Multibank Structured Transaction 2009-1 CML-ADC
Execution Version

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

RESTRICTIONS ON SALE AND TRAM j IN\THE CUSTODIAL
AND PAYING AGENCY AGREEM REFRR]T
MONEY NOTE (THE “CUSTODD (ND ~ ,

WILL NOT REOFFER, f
PURCHASE MONEY NOT
COMPLIANCE WITH

EREIN) EXCEPT
INVESTMENT COMPANY
Y JURISDICTION AND IN

ION 3(c)(7) OF THE

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

HE NECESSARY CONSENT FROM ITS

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

THIS PURCHASE MONEY ) BLE EXCEPT IN
ACCORDANCE WITH THE RES\R : IN AND IN THE
CUSTODIAL AND PAYING AGE g . OR TRANSFER

IN VIOLATION OF THE j EFFECT
WILL BE VOID AB IN D N \OPERJ

RIGHTS TO THE TRAI AMDING ANY INSTRUCTIONS TO
THE CONTRARY TO N A AGENT OR ANY
INTERMEDIAR NISNURCHASE MONEY NOTE
AGREES Tg ANST STRICTIONS SET FORTH
HEREIN AND BNCY AGREEMENT TO
THE TRA REGOWG, THE ISSUER HAS THE
RIGHT, AGENCY AGREEMENT, TO
COMPEL A REST IN THIS PURCHASE

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

OF SUCH OWNER.

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

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

PURCHASE MONEY
IS WRONGFUL
AN INTEREST

OR PAYMENT AND ANY
RRED IN THE NAME OF CEDE &

THE YIELD TO MATUR 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.:

$46,207,975.00 February 9, 2010

FOR VALUE RECEIVED, Multibank 2009-1 CML-ADC Venture, LLC, a
Delaware limited liability company (herein referred to as the “Issuer”), hereby
unconditionally promises to pay to the order of Cede & Gd\, or its successors and
registered assigns, the principal sum of $46,207,975.00 (Koy-Six Million Two Hundred
Seven Thousand Nine Hundred Seventy-Five and 00/100 Nn¥ed States Dollars) (or such
other amount as shall be the outstanding principehg i

shown on Schedule A hereto). No interest sha Qn thy oytstanding principal
amount of this Purchase Money Note. Q 3 g Xripcipal amount of this
Purchase Money Note shall be due angd 3b ; R12 (the “Maturity
Date”) or such earlier date as such 4 : ; dxable pursuant to the

terms of this Purchase Money Note.

g set forth in Section 5.1 of the
ary 9, 2010 by and among the
wpacity, the “FDIC™), in its

@the 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 Issuer pursuant to, this hase Money Note becomes
due and payable on a day other than a Business Day, the m¥tikity thereof shall be
extended to the next succeeding Business Day

This Purchase M
surrender to the Paying Age
). 0f this

registered
Purchase

Holder thereof for all pu
or knowledge to the contra

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

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

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

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

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

Rlution or similar relief under

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

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

oney Note are absolute and

unconditiorfal I Aae aceNwhatsoever, and the Issuer
hereby agreg s 1 payments pursuant to this

amount owed\Qy\he Issuer pursu
demand, countex¢Idm, setoff, de@ucy enscedbatement, suspension, limitation,

deferment, diminoM\, recoupmenhon\other right that the Issuer may have against the
Holder hereof or an ut$ubject in all respects to the priority of payment
set forth in Section 5.1 9 diajand Paying Agency Agreement, and the Issuer
hereby waives and agrees nd 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 CML-ADC 8

Global/Un-certificated Purchase Money Note Rule 144A A-1
468-003/AGR/2439360.4



by mail, four (4) Business Days after deposit in the mails, postage prepaid; and (iii) if
delivered by electronic mail (which form of delivery is subject to the provisions of this
paragraph), when delivered. In no event shall a voice mail message be effective as a
notice, communication or confirmation pursuant to this Purchase Money Note.

If to the Issuer, to:

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

Miami, Florida 33172

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

with a copy to:

Bilzin Sumberg Baena Price & A
200 South Biscayne Boulg¥?

