdmgs on behalf of thewr customers.




SCHEDULE A
{ To Blanket fssuer Leuer of Representations)

S Conveyance of notces and other communications by DTC 1o Direct Participants, by Direct
Participanss to Indirect Participants. and by Direct Pameipants and Indirect Participants to Beneficial Owners will be
govemad by arrangements aimong them, subject to any statutory or regulatory requirements as niy de in effect Imm
tme to ime. [Beneficial Owners of Secunities may wish to take certain steps (o 3u2mcm the ansmission to them of
notices of significant events with respect fo the Securities, such as redemptions. tenders. defaults. und propased
amendmerits 1o the Security documents. For exarnple, Beneficial Owners of Sﬂcum.c; miay wish to ascertam that
the nomince holding the Securitics for their benefit has agreed to oblain and transmit notices o Beneficial Owners.
In the alternative. Beneficial Owners may wish to provide their names and gddresses to the registrar and reques! that

copies of notices be provided direetly 1o them ]

s Securties within an issuc are being
h Dircet Participant in such ssue to

6. Redempticn notices shall be sentto DTC. [f less than all ¢
redeemed, DTCTs pracuce 1 ta determine by lot the amount ofthe interest ©
be redeemed.]

onsent or vate with respect to
Procedures. Lnder sts usuat
Nd date. The Omnibus Provy
Soaccounts Securities are

7. Netther DTC nor Cede & Co. {(ner g
Seeuritics uniess authonized by a Direct Particip;
procedures, DTC mails an Ommibus Prony to
assigns Cede & Co.'s conscming or \‘('Iinz,

Cude

310

crcd-i?. Direct Participants’ accofnts Lorrespanding detail inforMatio ssuer
Agent. on pavable date in akorfance with C N heldings shown on DTC's records. Paymenss by
P«xmt ipants so Ben Lhuul ()wncr W gove VIaMNng Wettions and customary *,)racncc: as 1§ the cuse

with sccuritics ho s \I customers i Gl oistered in Sstreet name.” and will be the
responsibiliy subject (o any statutory 3
reqQuireTments 4 ;
payinents to Clde e Co. (or st¥ch othe
the responsibi Issuer or Agent,
responsibiinty o
Direct und Indired

uthorized representative of 1Y (J) s
syments 1o Direct Panicipants will be the
engficial Owners will be the responsibiiny of

[o.
Participant, o "Tcndcr
Participant ¢ iransfer th
The requirement for physlcu

p ngly
iLgiMfrndered Securitics to [Tu der RLmurkun‘u Agent’s DTC account ]
10, DTC may discontinue providing 1ts services as depository with respect o the Scecuniies at any me

by enving reasonable notice to ssuer or Agent. Under such circumstances. m the event that a SuCccessor Gepostion 1s

not obtined. Sccurity certificates are required to be printed and delivered.

11, tssuer may decide to discontinue use of the system of doox-entry-only rransfers through DTC {or ¢
suceessor sceurities depository). In that event, Security certificates will be printed and dehvered o DITC.

12, The information in this section conceming DTC and DTC's book-entry sysiem has been obtamed
from sources that Tssuer believes 1o be reliuble, but Issuer takes no responsibility for the aceuracy therear.

BLOR 03725/G3



The Depository Trust Company

A subsidiary of The Depository Trust & Clearing Corporation

Representations for Rule {44 A Securities
to be included in DTC Letter of Representations

Multibank 2009-1 CML-ADC Venture, LLC

Name of Issuer and Co-Issuer(s), if applicable

Purchase Money Note due 2613

Security Description including series designation, if applicable

CUSIP number{s) of the sccurites

1. Issuer represents that at the time of initial registration in ther
Securities were Legally or Contractually Restricted Securjieg | eligible Yor\ransfer under Rule 144A under the
Securities Act of 1933, as amended (the “Securities Act™). {jdeM{ed by AT
that was different from any CUSIP or CINS identificpiada ‘

y securities of the same class that
a CUSIP or CINS identification

number is obtained for all unrestricted securjfes of Mle saQed iff¥ent from any CUSIP or CINS
identification number assigned to a Legally o h ctass, and shall notity DTC

promptly in the event that it is unable to do so. X it has agreeMioNpmply with all applicable
information requirements of Rule 1444

f full amount of all distritutions payable with
xcat any DTC Participant (“Participant”) having
Securities credited to its DTC aco
limiting the gene srecedy ; KN iedge that DTC shall treat any Participant
having Securiti e S as 1 1% diributions {and voting rights, if any) in
respect of the § id :
that DTC does any responsibiiity to. monitor or ascertain the
compliance of e provisions: (2) of Rule 144A; (b) of other
exemptions trom ati N S 7 \ otfer state or federal securities laws: or (¢) of the
offering documents!
By: Federal Deposit Insurance Corporation as
Recerver for Various Failed Financial Institutions.
Received and Accepted as Sofe Member and Manager
THE DEPOSITORY TRUST (W8

AuthoFized Officer’s Signature

2{alip

-] 1L 3 g
U5 W A W, S A2 W
Print Name & Date

éé/o?? pTCC.

The Depository Trest &
Clearing Corporation




Multibank Structured Transaction 2009-1 CML-ADC
Execution Version

THIS PURCHASE MONEY NOTE HAS NOT BEEN AND WILL NOT BE
REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT”), ANY STATE SECURITIES LAWS IN THE UNITED
STATES OR THE SECURITIES LAWS OF ANY OTHER JURISDICTION, AND THE
ISSUER HAS NOT BEEN REGISTERED UNDER THE U.S. INVESTMENT
COMPANY ACT OF 1940, AS AMENDED (THE “INVESTMENT COMPANY
ACT”). THE HOLDER HEREOF, BY ITS ACCEPTA
MONEY NOTE, REPRESENTS THAT IT HAS OBTAINBD THIS PURCHASE
MONEY NOTE IN A TRANSACTION IN COMPLIANCE WITH THE SECURITIES
PPLICABLE LAWS OF

RESTRICTIONS ON SALE AND TRAXSFER ; (N\THE CUSTODIAL
AND PAYING AGENCY AGREEN REPRRY

MONEY NOTE (THE “CUSTODS ‘_ﬂ_ﬂm ~ \GREEMENT").
THE HOLDER HEREOF, BY ITS A PATHIS PURSHNSE MONEY
NOTE, FURTHER REPRESEN

WILL NOT REOFFER,

PURCHASE MONEY EREIN) EXCEPT
COMPLIANCE WITH {E INVESTMENT COMPANY
ACT AND A Y JURISDICTION AND IN

SPECIFIER V& AGSNSY AGREEMENT
REFERREN ‘ (1) TAAT IS A “QUALIFIED
PURCHAS A ION 3(c)(7) OF THE
INVESTMENY SOMPANY AGLLURCIT OR ITS OWN ACCOUNT OR

FOR THE ACOQUINT OF A QUXY RURCTIASER, (2) THAT (I) WAS NOT
FORMED FOR R ¥ NNVESTING IN THE ISSUER (EXCEPT WHEN
EACH BENEFICIA PURCHASER IS A QUALIFIED
PURCHASER), (II) HASR HE NECESSARY CONSENT FROM ITS
BENEFICIAL OWNERS IF RCHASER IS A PRIVATE INVESTMENT

COMPANY FORMED BEFORE APRIL 30, 1996, (1II) IS NOT A BROKER-DEALER
THAT OWNS AND INVESTS ON A DISCRETIONARY BASIS LESS THAN
U.S.$25,000,000 IN SECURITIES OF UNAFFILIATED ISSUERS, (IV) IS NOT A
PENSION, PROFIT SHARING OR OTHER RETIREMENT TRUST FUND OR PLAN
IN WHICH THE PARTNERS, BENEFICIARIES OR PARTICIPANTS, AS
APPLICABLE, MAY DESIGNATE THE PARTICULAR INVESTMENTS TO BE
MADE, AND IN A TRANSACTION THAT MAY BE EFFECTED WITHOUT LOSS
OF ANY APPLICABLE INVESTMENT COMPANY ACT EXEMPTION AND (V)
AGREES TO PROVIDE NOTICE TO ANY SUBSEQUENT TRANSFEREE OF THE
TRANSFER RESTRICTIONS PROVIDED IN THIS LEGEND AND (3) THAT IS A
PERSON WHOM THE SELLER REASONABLY BELIEVES IS A “QUALIFIED
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INSTITUTIONAL BUYER” AS DEFINED IN RULE 144A UNDER THE
SECURITIES ACT PURCHASING FOR ITS OWN ACCOUNT OR FOR THE
ACCOUNT OF A “QUALIFIED INSTITUTIONAL BUYER” IN COMPLIANCE
WITH RULE 144A UNDER THE SECURITIES ACT OR (B) TO A TRANSFEREE (1)
THAT IS NOT A U.S. PERSON (AS DEFINED IN REGULATION S OF THE
SECURITIES ACT) AND IS ACQUIRING THIS PURCHASE MONEY NOTE IN AN
OFFSHORE TRANSACTION (AS DEFINED IN REGULATION S OF THE
SECURITIES ACT) IN COMPLIANCE WITH RULE 903 OR RULE 904 OF
REGULATION S UNDER THE SECURITIES ACT AND (2) THAT IS NOT A “U.S.
RESIDENT” WITHIN THE MEANING OF THE INVESTMENT COMPANY ACT
AND, IN THE CASE OF BOTH CLAUSES (A) AND (B), IN A PRINCIPAL
AMOUNT OF NOT LESS THAN U.S.$500,000 FOR T¢I PURCHASER AND FOR
EACH ACCOUNT FOR WHICH IT IS ACTING. EAC RCHASER OR
TRANSFEREE OF THIS PURCHASE MONEY NOTE BE DEEMED TO HAVE
MADE THE REPRESENTATIONS AND A
CUSTODIAL AND PAYING AGENCY AG

THIS PURCHASE MONEY BLE EXCEPT IN
ACCORDANCE WITH THE RESN? IN AND IN THE
CUSTODIAL AND PAYING AGE OR TRANSFER
IN VIOLATION OF THE} EFFECT,
WILL BE VOID AB IN A PER 4 ANY
RIGHTS TO THE TRA] : MDING ANY INSTRUCTIONS TO
THE CONTRARY TO Iy A AGENT OR ANY
INTERMEDIAK PURCHASE MONEY NOTE
AGREES Tg R\RESTRICTIONS SET FORTH
HEREIN AND RNCY AGREEMENT TO
THE TRA REGOYNG, THE ISSUER HAS THE

MONEY NOTBIN N DAIOLDER (AS DEFINED IN THE
CUSTODIAL ANQ R Y AGREEMENT) TO SELL ITS INTEREST IN
THE PURCHASE N

OF SUCH OWNER.

PRINCIPAL OF THIS PURCHASE MONEY NOTE IS PAYABLE AS SET
FORTH HEREIN. ACCORDINGLY, THE OUTSTANDING PRINCIPAL OF THIS
PURCHASE MONEY NOTE AT ANY TIME MAY BE LESS THAN THE AMOUNT
SHOWN ON THE FACE HEREOF. ANY PERSON ACQUIRING THIS PURCHASE
MONEY NOTE MAY ASCERTAIN ITS CURRENT PRINCIPAL AMOUNT BY
INQUIRY OF THE PAYING AGENT.

EACH PURCHASER OR TRANSFEREE OF THIS PURCHASE MONEY
NOTE (OR ANY INTEREST HEREIN) WILL BE DEEMED TO HAVE
REPRESENTED AND WARRANTED THAT AT THE TIME OF ITS ACQUISITION
AND THROUGHOUT THE PERIOD OF ITS HOLDING AND DISPOSITION OF
THIS PURCHASE MONEY NOTE (OR ANY INTEREST HEREIN) EITHER (A) IT IS
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NOT, AND IS NOT ACTING ON BEHALF OF OR USING THE ASSETS OF, A
PLAN SUBJECT TO TITLE I OF THE EMPLOYEE RETIREMENT INCOME
SECURITY ACT OF 1974, AS AMENDED (“ERISA™) OR SECTION 4975 OF THE
INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE “CODE”), OR A
FOREIGN, GOVERNMENTAL OR CHURCH PLAN WHICH IS SUBJECT TO ANY
FOREIGN, FEDERAL, STATE OR LOCAL LAW THAT IS SUBSTANTIALLY
SIMILAR TO THE PROHIBITED TRANSACTION PROVISIONS OF SECTION 406
OF ERISA OR SECTION 4975 OF THE CODE OR (B) ITS ACQUISITION,
HOLDING (INCLUDING, WITHOUT LIMITATION, THE EXERCISE OF RIGHTS
HEREUNDER) AND DISPOSITION OF THIS PURCHASE MONEY NOTE (OR ANY
INTEREST HEREIN) WILL NOT CONSTITUTE OR RESULT IN A NON-EXEMPT
PROHIBITED TRANSACTION UNDER SECTION 4 F ERISA OR SECTION
4975 OF THE CODE (OR, IN THE CASE OF A FOREI GOVERNMENTAL OR
CHURCH PLAN, A VIOLATION OF ANY SUBSTANTMALY SIMILAR FOREIGN,
FEDERAL, STATE OR LOCAL LAW).

ANY TRANSFER, PLEDGE OB * PURCHASE MONEY
NOTE FOR VALUE OR OTHER IS WRONGFUL
SINCE THE REGISTERED OWN . . AN INTEREST
HEREIN, UNLESS THIS PURCHASY ‘ D BY AN

OR PAYMENT AND ANY
KRED IN THE NAME OF CEDE &

DED, THIS PURCHASE MONEY
E DISCOUNT. YOU MAY

THE YIELD TO MATURRD 1S PURCHASE MONEY NOTE.

THE FAILURE TO PROVIDE THE ISSUER, THE CUSTODIAN OR THE
PAYING AGENT WITH THE APPLICABLE U.S. FEDERAL INCOME TAX
CERTIFICATIONS (GENERALLY, AN INTERNAL REVENUE SERVICE FORM W-
9 (OR SUCCESSOR APPLICABLE FORM) IN THE CASE OF A PERSON THAT IS
A “UNITED STATES PERSON” WITHIN THE MEANING OF SECTION 7701(A)(30)
OF THE CODE OR AN APPROPRIATE INTERNAL REVENUE SERVICE FORM W-
8 (OR SUCCESSOR APPLICABLE FORM) IN THE CASE OF A PERSON THAT IS
NOT A “UNITED STATES PERSON” WITHIN THE MEANING OF SECTION
7701(A)(30) OF THE CODE) MAY RESULT IN THE IMPOSITION OF U.S.
FEDERAL BACK-UP WITHHOLDING UPON PAYMENTS TO THE HOLDER IN
RESPECT OF THIS PURCHASE MONEY NOTE.
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INTERESTS IN THIS GLOBAL NOTE MUST BE HELD IN MINIMUM
DENOMINATIONS OF U.S.$500,000 AND INTEGRAL MULTIPLES OF U.S.$1,000
IN EXCESS THEREOF.

QQ&
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PURCHASE MONEY NOTE

Certificate No.: NT CL A-3 144A
ISIN No.: = T e
CUSIP No.:

$46,000,000.00 February 9, 2010

FOR VALUE RECEIVED, Multibank 2009-1 CML-ADC Venture, LLC, a
Delaware limited liability company (herein referred to as the “Issuer”), hereby
unconditionally promises to pay to the order of Cede & @A\ or its successors and
registered assigns, the principal sum of $46,000,000.00 (KoNy-Six Million and 00/100
Umted States Dollars) (or such other amount as shall be thg tstandmg principal amount

#Suer with respect to Wis Purchase
qats set forth in Section 5.1 of the
ebruary 9, 2010 by and among the

furchase Money Note is subject to all terms of the
#ent. Unless otherwise defined herein, capitalized
terms used in this Purchase Money Note have the meanings provided in, or by reference
in, the Custodial and Paying Agency Agreement.

This Purchase Money Note may not be prepaid, in whole or in part, without the
prior written consent of the Purchase Money Notes Guarantor. Any amount repaid or
prepaid pursuant to this Purchase Money Note may not be reborrowed.

The Holder, by acceptance of this Purchase Money Note, covenants and agrees
that no recourse may be taken, directly or indirectly, with respect to the rights of the
Issuer pursuant to the Custodial and Paying Agency Agreement or any Ancillary
Documents or under any certificate or other writing delivered in connection therewith,
against the Paying Agent or the Servicer or any of their Affiliates.
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Payments on this Purchase Money Note will be made by the Paying Agent by
wire transfer of immediately available funds to such account as may be specified from
time to time by the Holder to the Paying Agent in writing or, at the option of the Holder
hereof, by check to such address as the Holder shall have designated to the Paying Agent
in writing, in each case without the presentation or surrender of this Purchase Money
Note or the making of any notation hereon. Notwithstanding the foregoing, the final
payment on this Purchase Money Note will be made only upon presentation and
surrender of this Purchase Money Note at the office or agency maintained for that
purpose by the Paying Agent in Minneapolis, Minnesota. If any payment of principal of,
or any other amount owed by the Issuer pursuant to, this Purchase Money Note becomes
due and payable on a day other than a Business Day, the maturity thereof shall be
extended to the next succeeding Business Day.

This Purchase Money Note is limited in right of pajmgnt to certain collections
and recoveries respecting the Loans, all as mo=§ spre

Paying Agency Agreement. As provided in the Costod™ ing Agency

This Purchase Money Note is NEN X qn¥erred only upon
surrender to the Paying Ag it . i ptice to the 1sSyeNof the

requested transfer) of thi efrase RJOT reghstration and tran¥ety duly
endorsed by, or accompdniefl \ Af transfer duly executed by, the
registered holder hereof dy iks attorney duly iz8d in writing. Upon surrender of this
Purchase Mopey {t;N\the name, address and other
informationftor pe hall promptly register the
transfer, re er o h Purchase Mo e} NotS\anyl deliver the same to the
transferee e Yhall be effective upon registration of
the transfer B QregistrAtiop of such a transfer, the Person in
whose name tl\s Rurchase Mon shall be deemed the owner and

or knowledge to thacdqtrary.

Upon request by ™ e offthis Purchase Money Note that a new Purchase
Money Note be issued or upd cipl by the Issuer of evidence reasonably satisfactory to
it of the ownership of and the loss, theft, destruction or mutilation of this Purchase
Money Note and (a) in the case of loss, theft or destruction, of indemnity reasonably
satisfactory to it, or (b) in the case of a request by a transferee that a new Purchase
Money Note be issued or in the case of mutilation, upon surrender and cancellation of the
Purchase Money Note, within two Business Days thereafter, the Issuer shall execute and
deliver, in lieu thereof, a new Purchase Money Note.

The Paying Agent, the Servicer and any agent of any of the foregoing, may treat
the Person in whose name this Purchase Money Note is registered as the owner and
Holder hereof for all purposes, and none of the foregoing shall be affected by notice to
the contrary.
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The occurrence or continuance of any one or more of the following events,
whether such occurrence is voluntary or involuntary or comes about or is effected by
operation of Law or otherwise, shall constitute an “Event of Default” pursuant to this
Purchase Money Note:

(a) the occurrence of any “Event of Default,” as defined in the
Reimbursement, Security and Guaranty Agreement; or

(b) the Issuer (i) makes an assignment for the benefit of creditors; (ii)
files a voluntary petition for relief in any Insolvency Proceeding (as defined in the
Reimbursement and Security Agreement); (iii) is adjudged bankrupt or insolvent or there
is entered against the Issuer an order for relief in any Ins¢f¥ency Proceeding; (iv) files a
petition or answer seeking for the Issuer any reorganizatidp,\arrangement, composition,
readjustment, liquidation, dissolution, or similar relief undr dny Law; (v) seeks, consents

oney Notes Guarantor, in addmon to any other

o the Issuer, declare this Purchase Money Note to
be immediately due and payabile her with any other amounts owed by the Issuer
pursuant to this Purchase Money Note, and on delivery of such a notice, the unpaid
principal amount of this Purchase Money Note and any other amounts owed by the Issuer
pursuant to this Purchase Money Note, shall forthwith become immediately due and
payable without the necessity of any presentment, demand, protest or any other notice of
any kind, all of which are hereby expressly waived by the Issuer. If an Event of Default
specified in paragraph (b) above occurs, this Purchase Money Note shall forthwith
automatically become immediately due and payable, both as to principal and as to any
other amounts owed by the Issuer pursuant to this Purchase Money Note, without any
action on the part of the Holder and without the consent of the Purchase Money Notes
Guarantor.
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If and to the extent the Purchase Money Notes Guarantor makes any payment to
the Holder pursuant to or in connection with the Purchase Money Notes Guaranty, the
Purchase Money Notes Guarantor shall be subrogated to all of the rights of the Holder
with respect to any claim to which such payment relates to the extent of such payment,
and the Holder, upon acceptance of any such payment, will be deemed to have assigned
to the Purchase Money Notes Guarantor any and all claims it may have against the Issuer
or others and for which the Holder receives payment from the Purchase Money Notes
Guarantor pursuant to the Purchase Money Notes Guaranty. Upon the request of the
Purchase Money Notes Guarantor, the Holder shall execute written assignments of such
claims.

