Multibank Structured Transaction 2009-1 RES-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 ACCEPTAXQE OF THIS PURCHASE
MONEY NOTE, REPRESENTS THAT IT HAS OBTAINBD THIS PURCHASE
MONEY NOTE IN A TRANSACTION IN COMPLIAN ITH THE SECURITIES
APPLICABLE LAWS OF
D THE
THE CUSTODIAL

GREEMENT").

EREIN) EXCEPT
{E INVESTMENT COMPANY

REfIASER, (2) THAT (1) WAS NOT
NVESTING IN THE ISSUER (EXCEPT WHEN
E PURCHASER IS A QUALIFIED

COMPANY FORMED BEFORE APRIL 30, 1996, (111) 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¢1K PURCHASER AND FOR
EACH ACCOUNT FOR WHICH IT IS ACTING. EACF RCHASER OR
TRANSFEREE OF THIS PURCHASE MONEY NOTE W BE DEEMED TO HAVE

ACCORDANCE WITH THE RES RRKIN AND IN THE
CUSTODIAL AND PAYING AGE . ALB\OR TRANSFER
IN VIOLATION OF THE J )

WILL BE VOID AB IN ANY
RIGHTS TO THE TRANSH AXDING ANY INSTRUCTIONS TO
THE CONTRARY TO AGENT OR ANY
INTERMEDIAR . NIS\CURCHASE MONEY NOTE
AGREES Tg NGR\RESTRICTIONS SET FORTH
HEREIN NNCY AGREEMENT TO
THE TRA EGOWG, THE ISSUER HAS THE
RIGHT, UNQ D PAYJNG AGENCY AGREEMENT, TO
COMPEL A 4 TEREST IN THIS PURCHASE
MONEY NOTI\TN DATOLDER (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 406 QF ERISA OR SECTION
4975 OF THE CODE (OR, IN THE CASE OF A FOREI§N GOVERNMENTAL OR
CHURCH PLAN, A VIOLATION OF ANY SUBSTANTMNALY SIMILAR FOREIGN,
FEDERAL, STATE OR LOCAL LAW).

NOTE FOR VALUE OR OTHERW# ' IS WRONGFUL
. ¥ AN INTEREST
HEREIN, UNLESS THIS PURCHASK M A D BY AN
AUTHORIZED REPRESEMF .

FOR REGISTRATION QF 'RANS OR PAYMENT AND ANY

PURCHASE MONEY NO'RE ISSUED YS\RRGNIKRED IN THE NAME OF CEDE &
CO.OR OF § \ ED BY AN AUTHORIZED
REPRESE JEREON IS MADE TO CEDE
& CO.)

FOR PCTIONS 1§73 1273 AND 1275 OF THE
INTERNAL ENDED, THIS PURCHASE MONEY
NOTE IS BEI E DISCOUNT. YOU MAY
CONTACT THE T INSURANCE CORPORATION AT 550 17TH
STREET, N.W., RO INGTON, D.C. 20429, ATTENTION: RALPH
MALAMI, AND THE RQ ROVIDE YOU WITH THE ISSUE PRICE AND

THE YIELD TO MATURRN A1S 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.:

$110,698,466.00 February 9, 2010

FOR VALUE RECEIVED, Multibank 2009-1 RES-ADC Venture, LLC, a
Delaware limited liability company (herein referred to as the “Issuer”), hereby
unconditionally promises to pay to the order of Cede & @0\ or its successors and
registered assigns, the principal sum of $110,698,466.00 YONe Hundred Ten Million Six
Hundred Ninety-Eight Thousand Four Hundred Sixty-Six §n§ 00/100 United States
Dollars) (or such other amount as shall be the geftwanding pXinkipal amount of this

i is legal tender for pfyment of
A ssuer with respect to this Purchase

for various fXi RSN hedule B hereto (in its separate
capacities as the ¥ecei i 5 sdCh rgceivership, the “Receiver”), the
FDIC, as Receider, #’the Reimbursement, Security and
Guaranty Agreemd Bank, N.A. (as amended, supplemented or

restated from time to and incldding any substantially similar agreement entered into
by Issuer and any new Ongutwee odian and paying agent, the “Custodial and
Paying Agencyv Agreement® @ Purchase 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

Multibank Structured Transaction 2009-1 RES-ADC 5
Global/Un-certiticated Purchase Money Note Rule 144A A-1
468-003/AGR/2439350.4


http:0,698,466.00
http:110,698,466.00

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{’ X any payment of principal of,
or any other amount owed by the Issuer pursuant to, this Rurthase Money Note becomes

Agreement, deposits and withdrawals
Agent from time to time fg PTYOSE

whose name this Purdqass q is registered shall be deemed the owner and
Holder thereof for all pu >s-horfof, And the Issuer shall not be affected by any notice
or knowledge to the contrary®

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
files a voluntary petition for relief in any Insolvency Prodg
Reimbursement and Security Agreement); (iii) is adjudged
is entered against the Issuer an order for relief }

Ar the benefit of creditors; (ii)
e§ing (as defined in the
bankrupt or insolvent or there
Insolvkndy Proceeding; (iv) files a

jon, yrr\ngement, composition,
aw; (v) seeks, consents

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 exectdwritten assignments of such
claims.

set forth in Section 5.1 O #diafand Paying Agency Agreement, and the Issuer
hereby waives and agrees nd p( 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; ii) if delivered
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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 RES-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:

Senior BQuUNsg
FDIC LegaNQ
Litigation and R€30
Special Issues Unit
3501 Fairfax Drive (Room E-7056)
Arlington, Virginia 22226
Attention: David Gearin

E-Mail Address: DGearin@fdic.gov

tions Branch, Receivership Section

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\itics 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 pry
be governed by and construed in accordance will

(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.

(i1) 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.

(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 agg\Ancillary Document in only
either the United States District Court for the Southern DAstNct of New York or the
United States District Court for the District of Columbia, apd\waives any right to remove
or transfer such suit, action or proceeding to any~sther courhoNdispute-resolution forum
without the consent of the FDIC Holder, and a Niereafter to transfer of the
suit, action or proceeding to either the Upate for the Southern
District of New York or the United Stpfes Djsti MDystrict of Columbia at

(iv) i itey Distri Qr the Southern
District of New York and Columbia
both lack jurisdiction to fiea » M raph (a)(iii)
above, to bring that suit, § g iMonlY the Supreme Court of the State of

New York, and waives a Aoryrans{eNsuch suit, action or proceeding to

st X in any suit, action S ps ipg fajling within paragraph (a) above may
be enforced inyn)\court of compeT gdicti

agrees that service of all'™™i and summonses in any suit, action or proceeding
pursuant to paragraph (a) or pa (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€\for the corresponding
Certificated Notes under the limited circumstances set foXh\n the Custodial and Paying
Agency Agreement.
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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 RES-ADC Venture, LLC

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

o

Name: Rongl
Title: Atto

Sommers
in-Fact

[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:

Date exchange/
redemption/repayment/
increase made

Original principal
amount of this
Global Note

Part of principal amount of
this Global Note
exchanged/redeemed/
repaid/increased

Remaining Principal
amount of this Global

te following such
x&hange/redemption/
padyment/increase

Notation made by
or on behalf of the
Issuer

\\

\\

AR

\

N\

ANAN

ANAN

N\
M

ANAN
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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
Alpha Bank and Trust Alpharetta 10018 October 24, 2008

Freedom Bank Bradenton 10019 October 31, 2008
Security Pacific Bank Los Angeles 10020 November 7, 2008
Franklin Bank, SSB Houstog 10021 November 7, 2008

The Community Bank 10022 November 21, 2008
0025 December 5, 2008

86 December 12, 2008
Haven Trust Bank ! December 12, 2008

Bank of Clark County

15[

First Georgia Community Bank
Sanderson State Bank

Centennial Bank 10030 Jaary 23, 2009
10031 January 30, 2009

10032 January 30, 2009

MagnetBank
Ocala Natjerm

FirstBa 10036 February 6, 2009

Cornbel 10037 February 13, 2009
Riverside\Ba . % 3 10038 February 13, 2009
Silver Falls\gaN } 10041 February 20, 2009

FirstCity Ban
Omni National B2x

10047 March 20, 2009
10048 March 27, 2009

Integrity Bank 10095 July 31, 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 nsue of secutiies DTC etygable. the completed questionaire with a copy of the oltenmg statemen v prebisunary of il tormi at least 10
business doys prion o cloving date must He subimtted to DTCS Uinderwniting Dept 10 CUSTP mtormation s not included. please provide D1C m wnting ot
cusip numbers, nterest rates, and final matunitios at least seven business days prior to the closing date

I(Please check one) Wells Fargo
Municipal Corporate DLcmuted Underwnting + Transter Agent Name
"X JABS CMO Amy Doyle 410-884.2152
Transfer Agent Contact i*hone

IPlcase indicate whethes or not the 1ssue 1s a "securty™ as such ermas
ctined i Article ¥ ot the New York Uniform Commeraial Code

Yes | Nao Paying Agent Name

nE

IPlease indhcate whether of not the issuer s a Uinted Kingdom entity Paying Agent Contact Fhone

Ll

Please check one) Bond Counsel

Registered with SEC

X Jt1igible tor sesale under rute 144A of the "33 Act Bond Counsel ¢ Phone
X JEligible tor resafe under rule Regulanion S of the "33 act

Issucr refying on Section 3C(7) of the 40 Act k¢ Agentya

Ixempt under Ruic aN2y ot the "33 Aat

Issuer Name/Issue Description: cnyname

Muttibank 2000-1 RES-ADC VINTURE LLC

Ixempt under another exemption(s): URGHNE AgerNentact Phone
Indicate exemptiongs)
Tender

v Phone

Sevut s eheck ore )

s FANT (Fast Automated Sceunty Transter) issue”
Yos i Yos, FAST #
No

Does this 1ssue contam a put/tender [Owgurd : ; If no, provide the date the secunties will be delivered to DIC

Natne ot itm shipping or deliverimg the secunities

sceunties 15 requirted)

CONTACT INFORMATION

ARC 'S CAPITAL Contact name
Fewmi b nderwnter Phone
Vite Cassano 201-499-2051 NOTE: Plesse use the address iisted on the CUSIINFORMATION page to

n - deliver secunities 10 DYC at least one husingss day betore closig
[ ead Underwiter Contact Phone N L
For addst.onal information. please contact DI1Cs
DTC Participant account number to be credited at the nme of Intertuce Underwnting Depattment at the numbens provided
closing:
If lead underwriter is not a DTC Particpam, please provide U nderwriter
clearing DTC Participant information. - Financial l:‘y.im, o
Clearing DTC Participant . ¢ Iearil{g C Participant
BY
‘ontact Phone Authorized Officer’s Signature "

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


http:Iame/h.ul
http:Parlicrh.nt
http:ptdii1\IUO.If

CUSIP INFORMATION

FinalMaturity/

Cusip Number Interest Rate

Principal / Offering

Type of Issue* Initial Offering

Expiration Date Amount Price (To Public)
0.00% 2/25/2012 0 T
0.00% 2/25/2012 0 T
_ 0.00% 2/25/2013 0 T
0.00% 2/25/2013 0 T
N 0.00% 2/25/2014 0 T
0.00% 2/25/2014 0 T

e

* C—Capital Appreciation, P=Put, S= Serial, T=Term
DTC Underwriting Department Phone Numbers:

Issue Eligibility:
Municipal (212)855-3704 Closing
Fax (212)855-3726:28 Fax

Underwriting Processing:

Authorization for Closing:
(212)855-3752 53 5458
(212)855-3607
Department Managers:
(212)855-3792 3733
(212)855-37263728

(212)855-3752/53 84 85
Fax (212)855-3607 Fax
Interface/Underwriting:

(212)855-8820/8821
Fax (212)855-8703°8707

DTC Mailing Addresses:

Underwriting Dept

Attention: Ehgibihty Department
The Depository Trust Company
55 Water Street, 28th Floor

New York. NY  10041-0099

Delivery of Securities to DTC

Attent Interface/Underwrniting Dept

The Depository Trust Company

S8 Water Street; |SL - (Underwniing Secunties)
New York, NY  10041-0099




The Depository Trust Company

A sues.ciary of the Depository Trust & Cieanng Corporation

BLANKET ISSUER LETTER OF REPRESENTATIONS

(To oe compieted by Issuer and Co-Issuer(s). if applicabie)

Multibank 2009-1 RES-ADC Venture, LILC
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SCHEDULE A

tTo Blanhet Issuar Letter o Represontations:

SAMPLE OFFERING DOCUMENT LANGUAGE
DESCRIBING BOOK-ENTRY-ONLY ISSUANCE

Preparcd by D IC--bracketed materia may be appicable onby to certnm sssuesy

: The Depository Trust Company C"DTCT), New Yorke NYOwili act as sceurinies depository tor the
secunitios tthe “Sceeurtties™) The Seeurtties wall be sssued as tully -regstered securities registered e the name of
Cede & Co (DTCTs partiership nonunee) or such other name as may be requested by an authorized representatine
of DI One fully-registered Security certificate wall be assued for [each ssue of] the Sceuriies. {each] e e
[ however, the ageregate principal

aggregate prineipal amount of such issue, and will be deposited with DL

amiount ot fany | assue exceeds S300 anthon, one certificate will be €ue with respect o cuch S300 nilaon ot

principal amount, und an addimonal ceraticate wall be issued with respect Voremaning principal amodnt ot suck:

1\\‘\.\"]
2. DO, the world™s fargest securities deposite setrust compuny organtzed wnde:
the New York Bankmyg Law. o “bankimg organization”™ with daning the New Yok Bankmyg Luw.

mg ot the New York Unitorm
\ Scction T7A ol the Sceunties

member of the Federal Reserve System, o “eleann
Commercial Coder and o Sclearme ageney™ regiy
Eachange Act ol 19340 DIC holds and proy
cquity assues, corporate and mumicipal debt e \ TN over 100 countries) that
DTC S participants C'Direct Participants™) depos
Darect Participants of sales and otherseg

1ssues ot UoSoand non-U s,

W trade scitlement umong

fpecurities, throu W HHORIC computensed

Fhis chminat
Soend non-tos,
ther orgamezations. DTC
(7). DTCC s the holding compuny tor DIC
Corporanion, all of which are regisiered

s reed Tor pinvsica

TICs DITORCTS Gnd

movement of secunties certiti

dediers, Dunks, rust companies 15 a0 w hollv-owned
subsihars of The Depository T
Nuttonal Securiiies Clearing
CICUEIY agenaicy . fes. Aveess to the DT systen s also
watiabie o otl d dealers. banks. trust compunies, und
th u Direet Participant. either directin
ne: AAAL The DTC Rules apphcuble

tons Participa \ i N Cofinussion, More mtormiaton about DTC can be

ST Sorpol

ormdirectly (7
tound at www.d

ust be made by o through Direct Parnapants,
whnch wei recenve ad TC s, The ownership iterest ot cach actual purchioser of
y be recorded on the Duect and Indirect Pariicipunis’ records
mation from DTC of thewr purchase. Beneticial Owners e,
however, eapected 1o rece : matfons providing detinls of the transaction, as well as periodie

cach Sceunity 7 Benetidg

Benetica Owners whlj

statements o then hoidings. from
the transaction. Transters of ownersi s i the Securties are to be accomphished by entnes made on the
pooks of Direct and Indirect Participants acting on behalt of Beneticial Owers. Benetiaad Owners wall ot recene
certificates representing the ownership nterests m Sceurities. exeept v the event tat ase of the book-entry system

tor the Sccarsties is discontinued

4. Fo tacihtate subsequent tramsters, all Sceunities deposited by Diveet Participants with DTC we
registerad e the namie of DTCTs partiership nonunee. Cede & Conor such other name as may be reqaested byoan
authorzed representative of DTC. The deposit of Securities with DTC und therr registration s tice name of Cede &
Cosor such other DTC nonimee do not etfeet any change m bencticrad ownership,. DTC has no knowledae ot the
actual Beneticial Owners of the Secunies: DTCTs records retleet only the wdentity of the Direet Parvaiparts o
whose aecounts such Securities are credited, which may or may not be the Beneticial Owners. The Diredt ance
fndirect Purticrpants witl remanm responsible tor keepmg sccount of their holdmgs on behalt of therr customens,
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SCHEDULE A

(To Blanket Issucr Letier of Representations)

h Comveyance ot notces and other communications by DTC w0 Direet Participants, by Direat
Participants to Indireet Participants, and by Direct Participants and Indireet Participants 1o Beneneral Owners sl be
soverned by arrangements amonyg them, subject o any statutory or regulatory requirements as may be m effeet from
nme o imes [Benetictal Owners ot Securities may wish 1o take certam steps 1o augment the transnussion o thenn ot
Sotices of stgmticant cvents wath respect to the Secunues, such as redemputions, tenders, detaults, wund proposed
amendments o the Secunty documents, For example, Beneficial Owners ot Sceunties may wish to aseertumn that
the nominee haldimyg the Secunties tor ther benefit has agreed to obtam and tansmuet notices to Beneticial Owners.
I the alternanve, Beneticial Owners may wash to provide thenr names and gddresses to the regrstrar and request that

capies of aotices be provided direetly to them,

C Sccurtties withim an issuc are bame

o Redemption notices shatl be sent to DTC. I less than all ¢
redeemed. DTCs practice is 1o determime by ot the amount ogthe mierest o\eagh Direct Participant i such issue e

s redeemed X
- Ncither DTC ner Cede & Co. (nor g
Seauntios arfess authorized by a Direct Particip;

onsent or vote swith respect o
| Procedures. Under s usual
ddate. Fhie Ommibus Proy

SCodvCounls Sccutiies dre

N Redemption proc be nude 1o Ceae
X Color such other nominge s practice s to
credii Direct Parncipants” accognts atton trom Issucr
or Agent. on payable dute m a dings shown on DTC s records. Puynmients by
Participants to Beneticnal Owner an¥gng Wsttwgtions and customary practices. as is the cuse
Wth secuntios holb=rmmiQe accolNts (O N FINgistered moUstreet name” and wall be e

responsibility such Parteg: Ag S SN N\gubject toany statutors or rezchion

requirements g

payments to ¢ < Co. (or stfeh othet

the responsii Issuer or Agent Nsement ol sudh

o N ¢ cts Seeuriiies purchased o tendered. throueh ns
shall eftect delivery of such Secunties by causing the Direc
1w Seeurtties, on DTCTs records, o { Tender Remarketimg Neent
5 connection with an optional tender or o mandatory purchasy
in the Sceurtties are transterred by Divect Participants on D1
ndered Securtties to | Tender Remarkenmg ] Agent’s DTC wecount

Participant. o [ Tender
Parttampant 1o transter the

records und 1ollowed by a book-entny

oo DT muny discontinue providimg s services as deposttory with respect 1o the Sevurnies at aiy g
Dy ety reasongble notice to Issuer or Agent. Under such circunsstances, mz the event that a saccessor depositon s
not odtamed, Seeurity cartificates are regaired to be printed and dehivered.