Litigation and Resetfftions Branch, Receivership Section
Special Issues Unit

3501 Fairfax Drive (Room E-7056)

Arlington, Virginia 22226

Attention: David Gearin

E-Mail Address: DGearin@fdic.gov

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

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

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

A\ties of the Issuer and the

ed by and construed in

Je 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 pré
be governed by and construed in accordance wj

¢he jurisdiction of the United States
haction or proceeding against it or

(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.

(i)  consents to the jurisdiction of the Supreme Court of the
State of New York for any suit, action or proceeding against it or any of its Affiliates
commenced by the FDIC Holder arising out of, relating to, or in connection with this
Purchase Money Note or any Ancillary Document (other than the LLC Operating
Agreement), and waives any right to:
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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 apyAncillary 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, dnd\waives any right to remove
or transfer such suit, action or proceeding to anyssther courhoNdispute-resolution forum
hereafier to transfer of the
suit, action or proceeding to either the Upate l for the Southern

the option of the FDIC Holder; and

(iv)
District of New York ang

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

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

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

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

E\for the corresponding
\n the Custodial and Paying

Title to Purchase Money Note
Notes Register kept by the 3
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IN WITNESS WHEREOF, the Issuer has caused this instrument to be signed, manually
or in facsimile, by its Initial Member as of the date first shown above.

Multibank 2009-1 CML-ADC Venture, LLC

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

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

SCHEDULE OF EXCHANGES OR REDEMPTIONS

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

Remaining Principal
Part of principal amount of jamount of this Global
Date exchange/ Original principal  |this Global Note te following such Notation made by
redemption/repayment/ amount of this exchanged/redeemed/ x&range/redemption/  |or on behalf of the
increase made Global Note repaid/increased payment/increase Issuer
A~ \\
N A\
A~ O\ \
( 4R NN -\
\ A\ ANAN
NS ) AN
A4 AN
NN\
AN
AN
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SCHEDULE B

LIST OF VARIOUS FAILED FINANCIAL INSTITUTIONS

}Bank Name City State (Fund [Closing Date
Columbian Bank and Trust Topeka KS 10011 {August 22, 2008
Integrity Bank Alpharetta GA | 10012}August 29, 2008
‘Silver State Bank Henderson NV | 10013{September 5, 2008
Freedom Bank Bradenton FL 10019|October 31, 2008
Security Pacific Bank Los Angeles \ A | 10020 November 7. 2008
[Franklin Bank, SSB Houston  \TX | 10021 November 7, 2008
The Community Bank Loéu\m?\ A\ 10022 {November 21, 2008
[First Georgia Community Bank /W\\Q\\ 10025 |December 5, 2008
Haven Trust Bank / Ys&  N\10027|December 12, 2008

?Bank of Clark County \ Vancou\r\ WA\\TOQ29 January 16, 2009
El“ Centennial Bank _____ \‘T@dlands) \ CA NQ January 23, 2009
MagnetBank /1~ N\ NeMNg€ Cigf [UT | 100N Mwary 30, 2009
FirstBank Financkal fervices "\ WicRonopth  |GA | 10036|February 6, 2009
'Silver Falls Bank \ \ MiNerdg\,  |OR | 10041 [February 20, 2009
Firstffy Bam~y \ \ StONridd \ |GA | 10047 |March 20, 2009
Omfi Nftiona™Rnk \ \| Atlaa\ \A | 10048March 27, 2009
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THE DEPOSITORY TRUST COMPANY (DTC) ELIGIBILITY QUESTIONNAIRE

DTC is a subsidiary of The Depository Trust & Clearing Corporation

To muke a new issue of securitics DTC cligible, the completed questionaure with a copy of the offering statement (in prelinmnary or final form) at jeast 10
business days prior to closing date must be submitted to DTCs Underwniting Dept. 1f CUSIP information is not included, please provide 171C in wniting of
cusip numbers. inierest rates, and final maturities at least seven business days prior to the closing date.