The Issuer shall pay to the Holder hereof such adfiffonal amounts as shall be
sufficient to pay the Holder’s actual and reasonable costs §n} expenses of collection,
including without limitation reasonable attorneys’ fees.

All notices, requests, demands, and other communications required or permitted
to be given or delivered under or by reason of the provisions of this Purchase Money
Note shall be in writing and shall be mailed or delivered to the applicable address or
electronic mail address of the parties specified below for such Person or to such other
address or electronic mail address as shall be designated by such party in a notice to the
other parties. All such notices and other communications shall be deemed to be given or
made upon the earlier to occur of (a) actual receipt (or refusal thereof) by the relevant
party hereto and (b) (i) if delivered by hand or by nationally recognized courier service,
when signed for (or refused) by or on behalf of the relevant party hereto; ii) if delivered
by mail, four (4) Business Days after deposit in the mails, postage prepaid; and (iii) if
delivered by electronic mail (which form of delivery is subject to the provisions of this
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paragraph), when delivered. In no event shall a voice mail message be effective as a
notice, communication or confirmation pursuant to this Purchase Money Note.

If to the Issuer, to:

Muitibank 2009-1 CML-ADC Venture, LLC

700 NW 107 Avenue, Suite 400

Miami, Florida 33172

Attention: Thekla Blaser Salzman

Email Address: Thekla.Salzman@rialtocapital.com

with a copy to:

Bilzin Sumberg Baena Price & Axelrod LI
200 South Biscayne Boulevard, gwite 2500
Miami, Florida 33131-5340
Attention: Alan Axelrod

Arlington, Virginia 22226
Attention: David Gearin
Email Address: DGearinf@fdic.gov

In case any one or more of the provisions hereof should be invalid, illegal or
unenforceable in any respect, the validity, legality and enforceability of the remaining
provisions contained herein shall not in any way be affected or impaired thereby.

This Purchase Money Note shall bind the Issuer and the successors of the Issuer,
and the term “Issuer” herein shall include the successors of the Issuer.

Multibank Structured Transaction 2009-1 CML-ADC 9
Global/Un-certificated Purchase Money Note Rule 144A A-3
468-003/AGR/2439367 4



The terms of this Purchase Money Note may be amended from time to time only
by the written agreement of the Issuer and the Holder, subject in all instances to the terms
of the Purchase Money Notes Guaranty.

In any case in which consent of the Holder is required pursuant to the terms of
this Purchase Money Note, such consent shall be governed by the provisions of the
Custodial and Paying Agency Agreement.

This Purchase Money Note and the rights and the duties of the Issuer and the
Holder pursuant to this Purchase Money Note shall be governed by and construed in
accordance with federal law, but if federal law does not provide a rule of decision, it shall
be governed by and construed in accordance with the law’y the State of New York,
excluding any conflict of laws rule or principle that mighjreXer the governance or the

(@  Each of the Issuer and e
FDIC; any Holder that is not the FDIC, FDICN] olte

@) jurisdiyi tates District
Court for the Southern Distgi jhrisdicti M\United States

Holder is not the
on behalf of itself and

suit, action or proceeding to
hich the FDIC Holder files

afsert that the United States District Court for the
Southern District of New YorR nited States District Court for the District of

Columbia is an inconvenient forum.

(i)  consents to the jurisdiction of the Supreme Court of the
State of New York for any suit, action or proceeding against it or any of its Affiliates
commenced by the FDIC Holder arising out of, relating to, or in connection with this
Purchase Money Note or any Ancillary Document (other than the LLC Operating
Agreement), and waives any right to:

(A)  remove or transfer such suit, action or proceeding to
any other court or dispute-resolution forum without the consent of the FDIC Holder;

Multibank Structured Transaction 2009-1 CML-ADC 10
Global/Un-certificated Purchase Money Note Rule 144A A-3
468-003/AGR/2439367 4



(B)  assert that venue is improper in the Supreme Court
of the State of New York; or

(C)  assert that the Supreme Court of the State of New
York is an inconvenient forum.

(iii)  agrees to bring any suit, action or proceeding by the Issuer,
each Non-FDIC Holder, or its Affiliates against the FDIC Holder arising out of, relating
to, or in connection with this Purchase Money Note or any Ancillary Document in only
either the United States District Court for the Southern District of New York or the
United States District Court for the District of Columbia, and waives any right to remove
or transfer such suit, action or proceeding to any other cQd or dispute-resolution forum
w1thout the consent of the FDIC Holder, and agrees to cogsd t thereafter to transfer of the

DlStrlCt of New York or the United States Dis District of Columbia at
the option of the FDIC Holder; and

(iv)  agrees, j/# Rilg ourt for the Southern

older.

onses in any suit, action or proceeding
(b) above may be effected by the mailing of

specified herein); provided, hOwewef; that nothing contained in this paragraph (c) shall
affect the right of any party to serve process in any other manner permitted by Law.

(d) Nothing in paragraph (a), paragraph (b) or paragraph (c) above
shall constitute consent to jurisdiction in any court by the FDIC, other than as expressly
provided in paragraph (a)(iii) and paragraph (a)(iv) above, or in any way limit the FDIC’s
right to remove, transfer, seek to dismiss, or otherwise respond to any suit, action, or
proceeding against it in any forum.

EACH OF THE ISSUER AND THE HOLDER HEREBY IRREVOCABLY
AND UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL
BY JURY OF ANY DISPUTE ARISING OUT OF OR RELATING TO THIS
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PURCHASE MONEY NOTE AND AGREES THAT ANY SUCH DISPUTE SHALL
BE TRIED BEFORE A JUDGE SITTING WITHOUT A JURY.

Interests in this Global Note may be exchanged for a beneficial interest in the
corresponding Temporary Regulation S Global Note or Regulation S Global Note or for
the corresponding Certificated Note, in each case subject to the restrictions as set forth in
the Custodial and Paying Agency Agreement.

This Global Note is subject to mandatory exchange for the corresponding
Certificated Notes under the limited circumstances set forth in the Custodial and Paying
Agency Agreement.

e in any interest represented
dredule A hereto to reflect

Upon redemption, repayment, exchange of or inciy
by this Global Note, this Global Note shall be endorsed on
the reduction of or increase in the principal amp@m{evidenck

Paying Agent.

No service charge sha
Purchase Money Note, b
cover any tax or other gg

[REMAIND
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IN WITNESS WHEREOF, the Issuer has caused this instrument to be signed, manually
or in facsimile, by its Initial Member as of the date first shown above.

Multibank 2009-1 CML-ADC Venture, LLC

By:  Federal Deposit Insurance Corporation,
as Receiver for various failed financial

institutions listed on Schedule B hereto,

as Initial Member

{Signature Page to Global Purchase Money Note Rule 144A (Class A-3)]
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SCHEDULE A

SCHEDULE OF EXCHANGES OR REDEMPTIONS

The following exchanges, redemptions, repayments of or increase in the whole or a part of the
Purchase Money Notes represented by this Global Note have been made:

Remaining Principal
Part of principal amount of|amount of this Global
Date exchange/ Original principal  |this Global Note te following such Notation made by
redemption/repayment/ amount of this exchanged/redeemed/ x¥pange/redemption/  |or on behalf of the
increase made Global Note repaid/increased padyment/increase Issuer
/N A\
N \\
P \\
S~ O\ D\
7 SN\ N\
\ AN AN
TN ) AN
NN N\
NNNY_ S /
SN\
AN
/] AN\ NN
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SCHEDULE B

LIST OF VARIOUS FAILED FINANCIAL INSTITUTIONS

WA Y

iBank Name City State [Fund |Closing Date
;COIumbian Bank and Trust Topeka KS 10011 {August 22, 2008
IIntegrity Bank Alpharetta GA | 10012 |August 29, 2008
Silver State Bank Henderson NV | 10013 |September 5, 2008
[Freedom Bank Bradenton FL 10019|October 31, 2008
Security Pacific Bank Los Angeles \ A | 10020 |November 7. 2008
Franklin Bank, SSB Houston \"IX 10021 November 7, 2008
The Community Bank LogaqyiMe,_ |§A\ | 10022|November 21, 2008
First Georgia Community Bank /W\\Q\ 10025 {December 5, 2008
Haven Trust Bank / N\ Ys& N\10027|December 12, 2008
Vancou\r\

Bank of Clark County

N\

January 16, 2009

NI8029
5

1 Centennial Bank____ \ [Redlands) \ |cA January 23, 2009
MagnetBank £~ N\ DeNg€ Cif [UT | 1008 Mypuary 30, 2009
FirstBank Financlal fervices \ WicRonopfh  |GA | 10036 February 6, 2009
Silver Falls Bank \ \ N&iNerda\,  |OR | 10041 |February 20, 2009
Firstffy Bamy \ \ StdORNidd \ |GA | 10047|March 20, 2009
Omfi Ntiona™Rznk \ \ Atlaa\ \\ A | 10048|March 27, 2009
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THE, DEPOSITORY TRUST COMPANY (DTC) ELIGIBILITY QUESTIONNAIRE
DTC is a subsidiary of The Depository Trust & Clearing Corporation

To make a new 1ssue of securities DTC eligible. the completed questionaire with a copy of the offering statement (in prelinmnary of final form) at least 10
business days prior to closing date must be submitted 10 DTCs Underwrniting Dept. 1f CUSIP information is not included. please provide DTC in writing of
cusip numbers. interest rates, and final maturiies at least seven business days prior to the closing date.

Please check one) Wells Fargo

Municipal Corporate E]Limited Underwriting + Transfer Agent Name
ABS CMO Amy Doyle 410-884-2152
iransfer Agent Contact Phone

lease indicate whether or not the issue is a "security” as such term is
cfined in Article 8 of the New York Uniform Commercial Code.

Yes D Neo Paying Agent Name

Paying Agent Contact Phone

leasc indicate whether or not the 1ssuer is a United Kingdom entity.

e [

{Picase check one)

Bond Counsel

Registered with SEC
X |Etigible for resale under rule 144A of the 33 Act Bond Counse] “’V\ Phonc

X Jetigible for resale under rule Regulation S of the 33 act

Issuer relying on Section 3(7) of the "40 Act

FExempt under Rule 3(ak2) of the "33 Act

Exempt under another exemption(s): Phonc

Indicate exemption(s):

Issuer Name/lssuc Description:
ultibank 2009-1 CM1-ADC VENTURE LLC

I N\

Issuc Principal AmvOffering A [BINTYX ONLY

uritd bNgheck one:)

losing Date: 2792
s this a book-entry-only issuc (§itho certificates available Eligithe aQFAST (Fast Automated Sceurity Transfer) issue?
nvestors)? Yes If Yes, FAST #

11 no, provide the date the securities will be defivered to DTC:
If yes. a Letter of Representations for non- Name of firm shipping or delivering the securities:
ceurities is requirted)

CONTACT INFORMATION

£19 Contact name:
1.ead Underwriter Phone:
Vito Cassano 201-499-2081 NOTE: Pleasc use the address hsted on the CUSIP INFORMATION page 10
Lead Und for Contacl Phone detiver securities to DTC at least one busiaess day before closing
For additional information. picasc contact DTC's

DTC Participant account number o edited at the time of InterfaceUnderwriting Department at the numbers provided.

iclosing: :

If lead underwriter is not a DTC Particpami, please provide Underwriter

iclearing DTC Participant information. - Financialfadvisor ~™

Clearing DTC Participant: . Cwnmj DT P nmmu
BY:

Contact Phone Authorized Qfficer’s Signature

*For non-investment grade Rule 1444 issues. PORTAL approval is required. Contact NASD at (202)728-8479
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The Depository Trust Company

A sups.diary of the Depository Trust & Ciearing Corporalion

BLANKET ISSUER LETTER OF REPRESENTATIONS

{To be compieted by Issuer and Co-Issuer(s}, if appiicable)

Vultibank 2009-1 RES-ADC Venture, LLC

iName of lssuer and Co-Issueriy), i applicabic)
February 9. 2010

(Date)

Attention: Underwriting Department
The Depository Trust Company
55 Water Street, 1SL

New York. NY 10041-0099

Ladies and Gentlemen:

will compl

Yy VPUTS,

....... 009-1 RES-ADC Venture, LLL

Schedule A comain Yenpe?® 4] Deposit Insucance Corpuration as
believes accurately d Receiver for Various Faded Financial instiustions,
ot etfecting book-eniry ) > Alember and Manager
distributed through DTC. &
matters,

rod Oop

Received and Accepted .

N (" oo
L I D TN LI R

iPrint Name)

@ oree.

The Depository Trest &
Ciearing Corporation




SCHEDULE A

(To Bianke Issuer Letier of Roprosvatations)
SAMPLE OFFERING DOCUMENT LANGUAGE
DESCRIBING BOOK-ENTRY-ONLY ISSUANCE

(Preparad by DTC--b

keted muserial w

- be appiicable oniy 10 cerinn wsues)

i The Depository Trust Company ("DTCT), New York, NY. will act as sccurities depository for the
securities (the “Sceurtties™.  The Securities will be issued as fully-regisiered securitics registered in the na of

Cede & Co. (DTCs partmersh:p nominee) of such other name as may be requested by un authorized representative
of DTC. Ouc fully-regisicred Security cert:ficaie will be issued for [euch ssue of] the Sul,rm S
aggreaate principal amount of such issue, ané will be deposited with DR [H, however, the og
amount of {anv] ssue exceeds $300 milhon, one ¢ certificate will be is€Ue} with respect 1o md
principal wmount, and an addionel corbficate will be issucd with respect Yo agy remainmg principal amount of such
wssue. |

feac 1] mn t\c

2. DTC. the world's largest sccurities d«.p()slh ) 19 \roAse trust company organized under
the New York Bunhing Law, 2 “barkimg orgunization”™ with i P .G
member of the Federal Reserve System, a “clearin ying of the New York Uniform
Commeraial Code, and a “cleanng agency” regl (s ‘ : AN o\ Section 17A of the Sceuninies
Exchunge Act of 1933 DTC holds and proyds ass ! o W over 2.wgiilioNissues of LS. and non-L.5.
cquily issucs. corporate and mumcipal debt I i
DTCs parteipants {“Direct Parucipunts™) depos s DTCNals it Wyrade settlement ameng
Divect Participants of sales and otheLs ; it
book-cnrry transfers and pledge
movement of securities certifigl
dealers. bunks, trust corupanie
subsidary of The Depository 1
Nationai Securities Cleaning €
Ciodrng agenaics, y
avatiable to ot
\.nyHUE ;ar;\m
or indirectly (™
1o 115 Participas
found at www.d

This chm'nmt srcal
LS. und non-US. S annd
Siher or g.xm/mms DTCHs a ‘\]"‘ o nied
'“C“). DTCC is the holdmg company tor DTCL
caNge Corporatien. all of which are registered
ss 10 (h» D!C sydeny is 11,0

'mun und Fixed
A\ the users of its

;xlur J‘uczi;.
. The Dl( Ru}cs appheudic

an be

cet Participi
¢ on fle with the
m and www . dte.org.

2 Rasx of Sceurities SV'S fist be mude by or through Direet Pasticipants.
which will recehv e 4 WgdNor the Secuntie OTCs records, The ownership mterest of each setual purd of

s
rect Participants’ records,
Bencficial Owners are.
ons providing details of the mansaction, as weii a8 neriodic
statements of their holdings. from wreet Parncipant through which the Beneficial Owner entered into
the transaction. Transfers of ownersd % in the Securitics are 1o be accomplished by enries made on the
books of Direct und Indirect Punimp;m s acting on behalf of Beneficial Owners. Beneficial Owners w :
certificates representing their ownershup interests in Sceuritics. exceptin the ey ont that use of the book-entry system
for the Securities 1s discononued.

ach Scounty
Benenaal (_)\mcrs W
however, expected to receiviNwE

O

4 To facilitate subsequent tansters, all Sccurities JL[,‘OMILL by Direet Participunts with DTC we
registered in the name of DTC's partnership nom inee, Cede & Ca., or such other name as mwy bu requested by an
asuthorized representative of DTC. The deposit of Sceurities with D7C and their registration o the mame of Cede &
Co. or such ather DTC nominee do not effect any change in beneficial ewnership. D1 TC has ne knowledge of the
actual Beneficial Owners of the Sceurities; DTC's records reflect only the rdentity of the Direet Participants o
whose accounts such Securities are credited, which may or may not be the Beneficil Owners. The Direct and
Indirect Participants will remain responsible for keeping account of their holdings on behalf of thor customers.




SCHEDULE A
{To Blanket {ssuer Letter of Representations)

hY Convevance of notices and other communications by DTC 1o Direct Participants by Direct
Participanis 1o Indivect Participants, and by Diveet Participants and Indirect Participants to Bcncﬁ' xﬂ Owners wiil be
fite overned by arrangements among themn, subject to any statutory or regulatory rcquncmcm us may be in effect from
time to time. | Beneficial Owners of Secunties may wish to take certain steps 1 augment the ransmission 1o them of
notices of significant cvenss wiih respect to the Securities, such as redemptions, tenders, defaults, and propased
amendmicnits to the Security documents. For exarnple, Beneficial Owners of Securitics may wish (o asceriam that
the nomince holding the Securities for their benefit has agreed 1o obtain and transnut nonees o Beneficial Ownaers,
in the abternative, Beneficial Owners may wish o provide their names and gddresses to the registrar und reguest that
copies of nobices be provided directly 1o them )

> Secuntics within an issue are being
h Direct Participant in such issue to

(6. Redempticn notices shail be sent to DTC. ¥ less than all £
redeemed, DTC s pracuice 15 10 determine by ot the amount ofthe interest ¢
be redec

v

onsent or vote with res
Pracedures. Undeor
d date. The Omnid

. Netther DTC nor Cede & Co. (
Securities unless authorized by a Direct Particip
procedures, DTC mails an Ommbus Proxy to
ussugns Cede a ('0 's "onscming or voting

K. Redemption procgfls, dis s Jdend phvmcg ¢ Secunty ¢ mede o Cede
& C
credi: Direct Participants” acco
or Agent, on pauyabic date in a

s prachice s 1o

I faticn from issu

ce with theM 1 hddings shown on DTCs records. Paymcn:s l},
: o

tons and customary practices, as
o:istered in “street name.” and \.x'\ll bc e
subject 10 any Satutory of regdiatory
syraceeds, distnbutions, and dividend
uthorized representanve of D1 (
")mt'l?s‘ to Direct Participants will be

responsibibty
requirements
pa
the respunsibi
1'Lsp()n'<1bz§n\’ 0

: Co. {or stic
[ssucr or

RS A Be
Participant, to {Tender
Purticipant to ransfer the
The requirement for physical™
will he deemed satisfied when th
owed by @ book-entry e

Whave 1ts Sceentics parchased or tendered. througn s
shall effeet delivery of such Securities by cuusmg the Direct
e Securities, on DTC s records, 10 [Tender Remarkenmg] Agent.
i connection with an op\}onul tender or a mandat ‘
elyf in the Secunties are transierred by Direet Partic

rdered Securitics to [ Tender Remarketng] Agent's DTC secount

records and 1o

10, DTC may discontinue providing 1ts services as depostory with respect 1o the Secunties at any me
by giang :cmumb\c notice 1o Issuer or Apent. Under such circumstancas. i the ey ent that & suecessor Gepository 1s
not obtained. Sccurity certificates are required to be printed and debivered.

11, Issuer may deaide to discontinue use of the system of book-entry-only transfers through DTU {or «
successar securities depository). In that event, Secunty certificates will be printed and dehvered o DIC.

