SFG Transaction

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 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
ACCEPTANCE OF THIS PURCHASE MONEY NOTE, REPRESENTS THAT IT HAS
OBTAINED THIS PURCHASE MONEY NOTE IN A TRANSACTION IN COMPLIANCE
WITH THE SECURITIES ACT, THE INVESTMENT COMPANY ACT, ALL OTHER
APPLICABLE LAWS OF THE UNITED STATES OR ANY OTHER JURISDICTION AND
THE RESTRICTIONS ON SALE AND TRANSFER SET FORTH IN THE CUSTODIAL AND
PAYING AGENCY AGREEMENT REFERRED TO IN THIS PURCHASE MONEY NOTE
(THE “CUSTODIAL AND PAYING AGENCY A MENT”). THE HOLDER
HEREOF, BY ITS ACCEPTANCE OF THIS XY MONEY NOTE, FURTHER
REPRESENTS, ACKNOWLEDGES THAT IT WILL NOT REOFFER,
RESELL, PLEDGE OR OTHERWISE R THIS PURCHASE MONEY NOTE (OR
ANY INTEREST HEREIN) EXCEPT IN COMPLIANCE WITH THE SECURITIES ACT,
THE INVESTMENT COMPANY ACT AND ALL OTHER APPLICABLE LAWS OF ANY
JURISDICTION AND IN ACCORDANCE WITH THE CERTIFICATIONS AND OTHER
REQUIREMENTS SPECIFIED IN THE CUSTODIAL AND PAYING AGENCY
AGREEMENT REFERRED TO HEREIN (A) TO A TRANSFEREE (1) THAT IS A
“QUALIFIED PURCHASER” WITHIN THE MEANING OF SECTION 3(c)(7) OF THE
INVESTMENT COMPANY ACT PURCHASING FOR ITS OWN ACCOUNT OR FOR THE
ACCOUNT OF A QUALIFIED PURCHASER, (2) THAT (I) WAS NOT FORMED FOR THE
PURPOSE OF INVESTING IN THE ISSUER (EXCEPT WHEN EACH BENEFICIAL
OWNER OF THE PURCHASER IS A QUALIFIED PURCHASER), (II) HAS RECEIVED
THE NECESSARY CONSENT FROM ITS BENEFICIAL OWNERS IF THE PURCHASER IS
A PRIVATE INVESTMENT 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) 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 INSTITUTIONAL BUYER” AS DEFINED IN RULE 144A
UNDER THE SECURITIES ACT PURCHASING FOR ITS OWN ACCOUNT OR FOR THE
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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. EACH PURCHASER OR
TRANSFEREE OF THIS PURCHASE MONEY NOTE WILL BE DEEMED TO HAVE
MADE THE REPRESENTATIONS AND AGREEMENTS SET FORTH IN THE
CUSTODIAL AND PAYING AGENCY AGREEMENT.

THIS PURCHASE MONEY NOTE IS NOT TRANSFERABLE EXCEPT IN
ACCORDANCE WITH THE RESTRICTIONS DESCRIBED HEREIN AND IN THE
CUSTODIAL AND PAYING AGENCY AGREEMENT. ANY SALE OR TRANSFER IN
VIOLATION OF THE FOREGOING WILL BE OF NO FORCE AND EFFECT, WILL BE
VOID AB INITIO AND WILL NOT OPERATE TO TRANSFER ANY RIGHTS TO THE
TRANSFEREE, NOTWITHSTANDING ANY INSTRUGTIONS TO THE CONTRARY TO
THE ISSUER, THE PAYING AGENT OR ANY DIARY. EACH TRANSFEROR
OF THIS PURCHASE MONEY NOTE AGRE, RVWVIDE NOTICE OF THE
TRANSFER RESTRICTIONS SET FOR’ AND IN THE CUSTODIAL AND
PAYING AGENCY AGREEMENT TO SFEREE. IN ADDITION TO THE
FOREGOING, THE ISSUER HAS THE RIGHT, UNDER THE CUSTODIAL AND PAYING
AGENCY AGREEMENT, TO COMPEL ANY OWNER OF A BENEFICIAL INTEREST IN
THIS PURCHASE MONEY NOTE THAT IS A NON-PERMITTED HOLDER (AS DEFINED
IN THE CUSTODIAL AND PAYING AGENCY AGREEMENT) TO SELL ITS INTEREST
IN THE PURCHASE MONEY NOTES, OR MAY SELL SUCH INTEREST ON BEHALF 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 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
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“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 THIS PURCHASE MONEY NOTE
FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL SINCE THE
REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN, UNLESS
THIS PURCHASE MONEY NOTE IS PRESENTED BY AN AUTHORIZED
REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY(“DTC”), NEW YORK,
NEW YORK, TO THE ISSUER OR ITS AGENT FOR REGISTRATION OF TRANSFER,
EXCHANGE OR PAYMENT AND ANY PURCHASE MONEY NOTE ISSUED IS
REGISTERED IN THE NAME OF CEDE & CO. OR OF SUCH OTHER ENTITY AS IS
REQUESTED BY AN AUTHORIZED REPRESENTAJIVE OF DTC (AND ANY PAYMENT