P Issuer may decide to discontinue use of the system of book-entrv-oniy transters through DIC qor a
stccessor seeartties depositoryy. In that event, Sceurity certificates will be printed and dehivered o DIC

12 Theinformation in this section concermming DTC and DTCs book-entry system has been abuamed

Irom sources that Issuer believes to be rehable, but Issuer takes no responsibility tor the accuraey thereot
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The Depository Trust Company

A subsidiary of The Depository Trust & Clearing Corporation

Representations tor Rule [44:A Securities
to be included in DTC Letter of Representations

Multibank 2009-1 RES-ADC Venture, LLC

Name of lssuer and € o—lsmcr(\) if lpphmhle

Purchase \A(mcv \"me duc ‘(Jl 2

P Issuer represents that at the time ot initial registration in the (gm\ ot DTC's nominee. Cede & Co., the
Securities were Legally or Contractually Restricted Secur; chigible Yorranster under Rule H4A under the

Securtties Actof 1933, as amended (the “Securities Act’),
that was different from any CUSIPor (‘l\\ 1(1meu ! shaqed I gy securities of the same class that

identitication number assigned to a fegally oL ongdcrually RN Sceuritvash class, and shall notity DTC
promptly in the event that it is unabic 1o do SONIsNgr represen it has agreeMeoNemply with all applicable
intormanon requirements of Rule T42A.

utions payable with
catany DTC Participant ("Participant”) having
s oF ownership of such Securities. Without
wiedye 'hat D'I‘C shuH treat any Pumcipam

any res ,m‘.mheil!y 1O, MOoNitor ur ascertain the
“ihe provisions: (ay ot Rule 1h4A: ¢bi o1 other
er state of tederal securities luws: or (¢ of the
Mulobask 20091 RES-ADC Venture, 11.C

B Federal Deposit Insurance Corporation as

(»I‘L ring, AOL LITICTITSY

... oo N H i
Resever Jor Viarous Farted Finanial Insuigzioe
soaote Member and Man

Received and Accepted
I'HE DEPOSITORY TRUST
’

»

-

\uthorized Officer’s Signature

’ CRUIALD S me LS MIIO

Priat Name & Date

&8 oree

The Jepository Trust &
Clearing Corporation
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Multibank Structured Transaction 2009-1 RES-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 OF THIS PURCHASE
MONEY NOTE, REPRESENTS THAT IT HAS OBTA THIS PURCHASE
MONEY NOTE IN A TRANSACTION IN COMPLIAN ITH THE SECURITIES
PPLICABLE LAWS OF
THE UNITED STATES OR ANY OTHER JUR D THE
RESTRICTIONS ON SALE AND TRAXSFERN THE CUSTODIAL

MONEY NOTE (THE “CUSTODIL GREEMENT”).
THE HOLDER HEREOF, BY ITS AGCE SE MONEY
NOTE, FURTHER REPR 3

PURCHASE MONEY NO ' EREIN) EXCEPT
COMPLIANCE WITH N A \E INVESTMENT COMPANY
ACT AND ALk R Y JURISDICTION AND IN

ACCORD OQTHER REQUIREMENTS
SPECIFIELp Y AGREEMENT
REFERREN AT IS A “QUALIFIED
PURCHAS CFION 3(c)(7) OF THE
INVESTME 310G JOR ITS OWN ACCOUNT OR
FOR THE ACCYQ REfIASER, (2) THAT (1) WAS NOT
FORMED FOR TN NVESTING IN THE ISSUER (EXCEPT WHEN

EACH BENEFICIAD E PURCHASER IS A QUALIFIED

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 BELIEVES IS A “QUALIFIED

Muitibank Structured Transaction 2009-1 RES-ADC
Global/Un-certificated Purchase Money Note Rule 144A A-2
468-003/AGR/2439096 .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¢1K PURCHASER AND FOR
EACH ACCOUNT FOR WHICH IT IS ACTING. EACH RCHASER OR
TRANSFEREE OF THIS PURCHASE MONEY NOTE W BE DEEMED TO HAVE

CUSTODIAL AND PAYING AGE . MNOR TRANSFER

IN VIOLATION OF THE j EFFECT,
WILL BE VOID AB IN $ ANY
RIGHTS TO THE TRANSH STAXDING ANY INSTRUCTIONS TO
THE CONTRARY TO AGENT OR ANY
INTERMEDIAR . NIS\NURCHASE MONEY NOTE
AGREES Tg PNCR\RESTRICTIONS SET FORTH
HEREIN BNCY AGREEMENT TO
THE TRA EGOWG, THE ISSUER HAS THE

RIGHT, UNQ AL AGENCY AGREEMENT, TO
COMPEL A 4 TEREST IN THIS PURCHASE
MONEY NOTBEIN \ DAIOLDER (AS DEFINED IN THE

CUSTODIAL ANQ R Y AGREEMENT) TO SELL ITS INTEREST IN
THE PURCHASE b, 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

Multibank Structured Transaction 2009-1 RES-ADC
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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 40¢ QF ERISA OR SECTION
4975 OF THE CODE (OR, IN THE CASE OF A FOREI§N GOVERNMENTAL OR
CHURCH PLAN, A VIOLATION OF ANY SUBSTANTMALY SIMILAR FOREIGN,
FEDERAL, STATE OR LOCAL LAW).

NOTE FOR VALUE OR OTHERW2 ' IS WRONGFUL
SINCE THE REGISTERED OWNK f AN INTEREST

HEREIN, UNLESS THIS PURCHASK ™ A » N KD BY AN
AUTHORIZED REPRESEM ‘ \

FOR REGISTRATION OF 'RANSHk OR PAYMENT AND ANY

PURCHASE MONEY NO'RE ISSUED KGCIRTKRED IN THE NAME OF CEDE &
CO.OROF S 3 ED BY AN AUTHORIZED
REPRESE JEREON IS MADE TO CEDE
& CO.)

FOR i TIONS 13724 1273 AND 1275 OF THE
INTERNAL ENDED, THIS PURCHASE MONEY
NOTE IS BEI E DISCOUNT. YOU MAY
CONTACT THE [ INSURANCE CORPORATION AT 550 17TH
STREET, N.W., INGTON, D.C. 20429, ATTENTION: RALPH
MALAMI, AND THE 2 RIOVIDE YOU WITH THE ISSUE PRICE AND

THE YIELD TO MATURN A1S 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.

Multibank Structured Transaction 2009-1 RES-ADC
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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.

@Q&
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PURCHASE MONEY NOTE

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

$221,000,000.00 February 9, 2010

FOR VALUE RECEIVED, Multibank 2009-1 RES-ADC Venture, LLC, a
Delaware limited liability company (herein referred to as the “Issuer™), hereby
unconditionally promises to pay to the order of Cede & or its successors and
registered assigns, the principal sum of $221,000,000.00 o Hundred Twenty-One
Million and 00/100 United States Dollars) (or such other a\ndunt as shall be the
outstanding principal amount of this Purchase Mwqey Note Yhdwn on Schedule A hereto).

X is Purchase Money
{oney Note shall be due

S rthe Reimbursement, Security and
Bank N A. (as amended supplemented or

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{ K any payment of principal of,
or any other amount owed by the [ssuer pursuant to, this Rurghase Money Note becomes
due and payable on a day other than a Business Day, the mytiity thereof shall be
extended to the next succeeding Business Day

or knowledge to the contrary®

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
Muitibank Structured Transaction 2009-1 RES-ADC 6
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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 assignmeniAr the benefit of creditors; (ii)
files a voluntary petition for relief in any Insolvency Prodge§ing (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 j Proceeding; (iv) ﬁles a

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 execqtdwritten assignments of such
claims.

oney Note are absolute and

unconditiofal ; , C \ ReA\whatsoever, and the Issuer
hereby agreg Q i makeMall payments pursuant to this
Purchase Md due, whetheryin respect to principal or any other
amount owed\o Money Note, without notice,
demand, counte Abatement, suspension, limitation,
deferment, dimin

set forth in Section 5.1 dKght ddiajand Paying Agency Agreement, and the Issuer
hereby waives and agrees nd gl 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; ii) if delivered
Multibank Structured Transaction 2009-1 RES-ADC
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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.

[f to the Issuer, to:

Multibank 2009-1 RES-ADC Venture, LLC

700 NW 107 Avenue, Suite 400

Miami, Florida 33172

Attention: Thekla Blaser Salzman

E-Mail Address: Thekla.Salzman@rialto¢akital.com

with a copy to:

Bilzin Sumberg Baena Price &

Senior BQuUMsE
FDIC LegaNQ
Litigation and Re30
Special Issues Unit
3501 Fairfax Drive (Room E-7056)
Arlington, Virginia 22226
Attention: David Gearin

E-Mail Address: DGearin@fdic.gov

tions Branch, Receivership Section

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.

M\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
construction of this Purchase Money Noje ) g\ j\risdiction,

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 pry
be governed by and construed in accordance wd

Court for the Southern Dyst ct of New to¢he jurisdiction of the United States
District Court for the DisKic\ of Columbia YQrX N\ action or proceeding against it or
any of its A S : ; older is the FDIC; the Holder
that is the N isi - to, or in connection with

(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 LL.C 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 aggAAncillary 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 an dispute-resolution forum
without the consent of the FDIC Holder, and a Mereafter to transfer of the
suit, action or proceeding to either the Upate for the Southern
District of New York or the United Stafes Djstil MDistrict of Columbia at

(iv) ity hted Distri Q the Southern
District of New York and i Columbia
both lack jurisdiction to feaya suit™» wraph (a)(iii)
above, to bring that suit, § g iMQni{ the Supreme Court of the State of
New York, and waives a Aoryram\{eNsuch suit, action or proceeding to
any other co \ the donsent of the FDIC Holder.

Rt X in any suit, action Sy pre igg fajling within paragraph (a) above may
be enforced inyn\court of compeT gdicti

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€\for the corresponding
Certificated Notes under the limited circumstances set fokh \n the Custodial and Paying
Agency Agreement.
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IN WITNESS WHEREQF, 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 RES-ADC Venture, LLC

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

-

Name: Ron}ld\Sommers

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

Multibank Structured Transaction 2009-1 RES-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:

Date exchange/
redemption/repayment/
increase made

Original principal
amount of this
Global Note

Part of principal amount of
this Global Note
exchanged/redeemed/
repaid/increased

Remaining Principal
amount of this Global
te following such
x&hange/redemption/
pdyment/increase

Notation made by
or on behalf of the
Issuer

P
N

P

/ I\\

/
/

N\

N\
\

e

\
N\

—

/
/

N\

NN\ Y

\

NN\

ANANANAN

ANAN

/)

ANANAAN

Multibank Structured Transaction 2009-1 RES-ADC
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SCHEDULE B

LIST OF VARIOUS FAILED FINANCIAL INSTITUTIONS

Bank Name City
Columbian Bank and Trust Topeka KS

Integrity Bank
Silver State Bank

Alpharetta GA
Henderson NV

Alpha Bank and Trust Alpharetta GA
Freedom Bank Bradenton L
Security Pacific Bank Los Angeles

Franklin Bank, SSB Ho
The Community Bank

First Georgia Community Bag
Sanderson State Bank
Haven Trust Bank
Bank of Clark Coynty
I* Centennial Bagk
MagnetBank

Silver FAIs\Bank iyerte OR

FirstCity B Stockbridge GA

Omni National\ga Atlanta GA

Integrity Bank Jupiter FL
Multibank Structured Transaction 2009-1 RES-ADC B-1

Global/Un-certificated Purchase Money Note Rule 144A A-2
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State Fundr Closing Date
+ 10011 August 22, 2008

10012 August 29, 2008
10013 ‘Séptember 5, 2008
10018 October 24, 2008
10019 October 31, 2008
10020 November 7, 2008
10021 November 7, 2008

10022 November 21, 2008

10025 December 5, 2008
8026 December 12, 2008
802X December 12, 2008
zwary 16, 2009
10030 January 23, 2009
10031 January 30, 2009

© 10032 January 30, 2009

10036 February 6, 2009
10037 February 13, 2009
10038 February 13, 2009
10041 February 20, 2009
10047 March 20, 2009
10048 March 27, 2009
10095 July 31, 2009



THE DEPOSITORY TRUST COMPANY (DTC) ELIGIBILITY QUESTIONNAIRE
DTC is a subsidiary of The Depository Trust & Clearing Corporation
To make a new ssue of secunitios DEC ehgible, the completed questionaire with a copy of the oltenng statement tn prelimmary or finad tormi at least 1o
business day s phior to closing date must de submutied to DTCs Underwniting Dept 11 CUSTP mtormation s not included. please provide D1C i wniting of
cusip numbers, terest rates, and final matunties at least seven business days prior to the closing date

I(Please check one) Wells Fargo
HMunicipal BCorporate Dlented Underwriting + Transfer Agent Name
X 1ABS CMO Amy Doyle 410-884-2152
Transfer Agent Contact i*hone

(Picase indicate whether or not the 1ssue 1 a “secunty”™ as such termas
Jetined m Article X o the New York Umtorm Commercial Code

Ich D\;., Paying Agent Nanxe

Paying Agent Contact I"hone

IPlease indicate whether or not the issuer s a United Kingdom entity
2 3

Yes DNU

fease chech one)

Ll

Bond Counsel

-

BEEOENE

Registered with NEC

Ehgible tor resale under rule 144A of the "33 Act Bond Counsel Cyntdel Phane

Eligible for resale under rule Regulation S of the "33 act

Issucr relying on Section 3.¢(7) of the " Act

Ixempt under Ruic axX2) of the 33 Aat

Phone

Fxempt under another exemption(s):

Indicate excmptionis)

Issuer Name/Issue Description:

Muttibank 2000.1 RES-ADC VINTURE LLC

\ N/ Phone

State of Incorporation o State of Mupicipality DIRWNITING PROCESSING INFORMATION TO BE
GINENY ONLY : FMFOR ALIL ISSUES

Issue Principal AmtOtfering fmt

Closing Date: Secures W (chech one )

Is this a book-entry-on’y 1ssuqEwii sertificate ) : s FANT (Fast Automated Sccunty Transter) 1ssue”
Yes I Yes, FAST %

kIt yes, a Letter ol RepresentationN\is No

Does this issue contam a put‘tender O s If no, provide the date the securities will be dehivered to DIC
I yes, a Letter of Representanions for ro My Namce of lirm shipping or delivering the securities

sceunties s requirted)

CONTACT INFORMATION

ARC S CAPITAL Contact name
1ead U nderwnites Phone
Vito Cassano 201-499-2081 NOTE: Please use the address histed on the CUSH INFORMATION page to

" " dehver secunties to DO at least one business Jay betore closmy
Lead Underwine: Contact Phane N o
For additonal informanion. please contact DICY

DTC Parucipant sccount number to be credited at the time of Interface Underwnting Department at the numbers provided

. Underwriter
. Financ rynor
. C leamz‘I ( Pnrticmlnl

“ontact Phone Authorized Officer's Signature Il

Closing:

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

leanng DTC Participant

BY

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



CUSIP INFORMATION

Cusip Number Interest Rate l‘l;‘)_?::ll:::ll';:t/e l’rinci‘zzlui::it'fering Type of Issue* I,I::i::a(ll?':;eu'::%)
| 0.00% 2/25/2012 0 T
0.00% 2/25/2012 0 T
_ 0.00% 2/25/2013 0 T
0.00% 2/25/2013 0 T
0.00% 2/25/2014 0 T
0.00% 2/25/2014 0 T

* C=Capital Appreciation, P=Put, S= Serial. T=Term
DTC Underwriting Department Phone Numbers:

Issue Eligibility: Authorization for Closing:
Municipal (212)855-3704 Closing  (212)855-375253 54 55§
Fax (212)855-3726:28 Fax (212)855-3607
Underwriting Processing: Department Managers:
(212)855.3752/53. 54 8§ (212)855-3793:3733
Fax (212)855-3607 Fax (212)855-3726:3728
Interface/Underwriting:
(212)855-8820.8821
Fav {212)855-8703 8707

DTC Mailing Addresses:

Underwriting Dept

Attention: Eligibility Department
The Deposttory Trust Company
55 Water Street, 28th Floor

New York. NY  10041-0099

Delivery of Securities to DTC

Attent Interface/Underwriting Dept

The Depository Trust Company

55 Water Street. ISL - (Underwnting Sccurities)
New York. NY  10041-0099




The Depository Trust Company

A suos.cary of tre Depository Trust & Cleanng Corporation

BLANKET ISSUER LETTER OF REPRESENTATIONS

{To ve compietad by Issuer and Co-Issuer(s), if applicanie)

Multibank 2000-1 RES-ADC Venture, LIL.C

Name of Isauer and Co-baster(s), 17 applicable)
February 9. 2010

(Date)

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

New York, NY 10041-0099

Ladies and Gentlemen:

This letter sets forth o stan\ wcurities’y that
¥ Nany CDTCTY

~trmreerperatad-id-[ formed NN\ Dc,li‘mf,rt

To i
accordanc
will compl
amended frc

{or deposit at DTC. and o act in
¢r represents to DTC that issuer
Arrangements, as they may be
ime to thne.

Note

FO0Y-1 RES-ADC Venture 114
Schedule A containy

Cral Deposit Insurance Corporation as
Recenver for Vanous Failed Financal nstitatiens.
as Sole Member and Manager

Multihank

cments that DTC
¢ DT the meth

believes accurately de
ot etfecting book-entny
distibuted through D C S

S of seourities

Rain reiated

<
matters. 3o
CALGwonized (500 s Sivaiaie.
Recerved and Accepted o o
THE DEPOSITORY TRUNT COMPANY - T DantNamey

Preposilinsuranee ©orparatin
LNMW CReom o Tl

o notens iR 420000

((/@7 prCC. .