12, The information in this scetion conceming DTC and DTCs book-ertry system has been obtned
from sources that lssuer believes 1o be reliabic, but Tssuer takes no responsibility for the accuracy thereot,

BLOR 03725/G8



The Depository Trust Company

A subsidiary of The Depository Trust & Clearing Corporation

Representations for Rule 144A Securities
ro be included in DTC Letter of Representations

Multibank 2009-1 CML-ADC Venture. LLC

Name of Issuer and Co-lssuer(s), if applicuble

Purchase Money Note due 2014

security Description including series designation, if applicable

ls»uer rcprw;ms that at ‘hL time of mmal remstrauon in the ngym\ of DTC s nominee, Cede & Co., the
~ ehgxble r Yansfer under Rule 134 A under the
(SIP or CINS identification number
; securities ¢f the same class that
CUSIP or CINS identification

Securities Actof ,‘) 3. deande (lhe‘ Securities '\k.[ ), @
that was different from any CUSIP or CINS identificagi

promptly in the evenl (hdl itis unabk 1o Jo 50.NsS hay it has agree mply with alf applicable
information requirements of Rule 144
2. Issuer and '\efr yecurities. Cede &

Co. shall be entitled 10 all appi tail amount ot ail distridhtions payable with
respect th reto. Issuer and Ag \ tigipant {Participant’™) having
\uun'xc\ cred: wd 1) its DTC a ot pis as entitle J 10 N s of ownership of such Securities. Without

limiting the gener; ot Y G W ledge that DTC shall treat any Participant
having Securitigf crogaedlo ! Agounts as ensitiec i dWgributions {and voting rights, if any) in
respect of the Sgeurflies, a celv = certific sdencNg Fcurities. Issuer and Agent recognize
hat DTC does K¢ oy way undertadaeONgnd shall not fevelany reshonsibility to, monitor or ascertain the
compliance of av Kansactions i SeNgiteg with any $t the provisions: {a) of Ruie 144A: (b) of other

exemptions from r state or federal securities laws: or (¢) of the

offering documents.

Mulubank 2609-1 OML-ADC Venture, LLC

v Tederai Deposit Insurance Corporation as
Receiver for Various Failed Financial institutions.
as Sofe .\kmn»r und \mmau:r

truly yOUTS.

Received and Accepted
THE DEPOSITORY TRUST (

Nuthorized Officer™~ Signature

A ;Cf‘w"if—-{'f?_,iba: o q!!o

Print Same & Date

Bv:

The Degposiory Trust &
Clearing Corperation R




Maultibank Structured Transaction 2009-1 CML-ADC
Execution Version

THIS PURCHASE MONEY NOTE IS A TEMPORARY GLOBAL NOTE FOR
PURPOSES OF REGULATION S UNDER THE UNITED STATES SECURITIES ACT OF
1933, AS AMENDED, THAT IS EXCHANGEABLE FOR A PERMANENT GLOBAL NOTE
SUBJECT TO THE TERMS AND CONDITIONS SET FORTH HEREIN AND IN THE
CUSTODIAL AND PAYING AGENCY AGREEMENT REFERRED TO HEREIN.

THIS PURCHASE MONEY NOTE HAS NOT BEEN AND WILL NOT BE
REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT”), ANY STATE SECURITIES LAWS N THE UNITED STATES OR
THE SECURITIES LAWS OF ANY OTHER JURISDICTIONNAND THE ISSUER HAS NOT

BEEN REGISTERED UNDER THE U.S. INVESTMENT COMRANY ACT OF 1940, AS
AMENDED (THE “INVESTMENT COMP ¢ NOLDER HEREOF, BY ITS
ACCEPTANCE OF THIS PURCHASE MONEY NO RSKXNTS THAT IT HAS
OBTAINED THIS PURCHASE MONEY MO ON IN COMPLIANCE
WITH THE SECURITIES ACT, THE I} T, ALL OTHER
APPLICABLE LAWS OF THE UNIT ' ‘ RISDICTION AND
THE RESTRICTIONS ON SALE AND , NCUSTODIAL AND

PAYING AGENCY AGREEMENT N

HEREOF, BY ITS ACCEPRA
REPRESENTS, ACKNOW

MONEY NOTE,
AT IT WILL NOT REOFFER,
PURCHASE MONEY NOTE (OR
NE* A H THE SECURITIES ACT,
THE INVESTMERT COM A ADPLICABLE LAWS OF ANY

JURISDICTION AND IN ACCOR \ CERYIFICATIONS AND OTHER
REQUIREME \ND PAYING AGENCY
AGREEMENT RXFY RN J ANSFEREE (1) THAT IS A
“QUALIFIED PURGIM s®ING OF SECTION 3(c)(7) OF THE
INVESTMENT CO R CHASING FOR ITS OWN ACCOUNT OR FOR THE

ACCOUNT OF A QUANI % ASER, (2) THAT (I) WAS NOT FORMED FOR THE
PURPOSE OF INVESTINONY'™
OWNER OF THE PURCHASEMNS AQUALIFIED PURCHASER), (II) HAS RECEIVED
THE NECESSARY CONSENT FROM ITS BENEFICIAL OWNERS IF THE PURCHASER IS
A PRIVATE INVESTMENT COMPANY FORMED BEFORE APRIL 30, 1996, (11I) IS NOT
A BROKER-DEALER THAT OWNS AND INVESTS ON A DISCRETIONARY BASIS LESS
THAN U.S.$25,000,000 IN SECURITIES OF UNAFFILIATED ISSUERS, (IV) IS NOT A
PENSION, PROFIT SHARING OR OTHER RETIREMENT TRUST FUND OR PLAN IN
WHICH THE PARTNERS, BENEFICIARIES OR PARTICIPANTS, AS APPLICABLE, MAY
DESIGNATE THE PARTICULAR INVESTMENTS TO BE MADE, AND IN A
TRANSACTION THAT MAY BE EFFECTED WITHOUT LOSS OF ANY APPLICABLE
INVESTMENT COMPANY ACT EXEMPTION AND (V) AGREES TO PROVIDE NOTICE
TO ANY SUBSEQUENT TRANSFEREE OF THE TRANSFER RESTRICTIONS PROVIDED
IN THIS LEGEND AND (3) THAT IS A PERSON WHOM THE SELLER REASONABLY

Multibank Structured Transaction 2009-1 CML-ADC
Temporary Global Purchase Money Note Reg S A-1
468-003/AGR/2439495 4



BELIEVES IS A “QUALIFIED INSTITUTIONAL BUYER” AS DEFINED IN RULE 144A
UNDER THE SECURITIES ACT PURCHASING FOR ITS OWN ACCOUNT OR FOR THE
ACCOUNT OF A “QUALIFIED INSTITUTIONAL BUYER™ IN COMPLIANCE WITH
RULE 144A UNDER THE SECURITIES ACT OR (B) TO A TRANSFEREE (1) THAT IS
NOT A U.S. PERSON (AS DEFINED IN REGULATION S OF THE SECURITIES ACT) AND
IS ACQUIRING THIS PURCHASE MONEY NOTE IN AN OFFSHORE TRANSACTION
(AS DEFINED IN REGULATION S OF THE SECURITIES ACT) IN COMPLIANCE WITH
RULE 903 OR RULE 904 OF REGULATION S UNDER THE SECURITIES ACT AND (2)
THAT IS NOT A “U.S. RESIDENT” WITHIN THE MEANING OF THE INVESTMENT
COMPANY ACT AND, IN THE CASE OF BOTH CLAUSES (A) AND (B), IN A
PRINCIPAL AMOUNT OF NOT LESS THAN U.S.$500,000 FOR THE PURCHASER AND
FOR EACH ACCOUNT FOR WHICH IT IS ACTING. EACN PURCHASER OR

RE DEEMED TO HAVE

ACCORDANCE WITH THE RESTRI N . N AND IN THE

CUSTODIAL AND PAYING AGEN TRANSFER IN
VIOLATION OF THE FOREGOING WIN R RECT, WILL BE
VOID AB INITIO AND WILNOTQCERAJL ’ {I'S TO THE

TRANSFEREE, NOTWITHS D ONS TO THE SONTRARY TO
THE ISSUER, THE PAY] N ZMEDIARY. EACH TRANSFEROR
OF THIS PURCHASE MONEY PROVIDE NOTICE OF THE
TRANSFER RESFR i R IN THE CUSTODIAL AND
PAYING AGER IN ADDITION TO THE
FOREGOING, JBCUSTODIAL AND PAYING
AGENCY AGH R OF A BENEFICIAL INTEREST IN

IN THE CUSTOINA
IN THE PURCHA
SUCH OWNER.

AND PAYI

» EMENT) TO SELL ITS INTEREST
(ONEY NOTY

L SUCH INTEREST ON BEHALF OF

PRINCIPAL OF T
HEREIN. ACCORDINGLY, gTANDING PRINCIPAL OF THIS PURCHASE
MONEY NOTE AT ANY TIME MAY BE LESS THAN THE AMOUNT SHOWN ON THE
FACE HEREOF. ANY PERSON ACQUIRING THIS PURCHASE MONEY NOTE MAY
ASCERTAIN ITS CURRENT PRINCIPAL AMOUNT BY INQUIRY OF THE PAYING
AGENT.

EACH PURCHASER OR TRANSFEREE OF THIS PURCHASE MONEY NOTE (OR
ANY INTEREST HEREIN) WILL BE DEEMED TO HAVE REPRESENTED AND
WARRANTED THAT AT THE TIME OF ITS ACQUISITION AND THROUGHOUT THE
PERIOD OF ITS HOLDING AND DISPOSITION OF THIS PURCHASE MONEY NOTE (OR
ANY INTEREST HEREIN) EITHER (A) IT IS NOT, AND IS NOT ACTING ON BEHALF OF
OR USING THE ASSETS OF, A PLAN SUBJECT TO TITLE I OF THE EMPLOYEE
RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED (“ERISA™) OR

2

Multibank Structured Transaction 2009-1 CML-ADC
Temporary Global Purchase Money Note Reg S A-1
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SECTION 4975 OF THE INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE
“CODE”), OR A FOREIGN, GOVERNMENTAL OR CHURCH PLAN WHICH IS SUBJECT
TO ANY FOREIGN, FEDERAL, STATE OR LOCAL LAW THAT IS SUBSTANTIALLY
SIMILAR TO THE PROHIBITED TRANSACTION PROVISIONS OF SECTION 406 OF
ERISA OR SECTION 4975 OF THE CODE OR (B) ITS ACQUISITION, HOLDING
(INCLUDING, WITHOUT LIMITATION, THE EXERCISE OF RIGHTS HEREUNDER)
AND DISPOSITION OF THIS PURCHASE MONEY NOTE (OR ANY INTEREST HEREIN)
WILL NOT CONSTITUTE OR RESULT IN A NON-EXEMPT PROHIBITED
TRANSACTION UNDER SECTION 406 OF ERISA OR SECTION 4975 OF THE CODE (OR,
IN THE CASE OF A FOREIGN, GOVERNMENTAL OR CHURCH PLAN, A VIOLATION
OF ANY SUBSTANTIALLY SIMILAR FOREIGN, FEDERAL, STATE OR LOCAL LAW).

PURCHASE MONEY NOTE
ONGFUL SINCE THE

ST HEREIN, UNLESS
ORIZED

‘DTC”), NEW YORK,

ANY TRANSFER, PLEDGE OR OTHER USE OF
FOR VALUE OR OTHERWISE BY OR TO ANY PERSON
REGISTERED OWNER HEREOF, CEDE & CO AN
THIS PURCHASE MONEY NOTE IS PRESENTE

AL.AMI, AND THE FDIC WILL
IELD TO MATURITY OF THIS

. NE ISSUER, THE CUSTODIAN OR THE PAYING
AGENT WITH THE APK EDERAL INCOME TAX CERTIFICATIONS
(GENERALLY, AN INTEN E SERVICE FORM W-9 (OR SUCCESSOR
APPLICABLE FORM) IN THENGA Of A PERSON THAT IS A “UNITED STATES
PERSON” WITHIN THE MEANING OF SECTION 7701(A)(30) OF THE CODE OR AN
APPROPRIATE INTERNAL REVENUE SERVICE FORM W-8 (OR SUCCESSOR
APPLICABLE FORM) IN THE CASE OF A PERSON THAT IS NOT A “UNITED STATES
PERSON” WITHIN THE MEANING OF SECTION 7701(A)(30) OF THE CODE) MAY
RESULT IN THE IMPOSITION OF U.S. FEDERAL BACK-UP WITHHOLDING UPON
PAYMENTS TO THE HOLDER IN RESPECT OF THIS PURCHASE MONEY NOTE.

INTERESTS IN THIS GLOBAL NOTE MUST BE HELD IN MINIMUM
DENOMINATIONS OF U.S.$500,000 AND INTEGRAL MULTIPLES OF U.S.$1,000 IN
EXCESS THEREOF.

Multibank Structured Transaction 2009-1 CML-ADC
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PURCHASE MONEY NOTE

Certificate No.:
ISIN No.:
CUSIP No.:

NT CL A-1 REG S

$0 February 9, 2010

FOR VALUE RECEIVED, Multibank 2009-1 CML-ADC Venture, LLC, a Delaware
limited liability company (herein referred to as the “Issuer”), hereby unconditionally promises to
pay to the order of Cede & Co., or its successors and registegéd\assigns, the principal sum of $0
(Zero and 00/100 United States Dollars) (or such other amoult As shall be the outstanding
principal amount of this Purchase Money Note shown on SchéJu¥e A hereto). No interest shall
accrue on the outstanding principal amount of this@negase Mogey Note. The entire outstanding
principal amount of this Purchase Money Note shall'de - aygble on February 25, 2012
(the “Maturity Date”) or such earlier date g8 N 8 Acdme due and payable

The principal of this Purchas nm\r currency of the
United States of America as a tis leghl tender for payeX of public and
private debts. All payments p ey Note shall
be subject to the priority of Paying Agency
Agreement dated as of Februg MWdhmoRe Ye Issuer, the Federal Deposit Insurance

Corporation (in 2
Purchase Monej
Schedule B herg
receivership, thg “ RIN as Receivery aj Collatéral Agent pursuant to the
Reimbursement, ADe ells Fargo Bank, N.A. (as amended,
supplemented or 1§ iflg any substantially similar agreement
entered into by Issudy 2 cessoMeustedian and paying agent, the “Custodial and
Paying Agency Ag xuNthase Money Note is subject to all terms of the

N Unless otherwise defined herein, capitalized terms
used in this Purchase Money hawf thd meanings provided in, or by reference in, the
Custodial and Paying Agency AP

apacity, o€ i athgapacity, as the guarantor of the

This Purchase Money Note may not be prepaid, in whole or in part, without the prior
written consent of the Purchase Money Notes Guarantor. Any amount repaid or prepaid
pursuant to this Purchase Money Note may not be reborrowed.

The Holder, by acceptance of this Purchase Money Note, covenants and agrees that no
recourse may be taken, directly or indirectly, with respect to the rights of the Issuer pursuant to
the Custodial and Paying Agency Agreement or any Ancillary Documents or under any
certificate or other writing delivered in connection therewith, against the Paying Agent or the
Servicer or any of their Affiliates.

Multibank Structured Transaction 2009-1 CML-ADC
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Payments on this Purchase Money Note will be made by the Paying Agent by wire
transfer of immediately available funds to such account as may be specified from time to time by
the Holder to the Paying Agent in writing or, at the option of the Holder hereof, by check to such
address as the Holder shall have designated to the Paying Agent in writing, in each case without
the presentation or surrender of this Purchase Money Note or the making of any notation hereon.
Notwithstanding the foregoing, the final payment on this Purchase Money Note will be made
only upon presentation and surrender of this Purchase Money Note at the office or agency
maintained for that purpose by the Paying Agent in Minneapolis, Minnesota. If any payment of
principal of, or any other amount owed by the Issuer pursuant to, this Purchase Money Note
becomes due and payable on a day other than a Business Day, the maturity thereof shall be
extended to the next succeeding Business Day.

\to certain collections and
the Custodial and Paying
\cy Agreement, deposits and

This Purchase Money Note is limited in right of paym\
recoveries respecting the Loans, all as more specificglly set fo
Agency Agreement. As provided in the Custodialagd Raying Ay
withdrawals from the Accounts may be made }

an¥er by the Pay .
s Rurchase Mokey\ Note is registered shall be deemed the

Upon request by a'Wansferee offhi§ Purchase Money Note that a new Purchase Money
Note be issued or upon rsgipiby the Igsuey of evidence reasonably satisfactory to it of the
ownership of and the loss, th¥g dt igh or mutilation of this Purchase Money Note and (a) in
the case of loss, theft or destructidmeeé4ffdemnity reasonably satisfactory to it, or (b) in the case
of a request by a transferee that a new Purchase Money Note be issued or in the case of
mutilation, upon surrender and cancellation of the Purchase Money Note, within two Business
Days thereafter, the Issuer shall execute and deliver, in lieu thereof, a new Purchase Money
Note.

The Paying Agent, the Servicer and any agent of any of the foregoing, may treat the
Person in whose name this Purchase Money Note is registered as the owner and Holder hereof
for all purposes, and none of the foregoing shall be affected by notice to the contrary.
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The occurrence or continuance of any one or more of the following events, whether such
occurrence is voluntary or involuntary or comes about or is effected by operation of Law or
otherwise, shall constitute an “Event of Default” pursuant to this Purchase Money Note:

(a) the occurrence of any “Event of Default,” as defined in the
Reimbursement, Security and Guaranty Agreement; or

(b) the Issuer (i) makes an assignment for the benefit of creditors; (ii) files a
voluntary petition for relief in any Insolvency Proceeding (as defined in the Reimbursement and
Security Agreement); (iii) is adjudged bankrupt or insolvent or there is entered against the Issuer
an order for relief in any Insolvency Proceeding; (iv) files a petition or answer seeking for the
Issuer any reorganization, arrangement, composition, readjugtm\ent, liquidation, dissolution, or
similar relief under any Law; (v) seeks, consents to, or acquidgcds in the appointment of a
trustee, receiver or liquidator of the Issuer or of all or any subs\arkial part of the Issuer’s
properties; (vi) files an answer or other pleading ad{uitqg or fa
allegations of a petition filed against the Issueg in any Mding\ddecribed in clauses (i) through
(v); (vii) becomes unable to pay its obligatjghs (othe
Purchase Money Notes Trigger Event hp€ occpfred aRd'R contindiqg Ad is not cured within ten
(10) Business Days) as they become dudyordviii) at legt Nxty (60) d¥
the commencement of any proceeding agalRgtiie Issuer pec ing reorgalNgaWon, arrangement,

proceeding has not been disthissgd, ora{cH #0) dj
appointment of a trustee, recgivgr or liq idy #uer or all or any substantial part of the

Issuer’s properties without thg I\suer’ ONjescence, and such appointment has not
been vacated or g#yed deengaked, at least sixty (60) days have
passed followirfg has not been vacated.

Upon t ified in paragraph (a) above, the Holder
may, with the co N antor, and the Holder shall, at the
direction of the PUxch§ ~Tn agllition to any other available remedy, by

mefoney Note to be immediately due and
s\wed by the Issuer pursuant to this Purchase Money

e hnpaid principal amount of this Purchase Money Note
and any other amounts owed's lerbursuant to this Purchase Money Note, shall forthwith
become immediately due and payabis out the necessity of any presentment, demand, protest
or any other notice of any kind, all of which are hereby expressly waived by the Issuer. If an
Event of Default specified in paragraph (b) above occurs, this Purchase Money Note shall
forthwith automatically become immediately due and payable, both as to principal and as to any
other amounts owed by the Issuer pursuant to this Purchase Money Note, without any action on
the part of the Holder and without the consent of the Purchase Money Notes Guarantor.

payable, together with's
Note, and on delivery of

If and to the extent the Purchase Money Notes Guarantor makes any payment to the
Holder pursuant to or in connection with the Purchase Money Notes Guaranty, the Purchase
Money Notes Guarantor shall be subrogated to all of the rights of the Holder with respect to any
claim to which such payment relates to the extent of such payment, and the Holder, upon
acceptance of any such payment, will be deemed to have assigned to the Purchase Money Notes
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Guarantor any and all claims it may have against the Issuer or others and for which the Holder
receives payment from the Purchase Money Notes Guarantor pursuant to the Purchase Money
Notes Guaranty. Upon the request of the Purchase Money Notes Guarantor, the Holder shall
execute written assignments of such claims.

The Issuer shall pay to the Holder hereof such additional amounts as shall be sufficient to
pay the Holder’s actual and reasonable costs and expenses of collection, including without
limitation reasonable attorneys’ fees.

No delay, omission or waiver on the part of the Holder in exercising any right pursuant to
this Purchase Money Note shall operate as a waiver of such right or any other right of the
Holder, nor shall any delay, omission or waiver on any one d asion be deemed a bar to or
waiver of the same or any other right on any future occasion. \EXcept as otherwise set forth
herein, the rights and remedies of the Holder are cumulative a
remedies the Holder would otherwise have.

, and the Issuer hereby

to this Purchase

er amount owed by
qterclaim, setoff,

agrees to make, or cause the Paying Agdqt 1¢ X ents pu
Money Note in full and when due, whetheNi\gspect to priNcipal or anNpt
the Issuer pursuant to this Purpifase’ Ve i withoyt nafice, demand, ¥

.1 of the Custodial and Paying
not to assert any defense (other
nterclaim, setoff or recoupment,

shall be designated by sudQ Pagty i btick to the other parties. All such notices and other

On b givEn or made upon the earlier to occur of (a) actual
receipt (or refusal thereof) by the anf party hereto and (b) (i) if delivered by hand or by
nationally recognized courier service, when signed for (or refused) by or on behalf of the
relevant party hereto; ii) if delivered by mail, four (4) Business Days after deposit in the mails,
postage prepaid; and (iii) if delivered by electronic mail (which form of delivery is subject to the
provisions of this paragraph), when delivered. In no event shall a voice mail message be
effective as a notice, communication or confirmation pursuant to this Purchase Money Note.