H(Please check one)

Welis Fargo
Municipal Corporate DLimited Underwriting + Transfer Agent Name
X JABS CMO Amy Doyle 410-884-2152
iransfer Agent Contact Phone

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

:lYes DNO Paying Agent Name

[Pleasc indicate whether or not the issucr is a United Kingdom entity. Paying Agent Contact Phonc
chs DNO
liPlease check one) Bond Counsel

] Registered with SEC

:_ Eligible for resale under rule 144A 0! the 33 Act Bond Counsel Co Phonc

X JEligible for resale under rule Regulation S of the "33 act

Fxempt under Rule 3(a)2) of the 33 Act

Exempt under another exemption(s):

—
L_ Issuer relying on Sectivn 3€{7) of the '40 Act
—
s

Iindicate exemption(s):

\ Phone

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

T N\

JeNer AgenjLontact N\ Phone

State of Incorporation or State of Munjgirality:

ssuc Principal AmiOffering Apff EDNUBINTYX ONLY

G PROCESSING INFORMATION TO BE
R ALL ISSUES

urihd berheck vae:)

s this a book-entry-only issuc (§ithbo certificates available t Fligitge aQFAST (Fast Automated Sceunity Transter) issue?

If Yes, FAST #

nvestors)? DYL'S

Docs this issue contain a put/tender featdge? [t no, provide the date the securities will be delivered to DTC:

Name of firm shipping or delivering the securilies:
ccuritics 1S requiried)

[CONTACT INFORMATION

BARC 'S Contact name:

ILcad Underwriter

Phone:
Vito Cassano 201-499-2051 NOTE: Pleasc use the address listed on the CUSIP INFORMATION page 1o
ead Und e Te—— Phome d.chvcr ?fcu“hfs to DTF at least une business flny before closing
For additional information, picasc contact DTC's
DTC Participant account number to be eredited at the time of Interface/Underwriting Department at the aumbers provided.
iclosing: m
If lead underwriter is not a DTC Particpant, please provide Undeewriter
iclearing DTC Participant information. . ;.—,,,,'m;:y.\dviw,
Clearing DTC Participant: . CledrinadDNTC p."ﬂa.‘;..,
BY"
Contact Phone Authorized Officer's Signature

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



‘CUSIP INFORMATION

Cusip Number Interest Rate g;;;‘::::::;zt/e l’rinci[:zté‘glifering Type of Issue* Pl:;'ctem(!l‘(zil{il;ll:i)

1 o 0.00% 2/25/2012 0 T

2 0.00% 2/25/2012 0 T

3 0.00% 2/25/2013 0 T

4. 0.00% 2/25/2013 0 T

shE 0.00% 2/25/2014 0 T

6 0.00% 2/25/2014 0 1

7 '

8 \\

10 NN

i [\

1 )\

14

13 / AN
<

15 P A\ N\ N\N
16 [ A\N ANN
17 \ \\\)) ~

20 S E % '
* C=Capital Appreciation, P=Put, S= Serial, T=Term

DTC Underwriting Department Phone Numbers: DTC Mailing Addresses:

Issue Eligibility:
Municipal

Fax

Underwriting Processing:

Fax
Interface/Underwriting:

Fax

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

(212)855-3752/53/54/55
(212)855-3607

(212)855-882()/882}
(212)855-8703/8707

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

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

55 Water Street; 1SL - (Underwriting Securities)

New York, NY 10041-0099



THE DEPOSITORY TRUST COMPANY (DTC) ELIGIBILITY QUESTIONNAIRE

DTC is a subsidiary of The Depository Trust & Clearing Corporation
To make a new issue of securitics DTC cligible. the completed questionaure with a copy of the offering statement (in prelinmnary or final form) at Jeast 10
business days pnor to closing date must be submitted o DTUs Underwriting Dept. 1f CUSIP information is not included. please provide 131C in writing of
cusip pumbers. interest rates, and final maturities al icast scven business days prior to the closing date.

“(Please check one) Wells Fargo
Municupa| Corporate DLimited Underwriting + Transfer Agent Name
CMO Amy Doyle 410-884-2152
Transfer Agent Contact Phone

' fease indicate whether or not the issue is a "security® as such term 1s
cfincd in Article 8 of the New York Uniform Commercial Code.

tes DNn Paying Agent Name

[iPlease indicate whether or not the issuer is 3 United Kingdom entity. Paying Agent Uontact Phonc

e [

iKPlease check one) Bond Counscl

Registered with SEC

X
—_—

st n
Eligible for resale under rule 144A of the '33 Act Bond Counscl Col Phone
X jEligible for resale under rule Regulation S of the *33 act

Issver relying on Section 3€¢(7) of the '40 Act
Fxempt under Rule 3(a)2) of the 33 Act