(20218983700

g N e s

The Depository Trust &

Clearing Corparation ROV Ladami o tdic 2o

[T s Ve



SCHEDULE A

(To Blarket ssucs Letter of Represaniations:

SAMPLE OFFERING DOCUMENT LANGUAGE
DESCRIBING BOOK-ENTRY-ONLY ISSUANCE

Prepured by DIC--bracketed materiai may be appacadic only 1o certim sses)

The Depository Trust Company ("DTC™), New York, NY, w:ll act as sceurinies depostiors tor the
secttiios the “Scecunies™) The Securtties will beassued as tully-registered securities registered mthe name ot
Coede & Co (DTS partership nonunee) or such other name as may be requested by an authorized representan g
W DTC One tully registered Seeurity certificate will be assucd for feach ssue ot the Secunties, [each] i the
[It. however, the aggregate principal
with respect o cach S360 nulhon of

agregate pmmp.nl amount of such 1ssue. and will be deposited with D
amount of Jamy | assue exeeeds S300 mulhon, one certificate will be is€uc
principal amount, and an addmmonal certiticute wall be issued wath respect Lorematine principal amoant ot sach

:5\&1.‘.]

2. DEC, the world's Targest sceurities depositdQy . 1swlmited-pRrp&sc trust cnmp;m\ .)rum/cd unde:
the New York Banking Law. 4 “bankimg organizanon™ with
member ot the Federal Reserve System, g e
- \ Scetion T7A o the Seeurities
tsstes ot UoSoand non-1 .S,
yover TOo countries) that

ommercral Coder and o elearmyg ageney™
Commeraial Codes und o Ueleanng agenes

Eaenange Act of 19340 DTC holds and proy
DO participants CTDirect Partiaipunts™) depos cLrade seitlenient umong
Direct Participants of sales and other gy

book-cntry transters and pledge
movement of secunities certity

Clroniy C\‘H‘:PL:"C' ed

Fhis chimimartel
L. and non-ts
dediers, Danks, (rust companics ther organzations. D1TC
subsidiany uI Ilu [)cpnmm\ Thusti& € lg.mm. (0 R KON DTCC 18 [hc holdnw cump-m\ 1oy [)l(

nead tor piivsicis

ties brokers and

15 wowhollv-owaed

Access to the DTC sy sum i .L|>«\
avatlabic 1w ot >. Sl N\DrokWs Wd dealers. bunks, trust companies, and
th o Direct Participant. cither directh
ne: AAAL The DTC Rules applicabic
‘ofimission. More mtormation about DFC cun be

COCHTIN G QZendIes,

UL Sorpoy
o mdirectiy (7

woats Participat

winch awidi recenv e RGAINor the Seeunties TC s records. The ownership mterest of euch aciuad pu:ch;;su o
cach Secunty be recorded on the Direet and Indurect Participants records
Beneticial Owners will

mation from DTC of ther purchase. Beneticial Owners are.

however, evpected 1o recen : matfons providing detwls of the transaction. as well as periodic
statements ot therr holdings, trom X irect Participant through which tne Benehicral Owner entered mto

s m the Secunties are to be accomplished by entes made on the
books of Direct and Indirect Participants acting on behalt of Beneticial Owners, Beneticral Owners will not recenc

the transaction. Transters of ownersih

certiticates representimg thew omnership interests m Sceurtties. exeept in the event that asc ot the book-entry system
tor the Securities is discontinued.

4. To tacinate subsequent trunsters, all Sceuntties depostted by Direet Participants wath DIC are
regntered mothe name of DTCTS parmership nomimee. Cede & Co.,or such other name as may be regaesiad b ae
authorized representative of DTC. The deposit of Sceurtties with DTC and then regastration e mame of Cade &

Cooorsuch other DTC nonunee do not etteet uny change i deneticial ownership. DTC has no knowledge ot the
actuad Beneticialb Owners ot the Sceurntes: DTC's records retlect only the adentuity of the Drirect Parncipants e
whose wecounts such Sceunnies are credited. which may or may not be the Beneficial Owners. The Direct ance
Indirect Participants will remain responsible tor keeping account of their holdings on behalt o their customiers,

BLOR 03/25/08
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SCHEDULE A

1 To Blanket Issuer Letier of Representations

he Convevanee of notices and other communications by D1TC o Direer Participants, by Diredt
Parnicipants to Indirect Particaipants, and by Diveet Participants and Indirect Participants to Benenicral Owners will e
coverned by arrungements among them, subject to any statutory or regulatory requirements as miay ben etteet from
e to tme. [Beneticial Owners of Secunties may wish 1o take certamn steps to augment the transimssion to then ot
avtices of stgificant events wath respeet 1o the Secunues, such as redemptions, tenders, detaults, and proposed
amendments 1o the Sceunty documents. For example, Bencticial Owners of Secunties may wish to aseertan that
the nominee holdimg the Securities for thew benefit has agreed 1o obtam and transmit notices to Beneficial Owners.
[ the alternative, Beneticwal Owners may wish to provide their names and gddresses to the registrar and request that

copies ot nottees be provided direetly to them. |

io Redempuon notices shall be sent 1o DTC. 1t less than all ¢
redecmied, DTCTs practice 1s o determine by lot the amount of the mterest o

¢ Sceunties withm an issuce are beng
(D Direct Parterpant mosuch ssue e
woredeemed
- Neither DTC nor Cede & Co. (nor g
sceurinies unless authorized by a Direct Particip;

onsent or vote with respect o
| Procedures. U nder ity usual
-d date. The Omnibus Prow

SCoCvoUnts Secunies e

vimepits on the Secunn be made to Cede
of’

resentative of DTC B s practice s o

Participants to Beneticial Owner! ; g ctions and customary practices, as iy the cuse
With securities ho=m & dccolgts " - Iggistered m Ustreet name.” and wall be e
Partl { Ag s N\Ubject o uny statutory or regudaiony

responsibihin such

TOQEHTements a

pasments to ¢ : Co. (or sifeh other uthorized representatinve ot [YTCY o~

avments o Direet Parnapants wiil be the

e responsibi U Issuer o Agent,
und disbursement of N e Beneticial Owners will be the responsibiliay of

Licipants.

v e s Seeunaes purchased or tendered. throtugh s
shall eftect dehivery of such Sceunties by cuusmy the Diect
Xr1e Sceurtties, on DTCTs records, o {Tender Remarketmg - Aeent
5 i comnection with an optional tender or a mumdatory purchase

Participant. to | Tender
Partiaipant to transter the

records and tollowed by a book-entry ndered Securtties 1o [ Tender Remarketmg] Agent's DTC account.|

T, DIC may discontinue providing its services as deposttory with respect to the Securitios at any umie
by giving reasoneble notiee o Issuer or Agent. Under such circumsstances, m the ovent that a saceessor depositons s
rot odtained. Sceuriiy certificates are reguired to be printed and dehvered.

P Issuer may deaide to discontinue use ot the system ot book-entrv-only transters through DTC (or
stovessor seeunties depository ). In that event, Securnty certificates will be printed and dehvered o DTC.

120 Hhe mtormation in this section concerming DTC and DTCTs book-entry system huas been obtamed

fron sourees that Issuer believes to be rehable, but Issuer takes no responsibihity tor the accuracy thereot
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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

\Iultlban}\ 2000-1 RES-ADC Venure. U

Name of aver and Co 0- p-lssuerts), . lppllublt

Purchas‘c Money \Jotc due 2013

3

. Issuer rnprmgms lh.n at the time ot initial rggmmnnn it the nymy of DTC's nominee., Cede & Co.l the
1al anster under Rule 144A under the

\'ccurl ies ~\u of 1933 3. as amended (the ~Sceuritics \\_[ ), ambgder d by NCQSIP or CINS identincation nunber
that was ditferent from any CUSIP or CINS identific e MO STING aly securities of the same class that
were not Legally or Contractually Restricted Seg ¢ CUSIP or CINS identification
number is obtained for all unrestricted secup \ Nt from any CUSIP or CINS
wdenutication number assigned to a Legaliv oNC : VRO Sceurity NS class. and shall notiny DI1C
prompily in the event that it is unable to do 50N> sserits\hX it has ag o dQmply with all applicable
intormation requirements ot Rule |

2. Issuer and Agent” acfnov securities. Cede &
Cooshall be entitled to all applfeaife voung rids AR full amount ot all distnbutions pavable with
SN ut any [YTC Participant ("Participant”™) having

\culmic\‘ credited to its DTC adgots as entitied o N RGNS oF ownership of such Securities. Without
\ o Hedee that DTC shall treat any Partic:pant
INgibutions rand voung rights, 1t anyv) in
scurities. [ssuer and Agent recognize
L responsthility to, monttor or ascertain the

having \(.LUH[I S Crom y () COUNTS ds cnml*
respect ot the Skeutfties, and . T )I( certifl
that DIC does |
compliance of <

provisions. () of Rube THiAT (by o other
exemptions from NgNrati :r the Secur™wg - “ } otffer ~tate or federal securities faws: or (¢) o1 the
offering documents. Matobank 2009-1 RES-ADC Venture, 1.1.(

By Federal Deposit Insurance Corporation as
Revener Im Vanous Faded Financial Instiintions,

< Na! b ;
Recerved and Accepted ot Member ang \'[‘m‘”u

THE DEPOSITORY TRUST (

I»sucr

By o

suthorized Officer’s Sivnature

: — 2
’ ﬁ?c\"‘f\.u,b SO ?/)’C/} 'qhb

Print Name & Date

@@77 DTCC.

Tha Dapusitory Trust &
Ciearing Corporation L0



Multibank Structured Transaction 2009-1 RES-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 ACCEPTAKQE OF THIS PURCHASE
MONEY NOTE, REPRESENTS THAT IT HAS OBTAINBD THIS PURCHASE
MONEY NOTE IN A TRANSACTION IN COMPLIAN ITH THE SECURITIES
APPLICABLE LAWS OF
D THE
THE CUSTODIAL

GREEMENT”).

EREIN) EXCEPT
JE INVESTMENT COMPANY

REfIASER, (2) THAT (1) WAS NOT

N VESTING IN THE ISSUER (EXCEPT WHEN
PURCHASER IS A QUALIFIED

HE NECESSARY CONSENT FROM ITS

COMPANY FORMED BEFORE APRIL 30, 1996, (111) ISNOT 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

Multibank Structured Transaction 2009-1 RES-ADC
Global/Un-certificated Purchase Money Note Rule 144A A-3
468-003/AGR/2439384 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{1K PURCHASER AND FOR
EACH ACCOUNT FOR WHICH IT IS ACTING. EACH RCHASER OR
TRANSFEREE OF THIS PURCHASE MONEY NOTE W BE DEEMED TO HAVE

THIS PURCHASE MONEY ) BLE EXCEPT IN
ACCORDANCE WITH THE RESNRI IN AND IN THE
CUSTODIAL AND PAYING AGE B\OR TRANSFER
IN VIOLATION OF THE J EFFECT,

WILL BE VOID AB IN P

RIGHTS TO THE TRAT QTN (DING ANY INSTRUCTIONS TO
THE CONTRARY TO AGENT OR ANY
INTERMEDIAR CURCHASE MONEY NOTE

AGREES Tg R\RESTRICTIONS SET FORTH
HEREIN K \ NNCY AGREEMENT TO
THE TRA EGOWNG, THE ISSUER HAS THE
RIGHT, UNDR ALNXND PAYING AGENCY AGREEMENT, TO
COMPEL A TEREST IN THIS PURCHASE

MONEY NOTI\IN DAIOLDER (AS DEFINED IN THE

CUSTODIAL ANQ RAYING AGRNYY AGREEMENT) TO SELL ITS INTEREST IN
THE PURCHASE MQNKY NOTEP, QR 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

Multibank Structured Transaction 2009-1 RES-ADC
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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 406 QF ERISA OR SECTION
4975 OF THE CODE (OR, IN THE CASE OF A FOREIGN, GOVERNMENTAL OR
CHURCH PLAN, A VIOLATION OF ANY SUBSTANTMALY SIMILAR FOREIGN,
FEDERAL, STATE OR LOCAL LAW).

OR PAYMENT AND ANY
KRRED IN THE NAME OF CEDE &

CO.OROF S ED BY AN AUTHORIZED
REPRESE JEREON IS MADE TO CEDE
& CO.)

INTERNAL N MENDED, THIS PURCHASE MONEY
NOTE IS BEI ‘ E DISCOUNT. YOU MAY
CONTACT THE J INSURANCE CORPORATION AT 550 17TH
STREET, N.W., RO INGTON, D.C. 20429, ATTENTION: RALPH

THE YIELD TO MATURN A1S 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.

Multibank Structured Transaction 2009-1 RES-ADC
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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.:
CUSIP No.:

$110,000,000.00 February 9, 2010

FOR VALUE RECEIVED, Multibank 2009-1 RES-ADC Venture, LLC, a
Delaware limited liability company (herein referred to as the “Issuer”), hereby
unconditionally promises to pay to the order of Cede & or its successors and
registered assigns, the principal sum of $110,000,000.00 XO\e Hundred Ten Million and
00/100 United States Dollars) (or such other amount as shjll Re the outstanding principal

N ment of

gSuer with respect to
Qnts set forth in Section 5.1 of the

7(as amended, supplemented or
g any substantially similar agreement entered into

Custodial and Paying AgendwAgreepfent. 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 paymgnt to certain collections
and recoveries respecting the Loans, all as mow

Paying Agency Agreement. As prov1ded inthe

This Purchase Money Note is
surrender to the Paymg Age

informatio
transfer, re
transferee.

Money Note be issued or upd 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¢l¥ency Proceeding; (iv) files a
petition or answer seeking for the Issuer any reorganizatiqn,\arrangement, composition,

\nenswer or other pleading
(oY filed against the Issuer

¢ Issuer’s agreement or
stayed, or if such

be immediately due and pay 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 [ssuer
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 addiffonal amounts as shall be
sufficient to pay the Holder’s actual and reasonable costs §nY expenses of collection,
including without limitation reasonable attorneys’ fees.

as otherwise set forth herein, the rlght
not exclusive of any right 2

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:

Multibank 2009-1 RES-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 LL
200 South Biscayne Boulevard, 8™
Miami, Florida 33131-5340
Attention: Alan Axelrod

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.
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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 law/f the State of New York,
excluding any conflict of laws rule or principle that mighf\reer the governance or the

Holder is not the
on behalf of itself and

AUnited States
tion or proceedNndagainst it or
older is the FDICYthe Holder
relating to, or in connection with

suit, action or proceeding to
hich the FDIC Holder files

Southern District of New YorR
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:

(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.

(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 cd§ or dispute-resolution forum
without the consent of the FDIC Holder, and agrees to copsqnt thereafter to transfer of the
suit, action or proceeding to either the United States Distri§t §ourt for the Southern
District of New York or the United States Distp District of Columbia at
the option of the FDIC Holder; and

(iv)  agrees,
District of New York and the Unite

specified herein); provided, hOwewet; 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.

¢ in any interest represented

Upon redemption, repayment, exchange of or incig

the Purchase Money
initially shall be the

ufficient to
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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 RES-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 Transachion 2009-1 RES-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:

Date exchange/
redemption/repayment/
increase made

Original principal
amount of this
Global Note

Part of principal amount of
this Global Note
exchanged/redeemed/
repaid/increased

Remaining Principal
amount of this Global
te following such
x&hange/redemption/
payment/increase

Notation made by
or on behalf of the
Issuer

/N
N

P

~\

/
/
L~

SN\

/

%

S\
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SCHEDULE B

LIST OF VARIOUS FAILED FINANCIAL INSTITUTIONS

Bank Name City State Fund Closing Date
Columbian Bank and Trust Tépeka KS 10011 (Arugust 22, 2008
Integrity Bank Alpharetta GA 10012 August 29,2008
Silver State Bank Henderson NV 10013 ‘September 5,2008
Alpha Bank and Trust Alpharetta AGA 10018 October 24, 2008

Freedom Bank Bradenton L 10019 October 31, 2008
Security Pacific Bank Los Angeles 10020 November 7, 2008
Franklin Bank, SSB Ho i 10021 November 7, 2008

~ 10022 November 21, 2008
10025 December 5, 2008
8026 December 12, 2008
QXY December 12, 2008
Niuary 16, 2009
10030 January 23, 2009

The Community Bank

First Georgia Community Bay
Sanderson State Bank
Haven Trust Bank
Bank of Clark Cogfnty

1* Centennial Bagk

MagnetBank 10031 January 30, 2009
OcalyRati 10032 January 30, 2009
Firs{ ; A 10036 February 6, 2009
Corrpek Bank and Trust ittsfig 10037 February 13, 2009
Riversd? . Lot} 10038 February 13, 2009

Silver FAIsNBank Wyerte OR 10041 February 20, 2009
FirstCity Bd Stockbridge GA 10047 March 20, 2009

Omni Nationa\Qa Atlanta GA 10048 March 27, 2009
Integrity Bank Jupiter FL 10095 July 31, 2009
Multibank Structured Transaction 2009-1 RES-ADC B-1
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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 ssue ot secunines DTC eligble, the completed questionaire wath a copy ot the oltenmp statemen® (n preliminary or final tormy at Jeast 1o
business days poor to closing date must e subimitted to DTCs Underwnting Dept 10CUSTP mformation s notincluded, please proside DIC i wriing ot
cusip numbcers, iterest vates, and final matuntics at leust seven business days prior to the closing date

[(Please check one) Wells Fargo
3Municipal BCorporate Dlened Underwriting + Transfer Agent Name
X jABS CMO Amy Doyle 410-884-2152
Transfer Agent Contact i’hone

[Please mdicate whether or not the 1ssue 1s 2 "security” as such termos
Ketined i Article X ot the New York Unaform Commercial Code

Ich D\‘“ Paying Agent Name

. . 3 o * - v
fIPlcase indicate whether or not the issuer s a Umited Kingdom cnuity Paying Agent Contact I'hone