Multibank Structured Transaction 2009-1 CML-ADC
Temporary Global Purchase Money Note Reg S A-1
468-003/AGR/2439495 4



If to the Issuer, to:

Multibank 2009-1 CML-ADC Venture, LLC

700 NW 107 Avenue, Suite 400

Miami, Florida 33172

Attention: Thekla Blaser Salzman

E-Mail Address: Thekla.Salzman@prialtocapital.com

with a copy to:

Bilzin Sumberg Baena Price & Axelrod LLP
200 South Biscayne Boulevard, Suite 2500
Miami, Florida 33131-5340
Attention: Alan Axelrod

E-Mail Address: AAxelrod@bilzi

and if to the Holder hereof, to:

Manager, Capital Marke

o€ivership Section

E-Mail Address: DGearin@@fdic.gov

In case any one or more of the provisions hereof should be invalid, illegal or
unenforceable in any respect, the validity, legality and enforceability of the remaining provisions
contained herein shall not in any way be affected or impaired thereby.

This Purchase Money Note shall bind the Issuer and the successors of the Issuer, and the
term “Issuer” herein shall include the successors of the Issuer.

The terms of this Purchase Money Note may be amended from time to time only by the
written agreement of the Issuer and the Holder, subject in all instances to the terms of the
Purchase Money Notes Guaranty.

8
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In any case in which consent of the Holder is required pursuant to the terms of this
Purchase Money Note, such consent shall be governed by the provisions of the Custodial and
Paying Agency Agreement.

This Purchase Money Note and the rights and the duties of the Issuer and the Holder
pursuant to this Purchase Money Note shall be governed by and construed in accordance with
federal law, but if federal law does not provide a rule of decision, it shall be governed by and
construed in accordance with the law of the State of New York, excluding any conflict of laws
rule or principle that might refer the governance or the construction of this Purchase Money Note
to the law of another jurisdiction.

(a) Each of the Issuer and each Holder (iR
Holder that is not the FDIC, a “Non-FDIC Holder”), on beha
irrevocably and unconditionally:

h Holder is not the FDIC; any
of itself and its Affiliates,

ed States District Court for
\d States District Court for

(i) consents to the jurisdi
the Southern District of New York and to the

hich the FDIC Holder files the suit,

PO 10T,

N he jurisdiction of the Supreme Court of the State of
New York for any suit, action or proeeefling against it or any of its Affiliates commenced by the
FDIC Holder arising out of, relating to, or in connection with this Purchase Money Note or any
Ancillary Document (other than the LLC Operating Agreement), and waives any right to:

(A)  remove or transfer such suit, action or proceeding to any
other court or dispute-resolution forum without the consent of the FDIC Holder;

(B)  assert that venue is improper in the Supreme Court of the
State of New York; or

(C)  assert that the Supreme Court of the State of New York is
an inconvenient forum.

Multibank Structured Transaction 2009-1 CML-ADC
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(ili)  agrees to bring any suit, action or proceeding by the Issuer, each
Non-FDIC Holder, or its Affiliates against the FDIC Holder arising out of, relating to, or in
connection with this Purchase Money Note or any Ancillary Document in only either the United
States District Court for the Southern District of New York or the United States District Court
for the District of Columbia, and waives any right to remove or transfer such suit, action or
proceeding to any other court or dispute-resolution forum without the consent of the FDIC
Holder, and agrees to consent thereafter to transfer of the suit, action or proceeding to either the
United States District Court for the Southern District of New York or the United States District
Court for the District of Columbia at the option of the FDIC Holder; and

(iv)  agrees, if the United States Dis ict Court for the Southern District
of New York and the United States District Court for the Digrkt of Columbia both lack
jurisdiction to hear a suit, action or proceeding falling within Rakagraph (a)(iii) above, to bring
that suit, action or proceeding in only the Supreme Court of th te of New York, and waives
any right to remove or transfer such suit, action orgrodegding tdaly other court or dispute-
resolution forum without the consent of the FDIC Ho

it in any suit, action or proceeding falling
court of competent jurisdictiop

Ed mosta Nepaid, to it at\ts\gddre
v Note (with copiesNQ Nch other Peryork as sp¥cified herein); provided,
however, that nd¢h¥ag contained in thiNp2graph (c)jshall affect the right of any party to serve

(d) Xhing in parajraRh (a), paragraph (b) or paragraph (c) above shall
constitute consent to juMsdisgion in any)cokrt by the FDIC, other than as expressly provided in
paragraph (a)(iii) and paradxapMa)(iv)/abgve, or in any way limit the FDIC’s right to remove,

transfer, seek to dismiss, or othegwise reggond to any suit, action, or proceeding against it in any
forum.

EACH OF THE ISSUER AND THE HOLDER HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY OF
ANY DISPUTE ARISING OUT OF OR RELATING TO THIS PURCHASE MONEY NOTE
AND AGREES THAT ANY SUCH DISPUTE SHALL BE TRIED BEFORE A JUDGE
SITTING WITHOUT A JURY.

On or after the 40th day after February 9, 2010, interests in this Temporary Regulation S
Global Note may be exchanged (free of charge) for interests in a permanent Regulation S Global
Note. The permanent Regulation S Global Note shall be so issued and delivered in exchange for
only that portion of this Temporary Regulation S Global Note in respect of which there shall

10
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have been presented to the Depository by Euroclear or Clearstream a certification to the effect
that it has received from or in respect of a person entitled to a beneficial interest (as shown by its
records) a certification that the beneficial interests in such Temporary Regulation S Global Note
are owned by persons who are not U.S. Persons.

On an exchange of the whole of this Temporary Regulation S Global Note, this
Temporary Regulation S Global Note shall be surrendered to the Depository at its office. On an
exchange of only part of this Temporary Regulation S Global Note, details of such exchange
shall be entered by or on behalf of the Issuer in Schedule A hereto. If, following the issue of a
permanent Regulation S Global Note in exchange for some of the Purchase Money Notes
represented by this Temporary Regulation S Global Note, further Purchase Money Notes are to
be exchanged pursuant to this paragraph, such exchange may by effected, without the issue of a
new permanent Regulation S Global Note, by the Issuer or thk Depository endorsing Schedule A
of the permanent Regulation S Global Note previously issued % rgflect an increase in the
aggregate principal amount of such permanent Regiianqa S G1dba Note by an amount equal to
the aggregate principal amount of additional Pu hase\ 3

stration in the Purchase Money Notes
ich initially shall be the Paying Agent.

[REMAINDER OFPAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Issuer has caused this instrument to be signed, manually
or in facsimile, by its Initial Member as of the date first shown above.

Multibank 2009-1 CML-ADC Venture, LLC

By:  Federal Deposit Insurance Corporation,
as Receiver for various failed financial

institutions listed on Schedule B hereto,
as Initial Member

[Signature Page te Globai Purchase Moncy Note Reg 8 (Class A-11}
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SCHEDULE A

SCHEDULE OF EXCHANGES OR REDEMPTIONS

The following exchanges, redemptions, repayments of or increase in the whole or a part of the
Purchase Money Notes represented by this Global Note have been made:

Remaining Principal
Part of principal amount of jamount of this Global
Date exchange/ Original principal  |this Global Note te following such Notation made by
redemption/repayment/ amount of this exchanged/redeemed/ xdpange/redemption/  {or on behalf of the
increase made Global Note repaid/increased pdyment/increase Issuer
P A\
N\ A\
——~_ I\
/SN S\
\ ANAN N\
TN ) AN
N4 AN
NN\
SO\
AN
I\ \ AN
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SCHEDULE B

LIST OF VARIOUS FAILED FINANCIAL INSTITUTIONS

éBank Name City State [Fund |Closing Date
EColumbian Bank and Trust Topeka KS 10011 |August 22, 2008
‘Integrity Bank Alpharetta GA | 10012|August 29, 2008
iSilver State Bank Henderson NV | 10013 |September 5, 2008
Ereedom Bank Bradenton FL 100191October 31, 2008
Security Pacific Bank Los Angeles \ A | 10020 {November 7. 2008
Franklin Bank, SSB Houston 'IX 10021 [November 7, 2008
The Community Bank Lo&\m\ A\ 10022 [November 21, 2008
First Georgia Community Bank /W\\Q\ 10025 |December 5, 2008
'Haven Trust Bank / N\ Is4& \10027|December 12, 2008
iBank of Clark County \ Vancou r\ WA\\NQ29 January 16, 2009
TIS‘ Centennial Bank ____ \‘}leands \ CA NQ January 23, 2009
MagneBank [~ N\ SINGKE Ciff |UT | 1003 Mywary 30, 2009
‘;FirstBank Financkl ¥ervices\\~¥c onopth GA 10036 |February 6, 2009
'Silver Falls Bank \ \ NENerdg\,  [OR | 10041 [February 20, 2009
First@fly Ban_ \ \l StOQRNridde \ [GA | 10047 |March 20, 2009
omfi NtionaMNRdnk \ \ AtlaXa\ N\ A | 10048|March 27, 2009

Multibank Structured Transaction 2009-1 CML-ADC
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THE DEPOSITORY TRUST COMPANY (DTC) ELIGIBILITY QUESTIONNAIRE

DTC is a subsidiary of The Depository Trust & Clearing Corporation
To make a new 1ssue of securitics DTC cligible. the compicted questionaire with a copy of the offering staternent (in prefimnary or final form) at least 10
business days prior to closing datc must be submitted 1o DTCs Underwnting Dept. 1f CUSIP information is not included. piease provide 11T in writing of
cusip numbers. interest rates, and final maturities al lcast seven business days prior to the closing date.

Please check one) Wells Fargo
Municipal Corporate DLimited Underwriting + Transfer Agent Name

ABS CMO Amy Doyle 410-884-2152
Transfer Agent Contact Phone

Plcase indicate whether or not the issue is a "security” as such termas
ofined 1n Article 8 of the New York Uniform Commercial Code.

Yes DNo Paying Agent Name

Paying Agent ('ontact Phonc

leasc indicate whether or not the issuer is a2 United Kingdom entity.

Yes DNO

Please check one)

Bond Counscl

Registered with SEC
Eligible for resale under rule 144A of the 33 Act Bund Coumre] “"Ki\ Phone

Eligible for resale under rute Regulation S of the ‘33 act

Issuer relying on Section 3C(7) of the 40 Act
FExempt under Rufe 3(ak2) of the 33 Act

[T D] |

Phone

Exempt under another exemption(s):

Indicate exempuion(s):
Issuer Name/Issue Description: Tender Aggpt
ultibank 2009-1 CML-ADC VENTURE LLC

ontact v’honc

NG PROCESSING INFORMATION TO BE
R ALL ISSUES

urib®& b heck vne:)

Eligithe 24FAST (Fast Automated Sceurity Transfer) issue?

If Yes, FAST #

11 no, provide the date the securities will be delivered to DTC:
Name of firm shipping or delivering the securities:
ccurities is requirted)

CONTACT INFORMATION
AL

Contact name:

Lcad Underwriter Phonc:
Vito Cassano 201-499-2051 NOTE: Pleasc use the address histed on the CUSIP INFORMATION page to
Lead Underwtor Contact Phone (?chvcr sccunha to DTF‘ at least une business day before closing
For additional information. plcase contact DTC's
DTC Participant account number to be credited at the time of Interface/Underwriting Department at the sumbers provided.
closing:
I lead underwriter is not a DTC Particpant, please provide Undecwriter
clearing DTC Participant information. - ﬁnanci:z-\dvisor
: |
Clearing DTC Participant: - ClearinadNTC Particisant

BY"

Kontact Phone Authorized Officer’s Sigaature

*For non-investment grade Rule 144A issues. PORTAL approval is requircd. Contact NASD at (202)728-8479
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The Depository Trust Company

A subsdiary of the Depository Trust & Clearing Corporation
BLANKET ISSUER LETTER OF REPRESENTATIONS

{To e compieted by Issuer and Co-Issuer(s), if appicabie)

Muitibank 2009-1 RES-ADC Venture, LLC

iNume of Issuer and Co-ssuer(s), it applicabie)

February 9. 2010

(Date)

Attention: Underwriting Department
The Depository Trust Company
55 Water Street. 1SL

New York. NY 10041-0099

Ladies and Gentlemen:

This letter sets forth
[ssuer shall request to be

¥ 2l issues (thN"Weurities) that

pect 10 the 3

res
th the requiremeg 3

amended fr me 1o me.

iy Vpurs,
Note: Multibank 009-1 RES-ADC Venture, LLC
Schedule A comaim -

pelieves accurately d
of ztfecting book-entry
distributed through DTC. &
matters.

~ments that DTC
¢ OTC, the methd

s of securities

Cral Deposit insurance Corporation as
Receiver for Various Fatled Finanoal instistions,

" ol e
iNresales

Received and Accepted {:" Al N, menl S
THE DEPOSITORY TRUST COMPANY iPrirt Neme) -

i Dzpesit
LN

insurance Uerpaiibat

@ ore.

The Depository Trest &
Claarting Corperation

DL 532503



SCHEDULLE A

(To Bianket Issuer Letier of Ropresenta

SAMPLE OFFERING DOCUMENT LANGUAGE
DESCRIBING BOOK-ENTRY-ONLY ISSUANCE

Prepured by Y10 --bracketed maierial may be apphicable oniv o cenain suess

t. ‘The Deposttory Trust Company ("DTCT) New York, NY. will act as sccuriies deposstory for the
securitics {the “Securities™). The Sceurities will be issued as fully-registered securitics registered mn the name of

sentatinve

Cede & Co. (DTC s partnership nominee) or such other nume as may be requested by un authorized repr
of DTC. One fully-regisiered Sceurity certificaie will be 1ssued for {cuch issue of] the Sceunties, feach] wn the
aggregate principal amount of such 1ssue, and will be deposited with VIR [If, however, the agaregaie principal
amount of lany] issue exceeds S300 milhon, one certificate will be sue wibon of
principal amount, und an additional corbficate will be issucd with respect Yo agy remaimimg principal ameunt of such

}

1ssue ]

2. DTC. the world's largest sccurities depositay, 19W{gnited-ppise trust company organized under
the New York Bunking Law, 2 “barking orgunization” i f

. DTC. DTC

DTC s partieipants (“Direct Participants”™) depos )
: s 1 depos

Direct Participants of sales and othepsaguiiies ran

Lecurities, throudg ¢
This ¢hmmatd

deaiers, bunks, trust companic
subsidiary of The Depository |
Nanonal Securities Cleaning €
cleanng agenics, y
avatla

ther organizations ~oned
CC™y. DTCC is the holding compans for D1CL
caNag Corporation, all of whieh wre registered
waries, Accuss to the DTC system s abso
d dealers. banks, trust companics, and
th a4 Direct Participent. ciher duectls
hot AAAL The DTC Ry plicabl
mission. More infarmation ubout DTC cun be

clearn
or indivectly ¢
10 115 Pariicipas
found at www.d

< fist e made by or through Ducct Participunts,
OTCs recoras, The ownership mterest of cuch actual purds i
5 be recorded on the Direct and Indirect Participants’
P Ownars .
a5 periodic
rect Participant through which the Beneficial Owner entered into
S in the Sccuritics are to he accomphished by eniries made on the

not recene

iar the Securies
vney Tl 1S m ot

h Sccurity {

*Benef i\

however, expeeted o receiv
statements of their holdmgs. from
the transaction.  Transfers of owncrsin y
books of Direct and Indirect Participants acting on behalf of Beneficial Ownors. Benetical Owniers w
cemtificates representing their ownership interests in Sceurities, except i the cvent that use of the book-eniry system

3
for the Securities 1s disconunued.

4. To facilitate subsequent transfors, ull Sceurities deposited by Direet Participents with DTC wie
registered 1 the nane of DTC’s partnership nominee, Cede & Ca., or such other name as may be reguested by an

suthorized representutive of DTC. The deposit of Sceurities with DTC and their registration i the name of Code &
Co. or such other DTC nominee do nat effeet any change in beneficial ownership. DTC has ne kaowledge of the
actual Beneficial Owners of the Sccurities: DTC's records reflect only the sdentity of the Direct Perticipuis 1o
wWhose accounts such Securitics are credited, whieh may or may not be the Beneficial Owners, The Direct and
Indirect Participants will remai responsible for keeping account of their holdings on behalf of thair customers.




SCHEDULE A
7 Leter of Represeniations)

kR Conveyance of notices and other communications bv DTC to Direct Participanis, by
Participants to Indivect Participants. and by Direct Paric ipants and Indirect Participants to Beneficial Owners
govenad by wrangements among them, subject to any statutory or regulatory Tegquirements as may de in effect Irom
tme to time. | Beneficial Owners of Securbies may wish 1o ke cortgin steps 1o augment the wansmission 1o them of
notices of significant events with respect o the Securities, such as redempiions, C'\dLTs. defaults. and propuosed
amendments to the Security documents. For example, Beneficial Owners of Sceuritics may wish 1o asceriam that
U"\. nomince holding the Sceurities for their benefi wereed 1o obtain and transmit notices 10 Bencficial Ownars,
In the aliemative. Beneficial Owners may wish o provide their names and ddresses to the registrar and request that
‘{);):'.’a of notices be provided directly 10 them

> Secuntics within an $sue are bemg

Redemption notices shall be sentto DTC. [fless than all 4 ¢
h Direet Participart in such issue 1o

redeemed, DTCs practice s 1o determing by lot the amount of the interest o
be redeemed.

7. Nether DTC nor Cede & Co. (ne
Seeu mI\Ls uniess authorized by a Direct Paruicip,

onsent or vate with respoect to
Procedures. Undor 158 usual
'd daz'\ th ()m“mm Pm\\

procedures, DTC mals an Omnibus Proxy to
i ; Ccdc & Co.s consenting or voling

Hired on the record dute (idennfied in a listing

u)rrespondmg detail infor¥ation &
it fance with theNesIgett dings shown on DTCs recands. Puymenis by
Participa > gaverned by W MWGtions and customary practices, as is the case
with secu r;(‘fs i ered in Sstreet rame.” and will be the
responsibiiity g Aad\not of DTC. AgN. SO ! ‘ub_)cct o statutory or T‘L.Lliul'\‘l')/
regquiremients af Paymer ‘.

E 'ncc as may be 78

q Cu. {or sitc
l<5u01' or Agent,

. and disbursemient of
cipunts,

paym
the responsids
responstbibity ©
Direct und Indired

aviments 1o Direct Punjcip;mts will bc the
Bencficial Owners will be the responsibehty of

Tave 11s Sceuntics purchesed or wndered, th
shall effect delivery of such Seeurities by causmg the
he Seeuritics, on DTC s regords, 1o | Tender Remarketmg] A
| in connection with an optonal tender or a mandatory purchase

9. A Be
Participant. to { Tendes
Pyrticipant to wansfer the
The requirement for physical™
will he deemed satisfied when th

n the Sceanties are transierred by Dircet Particyy g

records and foliowed by & book-entry S fdered Securities to [ Tender Remarkenng Agent's § i
10, DTC may discontimue providing its services as depositony with respect 1o the Sceannies at any tme
by giving reasonable nouce to lssuer or Agent. Under such cireumstances. 1 thc event that a SLeCesser depasiion s

not obtained. Sceurity certificates are required to be printed and dehvered.

11, tssuer may deade o discontinue use of the system of book-entry-only transfers through DTC for
successor sceurities depository). In that event, Secunty certificates will be prmted and dehvered o D1C.