Phone

—
o
—
—

Exempt under another exemption(s):

ndicate exemption{s). \
ssuer Name/Issuc Description: Tender Agdnt
ultibank 2009-1 CML-ADC VENTURE LLC

v’honc

Statc of Incorporation or State of Munjgipality:

NG PROCESSING INFORMATION TO BE

tssue Principal Amt/Offering Anfl: EDWYBIN R ALL ISSUES
losing Date: 207 urits heck vne:)
s this 3 book-entry-only issue (§ithYo certificates available ¢ digi FAST (Fast Automated Sccunty Transfer) issue?

nvestors)? Dch

If Yes, FAST #

Docs this issuc contain a putitender feaidge? S 1t no, provide the date the securities will be delivered 1o DTC:

Name of firm shipping or delivering the securities:
ccuritics 1s requirted)

[CONTACT INFORMATION

Contact name:

fl.cad Underwriter Phone:
lito Cassano 201-499-2081 NOTE: Pleasc use the address listed on the CUSIP INFORMATION page 10
Tead Und oo —— T dgl:vu sccurmcﬂ to DTF at least ane business fl'ay before closing
For additional information. please contact DTC's
DTC Participant account number to be credited at the time of Interface/Underwriting Department at the numbers pravided.
iu\iqu
U lead underwriter is not a DTC Particpant, please provide Underwriter
iclearing DTC Participant information. - Financial j.\d, isor
Clearing DTC Participant: . Cloaeinad V10 P rnnn‘am
BY-
Contact Phone Authorized Officer’s Sigaature

*For non-investment grade Rule 144 issues. PORTAL approval is reguired. Contact NASD at (202)728-8479
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12
13
14
15
16
17
18
19
20

‘CUSIP INFORMATION

Cusip Number Interest Rate g;:‘::::::;;:t/e Princil[:ilui“(:t;fering Type of Issue* ;::em(!r(:i;;:::i)
Gl 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

- T . 7. D N PSR

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

DTC Underwriting Department Phone Numbers:

Issue Eligibility:
Municipal (212)855-3704
Fax (212)855-3726/28
Underwriting Processing:

{212)855-3752/53/54/55
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: Eligibility Department
The Depository Trust Company
35 Water Street, 28th Floor

New York, NY 10041-009Y

Delivery of Securities to DTC

Attent: Interface/Underwriting Dept.

The Depository Trust Company

55 Water Street; 1SL - (Underwriting Securities)
New York, NY 16041-0099




The Depository Trust Company

A supsidiary of the Depository Trust & Ciearing Corporation
BLANKET ISSUER LETTER OF REPRESENTATIONS

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

Multibank 2009-1 RES-ADC Venture, LLC

{Name of Issuer and Co-Issuerds), it applicable)

February 9. 2010

(Duatey

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

New York, NY 10041-0099

Ladies and Gentlemen:

This letter sets forth o ders \ } all issues (N Wcurities ) that

Nany (DTCT)

To j No N ruritieN\as\eli or deposit at DTC. and to act in
accordancd 1N Tespect (o the S iesNSINgr represents to DTC that issuer

will compl be

amended fr

th the requireme
IMe o Hme.

Schedule A contain
believes accurately d
ot etfecting bock-eniry
distributed through DTC, &
matters,

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

a1 related

. Cral Deposit insurance Corporation as
Receiver tor Various Fated Financial Institions,

Received and Accepred S e s S

(Pt Neme

i

@8 orce.
The Depositary Trust &
Clzaring Corporation

SLOR 8525038
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SCHEDULE A
i Toe Blanket Issuor Letter of Ropresentutions;

SAMPLE OFFERING DOCUMENT LANGUAGE
DESCRIBING BOOK-ENTRY-ONLY ISSUANCE

(Preparcd by DTC--bracketed maienial may be apphicable only 1o cortain msues)

I The Depository Trust Company ("DTC™), New York, NY, will act as sceurties depository for the
seeuritics {the “Seeurities™. The Securities will be issued as fully-regisiered securitics registered n the name of
Cede & Co. (DTC's partnership nominee) or such other nume as may be requested by an authorized representun e
of DTC. Oue fully-registered Security certificate will be issued for {each issuc of] the Sceunties. {cac 1] n m'
aggregate principal amount of such 1ssue, and will be de *mm‘.d with DI [, however, the agw ’

amount of Lanv] ssue exceeds SO0 million, one cerufi with respect 1o cach S
principal amountt, and an additiona! certificate will beiss cspect Yo aRy remaining principal amount of such
ssue]