Yes DNU

Please check one) Bond Counsel

=

Registered with SO

Ehgible tor resale under rule T44A of the 33 Act Bond Counsel Cgnider Phone

Eligible tor resale under rule Regulaion S of the "33 act

X
X
p———

Issuer relyving on Section 3¢(7) of the 40 At
pr—
prm—

Fxempt under Ruic 3ax2rot the 33 At

I:xempt under another excmption(s): Phone

ot
Indicate exemptiongs)

Issuer Name/lssue Description:

Multibank 20001 RES-ADC VINTHRE LLC

\ 1 Contact v Phone

[State of Incorporation or State of Mumcoipality

NDERWNTING PROCESSING INFORMATION TO BE
ERFOR ALL ISSUES

GININY ONLY

Issuc Principal AmyOftering fmt

‘losing Date: SccurNes W (check one )

Is this a book-entry-on’y issudiw Ehgaiblcas FASNT (Fast Automated Sceunty Transter) issue”
Yes i Yes, FAST 4

kIt yes, a Letter of Representation\is No

Daoes thrs issue contamn a put/tender Idggur : ] If no, provade the date the secunities wall he delivered to DIC

Namw of irm shipping or defiv ering the secunties

Isecurtties 1s reguirted

CONTACT INFORMATION

RC 'S CAPITAL Contact name
Fead Vonderwntet Phone
Vito C'assano 201-499-2051 NOTE: Please use the address iisted on the CUSH INFORMATION page to

" debver secunties 10 DTC at feast ane busingss day betore closing
{ead Underwniter Contact Phore R L N
For addst:onal informasion. please contact DS

DTC Participant account number to be credited at the tme of Intettace tinderswnting Departnwent at the numbers provided

U nderwriter
. Finanri{al[:?&imr
"«

. C Iearilc Pnrlici‘;lnl

‘ontact Phone Authorized Officer's Signature

closing:

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

Cleaning DTC Participant

RY

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



N b W N

A -

10
11
12
13
14

16
17
18
19
20

CUSIP INFORMATION

Cusip Number

Interest Rate

FinalMaturity/
Expiration Date

Principal / Offering

Type of Issue*

Initial Offering
Price (To Public

8 0.00% 2/25/2012 0 1
0.00% 2/25/2012 0 T

_ 0.00% 2/25/2013 0 T

0.00% 2/25/2013 0 T

0.00% 2/25/2014 0 T

0.00% 2/25/2014 0 T

* (—Capital Appreciation. P=Put, S= Serial. T=Term

DTC Underwriting Department Phone Numbers:

Issue Eligibility:
Municipal

Fax

Underwriting Processing:

Fax
Interface/Underwriting:

Fax

(212)855-3704
(212)855-3726/28

(212)855-3752/53. 54 §§
(212)855-3607

(212)855-8820/8821
(212)855-8703 8707

Authorization for Clesing:
Closmg  (212)855-3752 53 545§
Fax (212)855-3607
Department Managers:
(212)855-3793-3732
Fax (212)855-3726:3728

DTC Mailing Addresses:

Underwriting Dept

Attention” Eligibility Department
The Depository Trust Company
55 Water Street, 28th Floor

New York. NY  10041-0099

Delivery of Securities to DTC

Attent  Interface/Underwriting Dept

The Depository Trust Company

5§ Water Street; [SL - (Underwniting Securities)

New York. NY  10031-0099




The Depository Trust Company

A suos.cary of tne Depository Tust & Clearing Corporation

BLANKET ISSUER LETTER OF REPRESENTATIONS

(To ve cempieted by tssuer and Co-Issuer(s). if applicabie)

‘Name of Issuer and Co-Issuer(sy ifapphcable)
February 9. 2010

{Dute)

Attention: Underwriting Department
The Depository Trust Company
35 Water Street. 1S1.

New York, NY [0041-0099

[adies and Gentlemen:

This letter sets forth o S \ wurities”) that
Essuer shall request to be rgfde cligibINg S ) amy (DT,

“tmeorperated-- formed N\ Dcrlawjlrg
To g

accordance

wilt compl

amended fr¢

or deposit at DTC. and to act in

ime to Lime.

Nute MultbunkZ009-1 REN-ADC Venture, 1<
wdcral Deposit Insurance Corporation as

Recerver for Vanous Faded Finanaual ostitations

anents that DITC
(DTC . the meth

Schedule A containy

believes accurately Jo
ot effecting book-entry
distrtbuted threugh DO A

S ol seurities o Sole Member and Manager

R0 reiated

‘
matters. By
CALoneed Orieer s S
Recueived and Accepted o ]
THE DEPOSITORY TRUST COMPANY S ot T

@ oree.

The Depository Irust &
Ciearing Corporation




SCHEDULE A

1 To Blanket Issuer Loetter of Represeniations:

SAMPLE OFFERING DOCUMENT LANGUAGE
DESCRIBING BOOK-ENTRY-ONLY ISSUANCE

tPrepared by DIC--bracketed matenias may be appicable only 1o certam ssues)

: The Depository Trust Company ("DTC™), New Yorke NY . will act as securimes depository tor the
securtties (the “Seeurities™). The Scecunties will be assued as fullv-registered securtties registered o the name ot
Cede & Co. (DICTS parinership noninee) or such other name as may be requested by an authorized representating
of DIC. One futlv-registered Security certrticate will be issued for {each assue of] the Sceurntties, [each | the
[If. however, the aggregate prmcipal

aggregate princtpal amount of such issue. and will be deposited with D Lg

amount ol Jany ] ssue exeeeds S300 nulhon, one cernficate will be isue with respect o cach S300 nulhion of

principal wmount, and anaddinonal certiticate will be issued with respect vremannng prnapal amoant ol such

HxLlc.]

2. DIC, the world's largest secuntics depositd N rpAse trust company organized under
the New York Bunkmg Law. o “banking orgamization™
member o the Federal Reserve Syvstem, a e
Commercial Codes and o Uelearing ageney™ reg \ Scetion 7 o1 the Seeunties
Exenange Act ot 19340 DTC holds and proy sstes of Losoand non-U N,
cquity assies. corporate and mumeipal debt Mues u St N over ) countries) that
DO purticipants ¢"Direct Participunts™) depos D T\ab W rade settfement amony
Direct Purticipants of sales and otherse,

> JRTey LoD conipliteni/zad

LS. and non-U0S
ther orgamizations. DTC
7). DTCC s the holdmg company 1oy DIC.
he Corporanion, all of which are regisiered

movement of securntics certin

deaters, banks, trust companies 15w holhv-owned

subsidiary of The Depository T

CIUTY ageniicy s ol 1ts ries. Access to the DTC system s also
d dealers. banks, trust companies, and
th a Direct Participant. eitier directiy
nes AAAL The DYC Rules applhicable
‘opnusston. More mtormuation about DTC cen be

Sicarmg corpot
or mdirectly (7
to ns Participa

tourd at www.d

1~

st be made by or through Direct Participanis,
which wiii recen e Rd 5. The ownership interest of cach actual purchaser of
Tyas o y be recorded on the Direet and Indirect Participants” records
mution trom DTC of thar purchase. Beneticral Owners wre

[N

Beneticia Owners will nc
however, evpedted to reeen : matjons providing detarls of the transaction. as well as periodic
statements ot their hoidings, from
the transaction. Transters of ownersh s n the Securties are to be accomphished by enines made on the
books of Direct and Indirect Participants actimg on behalt of Beneniaal Owners. Benehicrad Owners will not recene
certificates representing ther ownership mterests in Sceurities. exceptin the event that use of the book-eniry system
tor the Seeurities s discontinued.

4. [o tacthtate subsequent wunsters, all Sceurties deposited by Direet Participants with DIC are
registered i the nume of DTCTs partership nonunee. Cede & Colar such other name as may be requested by ar
authorized representative of DTC. The deposit of Sceurities with DTC and ther registiation i the nume of Cede X
Cooor such other DFC nonunee do not effect uny change it benetieral ownership,. DTC has no knowjedge ot the
actual Beneticral Owners of the Sceuniues: DTCs records reflect ondy the identity ot the Direer Participants o
whose accounts such Secunties are credited, which may or may not be the Beneficial Owners. The Direct an
hidirect Participants will remain responsible for keepmg account of then holdimgs on behalt of then custonsers
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SCHEDULE A

JTo Blanket Issuer Letter of Reprosentations

hy Conveyanee of notices and other communications by DTC w0 Direet Participants. by Direct
Participants o Indurect Parncipants, and by Direct Participants and Indirect Participants to Beneticial Owners wiil b
coverned by arrangements among then subject to any statutory or regulatory requirements as may be i ctteet from
nme o tme. {Beneficial Owners of Secunties may wish 1o take certam steps to augment the transtussion o them ot
notices of signiticant events with respect to the Securtties, such as redemptions, tenders, detaults, und proposcd
amendments to the Secunty documents. For example. Beneficial Owners of Secunties may wish to aseertam that
the nominee holding the Scecurities for ther benetit has agreed to obtin and transnuit notices to Beneticial Owners,
fn the alternanve, Beneticial Owners may wish to provide their names and gddresses to the registrar and request that

capres of notees be provided directls to them!]

o Redemption notices shatl be sent to DTC. 1 less than all ¢

:

redecmed, DTCTs practice 1s to deternune by lot the amount of the mterest o

Sceurities withm un issue are bemg
(D Direct Partierpant i such issae e
e 'k‘d(L‘H‘.CLf.]
h Naither DTC nor Cede & Co. (nor g
Sceurinies unless authorized by a Direct Particip;

onsent or vote with respect to
Procedures. U nder ity usuai
'd date. The Onmitbus Pros

SCOACCOUNTS SCSUnties are

N Redemption proc be mude 1o Ceae
& Couor such other nomimee B s practice is o
credit Dhreet Participants” accolnts atton from Issact
or Agent. on pavable date moa dings shown on DTCTs records. Paynienis by
Participants to Beneticid Owneryw ANE WSIMRGtToNs and customary praciices. as s the case
with securities hg ¢ dccougts (O N Fggistered i Ustreet name.” and wall be the

responsibrlin subject to any statutors o reguduion

TCYUTrements 4

proceeds. distribations. and dividend
uthorized representatinve ot DTCY s
avments 1o Direct Partcipants will be the

pavments o g c Co. (or stfeh othet

the responsibi M bssuer o Agent,
Land disbursement of Y

QI punts.

responstbriine of

[ A B
Participant. to | Tender shall ettect dehivery of such Sccurities by cuusing the Diredt
Participant o wanster the n e Securities, on DTC s records, o | Tender Remarkerng Agent
Fhe requirement for physica O Segritigds in connection with an optional tender or o mandatory purchase
5 1 the Seeurtties are transterred by Direct Participants on DICTS
ndered Securtties to Tender Remarketing] Agent’s DTC account. |

O Ny e ts Seeuriies parchased or rendered. throegls s

records und tolfowed by w book-entry e

Foo DIC may discontinue providing its services as depository with respect o the Securitios at any amie
by anveig reasonable notiee to Issuer or Agent. Under sueh crrcumstances, i the ey ent that s successor depositony s
Bot ootuned, Sceeurtiy certiticates are required to be printed and dehivered.

i1 Issuer may deaide to discontinue use of the system ot book-entry-only transters through DIC (or o
stovessor seeuntics depositors Lo I that event, Secunty certificates will be printed and delivered 1o DTC

120 The intormation in this section concerming DTC and DTCs book-entry system has been obtumed
from sources that Issuer behieses o be rehiable, but Issuer takes no responsibifity tor the accuracy thereot.
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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 RES-ADC Venture, LLC

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

Purchase Money Note due 2014

Security Description including series designation, if applicable

CUSIP number(s) of the securifes

1. Issuer represents that at the time of initial registration in the > of DTC's nominee. Cede & Co., the
Securitivs were Legally or Contractually Restricted Securidkg, eligibleNotransfer under Rule 144A under the
Securities Actof 1933, as amended (the “Securities Act™), Jed by JSIP or CINS identification number
that was ditferent from any CUSIP or CINS identificai y securities of the same class that
were not Legally or Contractually Restricted Segufities. NCT S S a CUSIP or CINS identification

promptly in the event that it is unable to do sON\ISWN es \{ it has ¢ omply with all applicable
intormation requirements of Rule 14s

Co. shall be entitled to all appjicalfle voting rwQts™s R e 1ull amount of all distributions payable with

respect thereto. Issuer and Age C W eat any DTC Parucipant (“Participant™) having,
Securities credited to its DTC ad cndits ot ownership of such Securities. Without
limiting the gene \ ywiedge that DTC shall treat any Participant
having Securitifs crpet ‘ Mdyiributions (and voting rights, if any) in

respect of the ¢ >
that DTC doesfoffin any way undertaldg t\and shall not §avk any responsibility to. monitor or ascertain the
compliance of ' ~fhe provisions: (a) of Rule 144A: (b) ot other
exemptions trom : KCS TS y offer state or federal securities iaws: or (¢) of the
. Mulubank 2009-1 RES-ADC Venwre. LLC

Ty truly yours, gy Federal Deposit Insurance Corporation as
Recenver for Varous Failed Financial [nstututions.
as Sole Member and Manager

Received and Accepted
THE DEPOSITORY TRUST ) Issuer

By:

\uthorized Officer’s Signature

e 2
R OMLD SompnEre S ‘QIgO

Print Name & Date

CSCCuntn

IR HEAS P

[NERERIN N N N

The Deposistory Trust &
Clearing Corporation




Multibank Structured Transaction 2009-1 RES-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 THE UNITED STATES OR
THE SECURITIES LAWS OF ANY OTHER JURISDICTI ND THE ISSUER HAS NOT
BEEN REGISTERED UNDER THE U.S. INVESTMENT C ANY ACT OF 1940, AS

AMENDED (THE “INVESTMENT COMPAN%A\&"L”). T OLDER HEREOF, BY ITS

T, ALL OTHER
RISDICTION AND

HEREOF, BY ITS ACCEPY
REPRESENTS, ACKNOW

E MONEY NOTE, FURTHER
NAT IT WILL NOT REOFFER,

RESELL, PLED ; . RURCHASE MONEY NOTE (OR
ANY INTEREY : NCE JH THE SECURITIES ACT
THE INVEST APPLICABLE LAWS OF ANY
JURISDICTIO N CERTIFICATIONS AND OTHER
REQUIREME AND PAYING AGENCY
AGREEMENT R\ KANSFEREE (1) THAT IS A

NG OF SECTION 3(c)(7) OF THE

“QUALIFIED PURN 4
ASING FOR ITS OWN ACCOUNT OR FOR THE

INVESTMENT CO

ACCOUNT OF A QUAD[ M AKER, (2) THAT (I) WAS NOT FORMED FOR THE
PURPOSE OF INVESTINGNN ™S ER (EXCEPT WHEN EACH BENEFICIAL
OWNER OF THE PURCHASER ALIFIED PURCHASER), (I1) HAS RECEIVED

THE NECESSARY CONSENT FROM ITS BENEFICIAL OWNERS IF THE PURCHASER IS
A PRIVATE INVESTMENT COMPANY FORMED BEFORE APRIL 30, 1996, (111) 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, (1V) 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 RES-ADC
Temporary Global Purchase Money Note Reg S A-1
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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.$500,00Q FOR THE PURCHASER AND
FOR EACH ACCOUNT FOR WHICH IT IS ACTING. EACN PURCHASER OR
TRANSFEREE OF THIS PURCHASE MONEY NOTE WI E DEEMED TO HAVE
MADE THE REPRESENTATIONS AND AGREEMENTS SATYORTH IN THE
CUSTODIAL AND PAYING AGENCY AGREE&JEN

»

THIS PURCHASE MONEY NOT W N.E EXCEPT IN
ACCORDANCE WITH THE RESTRICA N AND IN THE
CUSTODIAL AND PAYING AGEN . NR TRANSFER IN
VIOLATION OF THE FOREGOING WINL ¥ ECT, WILL BE
VOID AB INITIO AND WILENOTQPERAIN ' {I'S TO THE
TRANSFEREE, NOTWIT o ; RUCXIONS TO THE SOMNTRARY TO
THE ISSUER, THE PAYI EDIARY. EACH TRANSFEROR
OF THIS PURCHASE MONEY R PROVIDE NOTICE OF THE
TRANSFER RE ' BRI \INR IN THE CUSTODIAL AND

. ONEY NOTE
IN THE CUSTOINAN, AND PAYING ' ,
IN THE PURCHA ~ . =5 L. SUCH INTEREST ON BEHALF OF
SUCH OWNER.

HEREIN. ACCORDINGLY, STANDING 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
RONGFUL SINCE THE
REST HEREIN, UNLESS

I, AND THE FDIC WILL
YIELD TO MATURITY OF THIS

! NE ISSUER, THE CUSTODIAN OR THE PAYING
AGENT WITH THE APR EDERAL INCOME TAX CERTIFICATIONS

i E SERVICE FORM W-9 (OR SUCCESSOR
APPLICABLE FORM) IN THE (2 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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PURCHASE MONEY NOTE

Certificate No.: NT CL A-1 REG S
[SIN No.:
CUSIP No.:

$0 - February 9, 2010

FOR VALUE RECEIVED, Multibank 2009-1 RES-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€d\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 Schefu¥e A hereto). No interest shall
accrue on the outstanding principal amount of this# ase Magey Note. The entire outstanding

principal amount of this Purchase Money Note shall'be dut\ ayable on February 25,2012
(the “Maturity Date™) or such earlier date ge N - e due and payable
pursuant to the terms of this Purchase Mgfiey

The principal of this Purchase Mo n\y currency of the
United States of America as at of public and

private debts. All payments
be subject to the priority of
Agreement dated as of Februg

.1 of the Custodial ahd Paying Agency
e Issuer, the Federal Deposit Insurance

Corporation (in a capacity, as the guarantor of the
Purchase Mone 1 d financial institutions listed on
Schedule B he espect to each such
receivership, th RIS\ as Receiver} ad Collateral Agent pursuant to the
Reimbursement, ells Fargo Bank, N.A. (as amended,

supplemented or IgsiN
entered into by [ssudy 2 ustedian and paying agent, the “Custodial and
: hase Money Note is subject to all terms of the
8 Unless otherwise defined herein, capitalized terms
used in this Purchase Mone awvC thd meanings provided in, or by reference in, the
Custodial and Paying Agency APxeg

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
ey Agreement, deposits and

This Purchase Money Note is limited in right of paymy
recoveries respecting the Loans, all as more specifically set fo
Agency Agreement. As provided in the Custodial4 i
withdrawals from the Accounts may be made b

Purchase Money Note that a new Purchase Money
Note be issued or upon redQips of evidence reasonably satisfactory to it of the
ownership of and the loss, the ; igh or mutilation of this Purchase Money Note and (a) in
the case of loss, theft or destructidafaidemnity 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, readjugtr\ent, liquidation, dissolution, or
similar relief under any Law; (v) seeks, consents to, or acquiegcds in the appointment of a

b

S

become immediately due and payhisie out the necessity of any presentment, demand, protest
or any other notice of any kind, all of which are hereby expressly waived by the [ssuer. 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 ¢
waiver of the same or any other right on any future occasion.