12, The information in this section conceming DTC and DTC's book-entry sysiem has been ubux ned
from sources that 1ssucr believes o be reliubie, but Issuer takes na responsibility tor the aceuraey t hereot
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The Depository Trust Company

A subsidiary of The Depository Trust & Clearing Corporation

Representations for Regulation S Securities
to be included in DTC Letter of Representations

Multibank 2009-1 CML-ADC Venture, LLC

Name of Issuer and Co-Issuer(s) if applicable

purchase Money Note due 2012

Security Description including series designation if applicable

name of DTC s nominee, Cede
1 .. o .
and were eligible for transfer

]edu, that DTC shall treat any DTC
ts as cnmled 10 thc tull benetits of

s wovecurity that g3 o restnicted

1l

) "
[ B ART AR

Kocuruies As

Secto 4 of

The Depository Tiust &
Cleaning Corporation Sage Dol




The Depository Trust Company

A subsidiary of The Depository Trust & Clearing Corporaticn

Representations for Regulation S Securities
to be included in DTC Letter of Representations

Multibank 2009-1 CML-ADC Venture, LLC

Name of Issuer and Co-1ssuer(s) if apphcable

Purchase Money Note due 2012

Security Descriptio Inding series designation if applicable

(NOTE: ISSUER SHALL CROSS OUT ITEM 3 IF NOT APK

3. [ssuer represents that the Secury INAeZM 3 Ajon S securities as detined in
Rule 902 of the Securities Act of 1933, \ h Mespect to Securities that are
elivibl«. fo* transfer pursuant 1 Rewulmi nseparate CUSIP or CINS

dc.!wmu via DTC's {)ka)b‘
maintained by banks that act ag

articipant accounts
qd Euroclear) unud

In the evg i of this "Deliver Order Chill” {ssueror
(! be climinated as of a specified date.
Such notice s

fegible telecopy. rqgistere ertifie veXy) in aYmely manner designed to assure that
such notice is IADXC’s possessior , 1 mc dos ofbusiness two business davs prior to the date

specified for x.ll igtion of th i sfnt by email. such notice shall be sent o

uweorploradtec. be sentto (212)853-3274 or {212) 855-3004,

20691 OMLADC Venture, LLC

seposit Insurance € 1
Y{\gm\ er for Vanous Faljed Financial
as Sole Member and Manager

wwhtutions,

Received and Accepted b i e

N . . \utharized Officer’s Signature

FHE DEPOSITORY TRUST COMPANY P qu {

mem ol T e s S \0
Print Nawme &-{Yaie

By

Cardvacr dhappheabie

By

L Vathorized Officer's \x_m-:c ’
&% oree.

b 11\mu x’ur
The Depcsiory Trust &
Clearing Lorporalion




Maultibank Structured Transaction 2009-1 CML-ADC
Execution Version

THIS PURCHASE MONEY NOTE IS A TEMPORARY GLOBAL NOTE FOR
PURPOSES OF REGULATION S UNDER THE UNITED STATES SECURITIES ACT OF
1933, AS AMENDED, THAT IS EXCHANGEABLE FOR A PERMANENT GLOBAL NOTE
SUBJECT TO THE TERMS AND CONDITIONS SET FORTH HEREIN AND IN THE
CUSTODIAL AND PAYING AGENCY AGREEMENT REFERRED TO HEREIN.

THIS PURCHASE MONEY NOTE HAS NOT BEEN AND WILL NOT BE
REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE
«“SECURITIES ACT”), ANY STATE SECURITIES LAW¢ NN THE UNITED STATES OR
THE SECURITIES LAWS OF ANY OTHER JURISDICTION)\AND THE ISSUER HAS NOT
BEEN REGISTERED UNDER THE U.S. INVESTMENT COMRANY ACT OF 1940, AS
AMENDED (THE “INVESTMENT COMPA /AST”). THE NOLDER HEREOF, BY ITS

RE, R NTS THAT IT HAS
OBTAINED THIS PURCHASE MONEY MO N ' \ON IN COMPLIANCE
P A ACT, ALL OTHER
APPLICABLE LAWS OF THE UNIT N/ RISDICTION AND
THE RESTRICTIONS ON SALE AND N CUSTODIAL AND

MONEY NOTE,
AT IT WILL NOT REOFFER,
PURCHASE MONEY NOTE (OR

AND PAYING AGENCY
{ANSFEREE (1) THATIS A

sMfNG OF SECTION 3(c)(7) OF THE
ASING FOR ITS OWN ACCOUNT OR FOR THE
ACCOUNT OF A QUAD
PURPOSE OF INVESTIN
OWNER OF THE PURCHASEXNS A QUALIFIED PURCHASER), (IT) HAS RECEIVED
THE NECESSARY CONSENT FROM ITS BENEFICIAL OWNERS IF THE PURCHASER IS
A PRIVATE INVESTMENT COMPANY FORMED BEFORE APRIL 30, 1996, (I1) IS NOT
A BROKER-DEALER THAT OWNS AND INVESTS ON A DISCRETIONARY BASIS LESS
THAN U.S.$25,000,000 IN SECURITIES OF UNAFFILIATED ISSUERS, (IV) IS NOT A
PENSION, PROFIT SHARING OR OTHER RETIREMENT TRUST FUND OR PLAN IN
WHICH THE PARTNERS, BENEFICIARIES OR PARTICIPANTS, AS APPLICABLE, MAY
DESIGNATE THE PARTICULAR INVESTMENTS TO BE MADE, AND IN A
TRANSACTION THAT MAY BE EFFECTED WITHOUT LOSS OF ANY APPLICABLE
INVESTMENT COMPANY ACT EXEMPTION AND (V) AGREES TO PROVIDE NOTICE
TO ANY SUBSEQUENT TRANSFEREE OF THE TRANSFER RESTRICTIONS PROVIDED
IN THIS LEGEND AND (3) THAT IS A PERSON WHOM THE SELLER REASONABLY
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BELIEVES IS A “QUALIFIED INSTITUTIONAL BUYER” AS DEFINED IN RULE 144A
UNDER THE SECURITIES ACT PURCHASING FOR ITS OWN ACCOUNT OR FOR THE
ACCOUNT OF A “QUALIFIED INSTITUTIONAL BUYER” IN COMPLIANCE WITH
RULE 144A UNDER THE SECURITIES ACT OR (B) TO A TRANSFEREE (1) THAT IS
NOT A U.S. PERSON (AS DEFINED IN REGULATION S OF THE SECURITIES ACT) AND
IS ACQUIRING THIS PURCHASE MONEY NOTE IN AN OFFSHORE TRANSACTION
(AS DEFINED IN REGULATION S OF THE SECURITIES ACT) IN COMPLIANCE WITH
RULE 903 OR RULE 904 OF REGULATION S UNDER THE SECURITIES ACT AND (2)
THAT IS NOT A “U.S. RESIDENT” WITHIN THE MEANING OF THE INVESTMENT
COMPANY ACT AND, IN THE CASE OF BOTH CLAUSES (A) AND (B), IN A
PRINCIPAL AMOUNT OF NOT LESS THAN U.S.$500,00 FOR THE PURCHASER AND
FOR EACH ACCOUNT FOR WHICH IT IS ACTING. EACN PURCHASER OR
TRANSFEREE OF THIS PURCHASE MONEY NOTE WIDL RE DEEMED TO HAVE
MADE THE REPRESENTATIONS AND AGREEMENTS SATYORTH IN THE
CUSTODIAL AND PAYING AGENCY AGREEXEN

THIS PURCHASE MONEY NOT RABLE EXCEPT IN
CUSTODIAL AND PAYING AGEN A » TRANSFER IN
VIOLATION OF THE FOREGOING

THE ISSUER, THE PAYI
OF THIS PURCHASE MO

IN THE PURCHA
SUCH OWNER.

HEREIN. ACCORDINGLY, ETANDING PRINCIPAL OF THIS PURCHASE
MONEY NOTE AT ANY TIME MAY BE LESS THAN THE AMOUNT SHOWN ON THE
FACE HEREOF. ANY PERSON ACQUIRING THIS PURCHASE MONEY NOTE MAY
ASCERTAIN ITS CURRENT PRINCIPAL AMOUNT BY INQUIRY OF THE PAYING
AGENT.

EACH PURCHASER OR TRANSFEREE OF THIS PURCHASE MONEY NOTE (OR
ANY INTEREST HEREIN) WILL BE DEEMED TO HAVE REPRESENTED AND
WARRANTED THAT AT THE TIME OF ITS ACQUISITION AND THROUGHOUT THE
PERIOD OF ITS HOLDING AND DISPOSITION OF THIS PURCHASE MONEY NOTE (OR
ANY INTEREST HEREIN) EITHER (A) IT IS NOT, AND IS NOT ACTING ON BEHALF OF
OR USING THE ASSETS OF, A PLAN SUBJECT TO TITLE I OF THE EMPLOYEE
RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED (“ERISA”) OR
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SECTION 4975 OF THE INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE
“CODE”), OR A FOREIGN, GOVERNMENTAL OR CHURCH PLAN WHICH IS SUBJECT
TO ANY FOREIGN, FEDERAL, STATE OR LOCAL LAW THAT IS SUBSTANTIALLY
SIMILAR TO THE PROHIBITED TRANSACTION PROVISIONS OF SECTION 406 OF
ERISA OR SECTION 4975 OF THE CODE OR (B) ITS ACQUISITION, HOLDING
(INCLUDING, WITHOUT LIMITATION, THE EXERCISE OF RIGHTS HEREUNDER)
AND DISPOSITION OF THIS PURCHASE MONEY NOTE (OR ANY INTEREST HEREIN)
WILL NOT CONSTITUTE OR RESULT IN A NON-EXEMPT PROHIBITED
TRANSACTION UNDER SECTION 406 OF ERISA OR SECTION 4975 OF THE CODE (OR,
IN THE CASE OF A FOREIGN, GOVERNMENTAL OR CHURCH PLAN, A VIOLATION
OF ANY SUBSTANTIALLY SIMILAR FOREIGN, FEDERAL, STATE OR LOCAL LAW).

ANY TRANSFER, PLEDGE OR OTHER USE OF
FOR VALUE OR OTHERWISE BY OR TO ANY PERSON

PURCHASE MONEY NOTE
ONGFUL SINCE THE

ST HEREIN, UNLESS
ORIZED

“DTC”), NEW YORK,

ET, N.W., ROOM F-7014,
I, AND THE FDIC WILL
IELD TO MATURITY OF THIS

NE ISSUER, THE CUSTODIAN OR THE PAYING
AGENT WITH THE APR EDERAL INCOME TAX CERTIFICATIONS
(GENERALLY, AN INTERNAME E SERVICE FORM W-9 (OR SUCCESSOR
APPLICABLE FORM) IN THENGA OF A PERSON THAT IS A “UNITED STATES
PERSON” WITHIN THE MEANING OF SECTION 7701(A)(30) OF THE CODE OR AN
APPROPRIATE INTERNAL REVENUE SERVICE FORM W-8 (OR SUCCESSOR
APPLICABLE FORM) IN THE CASE OF A PERSON THAT IS NOT A “UNITED STATES
PERSON” WITHIN THE MEANING OF SECTION 7701(A)(30) OF THE CODE) MAY
RESULT IN THE IMPOSITION OF U.S. FEDERAL BACK-UP WITHHOLDING UPON
PAYMENTS TO THE HOLDER IN RESPECT OF THIS PURCHASE MONEY NOTE.

INTERESTS IN THIS GLOBAL NOTE MUST BE HELD IN MINIMUM
DENOMINATIONS OF U.S.$500,000 AND INTEGRAL MULTIPLES OF U.S.$1,000 IN
EXCESS THEREOF.

Multibank Structured Transaction 2009-1 CML-ADC
Temporary Global Purchase Money Note Reg S A-2
468-003/AGR/2439503 4



PURCHASE MONEY NOTE

Certificate No.: NT CL A-2REG S
ISIN No.: L
CUSIP No.:

$0 February 9, 2010

FOR VALUE RECEIVED, Multibank 2009-1 CML-ADC Venture, LLC, a Delaware
limited liability company (herein referred to as the “Issuer™), hereby unconditionally promises to
pay to the order of Cede & Co., or its successors and registeg€\assigns, the principal sum of $0
(Zero and 00/100 United States Dollars) (or such other amouNt As shall be the outstanding
principal amount of this Purchase Money Note shown on ScheJule A hereto). No interest shall
accrue on the outstanding principal amount of thisgMhase Mdgey Note. The entire outstanding

principal amount of this Purchase Money Note shall'be 3 ayeble on February 25, 2013
(the “Maturity Date™) or such earlier date g8 20 § adcdme due and payable

pursuant to the terms of this Purchase

The principal of this Purchas

e Mo i : in\r currency of the
private debts. All payments .

be subject to the priority of .1 of the Custodial ahd Paying Agency
Agreement dated as of [Inse ong the Issuer, the Federal Deposit
Insurance Corporgtien(in any\cd it\corporate capacity, as the guarantor

apacities as thg

RIS, as Receiver\ ayCollatéral Agent pursuant to the
Reimbursement, ADxe
supplemented or I} ;
entered into by Issud 2 cessoresstedian and paying agent, the “Custodial and
Paving Agency Ag Ruhase Money Note is subject to all terms of the

: Unless otherwise defined herein, capitalized terms

used in this Purchase Money haw€ thd meanings provided in, or by reference in, the

This Purchase Money Note may not be prepaid, in whole or in part, without the prior
written consent of the Purchase Money Notes Guarantor. Any amount repaid or prepaid
pursuant to this Purchase Money Note may not be reborrowed.

The Holder, by acceptance of this Purchase Money Note, covenants and agrees that no
recourse may be taken, directly or indirectly, with respect to the rights of the Issuer pursuant to
the Custodial and Paying Agency Agreement or any Ancillary Documents or under any
certificate or other writing delivered in connection therewith, against the Paying Agent or the
Servicer or any of their Affiliates.
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Payments on this Purchase Money Note will be made by the Paying Agent by wire
transfer of immediately available funds to such account as may be specified from time to time by
the Holder to the Paying Agent in writing or, at the option of the Holder hereof, by check to such
address as the Holder shall have designated to the Paying Agent in writing, in each case without
the presentation or surrender of this Purchase Money Note or the making of any notation hereon.
Notwithstanding the foregoing, the final payment on this Purchase Money Note will be made
only upon presentation and surrender of this Purchase Money Note at the office or agency
maintained for that purpose by the Paying Agent in Minneapolis, Minnesota. If any payment of
principal of, or any other amount owed by the Issuer pursuant to, this Purchase Money Note
becomes due and payable on a day other than a Business Day, the maturity thereof shall be
extended to the next succeeding Business Day.

to certain collections and
the Custodial and Paying
\cy Agreement, deposits and

This Purchase Money Note is limited in right of paym\
recoveries respecting the Loans, all as more specifically set fo
and Raying Ag

9 the t\gnXer by the Pay b
i Rurchase Mopey\Note is registered shall be deemed the

Upon request bxaansferee offhiy Purchase Money Note that a new Purchase Money
Note be issued or upon rodgiPwby the Igsuey of evidence reasonably satisfactory to it of the
ownership of and the loss, th¥{ dt igh or mutilation of this Purchase Money Note and (a) in
the case of loss, theft or destructidmeeé4ffdemnity reasonably satisfactory to it, or (b) in the case
of a request by a transferee that a new Purchase Money Note be issued or in the case of
mutilation, upon surrender and cancellation of the Purchase Money Note, within two Business
Days thereafter, the Issuer shall execute and deliver, in lieu thereof, a new Purchase Money
Note.

The Paying Agent, the Servicer and any agent of any of the foregoing, may treat the
Person in whose name this Purchase Money Note is registered as the owner and Holder hereof
for all purposes, and none of the foregoing shall be affected by notice to the contrary.
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The occurrence or continuance of any one or more of the following events, whether such
occurrence is voluntary or involuntary or comes about or is effected by operation of Law or
otherwise, shall constitute an “Event of Default” pursuant to this Purchase Money Note:

(a) the occurrence of any “Event of Default,” as defined in the
Reimbursement, Security and Guaranty Agreement; or

(b) the Issuer (i) makes an assignment for the benefit of creditors; (ii) files a
voluntary petition for relief in any Insolvency Proceeding (as defined in the Reimbursement and
Security Agreement); (iii) is adjudged bankrupt or insolvent or there is entered against the Issuer
an order for relief in any Insolvency Proceeding; (iv) files a pgtition or answer seeking for the
Issuer any reorganization, arrangement, composition, readjutn\ent, liquidation, dissolution, or
similar relief under any Law; (v) seeks, consents to, or acquiekcds in the appointment of a
jal part of the Issuer’s

rse¥oney Note to be immediately due and
s ywed by the Issuer pursuant to this Purchase Money

e hinpaid principal amount of this Purchase Money Note
bursuant to this Purchase Money Note, shall forthwith

payable, together with'
Note, and on delivery of

become immediately due and payaisie
or any other notice of any kind, all of which are hereby expressly waived by the Issuer. If an
Event of Default specified in paragraph (b) above occurs, this Purchase Money Note shall
forthwith automatically become immediately due and payable, both as to principal and as to any
other amounts owed by the Issuer pursuant to this Purchase Money Note, without any action on
the part of the Holder and without the consent of the Purchase Money Notes Guarantor.

If and to the extent the Purchase Money Notes Guarantor makes any payment to the
Holder pursuant to or in connection with the Purchase Money Notes Guaranty, the Purchase
Money Notes Guarantor shall be subrogated to all of the rights of the Holder with respect to any
claim to which such payment relates to the extent of such payment, and the Holder, upon
acceptance of any such payment, will be deemed to have assigned to the Purchase Money Notes
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Guarantor any and all claims it may have against the Issuer or others and for which the Holder
receives payment from the Purchase Money Notes Guarantor pursuant to the Purchase Money
Notes Guaranty. Upon the request of the Purchase Money Notes Guarantor, the Holder shall
execute written assignments of such claims.

The Issuer shall pay to the Holder hereof such additional amounts as shall be sufficient to
pay the Holder’s actual and reasonable costs and expenses of collection, including without
limitation reasonable attorneys’ fees.

No delay, omission or waiver on the part of the Holder in exercising any right pursuant to
this Purchase Money Note shall operate as a waiver of such right or any other right of the
Holder, nor shall any delay, omission or waiver on any one ¢ asion be deemed a bar to or
waiver of the same or any other right on any future occasion. ept as otherwise set forth
herein, the rights and remedies of the Holder are cumulative angd Aot exclusive of any rights or

, and the Issuer hereby
agrees to make, or cause the Paying Agdqt 1§ , to this Purchase

Money Note in full and when due, whetheNjinxespect to pricipal or anINQh¢
the Issuer pursuant to this Purpifase¥e A withopt natice, demand, wpdgterclaim, setoff,

not to assert any defense (other
nterclaim, setoff or recoupment,

ications required or permitted to be
Jf this Purchase Money Note shall be in
writing and shall be\p2ed or deliveryd 2

the parties specified bdlgWfor such PefsoX or to such other address or electronic mail address as

communications shall be decw b givEn or made upon the earlier to occur of (a) actual
receipt (or refusal thereof) by the anf party hereto and (b) (i) if delivered by hand or by
nationally recognized courier service, when signed for (or refused) by or on behalf of the
relevant party hereto; ii) if delivered by mail, four (4) Business Days after deposit in the mails,
postage prepaid; and (iii) if delivered by electronic mail (which form of delivery is subject to the
provisions of this paragraph), when delivered. In no event shall a voice mail message be
effective as a notice, communication or confirmation pursuant to this Purchase Money Note.
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If to the Issuer, to:

Multibank 2009-1 CML-ADC Venture, LLC

700 NW 107 Avenue, Suite 400

Miami, Florida 33172

Attention: Thekla Blaser Salzman

E-Mail Address: Thekla.Salzman@rialtocapital.com

with a copy to:

Bilzin Sumberg Baena Price & Axelrod LLP
200 South Biscayne Boulevard, Suite 2500
Miami, Florida 33131-5340
Attention: Alan Axelrod

E-Mail Address: AAxelrod@bilzin.cO

and if to the Holder hereof, to:

Attention: David Gearin
E-Mail Address: DGearin@fdic.gov

In case any one or more of the provisions hereof should be invalid, illegal or
unenforceable in any respect, the validity, legality and enforceability of the remaining provisions
contained herein shall not in any way be affected or impaired thereby.

This Purchase Money Note shall bind the Issuer and the successors of the Issuer, and the
term “Issuer” herein shall include the successors of the Issuer.
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The terms of this Purchase Money Note may be amended from time to time only by the
written agreement of the Issuer and the Holder, subject in all instances to the terms of the
Purchase Money Notes Guaranty.

In any case in which consent of the Holder is required pursuant to the terms of this
Purchase Money Note, such consent shall be governed by the provisions of the Custodial and
Paying Agency Agreement.

This Purchase Money Note and the rights and the duties of the Issuer and the Holder
pursuant to this Purchase Money Note shall be governed by and construed in accordance with
federal law, but if federal law does not provide a rule of decisipn, it shall be governed by and
construed in accordance with the law of the State of New Ydfk) excluding any conflict of laws
rule or principle that might refer the governance or the constr{ci\on of this Purchase Money Note
to the law of another jurisdiction.

(a) Each of the Issuer and each dgr T \ Holder is not the FDIC; any

irrevocably and unconditionally:

0 surisdicti i s District Court for
the Southern District of New Yerka IUN

the District of Columbia for gny 3 8ES ffiliates
commenced by any Holder (§f sf >3] ; DIC, the “FDIC
Holder”) arising out of, relafjng to, or in comMRgeR this Purchase Money Note or any
Ancillary Documgnt,.g iXe\any right to:

District o Columbia; or

District of New York or the United €5 District Court for the District of Columbia is an
inconvenient forum.