2. DTC. the world’s largest securities de()sH , 1Simited-pNrpAse trust company organized under
the New York Bunhing Law, 2 “backing organization”™ wuh 1 j

member of the Federal Reserve Svstem, a “clearin Ny )i ) cying of the New York Uniform
Commerctal Code, and a “cleanng agency™ regi C . oM o\ Scction 17A of the Sceennies

issucs of LS. and non-U.S.
g n‘\_r 100 countrics) tha

xchange Act of 16330 DTC holds and prov
equity issues, corporate and mumicipal debt W
DTCs particrpants (C"Direct Participants™) depos
Direct P;H'Ii(:lp:i:l’s o»’ sales and othens }
pook-entry transfers and piedgey
movement of securities certifiginc
dealers. banks, trust companie
subsidiary of The Depository T
National Securities Cleaning €
clearing agenaics -
availabic to ot
S OTPOY
or indireetly
o 1ts Parbicipa
lound at www.d

need f"oz Ju).\h.a!
= vioy broxers and
ther orgamizations  DTCTs a whollv-awned
CC1. DTCC 15 the holding company tor D1
caNgg Corporation, all of which arc registered
qes. Aceess W the DTC sysens s also
d deaicrs. banks, trust com s, ard
th a Direct Participant., cither direetls
Vo AAAL The DTC Ru ophica
mission, More information about DTC can be

This ¢l m‘nau

Cand non-U

CiCar

cet Participdnis™).
coon file with the 8

st be mude by or through Ds Participunts.
Breh will recene a ¢ The ownership interest of cuch actual p;.a?
cach Sceunty BenehiN D bc :'ccordcg- on the Dircet and Indirect Pavticipants” redords.
Benefioal Owners will ndZgedye written gontymation from DTC of their purchase.  Bencticiul Owners arc,

WSer Ui

however, expecied 1o receivINa T ¢ atgons providing details of the transaction, as x\c% as penodic
statements of their holcmns wwect Parncipant through which the Beneficial Owner entered into
the nm saction, Transfrs of owners wica®'s in the Sccuritics are 1o be accomphished by eniries made on the

f Direct and Indirect Pmmpm s acting on behalf of Beneficial Owners. Benetiaal Owrers witl not receive
C:‘Kif cales representing thow ownership interests in Securities. except in the event that use ot the book-c
or the Securities 1s discontnued.

UV System

4. To facilitare subsequent transfers, all Sceurities deposited by Direet Participunts with DTC we
registered in the name of DTC s partnership nommee, Cede & Co., or such other name as mey be reguested by an
authonized representative of DTC. The deposit of Sceurities with DTC and their registration in the nume of Cede &
Co. or such other DTC nomince do not effect any change in beneficial ewnership. DTC has no knowledge of the
actual Beneficial Owners of the Securities: DTCs records reflect only the sdentity of the Direet Perticipants
whose accounts such Securitics are credited. which may or may not be the Beneficizl Owners. The Direct and
Indireet Purticipants will remain responsible for keeping account of their holdmgs on behalf of their customers.
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SCHEDULE A
ssuer Letier of Representations)

{To Blanket

hS Conveyance of notices and other communications b - DTC 10 Direer Participanis, by Direct
Participanss to Indivect Participants. and by Divect Participants and Indirect Participants to Beneficial Owners will be
governed by wrangements among them, subject to any statutory or rcgulalor» requirements s may be in effect from
time to time. [Beneficial Owners of Secantics may wish to take cortain steps 10 augment the wransmission to them ol
notices of significant events with respect to the Sceurities, such as redemptions, tenders. defauits, and proposcd
amendments to the Security documents. For example, Benefical Owners of Securitics may wish to ascertam that
the nominee helding the Sceurities for their berefis has agreed 1o obtuin and transmit notices o Beneficial Owners.,
in the alternative, Bcncﬁ il Owners may wish o provide their names and gddresses to the registrar and request that
copies of notices be provided directly 1o them.)