Al 10 this Purchase
(her amount owed by

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

the parties specified b&oWfor such PeNso) or to such other address or electronic mail address as
shall be designated by sudy Pty i ick

receipt (or refusal thereof) by th ot 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 RES-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@bilzjn.co

and if to the Holder hereof, to:

Manager, Capital Markets %
c/o Federal Depesttts

Room F-7014
Washington, N.Q¢.

20429-0098
alami

with co

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 RES-ADC
Temporary Global Purchase Money Note Reg S A-1
468-003/AGR/2439420.4


http:Thekla.Salzman(frialtocapital.com
mailto:DGearin@fdic.gov

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 Y &k excluding any conflict of laws
rule or principle that might refer the governance or the constr\ct\on of this Purchase Money Note
to the law of another jurisdiction.

commenced by any Holder ({f sfich Hold®x{ ; e Holder that is the DIC, the “FDIC
Holder”) arising out of, relagng i CON this Purchase Money Note or any

District o Columbia; or

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

(i1) 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.

(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 wighRut the consent of the FDIC
Holder, and agrees to consent thereafter to transfer of the suit\ation or proceeding to either the
United States District Court for the Southern District of New Yotk or the United States District

(iv)  agrees, if the d StridQoNrt for the Southern District
of New York and the United States Distrje o I Di Rlumbia both lack '
cedip iR iii) above, to bring
York, and waives

Rostage prepaiy, to it at its address for notices set forth in this
R CcORies to glichjother Persons as specified herein); provided,

(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

10
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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 Regulatypn S Global Note, this
Temporary Regulation S Global Note shall be surrendered to tNe Depository at its office. On an

, following the issue of a
chase Money Notes

Certificated Note, in each case
I Agency Agreement.

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 WHEREOQF, 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 RES-ADC Venture, LLC

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

iSignature Page to Global Purchase Money 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 |amount of this Global

Date exchange/ Original principal  |this Global Note te following such Notation made by
redemption/repay ment/ amount of this exchanged/redeemed/ xdhange/redemption/  jor on behalf of the
increase made Global Note repaid/increased payment/increase Issuer

A \\
N A\
~. > O0\\
/AN NN
C /NN N\
\Q N\

N LTJ

/
Vs

\\\ / N/
NN\ L
ANANANAN
N\ \ AN

o

A-1
Multibank Structured Transaction 2009-1 RES-ADC

Temporary Global Purchase Money Note Reg S A-1
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SCHEDULE B

LIST OF VARIOUS FAILED FINANCIAL INSTITUTIONS

Bank Name City

Columbian Bank and Trust “Tepeka KS
Integrity Bank Alpharetta GA
Silver State Bank Henderson NV
Alpha Bank and Trust Alpharetta A
Freedom Bank Bradenton \

Security Pacific Bank
Franklin Bank, SSB
The Community Bank

First Georgia Community B
Sanderson State Bank

Silverton OR
FirstCity BanR Stockbridge GA
Omni National Ba Atlanta GA
Integrity Bank Jupiter FL

Multibank Structured Transaction 2009-1 RES-ADC B-1
Temporary Global Purchase Money Note Reg S A-1
468-003/AGR/2439420.4

State Fund

Closmg Date
10011 August 22, 2008

+ 10012: August 29,2008

10013 September 5,2008
10018 October 24, 2008

10019 October 31, 2008

© 10020 November 7, 2008
10021 November 7, 2008
\ 10022 November 21, 2008

Q025 December 5, 2008
QO86 December 12, 2008
Necember 12, 2008
10029 Yanuary 16, 2009
10030 January 23, 2009

10031 January 30, 2009

10032 January 30, 2009

10036 February 6, 2009
10037 February 13,2009

10038 February 13,2009
10041 February 20, 2009
10047 March 20, 2009
10048 March 27,2009
10095 July 31, 2009



THE DEPOSITORY TRUST COMPANY (DTC) ELIGIBILITY QUESTIONNAIRE
DTC is a subsidiary of The Depository Trust & Clearing Corporation

To make a new ssue of secuniios DTC elgble, the completed questionaite with a copy o the olermyg statement Gn prelinnnary o $inal tonmy at feast 10
business doy s prioe o closing date must be submutted to DTCs Underwiting Bept I CUSIP mtormation is not included. please provide DIC i wnung of
cusip numbers, iderest tates, and final matuiities at feast seven business days prior to the closimg date

((Please check one) Wells Fargo
Municipal Corporate DLumned Underwniting + Transfer Agent Name
X JABS CMO Amy Doyle 410-884.2152
Transter Agent Contact i'hone

Icase indicate whether or not the 1ssue 1s a "securty” as such termas
ctined 1 Article ¥ ot the New York Umiform Commereial Conde

Yes | No Paying Agent Name

Ll

. 3erary . ~ . .
lease indicate whether or not the issuer is a Uinited Kingdom entity Paying Agent Contact I'hone

Yes DNU

Bond Counsel

Please chech one)

Registered with SEC

X JEligible tor resale under rule 144A of the "33 Act Bond Counsel Cynigt Phone

X JEhgible tor resale under rute Regulaion S of the "33 act

Issucr rely g on Section 37 of the 40 Act

Fxempt under Ruic a2y of the 33 Act

[xempt under another exemption(s): Phone

CLLLI-I-[ I3

Indicate exemption(s)

Issuer Name/Issue Description:

Mutubank 2009-1 RES-ADC VINTURE LLC

N/ Phone

State of Incorporation or State of Munmicipality DIRWNITING PROCESSING INFORMATION TO BE

GIBLNY ONTY COMPLEYFEBFOR ALL ISSUES

Issue Principal Amt:Oftening gt

‘losing Date: Sccurles W (chech ore )

Is this a book-entry-on’y 1ssud Wl 0o certificates avaslable : s FANT (Fast Automated Sceunty Lranster) 1ssue”
Yes I Yos, FAST %

It yes. a Letter of RepresentationNgs No

Does this 1ssue contam a put‘tender fongurs s If nu, provide the date the securnities will be dehivered to DIC

Namw of firm shippmg or delivenng the secuntes

ecurtties 18 requirted)

CONTACT INFORMATION

ARC 'S CAPITAL Contact name
Iead Enderwntces Phone
Vito Cassano 201-499-2051 NOTE: Please use the address isted on the CUSIP INFORMATION page to

> " deliver securtties to DO at feast one business day betore closing
Fead Underwinter Contact Phane . o N
For addit:onal informanon. please contact DI

DTC Participant account number to be credited at the time of Interface Underwnting Department at the numbers provided

U nderwriter
. Finnnci’nl[:?l‘isor

. C leari‘g ¢ P:r(lcﬁum

closing:

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

Clearning DTC Participant

BY

‘ontact Phone Authorized Officer's Signature I

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




CUSIP INFORMATION

FinalMaturity/

Cusip Number Interest Rate

Principal / Offering

Type of Issue* Initial Offering

Expiration Date Amount Price (To Public)
0.00% 2/25/2012 0 T
0.00% 2/25/2012 0 T
7 _ 0.00% 2/25/2013 0 T
0.00% 2/25/2013 0 T
0.00% 2/25/2014 0 T
0.00% 2/25/12014 0 T

* C—Capital Appreciation, P=Put, S= Serial. T=Term
DTC Underwriting Departmment Phone Numbers:

Issue Eligibility: Authorization for Closing:
Municipal (212)855-3704 Closing  (212)855-3752:53 545§
Fax (212)855-3726/28 Fax (212)855-30607
Underwriting Processing: Department Managers:
(212)855-3793:3733
(212)855-3726:3728

(212)855-3752/53: 54 85
Fax (212)855-3607 Fax
Interface/Underwriting:

(212)855-8820/8821
Fav (212)R55-8703°8707

DTC Mailing Addresses:

Underwriting Dept

Attiention: Ehgibihty Department
The Depository Trust Company
§5 Water Street, 28th Floor

New York. NY  10041-0099

Delivery of Securities to DTC

Attent Interface/Underwriting Dept

The Depository Trust Company

S8 Water Street; ISL - (Underwniting Securities)
New York, NY  [0041-009Y


http:212)!\55-375215.15

The Depository Trust Company

A suos.cary of tre Deposdtcory Trust & Cleanng Corporatior
BLANKET ISSUER LETTER OF REPRESENTATIONS

(To oe compieted by Issuer and Co-lssuer(s). if applicabie)

Multubank 2009-1 RES-ADC Venture, LI.C

iName of bssuer and Co-Essuer(s), 1 applicanle)

February 902010

{Date)

Attentton: U nderwriting Department
The Depository Trust Company
33 Water Street, | S

New York, NY 10041-0009

[.adies and Gentlemen:

curitics™) that

This letter sets torth o \ . all issues (th
’ any ("DTCT

—trreomporated-wad-| tormed \inder the laws of PN\ \ B Dc‘lavwél"‘c

To
accordane
will compl
amended fr

or deposit at DTC. and to act in

ime Lo e,

Note

MultibankZ009-1 REN-ADC Venture. 110
etfCral Deposit Insurance Corperatton as

Schedute A contam sments that DIC
. DTC. the methd
NS T sevarnities

Q11 related

believes accurately d¢
ot effecting book-entry
distributed threugh DI ¢

Recerver tor Vanous Farded Financrad institauen:
as Sule Member and Manawer

-~
matters. By
CAhoned Ornicer s Sianare,
Recerved and Accepted ) 7
THE DEPOSITORY TRUST COMPANY T T Daetvamer
rpor il

@ﬁ? oTCC. o S . A,:;r,‘, ‘

The Depository Trust &
Clearing Corporatian




SCHEDULE A

tTo Blanket Issuct Letter of Represeniations,

SAMPLE OFFERING DOCUMENT LANGUAGE
DESCRIBING BOOKR-ENTRY-ONLY ISSUANCE

sPrepured by DEC--bracketed materiai may be appacable only to cortin issties)

; The Depository Trust Company (CDTCT), New York, NYL will act as sceuriies depository tor the
securities (the "Sceeurtties™) The Securities will be assued as fullv-registered securities registered m the name off
Cede & Co (DTCTs partnership nominee) or such other name as may be requested by an authorized representatinve
of DTC One fully-registered Security certificate swall be assued for [each 1ssue of] the Secunties: [each] i the
LMD however, the aggregate principa

aggregate prncipal amount ot such issue. and will be deposited with DL
amount i fany | ssue exceeds S300 mmlhon, one certiticate will be 1s€uc
primeipal amount, and an additional ceruticate wall be ssued wath respect

with respoect o cach S300 milhon of
voremaning prncipat amoait of such

IR
2 DIC, the world™s iurgest sceurites deposite NpAse trust compuny organized unde
the New York Bunkimg Law. a “banking organmizaton™ wuhl the New York Bankimg Law. g

g ot the New York Unitorm
\ Scction 17A o the Seeuntes

member of the Federal Reserve System, o “eles
Commercial Code, and a elearmyg ageney™ reg
Eachange Act ol 19340 DIC holds und pros
CUuIy asstes, corporate and municipal debt iwues \ T over 1O countries) thut

ssues of LS und non-US,

DO parhicipants Chireet Partiapants™) depos L DTNl tacrhitates thOoXtrade scttlenment among
Direct Participunts ot sales and othergggunnics tranW S NGO computerized
book-entry transters and pledee 3 : Qs g . th need tor physica,
’ Losound non-t
ther organizations. DTC
(), DTCC 1s the holding company 1o DIC,

s Brohers wnd
deadiers, Dunis. rust companies 15 0ol -owned
subsidary of The Depository T
Nattonal Sceurities Clearing O
. 1arics. Access to the DTC svstem s also
d dealers. bunks. trust companies, und
th u Dircet Participant, either directls
ne: AAAL The DIC Rules appheable
‘opinusston. More imtormuation about DTC can be

Clearmg agendics O ownkd Ay the users ot its

wvatlabic o otk
CiCHN I Corpol
or mdirecthy (7
oy Particpa

tound at wyww.d

ust be mude by or throagh Direct Participasts,
s, The ownership mterest of cach actual purcnaser o
y be recorded on the Direet and Indireet Purticipants” records
mation trom DTC of therr purchase. Beneticral Owners we,
however, expected 1o e : matfons providing detanls of the transaction. us well as periodie

cach Securty " Benefid
Benetictal Owners wili n

statements o1 therr hoidings, from
the transaction. Transters ot ownersh s m the Sccurtties are to be accompitshed by entnes mude on the
books of Duect and Indirect Participants ucting on behult of Beneticiad Owners. Beneticnad Owners will not recetve
certificates representig ther ownership iterests m Sceuritics, except i the event that use o the book-entry system
tor the Sceunties s discontimued.

+. To tacihtate subsequent transters, all Sccurities deposited by Direct Participants wath DIC we
registerad i the nume of DTCTS partnership nomimee. Cede & Coo,or such other name as miay be requaesiad by ar
atthorzed representative of DTC. The deposit of Scecurities with DTC and therr vegistration i the name of Cede X
1as no know fedge ot the
actuul Beneticral Owners ot the Sceunties: DTCTs records retlect only the wdentity ot the Direct Participunts o

Conorsuch other DTC nonunee do not effect any change in beneticial ownership. D1TC

whose wecounts such Securtties are credited. wineh may or may not be the Beneficial Owners. The Divect and
fndirect Participants will remam responsible tor keeping account of their hoidings on behult of therr customers.
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SCHEDULE A

(To Blanket issuer Letier of Representations

h Convayatice ot notices and other communications by DTC o Direct Participunts, oy Iirect
Parncipants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneticial Owners wiil o
corverned by arrangements among them, subject to any statutory or regulatory requirements as may be m etiect rom
nme o nme. [Beneticral Owners of Securities may wish 1o take certam steps to augment the ransnussion to theni o
soflces of stgmificant events wath respeet to the Sccunues, such as redemptions, tenders, detaults, und proposce
amendments to the Sceurity documents. For example, Beneticial Owners of Sceunties may wish to ascertum that
e nomiee holdimg the Securities tor thew benetit has agreed to obtum and transnut notices to Bencetiaial Owners,
I the alternanve, Beneficial Owners may wish to provide their names and gddresses to the registrar and request that

copies ot notices be provided direetly 1o them, |

t
i

jo. Redemption notices shall be sent to DTCL 11 less than all ¢ v Sceurities withm an issue are being

redecmeds DTCTs practuice 1s to determine by ot the amount of the interest o (D Direct Participant nnsuch issue e

be redeemed. |
b Naither DTC nor Cede & Co. (nor
Sceunuies undess authonzed by a Direct Participg

ansent or vote with respect o
| Procedures. U nder its usuai
rd date. The Omnibus Pros

SCoaCvoutts Secunitics are

ds. distr®
f My :

credit Direct Participants” accodnts ation trom fssuct
o Agents on pavable date i a dings shown on DTC’s records. Paymiems by
Participants to Beneticiud Ownery w aMng Wstigtions und customary practices, as is the case
With secunties hg e & decolNts ( nstered moUstreet name” and will be the

responsibilin such subject 1o any statwtory or regahutony

Party
J droceeds. distributions, and dinvidend

redurements

¢ CoL for st
U Issuer or Agent,
~and disbursement ot Y s 1e Bencticial Owners will be the responsinliny ot
IO Punts.

payments to O
the responsibi

responsibility of

v A BaNie O Nt ©its Seeurtties parchused o tendered. through s
Participant, to | Tender
Part:crpant to transter the

shall ettect deinvery ot such Sceunties by causmg the Direct
1e Scecurtties, on DTC s records, 1o [ Tender Remarketing ) Aoemt
s 1 connection with an optional tender or a mandatory purchase
in the Secunnies are trunsterred by Direet Purticipants on DS
records and tolowed by a book-entiy ndered Securities to [ Tender Remuarketmg] Acent’s DTC account

Foo DHC may discontmue providing its services as depository with respect to the Secunities at any ine
by giang reasonable notice to Issuer or Agent. Under such circumstances. m the event that i suceossor depositons s
ol odtaimed, Security certificates are reguired to be prnted and delnered.

P Issuer may deaide to discontinue use of the system of book-entry-only tansters through DTC (or g
stocessor seeurtties depository b In that event, Security certificates wall be printed and dehivered o DEC

12, The imtormation i this section concerning DTC and DTCTs book-cntry system has been obtamed
ron sourees that ssuer beliey s 1o be rehable, bat Issuer takes no responsibihty tor the accuracy thereat
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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

\hl]llbdnl\ 2009-1 RE\ ADC Venture. 1T.C

Name of Issuer and Co- I\\ucr(s) if .nppllublc

Purchase Money Note due 2012

\uurm D;scrlpnon including series den"n.mon |f.apphuhh

" CUSIP Number(s) of the Securitidy

: and were Lh”lblé tor lrdn»kr
), andidentitied by

& Co..the Securities were Legally or Contractually Res
undcr Regulation S under the Sceurities Act of,

LUSTP or CENS identitication number th CINS wdentification number
d\\l*'ncd o any securities of the same ¢l ally Restricted Securities
[ssuer shall ensure that a CUSIP or CINS | r N unrestricted securnties
of the same class that is ditferen gned to a Legally or

Contractually Restricted Sec
10 do so.