(i)  consents to the jurisdiction of the Supreme Court of the State of
New York for any suit, action or proceeding against it or any of its Affiliates commenced by the
FDIC Holder arising out of, relating to, or in connection with this Purchase Money Note or any
Ancillary Document (other than the LLC Operating Agreement), and waives any right to:

(A)  remove or transfer such suit, action or proceeding to any
other court or dispute-resolution forum without the consent of the FDIC Holder;
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(B)  assert that venue is improper in the Supreme Court of the
State of New York; or

(C)  assert that the Supreme Court of the State of New York is
an inconvenient forum.

(ili)  agrees to bring any suit, action or proceeding by the Issuer, each
Non-FDIC Holder, or its Affiliates against the FDIC Holder arising out of, relating to, or in
connection with this Purchase Money Note or any Ancillary Document in only either the United
States District Court for the Southern District of New York or the United States District Court
for the District of Columbia, and waives any right to remove or transfer such suit, action or
proceeding to any other court or dispute-resolution forum wighRut the consent of the FDIC
Holder, and agrees to consent thereafter to transfer of the suit\ altion or proceeding to either the
United States District Court for the Southern District of New Xor or the United States District
Court for the District of Columbia at the option of ghe

(iv)  agrees, if the [ufite striseo\rt for the Southern District
of New York and the United States Distrjef Co S i plumbia both lack

jurisdiction to hear a suit, action or pro edip R wehNa)(iii) above, to bring
that suit, action or proceeding in only the York, and waives
any right to remove or transfer, it, ac gdi O\rt or dispute-

resolution forum without thefon five F

(b) Each {f the Issuer andgal n&DIC Holder, on behalf of itself and its
Affiliates, hereby irrevocably\an§ uncondition at any final judgment entered against
alling within Daragra above may be enforced in any

ssions of pafaglaph (d), each of the Issuer and each

Holder, on behalNoNjtself and its Affilia Arevpcably and unconditionally agrees that
service of all writs\pr§ ~ sujpfaction or proceeding pursuant to
paragraph (a) or parayramh (b) above t\aj\be effected by the mailing of copies thereof by
registered or certified mey ail\l, to it at its address for notices set forth in this
Purchase Money Note (w1 : chlother Persons as specified herein); provided,
however, that nothing contain raph (c) shall affect the right of any party to serve

(d) Nothing in paragraph (a), paragraph (b) or paragraph (c) above shall
constitute consent to jurisdiction in any court by the FDIC, other than as expressly provided in
paragraph (a)(iii) and paragraph (a)(iv) above, or in any way limit the FDIC’s right to remove,
transfer, seek to dismiss, or otherwise respond to any suit, action, or proceeding against it in any
forum.

EACH OF THE ISSUER AND THE HOLDER HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY OF
ANY DISPUTE ARISING OUT OF OR RELATING TO THIS PURCHASE MONEY NOTE
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AND AGREES THAT ANY SUCH DISPUTE SHALL BE TRIED BEFORE A JUDGE
SITTING WITHOUT A JURY.

On or after the 40th day after February 9, 2010, interests in this Temporary Regulation S
Global Note may be exchanged (free of charge) for interests in a permanent Regulation S Global
Note. The permanent Regulation S Global Note shall be so issued and delivered in exchange for
only that portion of this Temporary Regulation S Global Note in respect of which there shall
have been presented to the Depository by Euroclear or Clearstream a certification to the effect
that it has received from or in respect of a person entitled to a beneficial interest (as shown by its
records) a certification that the beneficial interests in such Temporary Regulation S Global Note
are owned by persons who are not U.S. Persons.

On an exchange of the whole of this Temporary Regulatlon S Global Note, this
Temporary Regulation S Global Note shall be surrendered to the Qepository at its office. On an
Q details of such exchange
, following the issue of a

a beneficial interest in the
g Certificated Note, in each case

Title to Purchase Money NotesShall pass by registration in the Purchase Money Notes
Register kept by the Purchase Money Notes Registrar, which initially shall be the Paying Agent.

No service charge shall be made for registration of transfer or exchange of this Purchase
Money Note, but the Paying Agent may require payment of a sum sufficient to cover any tax or
other governmental charge payable in connection therewith.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Issuer has caused this instrument to be signed, manually
or in facsimile, by its Initial Member as of the date first shown above.

Multibank 2009-1 CML-ADC Venture, LLC

By:  Federal Deposit Insurance Corporation,
as Receiver for various failed financial
institutions listed on Schedule B hereto,
as Initial Member

|Signature Page to Global Purchase Money Note Reg S (Class A-2)j

Multibank Structured Transaction 2009-1 CML-ADC
Temporary Glohal Purchase Moncy Note Reg SA-2
468-N03/ATR24395C3



SCHEDULE A

SCHEDULE OF EXCHANGES OR REDEMPTIONS

The following exchanges, redemptions, repayments of or increase in the whole or a part of the
Purchase Money Notes represented by this Global Note have been made:

Remaining Principal
Part of principal amount of{amount of this Global
Date exchange/ Original principal  |this Global Note te following such Notation made by
redemption/repayment/ amount of this exchanged/redeemed/ x¥pange/redemption/  |or on behalf of the
increase made Global Note repaid/increased pdyment/increase Issuer
P A\
N \ N\
—~ 0\
yAO U\
SN\ S\
\ ANAY N\
SN N AN
NN\ N\
NN\
SO\
AN
N\ \ NN
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SCHEDULE B

LIST OF VARIOUS FAILED FINANCIAL INSTITUTIONS

EBank Name (City State |[Fund |Closing Date J
EColumbian Bank and Trust Topeka KS 10011 |August 22, 2008
;Ihntegrity Bank Alpharetta GA | 10012]|August 29, 2008
ESilver State Bank Henderson NV | 10013 |September 5, 2008 J
%Fieedom Bank Bradenton FL 10019{October 31, 2008
%ecuriw Pacific Bank Los Angeles \ A | 10020|{November 7. 2008
Franklin Bank, SSB Houston \"IX 10021 {November 7, 2008

'The Community Bank Log&m NA\ 10022 [November 21, 2008 ﬁ
';rFirst Georgia Community Bank /W\\CL\ 10025 |December 5, 2008 J
'Haven Trust Bank /7 N\ ¥S& _\10027|December 12,2008 |
Bank of Clark County __\_|Vancoudr) WA N\I29January 16,2009 |

T Contennial Bank______ \Redlands ) | |CA

8Q3QJanuary 23, 2009

ﬁ?vlagnetBank

[ NGO [UT

100 uary 30, 2009

jFirstBank Financkl 1ervices\\MN)noyﬁ1 GA

10036 |February 6, 2009

‘Silver Falls Bank \ \ NgNerd\,  [OR | 10041 |February 20, 2009
Firstgffy Bam~_ \ \ StdRNidd \ [GA | 10047 |March 20, 2009
'omyi Nftiona™RAnk \ \ AtlaXa\ \ A | 10048[March 27, 2009
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THE DEPOSITORY TRUST COMPANY (DTC) ELIGIBILITY QUESTIONNAIRE

DTC is a subsidiary of The Depository Trust & Clearing Corporation
To muke a aew issue of securities DTC cligible. the completed questionaire with a copy of the offering staternent (in prelinmoary of final form) at least 10
business days prior to closing date must be submitted to DTCs Underwnting Dept. If CUSIP information is not included. please provide 11T in writing of
cusip numbers. interest rates, and final maturitics at least seven business days prior to the closing date.

(Please check one) Wells Fargo
Municipal Corporate DLimited Underwriting + Transfer Agent Name

ABS CMO Amy Doyle 410-884-2152
Transfer Agent Contact Phone

lcase indicate whether or nol the issue is a "security” as such term s
cefined 1n Article 8 of the New York Uniform Commercial Code.

Yes DNO Paying Agent Name

Paying Agent Contact Phone

leasc indicate whether or not the 1ssuer is a United Kingdom entity.

S
Please check one) Bond Counscl
Registered with SEC <\

X JEligible for resale under rule 144A of the 33 Act Bond Counsel (‘OY\ Phone

X JEdigible for resale under rule Regulation § of the '33 act

Issuer relying on Section 37 of the 40 Act

Fxempt under Rute 3(aX2) of the 33 Act

Exempt under another exemption(s): Phone

indicate exemption(s):
issuer Name/Issue Description: Tender Agdnt
ultibank 2009-1 CML-ADC YENTURE LLC

ontact N\ /¥hone

tate of Incorporation or State of Munigipality: INQE NG PROCESSING INFORMATION TO BE

Issuc Principal AmyOffering A R ALL ISSUES

“losing Date: WilNheecurind beheck vne:)

Eligithe 24FAST (Fast Automated Sccurity Transfer) issue?

If Yes, FAST #

nvestors)? Yes

Docs this issue contain a putitender featdge? : 1t no, provide the date the securities will be defivered to D1C:

If yes. a Letter of Representations for non- / Name of firm shipping or delivering the securities:

ceuritics 1§ requiried)

CONTACT INFORMATION

Contact name:

ILead Underwriter Phone:
[Vito Cassano 201-499-2051 NOTE: Pleasc use the address listed on the CUSIP INFORMATION page 10

IVEr SeCunties * at leas s1 losi
Toad Underwntcr Contact Thome df:ltvcr ‘scAcunh.s to DTF at least une business gay before closing
For additional information. please contact DTC's
Interface/Underwriting Department at the numbers provided.

DTC Participant account number to be credited at the time of

iclosing:

If lead underwriter is not a DTC Particpant, please provide Underwriter

clearing DTC Participant information. - nn‘hciyAd‘»iwr ‘

Cleuring DTC Participant: - ClearinaVTC Particisant
BY"

f(‘.omacl Phone Authorized Officer's Signature

*For non-investment grade Rule 144 issues, PORTAL approval is required. Contact NASD at (202)728-8479
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The Depository Trust Company

A supschary of the Depository Trust & Clearing Corporaltion

BLANKET ISSUER LETTER OF REPRESENTATIONS

{To be compieted by 1ssuer and Co-Issuer(s}, If appicable)

Multibank 2009-1 RES-ADC Venwre. LLC

(Name of Issuer and Co-Issueris), it applicabie)
February 9. 2010

(Date)

Attention: Underwriting Deparntment
The Depository Trust Company
55 Water Street. 1SL

New York. NY 10041-0099

adies and Gentlemen:

{ssuer shall request 10 be gfide ¢ligibIAQr d

[ssuer is: (Note: Issuer shall rm '
—tineomorated-at| » or the laws ot]\\\\ Delaware

th the requireme
Ime 1o e,

will compl
amended fr

N Mulubank

o 2} Deposit insurance Corporation as
Receiver for Various Fatled Finanewl instiiutions,
- N .

distributed through DTC. &

matters. By -
Received and Acceptad {:7{:';/-4 D O Nepmer 5

THE DEPOSITORY TRUST COMPANY ' iPrirt Neme) -
B

@ oree.

The Depository Trust &
Ciearing Corperation




SCHEDULL A

i To Blanke! Issuor Letter of Koprosuntanions)

SAMPLE OFFERING DOCUMENT LANGUAGL
DESCRIBING BOOK-ENTRY-ONLY ISSUANCE

(Prepurad by DTC--b

keted maierial s be appitcable oniyv 1o contain ssues)

I The Deposttory Trust Company ("DTC7) New York, NYL will act as sceuries depository for the
cecurities (the “Securities™).  The Sceurities will be sssued as fully-registered securitics registered in the name of
Cede & Co. (DTC s partnership nominee) or such other name as may be requested by un authorized reprosentanye
of DTC. One fully-regisicred Sceurity cortrficaic will be issued for [cach 1ssuc of] the Sceuntics feach] in the
aggregate principal amount of such 1ssuc, ané will be deposited with IR [If, however, the aggregaic principal
amownt of {anv] 1ssue exceeds S5O0 mithon, one certificate will be 1s€uc with respect 10 cach 57 dhon of
principal amount, and an additional cortificate will be s od with respect Yo gy remarming poncipal amoeunt o such
ST

2. DTC. the world’s largest sccurities deposit
the New York Bankhing Law, 2 “banking orgunization” York Bankmyg Law, @
member of the Federal Reserve System, a “clearin in ¥ wing of the New York Uniform
Commeraial Code, and a “clearmg agency” regigfred puys sIoM o\ Section 17A of the Securinies
Exchunge Act of 1933 DTC holds and prov l >

Direes Participa
book-entry 1w
movement of secuntics centifi
dealers. bunks, trust companie
subsidiary of The Depository '
Natienal Securities Clearing €
clednng agendicy
avatiabie o ot
cicaring corpoy
or indirectly (7
10 1ts Participas
found at mww.d

securities, throud
This chmmatd

ther organizutions DTCHs a v ~ewned
DTCC is the holding compans D
NcaNge Corporation, all of which are registered
jaries,  Access o the DTC systen s also
d dealers. banks. trust companics. and
th a Direct Participunt. cither directly
ghestNAhe: AAA. The DTC Rule appheadic
mission. More iformation ubout DTC cun be

£ that O roOUgR O
cet Participanis™).

o on fle with the

3. PurcRa
which witl recene 4 €
cach Sccunty ("BenefiN

he D system gfust be mude by or through Dircer Participants.
YTCs recotds, The ownership interest of each actual purd )

5 be recorded on the Direct and Indirect Participunts
Beneficial Owners will nNgeNgve written Jontymation from DTC of their purchasc, Bencticiul Owners are,
however, oxpecied 10 receivNg ratpons providing details of the transaction. as welloas penodic
statements of their holdings. from irect Parncipant through winch the Beneficial Ganer entercc mto
the transaction. Transfers of ownersi™h S in the Secuntics are 1o be accomplished by entries niade on the
books of Direct and lndirect Participants acting on hehaif of Beneficial Owners. RBencticial Owrers w
cenificates representing ther ownership interests in Sceuritics, exeept in the event that use of the boaok-entry system
for the Sceurities s disconunued.

TESOTAS.

not reeen g

. To facilitate subscquent transfers, all Securities deposited by Drect Participunts with DTC are
wistered in the name of DTC's partnership nominee, Cede & Co.. or such other name as mey be requested by an
authorized representative of DTC. The deposit of Securities with DTC and ¢ cgistration in the nume of Cede &
Co. or such other DTC nominee do nat effeet any change in beneficial ewnership. DTC has ne knowledge of the
actual Beneficial Owners of the Securities; DTC s records refleet only the identity of the Direet Participunts {o
whose accounts such Securities are credited, wineh may or may not be the Beneficia] Owners. The Direct and
Incirect Participants will remain responsible for keeping account of their holdings on behalf of thair customers,




SCHEDULE A
suct Leuer of Reprosenisuons)

{To Blank
s Conveyance of notices and other commumcatons pv DTC 1o Direct Participanis, by D1
Participanis to Indirect Participants. and by Dhrect Participants and Indirect Participants to Beneticiul Ownars
governed by arrangements among them, subject 1o any statutory or regulatory rgqur«.mum us may be in effect from
time to time. | Beneficial Oxsnus of Secunties may wish 1o take certain steps 1o augment the ransmission 1o them of
notices of sigmficant cvents with respeet 1o the Securities, such as redemptions, tenders. defauls. and propased
amendmerts to the Security documents. For example, Benefical Owners of Securitics may wish to ascertam tha
the nominee holding the Sceurities for their benefit has agreed 1o obtum and transmit notices 1o Beneficial Owners,
in the aliemative. Beneficial Owners may wish to provide therr names and addresses 1o the registrar and reques: that
¢d directly 1o them.]

copies of notices be provid

an issue are bemg

e Securiies wit!
b Direct Participart in such 16y tv

6. Redcmpiion notces shail be sent to DTC. fless than all
redectned, DTCs practice :s 10 determine by lot the amount of the interest ©
be redeemed.]

7. Netther DTC nor Cede & Co. (ner g
Securitics uniess authorized by a Direct Participg i
procedures, DTC mals an Ommibus Provy to
assigns Cede & Cos consenting or voling W
eredited on the record dute (idennficd i a lising

Procmm‘c& g M Lm::{
'd date. The Ommibus Pm\ y

qeoacoows Sceourtties

£\ rcfis on the Securin

&. Redemption proc bc mede to Cude

& Co., or such other nomin fresentative of DTC. s praciice 510

credit Direct Participants” acco v)rrcspondlw detarl infortfatio Su

or Agent, on pu)ab"c dz‘lc ina s shown on DTCs records. Paymenis by
‘huns and customary omcncca as 18 i

with securiues i ered in “street rame.” and will
responsibibity g ; »f DTC. Ag SN ™ o_lcc‘. (o any statutory or rogaiatory

¢ raceeds. distnbutions, wnd dividen
ut lwn/cd representative of DTC)
10 D'r:cl Pun‘“ipun*s mH bc the

Ca.

requirements af
pavinents to Cede i Co. (or st
the respansibi Issuer or
1L<r(m&'b’s " and disbursement of
N C IS,

TYT Ty ¢ ts Seeenties purchased or
shall effect dehivery of such Securis

e Sceurities, on DTC™s records, © {,’I;nucr !\cxxx.:tkL.111:] Agent.
| i connection with an vptional tender or a mandatory purchase
igf n the Sceanties are tansierred by Direct Participanis on DTC s
Agent’s DTC aecount |

Participant. to {Tender?
Purpeipunt (o tmnst' the
The requirement for physical™
will be deemed satisfied when 1hd
records and followed by a bo()k-cmry >

10, DTC may discontimue providing 11s Services as depositery with respect 5o the Secuniies at any ume
by ying reusonable nouce 1o Issuer or Agent. Under such circumstances. i e cient that & Successor Gepasion ¢
0t obtained. Sceurity eertificares are reguired to de printed and deis vered.

hook-cntry-only transfers through DTC for
ered o DTC.

1. fssuer may decide to discontinue use of the systam
successar securities depository). In that event. Security ceruficates will be printed and deh

has been obtamed

thereol

12, The information in this scction concerning DTC and DTC's book-entry sysiem
from sources that Tssuer believes to be reliabie, but bssuer takes no responsiliny tor the accureey
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The Depository Trust Company

A subsidiary of The Depository Trust & Clearing Corporation

Representations for Regulation S Securities
to be inciuded in DTC Letter of Representations

Multibank 2009-1 CML-ADC Venture, LLC

Name of Issuer and Co-Issuer(s) if applicable

Purchase Money Note due 2013

Security Description including series designation if applicable
o

C'L.SIP Numbert(s) of the Securities

name of D'TC’s nominee, Cede
" and were eligible for transter
ities Act™. and idenufied by
NCINS identification number

itor or ascertain the compliance of any ransactions i the
[ 144A; (b) of cther exemptions from registration under the
arities laws: or {¢) ot the offering documents.

The Cepository Trust &
Clearing Corporation o




The Depository Trust Company

A subsidiary of The Depository Trust & Ciearing Corporation

Representations for Regulation S Securities
to be included in DTC Letter of Representations

Multibank 2009-1 CML-ADC Venture, LLC

Name of Issuer and Co-Issuer(s) if applicable

Purchase Money Note due 2013

Sccurity Description including scries desi"nmion if applicable

|

C1StP Number(s) of the \ccurm\
THE FOLLOWING APPLIES ONLY TO CATEGORY 3 RE TION S RITY ISSUANCES:

3. Issuer represents that the Secypf ) la\jon S securities as defined in
Rule 903 of the Securities Act of 1933, J N spect to Securities that are
ehigible for transfer pursuam o Rcf.ulati S, Znich hav identifi separare CUSIP or CINS

of this "Deliver Order Chill,” Issuer or
"M be eliminated as of a specitied date.
ty Section by a secure means (¢.¢..
> ,")matm iy manner designed 1o assure that
such notice 1s IND\C s 10 Tawg : the closd ofpusiness two business dayvs prior ta the date
specified for elilgin\ion of the by St [f $fnt by email, such notice shail be se nt 10
" 1 be sent1o (212)835-3274 0r(212) 853-3004.
ank 20091 OML-ADC Venture, 1LC
Federal Deposit Insurance Corporation as
chu\ er for Various Failed Financinl Instiutiens.
as Sole Member und Manager

Agent shall se
Such notice st

Received und Accepted R
' ceep Avthorized Officer's

THE DEPOSITORY TRUST COMPANY

enature

. . 2(
f“\> “,;&:rihy) < 1’ ,1“‘—//‘1)- q{‘o

Print Name & Date

Cocbssuer dapplicable

By:

vatherized Officer's Nignuature

@ orce

Tt Masie X brade
The Degository Trusi &
Ciearing Corporation N G




Multibank Structured Transaction 2009-1 CML-ADC
Execution Version

THIS PURCHASE MONEY NOTE IS A TEMPORARY GLOBAL NOTE FOR
PURPOSES OF REGULATION S UNDER THE UNITED STATES SECURITIES ACT OF
1933, AS AMENDED, THAT IS EXCHANGEABLE FOR A PERMANENT GLOBAL NOTE
SUBJECT TO THE TERMS AND CONDITIONS SET FORTH HEREIN AND IN THE
CUSTODIAL AND PAYING AGENCY AGREEMENT REFERRED TO HEREIN.