HEREON IS MADE TO CEDE & CO.). @
FOR THE PURPOSES OF SECTI , 1273 AND 1275 OF THE INTERNAL
REVENUE CODE OF 1986, AS AME THIS PURCHASE MONEY NOTE IS BEING

ISSUED WITH ORIGINAL ISSUE DISCOUNT. YOU MAY CONTACT THE FEDERAL
DEPOSIT INSURANCE CORPORATION AT 550 17TH STREET, N.W., ROOM F-7014,
WASHINGTON, D.C. 20429, ATTENTION: RALPH MALAMI, AND THE FDIC WILL
PROVIDE YOU WITH THE ISSUE PRICE AND THE YIELD TO MATURITY OF THIS
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.

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.
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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 occasion 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 and not exclusive of any rights or
remedies the Holder would otherwise have.

The Issuer’s obligations pursuant to this Purchase Money Note are absolute and
unconditional and shall not be affected by any circumgtance whatsoever, and the Issuer hereby
agrees to make, or cause the Paying Agent to mak payments pursuant to this Purchase
Money Note in full and when due, whether in r: t ¥ principal or any other amount owed by
the Issuer pursuant to this Purchase Money ithout notice, demand, counterclaim, setoff,
deduction, defense, abatement, suspensygi tion, deferment, diminution, recoupment or
other right that the Issuer may have aga e Holder hereof or any other Person, but subject in
all respects to the priority of payments set forth in Section 5.1 of the Custodial and Paying
Agency Agreement, and the Issuer hereby waives and agrees not to assert any defense (other
than payment in accordance 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; and (ii) 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:

2010-1 SFG Venture LLC

c/o Square Mile Capital Management LLC
450 Park Avenue

New York, New York 10022

Attention:
Email Address:

with a copy to:

Greenberg Traurig

MetLife Building

200 Park Avenue

New York, New York 10166
Attention:

Email Address:

and if to the Holder hereof, to: %

Manager, Capital Markets utions
c/o Federal Deposit Ins rporation
550 17th Street, N.W. ( F-7014)
Washington, D.C. 20429-0002

Attention: Ralph Malami

Email Address: RMalami@fdic.gov

with copies to:

Senior Counsel

FDIC Legal Division

Litigation and Resolutions Branch, Receivership Section
Special Issues Unit

3501 Fairfax Drive (Room E-7056)

Arlington, Virginia 22226

Attention: David Gearin

Email Address: DGearin@fdic.gov

and

Thomas Raburn
Federal Deposit Insurance Corporation
TRaburn@fdic.gov

Structured Transaction Commercial 2010-1 SFG LLC
Purchase Money Note #3 Temporary ($0)
WDC99 1871275-1.084080.0017


mailto:TRaburn@fdic.gov
mailto:DGearin@fdic.gov
mailto:RMalami@fdic.gov













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.
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2010-1 SFG VENTURE LLC

By:

Federal Deposit Insurance Corporation, as
Receiver for Silverton Bank, N.A., as Initial
Member

By:

Name: Phy angano
Title: il Programs, Manager