2. \ as Cede & Co. 15 a record owner of the
Securiues. Cedg oy AT 2 tle ai RO vONNights and recetve the tull amount of all
distributions pfty . nt aldNvledge that DTC shall reat any DTC
Participant © hnts as entitled to the full benelits o
ownership of shciSecurities. WithoWimNing > gency 12 ol the preceding sentence. Issuer and Agent
acknowledge th\t INFC s *at ¢ AN | ! ghecpniies credited to s DTC accounts as entitled
to receive distrib\ig 5, TN frrCspegh of the Securities, and to receive trom DTC
certiificates ey idendggRecurities. lssu [ Ag coorfiize that DTC does not in any way undertake o,
and shatl not have an my{nItor or ascertain the compliance of any transactions in the
Securites with any of th&gre le 143\ {h) ot other exemptions from registration under the
Sceurities Act or any uther Isdeurities laws: or (¢) of the oftering documents

Nl Restricted Sea

s Loty
Aor Ruie bRy

M ST T S

noRuie DR andiadin

HES TS SR RGN ST

& oree.

The Depository Trust &
Cleanng Corporation S



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

Multbank 2009-1 RES-ADC Venture. 11.C

Name of Issuer and Co-lssuer(s) if applicable
Purchase Money Note due 2012

Security Description including series designation if applicable

N

3 Issuer represents that the Secy,
Rule 903 of the Securities Act of (933,
chigible for wransier pursuant w Regulati

A§DAR DATE OR EVENT iS REQUIRED)

Phe ~entto i 212)833-3274 0r (2128335004,
Munbank 2ty RES-ADC Venture, T4

By Federai Deposit insurunce Corporaton i

Revev o tar Varcas batted Pinanciai Institatons,
as Suie Maemnber d Manager

Revenved and Aceepted e -
ThE DEPOSITORY TRUST CONMIPANY - ] 2’
. eRACh Sopmen s “lalo

vant Name & Date

\ :x!h:u‘A:,:AtTﬁ)fﬁ(rr ‘s Swnature

Cossder. s hoanie

Bv:

(@Q DTCC. Vot rrzed Ufficer S Sigmatace

The Degository Trust &
Clearing Corporation

Criat Name X Date
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Multibank Structured Transaction 2009-1 RES-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 JURISDICTIONNAND THE ISSUER HAS NOT
BEEN REGISTERED UNDER THE U.S. INVESTMENT COMRANY ACT OF 1940, AS
AMENDED (THE “INVESTMENT COMPANYARL). T JOLDER HEREOF, BY ITS

T, ALL OTHER
RISDICTION AND

HEREOF, BY ITS ACCEP}
REPRESENTS, ACKNOW

E MONEY NOTE, FURTHER
JAT IT WILL NOT REOFFER,

RESELL, PLED . RURCHASE MONEY NOTE (OR
ANY INTEREY ; i JH THE SECURITIES ACT
THE INVEST APPLICABLE LAWS OF ANY
JURISDICTIO CERTIFICATIONS AND OTHER
REQUIREME PECIFIED IN TH AND PAYING AGENCY

RRRED TO HERA {ANSFEREE (1) THAT IS A
G OF SECTION 3(c)(7) OF THE

“QUALIFIED PUKR AP
ASING FOR ITS OWN ACCOUNT OR FOR THE

INVESTMENT CO
ACCOUNT OF A QUAD
PURPOSE OF INVESTING J ER (EXCEPT WHEN EACH BENEFICIAL
OWNER OF THE PURCHASER ALIFIED PURCHASER), (I1) HAS RECEIVED
THE NECESSARY CONSENT FROM ITS BENEFICIAL OWNERS IF THE PURCHASER IS
A PRIVATE INVESTMENT COMPANY FORMED BEFORE APRIL 30, 1996, (I11) 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, (1V) 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 RES-ADC
Temporary Global Purchase Money Note Reg S A-2
468-003/AGR/2439474 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.$500,00 FOR THE PURCHASER AND
FOR EACH ACCOUNT FOR WHICH IT IS ACTING. EACN PURCHASER OR
TRANSFEREE OF THIS PURCHASE MONEY NOTE WIIN. RE DEEMED TO HAVE
MADE THE REPRESENTATIONS AND AGREEMENTS SATY¥ORTH IN THE
CUSTODIAL AND PAYING AGENCY AGREE{EN

THIS PURCHASE MONEY NOT N.E EXCEPT IN
ACCORDANCE WITH THE RESTRICA N AND IN THE
CUSTODIAL AND PAYING AGEN QR TRANSFER IN

VIOLATION OF THE FOREGOING WIDN ECT, WILL BE
VOID AB INITIO AND WIL, TS TO THE
TRANSFEREE, NOTWIT P ; IONS TO THE SONTRARY TO
THE ISSUER, THE PAYIN EDIARY. EACH TRANSFEROR

OF THIS PURCHASE MONEY 8 PROVIDE NOTICE OF THE

TRANSFER RE ' R E A\NR IN THE CUSTODIAL AND
PAYING AGER ' N IN ADDITION TO THE
FOREGOING JBCUSTODIAL AND PAYING
AGENCY AGF BENEFICIAL INTEREST IN
THIS PURCHA ONEY NOTE HERMITTED HOLDER (AS DEFINED

IN THE CUSTODNAY, AND PAY N '
IN THE PURCHA ~ ~ SELL SUCH INTEREST ON BEHALF OF
SUCH OWNER.

PRINCIPAL OF T
HEREIN. ACCORDINGLY, STANDING 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 ¥ PURCHASE MONEY NOTE
FOR VALUE OR OTHERWISE BY OR TO ANY PERSON RONGFUL SINCE THE
REGISTERED OWNER HEREOF, CEDE & COH® REST HEREIN, UNLESS

THIS PURCHASE MONEY NOTE IS PRESENTED

REPRESENTATIVE OF THE DEPOSITOR \DTC”), NEW YORK,
NEW YORK, TO THE ISSUER OR IT ON OF TRANSFER,
EXCHANGE OR PAYMENT AND ANY R NJSSUED IS
REGISTERED IN THE NAME OF CEDE NTITY AS IS
REQUESTED BY AN AUT ANY PAYMENT

FOR THE PURPOSRH 3 AND 1275 OF THE INTERNAL
REVENUE COD \ HASE MONEY NOTE IS BEING

WASHINGTO]
PROVIDE YO

I, AND THE FDIC WILL
YIELD TO MATURITY OF THIS

THE FAILURK R NE ISSUER, THE CUSTODIAN OR THE PAYING
AGENT WITH THE APR EDERAL INCOME TAX CERTIFICATIONS
(GENERALLY, AN INTER E SERVICE FORM W-9 (OR SUCCESSOR
APPLICABLE FORM) IN TH (M 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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PURCHASE MONEY NOTE

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

$0 February 9, 2010

FOR VALUE RECEIVED, Multibank 2009-1 RES-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€d\assigns, the principal sum of $0
(Zero and 00/100 United States Dollars) (or such other amou\t &s shall be the outstanding
principal amount of this Purchase Money Note shown on Schefue A hereto). No interest shall
accrue on the outstanding principal amount of this 4 ase Magey Note. The entire outstanding

principal amount of this Purchase Money Note shalI'be dudg able on February 25, 2013
(the *Maturity Date”) or such earlier date 34 R \ e due and payable
pursuant to the terms of this Purchase Mpfiey

The principal of this Purchase Mo n\r currency of the
United States of America as at of public and

private debts. All payments
be subject to the priority of
Agreement dated as of Februg

.1 of the Custodial ahd Paying Agency
Nee [ssuer, the Federal Deposit Insurance

receivership, thg RIS\ as Receiver) ag Collateral Agent pursuant to the
Reimbursement, C
supplemented or
entered into by Issu¥ 3 wstedian and paying agent, the “Custodial and

P hase Money Note is subject to all terms of the

. Unless otherwise defined herein, capitalized terms
used in this Purchase Mone hawt thd meanings provided in, or by reference in, the
Custodial and Paying Agency APreg

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 RES-ADC
Temporary Global Purchase Money Note Reg S A-2
468-003/AGR/2439474.4



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.

A\to certain collections and
the Custodial and Paying
eycy Agreement, deposits and

This Purchase Money Note is limited in right of paym\
recoveries respecting the Loans, all as more specifically set fo
Agency Agreement. As provided in the Custodial4 i
withdrawals from the Accounts may be made b

Purchase Money Note that a new Purchase Money
of evidence reasonably satisfactory to it of the
ownership of and the loss, th s igh or mutilation of this Purchase Money Note and (a) in
the case of loss, theft or destructidmeéidemnity 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 RES-ADC
Temporary Global Purchase Money Note Reg S A-2
468-003/AGR/2439474 4



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, readju§tm\ent, liquidation, dissolution, or
similar relief under any Law; (v) seeks, consents to, or acquiegcds in the appointment of a
trustee, recelver or liquidator of the Issuer or of all or any subsharkial part of the Issuer’s

been vacated or
passed followi

Upon thg N ified in paragraph (a) above, the Holder
may, with the coysa ‘ antor, and the Holder shall, at the

notice in writing to % . eMoney Note to be immediately due and
ywed by the Issuer pursuant to this Purchase Money

become immediately due and pay 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.

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 4cdgsion 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 an\d Not exclusive of any rights or
remedies the Holder would otherwise have.

The Issuer’s obligations pursuant to are absolute and
unconditional and shall not be affected b oevkr, and the Issuer hereby
agrees to make, or cause the Paying Agdqt tg’ make, all\pa to this Purchase
Money Note in full and when due, whetheNin\gespect to r amount owed by
the Issuer pursuant to this Purg qterclaim, setoff,
deduction, defense, abatemefit, s oupment or

all respects to the prior

ity of i NOMNS.1 of the Custodial and Paying
A axd a not to assert any defense (other
than payment iff accerdanciwitR % nterclaim, setoff or recoupment,

All noticks,\cequests, demands, ications required or permitted to be
given or delivered gf this Purchase Money Note shall be in
writing and shall be\gpa\ed or deliveryd #ble address or electronic mail address of
the parties specified b sON or to such other address or electronic mail address as
shall be designated by sudg p ptick to the other parties. All such notices and other
communications shall be de given or made upon the earlier to occur of (a) actual

receipt (or refusal thereof) by th&relayanf 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 RES-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@bilzi

and if to the Holder hereof, to:

Room F-701
Washington,

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 (iKs
Holder that is not the FDIC, a “Non-FDIC Holder™), on behd
irrevocably and unconditionaily:

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

() consents to the jurisdichg
the Southern District of New York and to the”juri

New York for any suit, action or proeeeling 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.
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(iify  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 District Court for the Southern District
of New York and the United States District Court for the Diirt of Columbia both lack
jurisdiction to hear a suit, action or proceeding falling within paNagraph (a)(iii) above, to bring
that suit, action or proceeding in only the Supreme Court of thy S\ate of New York, and waives

& other court or dispute-

it in any suit, action or proceeding falling Wity WYy 8¢ enforced in any
court of competent jurisdictio

dhing in para)raRh (a), paragraph (b) or paragraph (¢) above shall
constitute consent to juriRdMs{ion in anyYco\rt by the FDIC, other than as expressly provided in
paragraph (a)(iii) and para@xapmNa)(ivyabgve, or in any way limit the FDIC’s right to remove,

transfer, seek to dismiss, or otPsgyise 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 mag bg effected, without the issue of a
new permanent Regulation S Global Note, by the Issuer or th} Depository endorsing Schedule A
of the permanent Regulation S Global Note previously issued 8 rgflect an increase in the

i 0l A Note by an amount equal to

[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 RES-ADC Venture, LLC

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

e

{Signature Page 10 Global Purchase Money Note Reg S (Class A-2)]
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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:

Date exchange/
redemption/repayment/
increase made

Original principal
amount of this
Global Note

this Global Note
exchanged/redeemed/
repaid/increased

Remaining Principal
Part of principal amount of jamount of this Global

te following such
x&hange/redemption/
padyment/increase

Notation made by
or on behalf of the
Issuer

.

ANAN
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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 1001273Augurst 29,2008
Silver State Bank Henderson NV 10013 5September 5,2008

A 10018 October 24, 2008
10019 October 31, 2008
1(7)0270 }/November 7,2008
: 10021 November 7, 2008
\ 10022 November 21, 2008
Q025 December 5, 2008
%6 December 12, 2008
100X 'Necember 12, 2008
10029 Yanuary 16, 2009
© 10030 January 23, 2009
10031 January 30, 2009
10032 January 30, 2009
' 10036 February 6, 2009
Cornbg i 10037 February 13, 2009
Riversid¢ } N 10038 February 13, 2009
10041 February 20, 2009
Stockbridge ~ GA 10047 March 20, 2009

Alpha Bank and Trust Alpharetta
Freedom Bank ‘Bradenton
Security Pacific Bank y
Franklin Bank, SSB

The Community Bank
First Georgia Community B4
Sanderson State Bank
Haven Trust Ban
Bank of Clark Colntf

I Centennial Ba

Silver Faﬂl A\B> S”iilverton
FirstCity BanR

Omni National Ba Atlanta GA 10048 March 27, 2009
Integrity Bank Jupiter FL 10095 July 31, 2009
Multibank Structured Transaction 2009-1 RES-ADC B-1
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THE DEPOSITORY TRUST COMPANY (DTC) ELIGIBILITY QUESTIONNAIRE
DTC is a subsidiary of The Depository Trust & Clearing Corporation

To make 3 new e of secunties DHC ehgble, the completed gquestionane with a copy of the otfenmy statemen: tn predinnnary of final torm) at feast 1o
business days prior o dosing date must de subimitted to DTCs Underwriting Dept. 11 CUSEP mtormation s not included. please provide D1C i winting ot
cusip numbers, imtetest tates, and final matunties at least seven business days prior to the closing date

[(Ploase check one) Wells Fargo

Municipal Corporate DLamlted Underwriting + Transfer Agent Name
X JABS CMO Amy Doyle 410-884-2152

1]

Transfer Agent Contact i’hone

‘Plcast indicate whether or not the 1ssuc 15 2 "security” as such termas
Jdetined i Article 8 o1 the New York niform Commeraal Code

Ll

Yes le, Paying Agent Name

lease indicate whether or not the sssuer s a Utinted Kingdom enuty Paying Agent Contact I'hone

Yes DNu

Please chech one) Bond Counsel

Regstered with SEC

Elgible tor resale under rule 144A of the "33 Act Bond Counsel (\niXet Phone

Eligible fur resale under rule Regulation S of the "33 act

Issucr relying on Section 3-¢(7) of the 40 Act

Exempt under Ruic dax2) ot the "33 At

Exempt under another excmption(s): Phone

LT IxI-I I3

Indicate cxemptiongsi

lssuer Name/Issue Description:

Multibank 2009-1 RES-ADC VINTHRE LLC

v Phone

State of Incorporation or Sute of Municipahity

Issue Principal AmuOffening gt NOTENY ONLY : EMFOR ALL ISSUES

Closing Date: SecurNes W tehech one )

1 no certificates available

s FAST (Fast Automated Sceurity [ranster) issue”
Yeos H Yes, FAST &

KIf yes. a Letter of Representation\is No

Is this 3 book-entry -on’y 1ssudiw

investors)” Yo

Does this 1ssuc contam a put‘tender [MWu: [f no, provide the date the secunties will be delivered to DIC
Lntry -only Nume ot firm shipping or dehivening the secunties

[securities 15 reguirted)

CONTACT INFORMATION

ARC 'S CAPITAL Contact name
I eait Underwniter Phone
Vito Cassano 201-499-2051 NOTE: Please use the address iisted on the CUSH INFORMATION page to

" " deliver secunities 10 DO at least one business day betore closing
lead Uinderwister Contadt Phone | L N
Ior additonal informanion. please contact DICY

DTC Participant account number to be credited at the ime of Interface Underwnung Depatunent at the numbers provided

U nderwriter
- Finnnciynl[:?ﬁmr

. Clearihg DAC Particimant

closing:

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

Cleaning DTC Participant

BY

‘ontact Phone Authorized Officer’s Signature

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


http:iif"riii.ti
http:tuim).il

CUSIP INFORMATION

Cusip Number Interest Rate [f;?::::: :;'a‘t’e Princi.i)zl“/m(:ft'fering Tyvpe of Issue* J:?:hg?:’::% )
i 0.00% 2/25/2012 0 T
0.00% 2/25/2012 0 T
_ 0.00% 2/25/2013 0 T
0.00% 2/25/2013 0 T
0.00% 2/25/2014 0 T
0.00% 2/25/2014 0 T

sy
* C—Capital Appreciation, P=Put, S= Serial, T=Term\/

DTC Underwriting Department Phone Numbers:

Issue Eligibility: Authorization for Closing:
Municipal (212)855-3704 Closing  (212)885-3752'53 54°55
Fax (212)855-3726/28 Fax (212)855-3607
Department Managers:
(212)855-3793:3733

Underwriting Processing:
(212)855-3752/53.54 85

Fax 1212)885-3607 Fax (212)855-3726:3728
Interface/Underwriting:

(212)855-8820/8821
Fux (212)855-8703 8707

DTC Mailing Addresses:

Underwriting Dept

Atiention: Ehgibithty Department
The Depository Trust Company
5SS Water Street, 28th Floor

New York. NY  10041-0099

Delivery of Securities to DTC

Attent Interface/Underwniting Dept

The Depository Trust Company

55 Water Street. ISL - (Underwnting Securities)
New York. NY  10041-0099




The Depository Trust Company

A suesiiary of the Depository Trust & Cieanng Corporaton

BLANKET ISSUER LETTER OF REPRESENTATIONS

(To oe compieted by Issuer and Co-issuer(s). f applicable)

Multibank 2009-1 RES-ADC Venture, LLC

Name of Bsuer and Co-Issuer(s), 1 applicable)

Attention: Underwriting Department
The Depository Trust Company
53 Water Street. {81

New York, NY 10041-0099

[adies and Gentlemen:

To i
accordanc
wilt compl
amended tr ime o tume.
Note
Schedule A contam\
beheves accurately dd
ot etfecting book-entry ¢
distnibuted through DO
muatiers,

sments that DTC
¢ DTC . the meth

S ool seuunties

Q0 related

Recetved and Aceepted
THE DEPOSITORY TRUST COMPANY

@ oree.

The Depository Trust &
Clearing Corporation

February 9. 2010

Delaware

Cratb Deposit Insurance Corperation as

(Date)

wCurities™) that

any (DTCT).