THIS PURCHASE MONEY NOTE HAS NOT BEEN AND WILL NOT BE

“SECURITIES ACT”), ANY STATE SECURITIES LAW
THE SECURITIES LAWS OF ANY OTHER JURISDICTI

ACCEPTANCE OF THIS PURCHASE MONEY NORE, R¥ NTS THAT IT HAS

OBTAINED THIS PURCHASE MONEY MO W ‘ \ON IN COMPLIANCE
WITH THE SECURITIES ACT, THE I)¥ p A ACT, ALL OTHER
APPLICABLE LAWS OF THE UNITE RISDICTION AND
THE RESTRICTIONS ON SALE AND CUSTODIAL AND
PAYING AGENCY AGREE) ONEY NOTE

(THE “CUSTODIAL AND
HEREOF, BY ITS ACCEPRA
REPRESENTS, ACKNO

MONEY NOTE,
AT IT WILL NOT REOFFER,
PURCHASE MONEY NOTE (OR
H THE SECURITIES ACT,
NWLICABLE LAWS OF ANY

REQUIREME ND PAYING AGENCY
AGREEMENT RXFNRRED TO HEZKI HANSFEREE (1) THAT IS A
“QUALIFIED PUR ASER” WIT N THE MEARING OF SECTION 3(c)(7) OF THE
INVESTMENT COMR{ ‘ SING FOR ITS OWN ACCOUNT OR FOR THE
ACCOUNT OF A QUAN}FN ASER, (2) THAT (I) WAS NOT FORMED FOR THE
PURPOSE OF INVESTIN Lk ER (EXCEPT WHEN EACH BENEFICIAL
OWNER OF THE PURCHASER ALIFIED PURCHASER), (II) HAS RECEIVED

THE NECESSARY CONSENT FROM ITS BENEFICIAL OWNERS IF THE PURCHASER IS
A PRIVATE INVESTMENT COMPANY FORMED BEFORE APRIL 30, 1996, (I1I) IS NOT
A BROKER-DEALER THAT OWNS AND INVESTS ON A DISCRETIONARY BASIS LESS
THAN U.S.$25,000,000 IN SECURITIES OF UNAFFILIATED ISSUERS, (IV) IS NOT A
PENSION, PROFIT SHARING OR OTHER RETIREMENT TRUST FUND OR PLAN IN
WHICH THE PARTNERS, BENEFICIARIES OR PARTICIPANTS, AS APPLICABLE, MAY
DESIGNATE THE PARTICULAR INVESTMENTS TO BE MADE, AND IN A
TRANSACTION THAT MAY BE EFFECTED WITHOUT LOSS OF ANY APPLICABLE
INVESTMENT COMPANY ACT EXEMPTION AND (V) AGREES TO PROVIDE NOTICE
TO ANY SUBSEQUENT TRANSFEREE OF THE TRANSFER RESTRICTIONS PROVIDED
IN THIS LEGEND AND (3) THAT IS A PERSON WHOM THE SELLER REASONABLY

Multibank Structured Transaction 2009-1 CML-ADC
Temporary Global Purchase Money Note Reg S A-3
468-003/AGR/2439516.3



BELIEVES IS A “QUALIFIED INSTITUTIONAL BUYER” AS DEFINED IN RULE 144A
UNDER THE SECURITIES ACT PURCHASING FOR ITS OWN ACCOUNT OR FOR THE
ACCOUNT OF A “QUALIFIED INSTITUTIONAL BUYER” IN COMPLIANCE WITH
RULE 144A UNDER THE SECURITIES ACT OR (B) TO A TRANSFEREE (1) THAT IS
NOT A U.S. PERSON (AS DEFINED IN REGULATION S OF THE SECURITIES ACT) AND
IS ACQUIRING THIS PURCHASE MONEY NOTE IN AN OFFSHORE TRANSACTION
(AS DEFINED IN REGULATION S OF THE SECURITIES ACT) IN COMPLIANCE WITH
RULE 903 OR RULE 904 OF REGULATION S UNDER THE SECURITIES ACT AND (2)
THAT IS NOT A “U.S. RESIDENT” WITHIN THE MEANING OF THE INVESTMENT
COMPANY ACT AND, IN THE CASE OF BOTH CLAUSES (A) AND (B), IN A
PRINCIPAL AMOUNT OF NOT LESS THAN U.S.$500,000 FOR THE PURCHASER AND
FOR EACH ACCOUNT FOR WHICH IT IS ACTING. EACT PURCHASER OR
TRANSFEREE OF THIS PURCHASE MONEY NOTE WIDL RE DEEMED TO HAVE

THIS PURCHASE MONEY NOT E EXCEPT IN
ACCORDANCE WITH THE RESTRI N AND IN THE
CUSTODIAL AND PAYING AGEN A TRANSFER IN
VIOLATION OF THE FOREGOING WIN. K RECT, WILL BE

VOID AB INITIO AND WI QPERAJT A {I'S TO THE

TRANSFEREE, NOTWITHS DR ONS TO THE SONTRARY TO
THE ISSUER, THE PAYI ‘ RA MEDIARY. EACH TRANSFEROR
OF THIS PURCHASE MONEY ~ PROVIDE NOTICE OF THE
TRANSFER RESAR IN THE CUSTODIAL AND
PAYING AGENR IN ADDITION TO THE
FOREGOING, NCUSTODIAL AND PAYING
AGENCY AGF R OF A BENEFICIAL INTEREST IN

THIS PURCHA A JERMITTED HOLDER (AS DEFINED
IN THE CUSTODA ’ EMENT) TO SELL ITS INTEREST
IN THE PURCHA A L SUCH INTEREST ON BEHALF OF
SUCH OWNER.

PRINCIPAL OF T MONEY NOTE IS PAYABLE AS SET FORTH

HEREIN. ACCORDINGLY, T ANDING PRINCIPAL OF THIS PURCHASE
MONEY NOTE AT ANY TIME MAY BE LESS THAN THE AMOUNT SHOWN ON THE
FACE HEREOF. ANY PERSON ACQUIRING THIS PURCHASE MONEY NOTE MAY
ASCERTAIN ITS CURRENT PRINCIPAL AMOUNT BY INQUIRY OF THE PAYING
AGENT.

EACH PURCHASER OR TRANSFEREE OF THIS PURCHASE MONEY NOTE (OR
ANY INTEREST HEREIN) WILL BE DEEMED TO HAVE REPRESENTED AND
WARRANTED THAT AT THE TIME OF ITS ACQUISITION AND THROUGHOUT THE
PERIOD OF ITS HOLDING AND DISPOSITION OF THIS PURCHASE MONEY NOTE (OR
ANY INTEREST HEREIN) EITHER (A) IT IS NOT, AND IS NOT ACTING ON BEHALF OF
OR USING THE ASSETS OF, A PLAN SUBJECT TO TITLE I OF THE EMPLOYEE
RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED (“ERISA”) OR

2

Multibank Structured Transaction 2009-1 CML-ADC
Temporary Global Purchase Money Note Reg S A-3
468-003/AGR/2439516.3



SECTION 4975 OF THE INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE
“CODE”), OR A FOREIGN, GOVERNMENTAL OR CHURCH PLAN WHICH IS SUBJECT
TO ANY FOREIGN, FEDERAL, STATE OR LOCAL LAW THAT IS SUBSTANTIALLY
SIMILAR TO THE PROHIBITED TRANSACTION PROVISIONS OF SECTION 406 OF
ERISA OR SECTION 4975 OF THE CODE OR (B) ITS ACQUISITION, HOLDING
(INCLUDING, WITHOUT LIMITATION, THE EXERCISE OF RIGHTS HEREUNDER)
AND DISPOSITION OF THIS PURCHASE MONEY NOTE (OR ANY INTEREST HEREIN)
WILL NOT CONSTITUTE OR RESULT IN A NON-EXEMPT PROHIBITED
TRANSACTION UNDER SECTION 406 OF ERISA OR SECTION 4975 OF THE CODE (OR,
IN THE CASE OF A FOREIGN, GOVERNMENTAL OR CHURCH PLAN, A VIOLATION
OF ANY SUBSTANTIALLY SIMILAR FOREIGN, FEDERAL, STATE OR LOCAL LAW).

PURCHASE MONEY NOTE
ONGFUL SINCE THE
EST HEREIN, UNLESS
THIS PURCHASE MONEY NOTE IS PRESENTE ORIZED
REPRESENTATIVE OF THE DEPOSITOR \'DTC”), NEW YORK,

ANY TRANSFER, PLEDGE OR OTHER USE OF
FOR VALUE OR OTHERWISE BY OR TO ANY PERSON

EXCHANGE OR PAYMENT AND A : ISSUED IS
REGISTERED IN THE NAME OF CE ; . TITY AS IS

ASE MONEY NOTE IS BEING
CONTACT THE FEDERAL
ET, N.W., ROOM F-7014,

I, AND THE FDIC WILL
IELD TO MATURITY OF THIS

. NE ISSUER, THE CUSTODIAN OR THE PAYING
AGENT WITH THE APR EDERAL INCOME TAX CERTIFICATIONS
(GENERALLY, AN INTEN E SERVICE FORM W-9 (OR SUCCESSOR
APPLICABLE FORM) IN THENCA of A PERSON THAT IS A “UNITED STATES
PERSON” WITHIN THE MEANING OF SECTION 7701(A)(30) OF THE CODE OR AN
APPROPRIATE INTERNAL REVENUE SERVICE FORM W-8 (OR SUCCESSOR
APPLICABLE FORM) IN THE CASE OF A PERSON THAT ISNOT A “UNITED STATES
PERSON” WITHIN THE MEANING OF SECTION 7701(A)(30) OF THE CODE) MAY
RESULT IN THE IMPOSITION OF U.S. FEDERAL BACK-UP WITHHOLDING UPON
PAYMENTS TO THE HOLDER IN RESPECT OF THIS PURCHASE MONEY NOTE.

INTERESTS IN THIS GLOBAL NOTE MUST BE HELD IN MINIMUM
DENOMINATIONS OF U.S.$500,000 AND INTEGRAL MULTIPLES OF U.S.$1,000 IN
EXCESS THEREOF.

Multibank Structured Transaction 2009-1 CML-ADC
Temporary Global Purchase Money Note Reg S A-3
468-003/AGR/2439516.3



PURCHASE MONEY NOTE

Certificate No.: NT CL A-3REGS
ISIN No.:
CUSIP No.:

$0 February 9, 2010

FOR VALUE RECEIVED, Multibank 2009-1 CML-ADC Venture, LLC, a Delaware
limited liability company (herein referred to as the “Issuer™), hereby unconditionally promises to
pay to the order of Cede & Co., or its successors and registeg€\assigns, the principal sum of $0
(Zero and 00/100 United States Dollars) (or such other amoukt & shall be the outstanding
principal amount of this Purchase Money Note shown on Scheyule A hereto). No interest shall
accrue on the outstanding principal amount of this@MnQase Mdgek Note. The entire outstanding

principal amount of this Purchase Money Note shall'badu ble on February 25, 2014
(the “Maturity Date”) or such earlier date e due and payable

private debts. All payments Q

be subject to the priority of .1 of the Custodial ahd Paying Agency
Agreement dated as of Feb 2 e Issuer, the Federal Deposit Insurance
Corporation (in agy-capaci ; i atdgapacity, as the guarantor of the
Purchase Moneyp gs. tF % i \ aiRd financial institutions listed on

Reimbursement,
supplemented or I

ustedfian and paying agent, the “Custodial and
hase Money Note is subject to all terms of the

) Unless otherwise defined herein, capitalized terms
used in this Purchase Money hawd thd meanings provided in, or by reference in, the

This Purchase Money Note may not be prepaid, in whole or in part, without the prior
written consent of the Purchase Money Notes Guarantor. Any amount repaid or prepaid
pursuant to this Purchase Money Note may not be reborrowed.

The Holder, by acceptance of this Purchase Money Note, covenants and agrees that no
recourse may be taken, directly or indirectly, with respect to the rights of the Issuer pursuant to
the Custodial and Paying Agency Agreement or any Ancillary Documents or under any
certificate or other writing delivered in connection therewith, against the Paying Agent or the
Servicer or any of their Affiliates.

Multibank Structured Transaction 2009-1 CML-ADC
Temporary Global Purchase Money Note Reg S A-3
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Payments on this Purchase Money Note will be made by the Paying Agent by wire
transfer of immediately available funds to such account as may be specified from time to time by
the Holder to the Paying Agent in writing or, at the option of the Holder hereof, by check to such
address as the Holder shall have designated to the Paying Agent in writing, in each case without
the presentation or surrender of this Purchase Money Note or the making of any notation hereon.
Notwithstanding the foregoing, the final payment on this Purchase Money Note will be made
only upon presentation and surrender of this Purchase Money Note at the office or agency
maintained for that purpose by the Paying Agent in Minneapolis, Minnesota. If any payment of
principal of, or any other amount owed by the Issuer pursuant to, this Purchase Money Note
becomes due and payable on a day other than a Business Day, the maturity thereof shall be
extended to the next succeeding Business Day.

\to certain collections and
q the Custodial and Paying
\cy Agreement, deposits and

This Purchase Money Note is limited in right of paym\
recoveries respecting the Loans, all as more specificglly set fo
aud Raying Ay

provided, together with the nym, address andNother IoXanation for notices of the transferee, the
Paying Agent s sromptly rkgter the transfeN\régord\hW\transfer on this Purchase Money

Upon request b aansferee offhiy Purchase Money Note that a new Purchase Money
Note be issued or upon rodgIDWDy the Igsuer of evidence reasonably satisfactory to it of the
ownership of and the loss, th¥{, dt ioh or mutilation of this Purchase Money Note and (a) in
the case of loss, theft or destructidmeef#fdemnity reasonably satisfactory to it, or (b) in the case
of a request by a transferee that a new Purchase Money Note be issued or in the case of
mutilation, upon surrender and cancellation of the Purchase Money Note, within two Business
Days thereafter, the Issuer shall execute and deliver, in lieu thereof, a new Purchase Money
Note.

The Paying Agent, the Servicer and any agent of any of the foregoing, may treat the
Person in whose name this Purchase Money Note is registered as the owner and Holder hereof
for all purposes, and none of the foregoing shall be affected by notice to the contrary.

Multibank Structured Transaction 2009-1 CML-ADC
Temporary Global Purchase Money Note Reg S A-3
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The occurrence or continuance of any one or more of the following events, whether such
occurrence is voluntary or involuntary or comes about or is effected by operation of Law or
otherwise, shall constitute an “Event of Default” pursuant to this Purchase Money Note:

(a) the occurrence of any “Event of Default,” as defined in the
Reimbursement, Security and Guaranty Agreement; or

(b) the Issuer (i) makes an assignment for the benefit of creditors; (ii) files a
voluntary petition for relief in any Insolvency Proceeding (as defined in the Reimbursement and
Security Agreement); (iii) is adjudged bankrupt or insolvent or there is entered against the Issuer
an order for relief in any Insolvency Proceeding; (iv) files a pgtition or answer seeking for the
Issuer any reorganization, arrangement, composition, readjugtment, liquidation, dissolution, or
similar relief under any Law; (v) seeks, consents to, or acquidgcds in the appointment of a
ial part of the Issuer’s

Mloney Note to be immediately due and
wwed by the Issuer pursuant to this Purchase Money

become immediately due and payuiie
or any other notice of any kind, all of which are hereby expressly waived by the Issuer. If an
Event of Default specified in paragraph (b) above occurs, this Purchase Money Note shall
forthwith automatically become immediately due and payable, both as to principal and as to any
other amounts owed by the Issuer pursuant to this Purchase Money Note, without any action on
the part of the Holder and without the consent of the Purchase Money Notes Guarantor.

If and to the extent the Purchase Money Notes Guarantor makes any payment to the
Holder pursuant to or in connection with the Purchase Money Notes Guaranty, the Purchase
Money Notes Guarantor shall be subrogated to all of the rights of the Holder with respect to any
claim to which such payment relates to the extent of such payment, and the Holder, upon
acceptance of any such payment, will be deemed to have assigned to the Purchase Money Notes

6
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Guarantor any and all claims it may have against the Issuer or others and for which the Holder
receives payment from the Purchase Money Notes Guarantor pursuant to the Purchase Money
Notes Guaranty. Upon the request of the Purchase Money Notes Guarantor, the Holder shall
execute written assignments of such claims.

The Issuer shall pay to the Holder hereof such additional amounts as shall be sufficient to
pay the Holder’s actual and reasonable costs and expenses of collection, including without
limitation reasonable attorneys’ fees.

No delay, omission or waiver on the part of the Holder in exercising any right pursuant to
this Purchase Money Note shall operate as a waiver of such right or any other right of the
Holder, nor shall any delay, omission or waiver on any one €cdgsion be deemed a bar to or
waiver of the same or any other right on any future occasion. \EXcept as otherwise set forth
herein, the rights and remedies of the Holder are curpulative ar)
remedies the Holder would otherwise have.

agrees to make, or cause the Paying Agdqt t¢ to this Purchase
Money Note in full and when due, whetheNji\gspect to priNcipal or an\Nothgr amount owed by
Qi withoyt ngtice, demand, SpOgterclaim, setoff,

eof or any other Person, but subject in
.1 of the Custodial and Paying

not to assert any defense (other
nterclaim, setoff or recoupment,

receipt (or refusal thereof) by the anf party hereto and (b) (i) if delivered by hand or by
nationally recognized courier service, when signed for (or refused) by or on behalf of the
relevant party hereto; ii) if delivered by mail, four (4) Business Days after deposit in the mails,
postage prepaid; and (iii) if delivered by electronic mail (which form of delivery is subject to the
provisions of this paragraph), when delivered. In no event shall a voice mail message be
effective as a notice, communication or confirmation pursuant to this Purchase Money Note.

Multibank Structured Transaction 2009-1 CML-ADC
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468-003/AGR/2439516.3



If to the Issuer, to:
Multibank 2009-1 CML-ADC Venture, LLC
700 NW 107 Avenue, Suite 400
Miami, Florida 33172
Attention: Thekla Blaser Salzman
E-Mail Address: Thekla.Salzman@rialtocapital.com

with a copy to:

Bilzin Sumberg Baena Price & Axelrod LLP
200 South Biscayne Boulevard, Suite 2500
Miami, Florida 33131-5340
Attention: Alan Axelrod

E-Mail Address: AAxelrod@bilzin.com

and if to the Holder hereof, to:

Manager, Capital Markets &
c/o Federal Deposit Insufg

550 17th Street, N.W.
Room F-7014

cejpership Section

E-Mail Address™QGearip#pfdic.gov
In case any one or more of the provisions hereof should be invalid, illegal or
unenforceable in any respect, the validity, legality and enforceability of the remaining provisions

contained herein shall not in any way be affected or impaired thereby.

This Purchase Money Note shall bind the Issuer and the successors of the Issuer, and the
term “Issuer” herein shall include the successors of the Issuer.

The terms of this Purchase Money Note may be amended from time to time only by the
written agreement of the Issuer and the Holder, subject in all instances to the terms of the
Purchase Money Notes Guaranty.

Multibank Structured Transaction 2009-1 CML-ADC
Temporary Global Purchase Money Note Reg S A-3
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In any case in which consent of the Holder is required pursuant to the terms of this
Purchase Money Note, such consent shall be governed by the provisions of the Custodial and
Paying Agency Agreement.

This Purchase Money Note and the rights and the duties of the Issuer and the Holder
pursuant to this Purchase Money Note shall be governed by and construed in accordance with
federal law, but if federal law does not provide a rule of decision, it shall be governed by and
construed in accordance with the law of the State of New York, excluding any conflict of laws
rule or principle that might refer the governance or the construction of this Purchase Money Note
to the law of another jurisdiction.

(a) Each of the Issuer and each Holder (iR
Holder that is not the FDIC, a “Non-FDIC Holder”), on beha
irrevocably and unconditionally:

h Holder is not the FDIC; any
of itself and its Affiliates,

() consents to the jurisdichq ed States District Court for
the Southern District of New York and to thgjurisdtes MAitAd States District Court for
the District of Columbia for any suit, act} proCegdIN any of its Affiliates
commenced by any Holder (if such HoNgr ig 3 at ¥ the FDIC, the “FDIC
Holder”) arising out of, relating to, or in dquhgction wit tiks Purchase\yIdgey Note or any
Ancillary Document, and waiye I~

hich the FDIC Holder files the suit,
action or proceedipg \ NoNer;

. he jurisdiction of the Supreme Court of the State of
New York for any suit, action or proeeefling against it or any of its Affiliates commenced by the
FDIC Holder arising out of, relating to, or in connection with this Purchase Money Note or any
Ancillary Document (other than the LLC Operating Agreement), and waives any right to:

(A)  remove or transfer such suit, action or proceeding to any
other court or dispute-resolution forum without the consent of the FDIC Holder;

(B) assert that venue is improper in the Supreme Court of the
State of New York; or

(C)  assert that the Supreme Court of the State of New York is
an inconvenient forum.