Recenver tor Vanous Farded Finanaad asdtcuen:

as Sole Member and Manager

S
i

L

Lihiotized QUnoer s Niznatane,

L Print Name)

(2023983705

P

RMafami andic aos

HEN

~,

PRI

A2

Al

N

[
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SCHEDULE A

(To Blanket Issuer Letter of Represcniations:

SAMPLE OFFERING DOCUMENT LANGUAGE
DESCRIBING BOOK-ENTRY-ONLY ISSUANCE

repared by DIC=-bracketed material may be appitcabic only to certinn issues)

The Depository Trust Company ("DTC™), New York, MY, will act as securities depository tor the
securitios (the “Seeurtties™). The Securities wall be issued as fully-registered secunues registered i the name of
Cede & Co (DTCTS partership nonunee) or such other name as may be requested by an authonzed representatine
of DIC, One tully-registered Securnty certificate will be assued tor [each 1ssue ot the Sceunties, [each] e thie
gregate principal amount of such 1ssuce, and wall be deposited with DL [H however, the aggregate principal

ag
amount ot fany | oassue exceeds S300 nulhon, one cernficate will be is€ucy

with respect to cach S>30 nulivon of
principat amount, and an addional certificate will beassued wath respect vorenunming principal amoart et such
Isstic

2. DO, the world's fargest securties deposit " d-pArpdse trust company organized under
the New York Banking Law, a “banking orgamzaton™
member o1 the Federal Reserve System, a e ing of the New York Unitorm:
Commercnal Code, und g eleanng ageney™ \ Scction T7A of the Secunties
Exchunge Act of 19340 DTC holds and proy issues of UL and non-L S,
cquity assues, corporate and muntaipal debt tgues 0 Str NN over oo couniries) that

DTS purticipants ¢ Direct Parnaipants™) depos DTN crade scttfoment amony
Divect Participunts of sales and othepsaggnties trany 5 N ronie computerized

movement of securities certif

deaders, banks, trust companmies ther organizations. DTCTs o whollv-ownad
‘). DTCC s the holding company 1o DIC.

Corporation, all of which are registered

stbsidiary ot The Depository T
National Sceunities Clearing ¢
o luries. Access to thie DTC systenyas abso
d dealers. banks, trust companies, and
th a Direet Participant. cither divectia
ne: AAAL The DTC Rules apphcable
to s Participan W “opmisston. More imtormation about DTC can be
tound ut www.d

Ceanng agencics
avatlubic to otl
\“C&H'iﬂ‘:' C\)I'P\H

ormdirectly (7

ust be made by or through Duect Participants,
5. The ownership imterest ot cach acteal purchaser o
be recorded on the Direct and Indirect Paracipants™ records
mation from DTC of ther purchase. Beneficnal Owners are.

)

cuach Sceunty (UBenefidz

15 10t
Beneticial Owners wili
however, evpected toreeen matfons providing detwls of the transaction, as well as periadic
statements ot therr hoidimgs, rom
the transaction. Transters of ownersh s the Securtties are to be accomphshed by entries made on the
books ot Direct und Indireet Participunts acting on behalt o Beneticial Owners. Beneticial Onners will not recene
certificates representing ther ownership mterests i Sceurities, except in the event that ase ot the book-entry system
tor the Securities 1s discontinued.

-+ To tacihtate subsequent transters, all Sceurities deposited by Direet Participants with DIC e
registered the name of DTCTs partership nominee. Cede & Co.lor such other name as may be regaested by ar
authorzed representative of DTC. The depostt of Sceurities with DTC and ther registration in the name of € ede &
Cooorsuch other DTC nonunee do not eftect any change in beneficnad ownership. DTC has no knowledgee of the
actuad Beneticial Owners of the Secunties: DTCTs records retlect ondy the idenuty of the Direet Participants o
whose uccounts such Secunities are eredited. which may or may not be the Beneficial Owners. The Divect unc
Indrrect Participants will remam responsible tor keepmy account of their holdings on behalt of their customers.
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SCHEDULE A

(To Bianket Issuer Letier of Representations)

b Conveyance of notices and other commumcations by DTC 1o Dwect Participunts. oy Direct
Parncapants to Indirect Participants, and by Direet Parncipants and Indirect Participants 1o Benencial Ownets wiil be
soverned by armimgements among them, subject to any statutory or regulatory regquirements as muy be o efect from
ume to ume. [Benetictal Owners of Secunities may wish 1o take certain steps to augment the ransmussion o then ot
autices of stgmiticant events with respect to the Sccurities, such as redemptions, tenders, detaults, and proposced
amendmients to the Sceurty documents. For example, Beneficial Owners of Sceurities may wash to aseertam that
the nomimee holdig the Sceurtties tor thewr benetit has agreed to obtam and ransimut notices to Beneticial Owners.
In the alternative, Beneticd Owners may wish to provide their numes and gddresses to the registrar and request that

copies ot notees be provided direetly to them. ]

L Scourtics withm an issue are being
(D [Dhirect Participant i such issue e

(o Redemption notiees shall be sent to DTC. 1 less than all X
redecmied. DECTs practice 1s 1o determune by lot the amount o the interest o
be redeemed.

Naither DTC nor Cede & Co. (nor onsent or vote with respect o

Sceurties unless authorized by a Direct Participg | Procedures. Under ity usuai
rd date. The Onmibus Prosy

SCOUCCoUnES Securttios are

N Redemption proce be made to Ceae
& Couor such other nomimee S practice s o
credin Drrect Participants” accodnts atton from Issuct
or Agent. on pavable date moa dings shown on DITCTs records. Pasmients by
Partictpants to Beneticl Ownerd Ay SINtions and customary practices, as iy the case
with securthios hg = L decou X Cstreet name,” and wili be the

such

responsibrhies Partieg: - s subject o any statutory or regtlaion

requirements g

: Co. {or sich othet

payments to ¢

ol Issuer o Agent,
Loand disbursement of Y
WUSRENHY

e responsib

! av e s Seeuriies parchused o tendered. through s
Participant, 1o | Tender shall eftect dehivery o1 such Secunnies by causting the Direct
Participant to anster the Y1 Sccurities, on DTCs records, o [Tender Remarketing . Agent
s m connection with an optional tender or o mandatory purchase
> 10 the Sceurtties are transferred by Direct Participunts o DTS
records and tollowed by a book-entry ndered Sceunties to {Tender Remarketmg] Acent’s DTC account.

too DO may discontinue providing its services as depository with respect o the Securities at ary timwe
by giving reasoneble notice o Issuer or Agent. Under such circumstances. i the event that a saceessor depositors o
wobtumed, Sceeunty certiticates are regaired 1o be printed and dehivered.

P Issuer may deaide 1o discontinue use of the system of book-entry-onhy transters through DIC (ora
stocessor seeunties depository). Inthat event, Security certificates will be printed and delivered 1o DITC.

120 The mtormation n this section concermimg DTC and DTCTs book-entry system has been obtamed
tront sources that Issuer beheves o be rehable, but Issuer takes no responsibihty tor the accuracy thereot
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The Depository Trust Company

A subsidiary of The Depository Trust & Cicarning Corporation

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

Multibank 2009-1 RES-ADC Venture, LLC

Name of ssuer and Co-lssuer(s) nf.xpphublc

Purchase Money \'otc due 2015

\uunl\ l)cscrlplnon |m|ud|n0 series de\l;,n.mun i Jpphul)h

1. Issuer represents thatat the tme ot ini '*Lr.mun L tRe name of DTC s nominee. Cede
& Co., the Securities were Legally or Contractualjy N "and were eligible for transter

under Regulation S under the securities Act o e Arities Act). and identitied by
a CUSIP or CINS identification number thy#vas J R any (NS CINS tdentification number
assigned to any securities of the same cl ally Restricted Sccurities
[xsuu shall ensure lhdt a Lb\ll’ or CINS unrestricted securitics

C ontractuall_\ Rcstrlctcd Sec
to do so.

~

as Cede & Co. is a record owner of the

Sceurities, Ced 1ohts and receive the tull amount of all
distributions viedoe that DTC shall reat any DTC
Participant ( nts as entitled to the tull benetits of
ownership ot s\c of the preceding sentence. Issuer and Auvent
acknowledge thiye YOu rlllt,\ ;rtdmd o its DTC ace »ums as umucd

Sccarities with any ot thd Joions:{a) g Rble 144 thy orother exemptions trom registration under the
Securities Act or any ather™Wai cdg, deurities laws: or t¢y of the offering Jocuments.

E St S N ST R TR

7ha Qepositcey Tiust &
Ciearing Corporation



The Depository Trust Company

A subsidiary of The Depository Trust & Clearing Corporation

Representations for Regulation S Securities
to be included in DTC [.etter of Representations

\lultlbank 2009-1 RE\ ADC Venuure, LL L

Name of lssuer and Co- fssuer(s) if 1pphuhle

Purchase Money Note due 20153

\c;unt\ l)c.

np(lon mcludmg series dL\IUI'ldllon if Jp[)llCJb|c

" CUSIP Number(s) of the Securiti

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

N

3. lssuer represents that the Secuypffies o la\ion S securities as detined in

Rule 903 of the Sccurities Act of 1933, J#& S \ At spect 1 Securities that are
eligible tor transter pursuant to RegulatidR S, ghich have X dentifiedRy Weeparate CUSIP or CINS
identitication number (the "Regulation § SONriNes™). DTC Wi Tect odOQKNNtry dehivertes fexcept
deliveries via DTCTs Deposit e al atNg INodt JDWACT systemNp Rarticipant accounts
maintained by banks that uct af depgsitagi Icte d burocleary until

In the ey TN cSNES an exiensio S ot this “Deliver Order Chill,”™ Issuer or
Agentshallsefd D) Iny LN\ CMNI be eliminated as of a specitied date.

legible telecopy. rdaistere certifieaduMevernight de§velyv ) ina timedy manner designed to assure that
such notice is | \ usiness two business davs prior to the date
specitied for eligndion ot the | M ¢Ent by emaill such notice shail be sent
uwcorploria deec, ONIMN\I 1 se vielee SUC wsatrdl | be sent 10 (2121 855-3274 or (212)833-3004.

Mulubank 2009-1 RES-ADO Venare, d

i3y Foderal Deposit Insurance Corporation s
Recaiver for Varnous Failed Finanaal Institations
~ \Olk \Lmbu and Muarager

l\\uN;
Received and Accepted By: Cotharired Offers seoma o
- siharized e s Sdnature
THE DEPOSITORY TRUST COMPANY Zlq , 0

CF el AL SO 7 =/ )

I"n Naate X bate

cobssier o apphcabice

Bv:

Nothurized ONcer s Nidnatuse

& nrce

Tha Daposutory Trust &
Llearing Carporation

nac Name X Date



Multibank Structured Transaction 2009-1 RES-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 THE UNITED STATES OR
THE SECURITIES LAWS OF ANY OTHER JURISDICTI ND THE ISSUER HAS NOT
BEEN REGISTERED UNDER THE U.S. INVESTMENT C ANY ACT OF 1940, AS

AMENDED (THE “INVESTMENT COMPANYA OLDER HEREOF, BY ITS
ACCEPTANCE OF THIS PURCHASE MONEY N RKSKENTS THAT IT HAS
OBTAINED THIS PURCHASE MONEY O ON IN COMPLIANCE
WITH THE SECURITIES ACT, THE I} T, ALL OTHER

APPLICABLE LAWS OF THE UNIT j RISDICTION AND
THE RESTRICTIONS ON SALE AND . CUSTODIAL AND

E MONEY NOTE, FURTHER
JAT IT WILL NOT REOFFER,

HEREOF, BY ITS ACCEPY
REPRESENTS, ACKNOW

RESELL, PLED ’ \ QURCHASE MONEY NOTE (OR
ANY INTEREY ! i JH THE SECURITIES ACT
THE INVEST APPLICABLE LAWS OF ANY
JURISDICTIO { CERTIFICATIONS AND OTHER
REQUIREME PECIFIED IN TH AND PAYING AGENCY
AGREEMENT RKFNRRED TO HER LANSFEREE (1) THATIS A

“QUALIFIED PURX
INVESTMENT CO
ACCOUNT OF A QUAD
PURPOSE OF INVESTIN - ER (EXCEPT WHEN EACH BENEFICIAL
OWNER OF THE PURCHASER ALIFIED PURCHASER), (1) HAS RECEIVED
THE NECESSARY CONSENT FROM ITS BENEFICIAL OWNERS IF THE PURCHASER IS
A PRIVATE INVESTMENT COMPANY FORMED BEFORE APRIL 30, 1996, (I11) 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

s%fNG OF SECTION 3(c)(7) OF THE
ASING FOR ITS OWN ACCOUNT OR FOR THE

Multibank Structured Transaction 2009-1 RES-ADC
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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.$500,00Q FOR THE PURCHASER AND
FOR EACH ACCOUNT FOR WHICH IT IS ACTING. EACN PURCHASER OR
TRANSFEREE OF THIS PURCHASE MONEY NOTE WIIN. BE DEEMED TO HAVE
MADE THE REPRESENTATIONS AND AGREEMENTS SATYVORTH IN THE
CUSTODIAL AND PAYING AGENCY AGREEX(EN

ACCORDANCE WITH THE RESTRI AND IN THE
CUSTODIAL AND PAYING AGEN ) RR TRANSFER IN
VIOLATION OF THE FOREGOING WINL 'R ECT, WILL BE
VOID AB INITIO AND WIL)NOTSQPERAJT ) IS TO THE
TRANSFEREE, NOTWIT o ; UCZIONS TO THE SONTRARY TO
THE ISSUER, THE PAY] EDIARY. EACH TRANSFEROR
OF THIS PURCHASE MONE?Y Q PROVIDE NOTICE OF THE

TRANSFER RE ' SR E AN IN THE CUSTODIAL AND
PAYING AGER ANRFERN IN ADDITION TO THE
FOREGOING, NDCUSTODIAL AND PAYING
AGENCY AGEF BENEFICIAL INTEREST IN
THIS PURCHA ONEY NOTE JERMITTED HOLDER (AS DEFINED

IN THE CUSTODNAN, AND PAYINGAGE
IN THE PURCHA - ‘ SELL SUCH INTEREST ON BEHALF OF
SUCH OWNER.

HEREIN. ACCORDINGLY, KTANDING 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 ISNOT, 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 RES-ADC
Temporary Global Purchase Money Note Reg S A-3
468-003/AGR/2439480.4



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 ¥ PURCHASE MONEY NOTE
FOR VALUE OR OTHERWISE BY OR TO ANY PERSON § WRONGFUL SINCE THE
REGISTERED OWNER HEREOF, CEDE & COZH» REST HEREIN, UNLESS

THIS PURCHASE MONEY NOTE IS PRESENTED

REPRESENTATIVE OF THE DEPOSITOR \DTC”), NEW YORK,
NEW YORK, TO THE ISSUER OR ITyAG ON OF TRANSFER,
EXCHANGE OR PAYMENT AND ANY K NJSSUED IS
REGISTERED IN THE NAME OF CEDE NTITY AS IS

FOR THE PURPOSH 3 AND 1275 OF THE INTERNAL
REVENUE CODE-BE1986, R HASE MONEY NOTE IS BEING

ISSUED WIT h . (AN CONTACT THE FEDERAL
DEPOSIT INS \
WASHINGTO]
PROVIDE YO

I, AND THE FDIC WILL
YIELD TO MATURITY OF THIS

PURCHASE MO
THE FAILURY NE ISSUER, THE CUSTODIAN OR THE PAYING

AGENT WITH THE APR EDERAL INCOME TAX CERTIFICATIONS

R E SERVICE FORM W-9 (OR SUCCESSOR
APPLICABLE FORM) IN THE (¥ 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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PURCHASE MONEY NOTE

Certificate No.: NT CL A-3 REG S
[SIN No.:
CUSIP No.:

$0 February 9, 2010

FOR VALUE RECEIVED, Multibank 2009-1 RES-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 amoukt &s shall be the outstanding
principal amount of this Purchase Money Note shown on Sche\ule A hereto). No interest shall
accrue on the outstanding principal amount of this 4 ase Mogey Note. The entire outstanding

e due and payable

.1 of the Custodial ahd Paying Agency
e Issuer, the Federal Deposit Insurance

Reimbursement,
supplemented or 1§
entered into by [ssudy 4 wetedian and paying agent, the “Custodial and
Yurghase Money Note is subject to all terms of the
8 Unless otherwise defined herein, capitalized terms
used in this Purchase Mone av€ thgd 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 [ssuer 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
eycy Agreement, deposits and

This Purchase Money Note is limited in right of paym\
recoveries respecting the Loans, all as more specifically set fo
Agency Agreement. As provided in the Custodial% i
withdrawals from the Accounts may be made

Purchase Money Note that a new Purchase Money

Note be issued or upon redgips of evidence reasonably satisfactory to it of the
ownership of and the loss, th ; igh or mutilation of this Purchase Money Note and (a) in
the case of loss, theft or destructidmedtfidemnity 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, readjugtm\ent, liquidation, dissolution, or
similar relief under any Law; (v) seeks, consents to, or acquiegcds in the appointment of a
trustee, recenver or liquidator of the Issuer or of all or any subsharkial part of the Issuer’s

jfied in paragraph (a) above, the Holder
antor, and the Holder shall, at the

=Money Note to be immediately due and
ywed by the Issuer pursuant to this Purchase Money

become immediately due and payZisie 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.

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 cumulative and Not exclusive of any rights or
remedies the Holder would otherwise have.

cr amount owed by

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

the parties specified boWfor such PensoN or to such other address or electronic mail address as
shall be designated by sudg pagty in a npticg to the other parties. All such notices and other

receipt (or refusal thereof) by the oot 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 RES-ADC Venture, LLC
700 NW 107 Avenue, Suite 400

Miami, Florida 33172

Attention: Thekla Blaser Salzman

Email: 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
Email: AAxelrod@bilzin.com

and if to the Holder hereof, to:

Manager, Capital Markets\§
c/o Federal Dep o

Attention: David Gearin
Email 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 Y k) excluding any conflict of laws
rule or principle that might refer the governance or the constr\cf\on of this Purchase Money Note
to the law of another jurisdiction.