Multibank Structured Transaction 2009-1 CML-ADC
Temporary Global Purchase Money Note Reg S A-3
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(i)  agrees to bring any suit, action or proceeding by the Issuer, each
Non-FDIC Holder, or its Affiliates against the FDIC Holder arising out of, relating to, or in
connection with this Purchase Money Note or any Ancillary Document in only either the United
States District Court for the Southern District of New York or the United States District Court
for the District of Columbia, and waives any right to remove or transfer such suit, action or
proceeding to any other court or dispute-resolution forum without the consent of the FDIC
Holder, and agrees to consent thereafter to transfer of the suit, action or proceeding to either the
United States District Court for the Southern District of New York or the United States District
Court for the District of Columbia at the option of the FDIC Holder; and

(iv)  agrees, if the United States Distgict Court for the Southern District
of New York and the United States District Court for the Di of Columbia both lack
jurisdiction to hear a suit, action or proceeding falling within faNagraph (a iii) above, to bring
that suit, action or proceeding in only the Supreme Court of th} State of New York, and waives

Q& other court or dispute-

it in any suit, action or proceeding falling With{ ny ¥ enforced in any
court of competent jurisdictiop

registered or ce & Nyr notices set forth in this
Purchase Money b as sp¥cified herein); provided,
however, that nd¢h) ined i g 31l affect the right of any party to serve

(d) Xhing in parakrakh (a), paragraph (b) or paragraph (c) above shall
constitute consent to juin anyYcort by the FDIC, other than as expressly provided in
paragraph (a)(iii) and paradsapMNa)(iv)/abgve, or in any way limit the FDIC’s right to remove,

transfer, seek to dismiss, or otile
forum.

EACH OF THE ISSUER AND THE HOLDER HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY OF
ANY DISPUTE ARISING OUT OF OR RELATING TO THIS PURCHASE MONEY NOTE
AND AGREES THAT ANY SUCH DISPUTE SHALL BE TRIED BEFORE A JUDGE
SITTING WITHOUT A JURY.

On or after the 40th day after February 9, 2010, interests in this Temporary Regulation S
Global Note may be exchanged (free of charge) for interests in a permanent Regulation S Global
Note. The permanent Regulation S Global Note shall be so issued and delivered in exchange for
only that portion of this Temporary Regulation S Global Note in respect of which there shall

10
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have been presented to the Depository by Euroclear or Clearstream a certification to the effect
that it has received from or in respect of a person entitled to a beneficial interest (as shown by its
records) a certification that the beneficial interests in such Temporary Regulation S Global Note
are owned by persons who are not U.S. Persons.

On an exchange of the whole of this Temporary Regulation S Global Note, this
Temporary Regulation S Global Note shall be surrendered to the Depository at its office. On an
exchange of only part of this Temporary Regulation S Global Note, details of such exchange
shall be entered by or on behalf of the Issuer in Schedule A hereto. If, following the issue of a
permanent Regulation S Global Note in exchange for some of the Purchase Money Notes
represented by this Temporary Regulation S Global Note, further Purchase Money Notes are to
be exchanged pursuant to this paragraph, such exchange may bk effected, without the issue ofa
new permanent Regulation S Global Note, by the Issuer or thk Depository endorsing Schedule A
of the permanent Regulation S Global Note previously issued ¥ 1§flect an increase in the
aggregate principal amount of such permanent Regfiavqn S G1dpA Note by an amount equal to
the aggregate principal amount of additional Purchase™ 3

Upon redemptjon, repa
; ote 3haN be endorsed Ox A\A hereto to reflect the reduction of

Title to Rurkhase Money Note\sh{ pass by fegiktration in the Purchase Money Notes
Register kept by e &s Registsdr, which initially shall be the Paying Agent.

[REMAINDER OF E INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Issuer has caused this instrument to be signed, manually
or in facsimile, by its Initial Member as of the date first shown above.

Multibank 2009-1 CML-ADC Venture, LLC

By:  Federal Deposit Insurance Corporation,
as Receiver for various failed financial

institutions listed on Schedule B hereto,

as Initial Member

{Signature Page to Global Purchase Money Note Reg S (Class A-3)]

Multibank Structured Transaction 2009-1 C ML-ADC
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SCHEDULE A

SCHEDULE OF EXCHANGES OR REDEMPTIONS

The following exchanges, redemptions, repayments of or increase in the whole or a part of the
Purchase Money Notes represented by this Global Note have been made:

Remaining Principal
Part of principal amount of |amount of this Global
Date exchange/ Original principal |this Global Note te following such Notation made by
redemption/repayment/ amount of this exchanged/redeemed/ xdange/redemption/  |or on behalf of the
increase made Global Note repaid/increased payment/increase Issuer
P \ \
. A\
—~. 2\
/S~ O\ o\
7 SN\ S\
N\ ANAY AN
TN ) AN
NN\ N\
NN\ M
SO\
AN
/0 A\ NN
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SCHEDULE B

LIST OF VARIOUS FAILED FINANCIAL INSTITUTIONS

?Bank Name City State [Fund |Closing Date j
I;Columbian Bank and Trust Topeka KS 10011 |August 22, 2008

T ;

Integrity Bank Alpharetta GA | 10012{August 29, 2008
§Silver State Bank Henderson NV 10013 |September 5, 2008 }
ZFreedom Bank Bradenton FL 10019|October 31, 2008

Zéecurity Pacific Bank

Los Angeles \

10020

November 7. 2008

Franklin Bank, SSB Houston  \IX | 10021 |November 7, 2008

;rThe Community Bank Log@h\ NA\ 10022 [November 21, 2008 l
First Georgia Community Bank /w\\Q\ 10025 {December 5, 2008 l
Haven Trust Bank / N IS4 \10027|December 12,2008 |
Bank of Clark County | € [VancouXr [WA January 16,2009 |

\NQ29
18

515‘ Centennial Bank \‘ﬂ:dlands) \ CA January 23, 2009
MagnetBank ("~ NaNLg€ Cigy [UT | 100 ypuary 30, 2009
F1rstBank Fmanckl {erwces\\ Nmogﬁl GA 10036 |February 6, 2009
‘Silver Falls Bank \ \ NgiNerdg\  [OR | 10041 |February 20,2009 |
Firstgfy %\ \ \ StdGRyridd \ [GA | 10047|March 20, 2009
'omi Nftiona™gnk \ \_ AtlaXa\ \)gA | 10048March 27, 2009

Multibank Structured Transaction 2009-1 CML-ADC
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THE DEPOSITORY TRUST COMPANY (DTC) ELIGIBILITY QUESTIONNAIRE

DTC is a subsidiary of The Depository Trust & Clearing Corporation
To make a new issue of securities DTC cligible. the completed questionaire with a copy of the offering staternent (in prelinnpary or final form) at least 10
business days prior to closing date must be submitted to DTCs Underwnting Dept. If CUSIP information is not included. please provide 1Y1C in wnting of
cusip numbers. inicrest rates, and final maturities al keast scven bustness days prior to the closing date.

Transfer Agent Contact Phone
lease indicate whether or not the issue is a "security” as such termis

cfined 1n Article 8 of the New York Uniform Commercial Code.

Yes DNo Paying Agent Name

Please check one) Wells Fargo
Municipal Corporate Dumited Underwriting + Transfer Agent Name
ABS CMO Amy Doyle 410-884-2152

\easc indicate whether or not the issuer is a United Kingdom entity. Paying Agent Contact Phone
chs DNo
lkPlusc check one) Bond Counsel
Registered with SKC
X |Etigible for resale under rule 144A of the 33 Act Bond Coumsel Co Phonc
X JEligible for resale under rule Regulation $ of the '33 act \\

fssuer relying on Section 3€(7) of the '40 Act

FExempt under Rule 3{(a)2) of the "33 Act

Exempt under another exemption(s):

\ Phone

indicate exemption(s):

Issuer Name/Issuc Description:
ultibank 2009-1 CML-ADC VENTURE LLC

Tender ?\t n)w

JeNdr Agenjlontact

Vhonc

tate of Incorporation or $tate of Munjgipality: NG PROCESSING INFORMATION TO BE

Issuc Principal AmyO{fering Apft: ETMUBINTY ONLY R ALL ISSUES

nvestors)? Dch If Yes, FAST #

Docs this issue contain a putitender featbye? S 11 no, provide the date the securities will be delivered to DI1C:

Name of firm shipping or delivering the securities:
ceuritics 18 requirted)

CONTACT INFORMATION

BARCLAYS

- ¥ Contact name:
[l.cad Underwriter

Phone:

lvito Cassano 201-499-2051 NOTE: Pleasc use the address hsted on the CUSIP INFORMATION page 10
deliver securities to DTC at feast une business day before closing
For additional information. please contact DTC's

DTC Participant account number to be credited at the time of Interface/Underwriting Department at the numbers provided.

Underwriter

. FinancialjAdvisor

Lrad Underwniter Contact Phune

iclosing:

If lead underwriter is not a DTC Particpani, please provide
clearing DTC Participant information.

Clearing DTC Participant:

BY-

r,omacl Phone Authorized Officer's Signature

*For non-investment grade Rule 144 issues. PORTAL approval is required. Contact NASD at (202)728-8479
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The Depos:tory Trust Company

diary of the Depository Trust & Clearing Corporation

BLANKET ISSUER LETTER OF REPRESENTATIONS

{To be compieted by !ssuer and Co-Issuer(s}, if appicabie)

Multibank 2009-1 RES-ADC Venture, LLC

iName of Issuer and Co-fssueris), i applicabic)
February 9. 201

0

(Date)

Attention: Underwriting Department
The Depository Trust Company
35 Water Street. 1SL

New York. NY 10041-0099

Ladies and Gentlemen:

This letter sets forth o derstand all issues (thN"¥eurities™)
Issuer shall request to be rnfide cligibi® !

Issuer is: {Note: Issuer shill rm
~fineorpengtedi-| {0 or the laws N\\

Delaware

that

Ny CDTCT)

To i
accordancg
will compl
amended fr

th the requireme Arrangements, as they

me 1o ume.

max

HHER
Note: 009-1 RES-ADC Venture, LLL
Schedule A containy ements that DY Wyt 4l Depusit insurance Corporation as
believes accurately d % eihe Recetver for Various Fatled Finanew instiutions,
ot eifecting book-eniry @ Sole Member and Manzuer

distributed shrough DTC. & RN (k[aa(.d

mat{ers,

Received and Accepted e A D Nonaonen S

(Prirt Name)

@ orce.

The Depository Trast &
Clearing Corperaton

eNer deposit at DTC. and 1o act in
cr represents 1o DTC that issuer

ne



SCHEDULE A

{To Bianhet Issuer Leter of Representations;
SAMPLE OFFERING DOCUMENT LANGUAGE
DESCRIBING BOOK-ENTRY-ONLY ISSUANCE

(Prepared by DTC--bracketed maierial n

ay be appiicable oniv to cortnn ssues)

I The Depository Trust Company ("DTC™), New York, NY, will act as sceurities depository tor the
sceuritics {the “Securities™). The Sceurities will be 1ssued as fully-registered securitics registered in the name of
Cede & Co. (DTCs partnership nominee) or such other name as may be requested by un zuthorized representate
of DTC. One fully-regisiered Sceurity certificaie will be issued for [each issue of] the Seeunties, {each] in th'
aggregate principal amount of such 1ssue, and will be deposited with DTE. [ however, the age {
amsount of fanv] ssue exceeds S300 mithon, one certificate wil be s with respect to cacl
principai wmount, and an additiongl certificate will be issued with respect Yo agy remaming principal amount of such
s

2. DTC. the world's largest sccurities depositay, 19dmited-pNrpdse trust company organized under
the New York Bunhing Law, 2 “banking m‘g;xm/zmon" wih) i } Laaw, o

member of the Federat Reserve System, a “eles ™ Py T \ in\'r o*’ zhc New York Uniform
Commercial Code, and a “cleanng agency”™ rcgl 3 ction 17A of the Sceurinies
¢ At of 19340 DTC holds and prov 155UC5 of U.Sand non-ULS.
cquily ssues, corporate and mumicipal debt i6ues : . i W over IUU countries) that
DTCs partcipants ("Direct Participants™) dcpo:
Direet Parnicipants of sales J"lu Othens
book-eniry transfs

macn

deafers, bunks, trust companice er orgamzzx:ions DTC
subsidiary of The Depository Thast \C 1. DTCC 15 the holding company jor DTC.
National Securities Cle caring C Hon IXe NCcalNge Corporation. all of which are registered
cleanng sgencies : N the users its yWaries. Access to the DTC systens s also
avatiabie 0 ot ; d deaicrs. bunks, trust C():i‘p“]}‘.ua and
i i Participunt, cither d

The DTC Ru!

or ndirectly
1o 1ts Participas
found at www.d

cet Parhicipe nm")
o on file with th
m and waww .dtc.org_j,

: fust be made by or through Dirce
mich will recen e a4 AGAINor the Seeurities DT Cs records. The ownership interest of cach actual
Security ("Benehi N be recorded on the Direet and Indirect Pumcxr“ms‘ records,
Bcncﬁcml Owners w
however, expected o as pct‘mﬂ:c
statements of their holdmgs. from e et Pamupam tzarougn winch the Bcncfzcml O\\ ner entered into
the ransacuon. Transfers of ownersiiy %is in the Sccurities are to be accomphished by eninies made on the
books of Direct und Indircet Participants acting on behalf of Beneficial Owners, Beneficial Owrers will not recueive
certificates representing their ownership interests in Sccuritics, except in the event that use ot the hook-entry system
for the Sceurities 18 discontnued.

VY

4. To facilitate subsequent transfers, ail Seeurities deposited by Direet Participunmis with DTC wre
registered 1y the nare of DTC's partnership nominee, Cede & Co., or such other name as may be reguested by an
authoneed representative of DTC. The deposnt of Securities with DTC and their registration in the name of Code &
Co. or such other DTC nominee do not effect any change in beneficizl ownership. DTC has no knowledge ol the
actual Benefictal Owners of the Sccurities; DTC's records refleet only the identity of the Direet Participanis o
whose accounts such Securities are credited, which may or may not be the Beneficial Owners. The Direer and
Incirect Purticipants will remann responsible for keeping account of their holdings on behalf of thor customers.

BLOR 0372508



SCHEDULE A
ssuer Lotter of Represoniations)

{To Bianket

e Conveyance of notices and other communications by DTC 1o Direct Participan:s, by Direct
Participanis to Indirect Participants. and by Dircet Pamcipants and Indirect Participants to Beneficial Owners will
governad by wvangements among them, subject 1o any statutory or regulatory rcquircmcms us may be in offect from
time 1o time. |Beneficial Owners of Securities may wish to take certain steps 1o augment the ransmission 1o them af
notices of significant cvents with respeet to the Securities, such as redemptions, tenders. defaals, and propasied
amendmeris 1o the Seeurity documents. For exarnple, Beneficial Owners of Secuntics may wish to ascertam that
the nominee holding the Securities for their benefit has agreed 10 obten and transmit nenees 1o Beneficial C)\x"nrrs.
in the alternative, Beneficial Owners may wish to provide their names and gddresses to the registrar and reques ¢ that
copies of notices be provided directly 1o them ]

e

Securtios within an ssuc are being
h Direct Participart in such iss

{6, Redempiion notices shail be sent to DTC. 1{less o
redeemned, [1CTs practice 18 10 determine by lot the amount ofjthe interest o
be redeemed.]

7. Neither DTC nor Cede & Co. {(ner g™ 0 T : Consent or Vole with respaect to
Sceuaritics uniess authorized by a Direct Particip Procedurcs,  Lnder sts usual
5. DTC mants an Ommbus Provy to od datc. The Onuibus Proay
ms Cede & Co.'s consenting o vaoling s¢oaccowns Securii
1ed on the record dute (dennitied ina st

be mude 1o Cede

&. Redemption proc

& Co., or such other nominee 4 N s practice s 10
credit Direct Participants” seco Yation from [ssuer
roAgent. on pJ\ub ¢ dc'!(. in akor§: n theN N hedings shown on DTCs records. Paynients by

L tions and customary pracncc;. as 1S the cas
v=~t“r¢.d in “street pame,” and o™
vostatutory o regulatory

0 o
proceeds. distrbutions. and dividend
¢ Co. {or stic : by £gAuthorized representutive of PDTC) s

lssuer or N : 1o Direct Particivants will be the

the responsii
responsibiiity o

v its Sceuntics parchased or tendered. through
shall effect dehivery of such Securities by causmg the Diree
e Securities, on DTCs records, 1o [ Tender Remarketimg] Agent.
L in connection with an optional tender or a mandatory purchuse
in the Secuntics arc transierred by Direct Purticipants on DY IC

rdered Seeuritics to | Tender Remurketung} Agent’s DTC aecoun

Participant, o iTc'ldcr
Puarticipant to wansfer th
The wqmmmm or pH sich

records and followed by ¢ book-entry

10, DTC may discontinue providing 1ts services as depositery with respect o the Securiies at any ume
by wivang reuse nabic nouce o Issuer or Azent. Under such circumstances, in the event that @ Sueeessor depository 1s

a0t obtined, Sceurity certificates are required to be printed and dehivered.

11, Issuer may decide to discontinue use of the system of book-entry-only ansfers through DTC for o
successor securities depository). In that event, Secunty certificates will be printed und delivered 10 DTC

12, The information in this section conceming DTC and DTC's book-ertry system has been obtaned
from sources that lssuer believes to be reliabie, but Issuer takes no respensibility for the accuracy thereot,
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The Depository Trust Company

A subsidiary of The Depository Trust & Clearing Corporation

Representations for Regulation S Securities
to be included in DTC Letter of Representations

Multibank 2009-1 CML-ADC Venture. LLC

Name of tssuer and Co-Issuer(s) if applicable

Purchase Money Note due 2014

Security Description including series designation if applicable

1. Issuer represents that at the time of init e name of DTC s nominee, Cede
& Co., the Securitics were Legally or Contractually Reshs iNed\ and were cligible for transfer
under Regulation § under the Securities Act of -c\rities Act”), and identified by

CINS identification number
assigned to any securities of the same clas ally Restricted Securities.
Issuer shail ensure that a CUSIP or CINS id% | unrestricted securities
of the same class that is different j C \ igned toa Legally or
Contractually Restricted Secuy - ) nt that it is unable
to do so.

2. as Cede & Co. is a record owner of the
Securities, Cede ights and receive the full amount of all
distributions p; ledge that DTC shall treat any DTC
Participant {* opnts as entitled to the full benetits of
ownership of st -of the preceding sentence, Issuer and Agent
acknowledge th ities credited to its DTC accounts as entitled
to receive distrib) pecf of the Securities, and to receive from DTC
certificates evidenc ze that DTC does not in any way undertake to,
and shall not have an ponsibility itor or ascertain the compliance of any transactions in the
Securities with any ot th gsions: (a) le 144 A (b) of ather exemptions from registration under the

Restrrcwed Secuniy
Sueur:ties Act

7
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The Depository Trust &
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The Depository Trust Company

A subsidiary of The Depository Trust & Clearing Corporation

Representations for Regulation S Securities
to be included in DTC Letter of Representations

Multibank 2009-1 CML-ADC Venture, LLC
Name of Issuer and Co-Issuer(s) if applicable

Purchase Money Note due 2014

Security Description includi designation if applicable

g seri

CLSIP Number(s) of the Securitid

THE FOLLOWING APPLIES ONLY TO CATEGORY 3 RE TION S SKCNRITY ISSUANCES:

(NOTE: ISSUER SHALL CROSS QUT ITEM 3 IF NOT AP

n
2.

legible telecopy i tveky ) in a timely manner designed to assure thal

such notice is IND'\ i e clogh ofpusiness two business days prior o the date
specified for el Ui T U Lt by email, such notice shall be sent to
wweorplori@:d tee. AN 3 weazstl] Do sentto (212) 835-3274 0r (212)835-3004.

SMulibank 2009-1 CML-ADC Venwre, LLT

By Federal Deposit Insurance Corporation s
Reeeiver for Yanous Failed Financaial Institutions,
s Sole Mernber and Manager

Received and Accepted
THE DEPOSITORY TRUST COMPANY

Print Name & Date

{a-fsuer, if a4 ;mlic.mi;

By: ..

/_2,/7 Authorized Officer™s Nwnuture v '
&) orce.

Priet Sume & Date
The Depository Trust &
Clearing Corporation Lapn e NSRS e