(a) plder is not the FDIC; any
Holder that is not the FDIC, a “Non-FDIC Holder If and its Affiliates
irrevocably and unconditionally
(i) s District Court for
the Southern District of New District Court for
the District of Columbia for gny suieg RES Affiliates
commenced by any Holder ({f sfich Hol O\ ; e Holder that is the FDIC, the “FDIC

Holder”) arising out of, relayy RCON, this Purchase Money Note or any

District o Columbia; or

District of New York or the United €s 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:

(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 RES-ADC
Temporary Global Purchase Money Note Reg S A-3
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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 court or dispute-resolution forum wighRut the consent of the FDIC
Holder, and agrees to consent thereafter to transfer of the suityadtion or proceeding to either the
United States District Court for the Southern District of New

(iv)  agrees, if the
of New York and the United States Distrje

(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

Multibank Structured Transaction 2009-1 RES-ADC 10
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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 Regu\a
Temporary Regulation S Global Note shall be surrendered to t\

on S Global Note, this
Depository at its office. On an
Q\ details of such exchange

, following the issue of a
chase Money Notes

Certificated Note, in each case
axing Agency Agreement.

datory excpange for the corresponding Certificated
ortteiatie Cyistodial and Paying Agency Agreement.

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 RES-ADC Venture, LLC

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

Sommers
\n-Fact

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

Multibank Structured Transaction 2009-1 RES-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/repay ment/ amount of this exchanged/redeemed/ xdhange/redemption/  |or on behalf of the
increase made Global Note repaid/increased payment/increase Issuer
A~ | \\
~N A\
7N \ \\
/SN AN\
AR AN N\
N~ ) AN
AN AN
NN\ M
AN
ANMNANN
N\ N\ AN

Multibank Structured Transaction 2009-1 RES-ADC
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SCHEDULE B

LIST OF VARIOUS FAILED FINANCIAL INSTITUTIONS

Bank Name City
Columbian Bank and Trust ~Topeka
Integrity Bank Alpharetta
Silver State Bank Henderson
Alpha Bank and Trust A.lpharetta
Freedom Bank Bradenton
Security Pacific Bank Los Angeles

Franklin Bank, SSB

The Community Bank

First Georgia Community Ba
Sanderson State Bank
Haven Trust Bank
Bank of Clark Coynty
1* Centennial Bagk
MagnetBank

Corne
RiverNd?
Silver FaIs\Ngank lverte

Stockbridge

Omni Nationa\Ra Atlanta
Integrity Bank Jupiter
Multibank Structured Transaction 2009-1 RES-ADC B-1

Temporary Global Purchase Money Note Reg S A-3
468-003/AGR/2439480 4

State Fund Closing Date
KS 10011 August22, 2008
GA 10012 August 29, 2008
NV 10013 September 5, 2008
GA 10018 October 24, 2008
L 10019 October 31, 2008
~ 10020 November 7, 2008
10021 November 7, 2008
| 10022 November 21, 2008
10025 'December 5, 2008
B026 December 12, 2008
- QX December 12, 2008
\iuary 16, 2009
10030 January 23, 2009
10031 January 30, 2009
© 10032 January 30, 2009
A 10036 February 6, 2009
10037 February 13, 2009
FL 10038 February 13,2009
OR 10041 February 20, 2009
GA 10047 March 20, 2009
GA 10048 March 27, 2009
FL 10095 July 31, 2009




THE DEPOSITORY TRUST COMPANY (DTC) ELIGIBILITY QUESTIONNAIRE
DTC is a subsidiary of The Depository Trust & Clearing Corporation

To make a new saue of secunibes DEC edigable. the completed questionaire with a copy ot the offenmg statement an prelimunary or final oty at deast 10
busincss day s prior o closing date must de submitted to DTCs nderwntimg Dept. 1f CUSIP information s not mcluded, please proside DTC ain writing of
cusip numbers, imterest rates, and final maturities at least seven business days prior to the closig date

I(Please check one) Wells Fargo
aMunicipal BCorporate DLumned Underwriting + Transfer Agent Name
X JABS CMO Amy Doyle 410-884-2152
Transfer Agent Contact 'hone

t’lcasc indicate whether or not the 1ssue 15 2 "securnty™ as such termas
ctined in Article ¥ ot the New York Untform Commeraial Code

Ich DN" Paying Agent Name

lease indrcate whether or not the issuer 1s a Umited Kingdom entity Paying Agent Contact P'hone

Yes Dl\'u

Bond Counsel

tkPlease check one)
Registered with SEC <\
— -
X fE:hgible tor resale under rule 144A of the *33 Act Bond Counsel (yntdgt Phone
—
X JEiigible for resale under rule Regulaion S of the "33 act
-
L_ Issuer relying un Section 3¢ 7) of the 40 Act rkeigAgent ¥a
Exempt under Ruie a2y ot the "33 Act
pr—
pram—

Issuer Name/Issue Description: genyname

Exemptunder another excmption(s): argung Agemhentact Fhone
Indicate exemption(s)
Tender

NMultibank 200041 RES-ADC VINTHURE LLC

t Contact V Phone

State of Incorporaton o State of Municipahity

Issuc Principal Amt:Offening gt GINTNY ONLY EMFOR ALL ISSUES
3f

(NSNS

Is this 3 book-entry-on’y 1ssud(wRit no certiticates available

Closing Date:

Securlyes N tcheek one )

s FAST (Fast Automated Sceunty Transter) issue”

Yo I Yos, FAST 4

It yes, a Letter o Representation\Js No

Does this issue contam a puttender fowgur ] [f no, provide the date the securities will be dehivered to DIC

-entry -only

Nanx: ot irm shipping or delisening the securities

sccurtties s reguiried)

CONTACT INFORMATION

RCLAYS CAPITAL Contact name

T ew! Underwrien

Phone

Vito Cassano 201-499-2051 NOTE: Please use the address histed on the CUSIE INFORMATION page to
> " deliver secunties to DTC at least one business day before closmg
[ead Uinderwrier Contact Phote . o N
Ior additonal informanion. please contact DI1C's
DTC Participant account number to be credited at the time of Interface Underwnting Department st the numbers provided
closing:
If lead underwriter is not a DTC Particpani, please provide . 1 nderwriter
clearing DTC Participant information. . Financial Adfisor
:/'

Clearning DTC Participant . ('leari‘g [)‘,(‘ Particinant

BY
k-antact Phone Authorized Officer's Signature I

*For non-inyvestment grade Rule 1444 issues, PORTAL approval is required. Contact NASD at (202)728-8479


http:add1t:nnalmfomla:r.1n

N b ™

CUSIP INFORMATION

Cusip Number Interest Rate !-‘in'tzll\‘l'aturit.\'/ Principal / Offering Type of Issue* ln'itial pﬁering
Expiration Date Amount Price (To Public)

g 0.00% 2/25/2012 0 T

0.00% 2/25/2012 0 T

] _ 0.00% 2/25/2013 0 T

0.00% 2/25/2013 0 T

0.00% 2/25/2014 0 T

0.00% 2/25/2014 0 T

* C=Capital Appreciation. P=Put, S= Serial. T=Term

DTC Underwriting Department Phone Numbers:

Issue Eligibitity:

Municipal 2!
Fax (21
Uaderwriting Processing:

(212)8585-3752/53.54 8§

)855-3704
372628

Fax (212)855-3607

Interface/Underwriting:

(212)855-8820/8821
Fax (212)855-8703°'8707

Authorization for Closing:
Closing (212)855-3752 53 54°55
Fax (212)855-3607
Department Managers:
(212)855-3793 3733
Fax (212)855-3726-3728

DTC Mailing Addresses:

Underwriting Dept

Attention: Ehgibihty Department
The Depository Trust Company
55 Water Street, 28th Floor

New York, NY  10041-0099

Delivery of Securities to DTC
Attent Interface/Underwriting Dept
The Deposntory Trust Company

5SS Water Street; 1SL - (Underwnung Secunties)

New York, NY  10041-0099




The Depository Trust Company

A suos.ciary of tne Depostery Trust & Clearing Corporaticr

BLANKET ISSUER LETTER OF REPRESENTATIONS

(To ve ccmpieted by Issuer and Co-issuer(s). if appl:cabie)

Multibank 2009-1 RES-ADC Venture, LLIL.C

Name of sucr and Co-bsuer(a), 1t applicadle)
February 9. 2010

(Date)

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

New York, NY 10041-0099

Ladies and Gentlemen:

This letter sets torth o N\ ‘ wcurities™) that
fssuer shall request to be rgde chgt ' R Ny DT

To i or deposit at DTC. and to act in
accordanc cr represents to DTC that issuer

will compl

amended ¢ Ime to tme.

Note

Multihank
wedCral Deposit Insuronee Corperation as

smonts that DTC
. OTC. the meth

Schedule A containy

Recerver tor Vanous Farled Finanaal institution:.,
ax Sole Member and Manager

believes accurately de
of etfecting book-entry 5 ob seuurnities

Ra! 1 reiated

disterhbuted through D O e
maters. B
CAnthonzed Qrnicer s Nl
Recerved and Aceepted
THE DEPOSITORY TRUSNT COMPANY sUnnt Name)
cor Preponil iastrance Lorporailen
Y NN O Reom - Te
Wl bl T e ol
@ DTCC o Sae PUC L Ao
@ * (2021 398-37 3
S Nt
The Deposttory Trust &
Ciearing Corporation RANabamy e tdic ATURS



SCHEDULE A

(To Blanket Issuer Letter o Reproseniations,

SAMPLE OFFERING DOCUMENT LANGUAGE
DESCRIBING BOOK-ENTRY-ONLY ISSUANCE

iPrepared by D EC--bracketed matersad may be appacable onby to cortinm issues)

. e Depository Frust Compuny CDTCT), New York, NY, will act as seeunties depository for the
securitios (the Securities™) The Seeurtties will be issued as fully-rewstered secunties registered e the name off
Code & Co (DTCTS partmership nomimee) or such other name as may be requested by an authorized representatine
W DIC One fully-regastered Security certificate wall be issued for [cach 1ssue of] the Sceunties, [each] i the
aggeregate prmcipal amount of such issue. and wili be deposited with DT [ however, the aggregate principal
amount of [any | issue exceeds $300 nulhon, one certificate will be 1s€ucy

with respect o cuch S300 nilhon of
prncipal amount. and an additional cernficate wall be issued wath respect voremannng prncipal amount of such

\\.m.:.l

2. DIC, the world’s targest securities deposit
the New York Banking Law. a “banking «)r"um/unon"
member ot the Federal Reserve System. u
Commercial Codeound a elearg ageney™
Lachange Act ol 19340 DIC holds and proy
equity assues, corporite and mumicipal debt
DO s partaipants CDirect Participunts™) ae
Drrect Participants of sales and othepseg

Ging\oNthe New York Bunkmyg Luw. a
g o!f the New York Uniform
\ Scetion 1T7A o the Seeurnities
sssues of Loy und non-U LS.
Y over [0 countries) that
JLrade setticment wmong
- LEOTC comipulernizod

nead tor phasieas

Ihis ¢
LS and non-US
Auaiers, Danks, st Companics ther organizanions. DT
stbssdiany ur I he [)qmmor\ l ustid C lLul’lnL (o RO O, DTCC s the holding compuny tor DI,
Corporanon, all ot which are registered

book-entry wransters and pledge

movenent of secunties certiti tes brokers and

s o Boliveonned

1uries.  Access to the DTC system s also
d dealers. banks, trust companies, and
th o Direct Participant, cither directhy
N AAAL The DTC Rules apphicable
Copimisston. Nore imtormation about DTC can be

NG JOIRTUCH IR TUN
avattuble 1o ot
CLearng Corpol
ordirectly (7

wots Particpa

ust be mude by or through Direct Partiaipants,
The ovwnership mterest ot cach actual purchaser of
cach Sceunty (" Benetid y be recorded on the Direet and Indirect Purticipunts records
Benehicial Owners will rmation from DTC of therr purchase. Benetienad Owners are,
however: evpected toree : Fmatfons providimg detarls o the wransaction, s well ay pariodic

which will receinve o d

statements o their hoidings, from
the tunsaction. Transters of ownersh s m the Securities are 1o be accomplished by entries mude on the
books of Direct and Indireet Participants acting on behalt of Beneticradl Owners. Beneticrad Owners will not recene
certificates representing thew ownership interests in Seeurties, exeept in the event that ase o the book-entry system
Tor the Seeuritios s discontimued.

4. To tacihtate subsequent transters, all Sccurties deposited by Direct Participants with DIC are
segastered e the namie of DTCTS partnership nonunee. Cede & Coooor such other name as may be requesied by ar
authorized representative of DTC. The deposit of Sceurtties with DTC and ther registration i e pame of € ede X
Cooor such other DTC nonnnee do not etfect uny chuange m benetieial ownership. DTC hus no knowledge ot the
actual Benetical Owners of the Secunties: DTCs records retlect only the identity of the Direet Purnaipants o
whose secounts such Scecurities are credited, which may or may not be the Beneficrud Owners. The Direct anc
Indirect Parnicipants will remam responsible for keepig account of their holdimgs on behalt of then customers

BLOR 03/25/0&
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SCHEDULE A

(To Blanhet [ssuer Letier of Representations

hS Comvevance of notices and other communications by DTC 1o Direct Partiaipunts. by Direct
Participants to Indireet Participants. and by Direct Partictpants and Indirect Participants to Benciiciar Owners wall o
sorverned Dy arrangements among them, subject to any statutory or regulatory requirements as mady be i eriect from
e o tme. [Beneticial Owners of Seeurities may wish 1o take certain steps to augment the iransmission to them ot
notices ol stgnificant events with respect to the Sccunties, such as redempuions, tenders, detaults. und proposcd
amendments to the Seeunity documents. For example, Beneticial Owners of Sceurtties may wish to ascertan that
the nonunee holding the Seeunties tor ther benetit has agreed 1o obtam and transmit notices to Benceficial Ovwners.
In the alternutin e, Beneticil Owners may wish 1o provide their names and gddresses to the regastrar and request that

copies of notiees be provided direetly o them |

Securities withim un issuge are bemg

|6 Redemption notices shall be sent 1o DTC. 11 less than all ¢
redeemed. D TCTs practice 1s to determine by ot the amount of the mterest o 2 Direct Participant m such issue o

be redeemed !

i

Neither DTC nor Cede & Co. (nor g
Scecuntios unless authorized by a Direet Participg

onsent or vote with respect o
| Procedures. U nder s usual
ddate. The Omntbus Provy

SCOGCCOUNTS Secunities arg

N Redemption proc

& Color such other nommee 85 practice s (o
credi Drreet Parnicipants” accodnts O s ¢ atton from Issuct
or Agents on pavable date m a S dings shown on D1TCTs records, Puymients by
Participants to Beneticral Owner\w JNng Wotwgtions and customary practices. us s the case

with sceurities hg ¢ accouygts sistered m Ustrect name.” and will be the

responsibility subject o uny statutory or reguluton

FCQUITCINEeIES roceeds. distributions. and divedend

pavments to U : Co. (or sifeh othet futhorized representative of DO s

aments o Direct Particrpants will be the

sement o su
Jyments o

e responsibn of Issuer o Agent,
~and disbursement of Y

Livipanls.

responsibiity o encticial Owners will be the responsibilinn of

D have s Seeuries purchased or rendered. throveds s

Zarticipant. to [ender shall ettect dehvery of such Sceurities by cuusmg the Direct

Partierpant o anster the ¥ic Sccurtties, on DTCs records, to [ Tender Remarketing ) Agent
5 1 connection with an opuonul tender or u mandators purchuase
A ae deemed satistied when thd B alyh i the Securiies are trunsterred by Direct Participants on D1CTS
records und tolfowed by a book-entry Lndered Sceeurtties to { Tender Remarketmg] Agent’s DTC account. |

. DTC muy discontinue providimg its services as deposttory with respect to the Securities at any i
Dy reasonabic notice to Bssuer or Agent. Under such circumstances. im the event that a successor depository oy
1oL votaimned, Seeurty certiticates are required to be printed and deliverad,

Pl Issuer may deaide to discontimue ase of the system of book-citry-only transters through DIC (or
stocessor seeurtties depository). Inthat event, Seeurity certificates will be printed und dehivered wo DITC.

12, The mformation i this section concerming DTC and DTC s book-entry system has been obtamed

rom sources that Issuer behieves to be rehiable, but Issuer takes no responsibihity for the accuracy thereot

BLOR 03:25:08
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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

NMultibank 2009-1 RES-ADC Venture., LLC

Name of bsuer and Co-fssuer(s) if applicable T
Purchase Money Note due 2014

Security Description including series designatign if applicable

" CUSIP Number(s) of the Securitid

I Issuer represents that at the time ot ini W rati e name of DTC s nominee, Cede
& Co., the Securities were Legally or Contractug S Y ' and were cligible for transter

under Regulation S under the Securities Act
a CUSIP or CINS idenutication numbert
assigned to any securities of the same ¢l
Issuer shall ensure that a CUSTP or CINS 1y
ot the same class that 1s ditferepe aQy (LS
Contractually Restricted Secyf . ‘
1o do so.

S

sl

e badchie g

LU st e s

& orce

ihe Depository Trust &
Clearing Corporation



The Depository Trust Company

A subsidiary of The Depository Trust & Clearing Corporation

Representations for Regulation S Securities
to be included in D1C Letter of Representations

Multbank 2009-1 RES-ADC Venture, 1.1 .C

Name of Issuer and € o—I\sncr(\l it applicable

Purchase Money Note due 2014

Security Description including series designation if applicable

CUsIP \umbcr(s)nl the Securitidy

(NOTE: ISSUER SHALL CROSS QUT ITEM 3 IF NOT APP

N
2

Agentshall's
Sueh notice st
legible telecopX.r
such notice 151
specttied tor el

business two business days prior to the date
/sent by email. such notice shall be sent o

Natubans 2009-1 RES-ADC Venture, T
By sederal Deposit insurance Corporation s
Recener ior Vartous Fated Financial Institutions

osoie Member coe Manager

fasner

Recenved and Aceepted By

THE DEPOSITORY TRUST COMPANY

Nuthorized ()mur N \wn.nurc

h:‘\“;’\@ CnMERS 2'4“0

i’rml \ ame X Date

Assuer b ERIHN m.c

By

\atnor \I\\l ()lrur N N un fature

C(éy? oTCC

ihe Depository Trust &
Clearing Carporation

l ‘e ~ e \\ Date