(6. Redemption notices shall be sent te DTC. {less than all { e Securttics within an issue are bamng

redecmed, DTCs practice 1s 1o determine by fot the amount of the nterest ¢ h Direet Participant in such issue to
be redeemied. ]
z Newther DTC nor Cede & Co. (ner ga
Sceurines uniess aulhorircd by a Direct Parucip
procedures, DTC mails an Ommibus Provy 1o
assigns Cede & Col's consenting or voting Wg
credited on the record dute (idennfied in a lisnmg

onsent or vote with respect to
Procedurcs. Under sts usual
'd date. The Ommibus Pru\\
sooaccounts Scourit:

K. Redemption procgdis, dis s adend phymep ¢ Security be made to Cude

& Co.. or such other nominee 4 ¢S 0

credit Direct Participants” acco iwer
or Agent, on pu\-’b?c dz=1c in a s by

‘m»ns and mstomaz'y prucnu»‘ as 18 the case
with securitics b ered in street name.” and wall be the
responsibibity subject 1o any statutory o reguiutory

regquirements
payinents 1o CRde
the responsibi
responstbiinty o
Direct and Indired

to time. Payiner )rocscds. distnbunions, and dividend

{(nce as may ber

: Co. {or sifch othe

Issuer or Agent,
CLoand disbursemient of
N Cpants.

GyYIMEnts 1o D rect Participants will be the
encficial Owners will be the responsibibity of

v A Be
P;\mcnpunt to iTender?
Parteipam o ransfer the

The requirement for physical™
will be deemed satisfied when th
records and followed by a book-entry ™

T nave 1ts Seeunties purchased or tendered. through its
shall effect dehivery of such Securities by causing the Direat
e Sccurttics, on DTCs records. 10 | Tender Remarketng] Agent.
b in connection with an optional tender or @ mandatory purchsc
m the Secunties are transierred by Direet Participanis on DTC
Agent’s DTC secoant

10, DTC may discontinue providing 1ts services as depository with respect o the 8 tes at any me
by yning reusonable notce o Issuer or Agent. Under such circumstances. i the event that a sLecessor ¢eposiion 1s
not obtuined, Scourity certificates are required to be printed and debs ered.

U Issuer may decide to discontinue use of the system of book-entry-only transfers through DTC {or «
suctessor securtties depository). In that event, Security certificates will be printed and dehvered 10 DTC.

12, The information in this seetion conceming DTC and DTC's book-entry tern has been oblamed
rom sources that tssuer befieves 1o be reliable, but Issuer takes no responsibility for the accuracy thereof,

BLOR 03/25/G8
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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 CML-ADC Venture, LLC

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

Purchase Money Note due 2012

Security Description including series designation, if applicable

! eligibleXor§ranster under Rule 144A under the
Jed by XCUSIP or CINS identification number

Securities Act of 1933, as amended (the “Securities Act™),
that was different from any CUSIP or CINS identificglig

were not Legally or Contractually Restricted Sec aNa CUSIP or CINS idertification
number is obtained for all unrestricted securj ent from any CUSIP or CINS
identification number assigned to a Legally £Con h class, and shall notify DTC
promptly in the svent that it is unable 10 do SONJSWe < \ i omply with all appiicable

information requirements of Rule 144A.

2. Issuerand Agent a Securities, Cede &
Co. shall be entitled 1 all appReat utions payable with

respect thereto. Issuer and Agé
Securities credited to 1ts DTC 2 S as enti ! Ul WNents of ownership of such Securities. Withou
limiting the gener, 2 |
having Securiti N ) \ ¢ ANUributions (and voung rights, if any) in
respact of the i \ id
that DTC does
compliance of ¢
exemprions from
oifering documents Multibark 2009-1 { ML-ADC Venture, LLC
‘ By: Federai Deposit insurance Corporation as
Receiver for Varicus Failed Financial Institutions.
as Sele Member and Manager

and shall not }
WS with any bt e crovisions: {a) of Rule '34A: (b) of other

Received and Accepted
THE DEPOSITORY TRULST €

AV
ne & Daté

rint \ut

& oree.

The Depository Trust &
Cicaring Corpocation
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Multibank Structured Transaction 2009-1 CML-ADC
Execution Version

THIS PURCHASE MONEY NOTE HAS NOT BEEN AND WILL NOT BE
REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT”), ANY STATE SECURITIES LAWS IN THE UNITED
STATES OR THE SECURITIES LAWS OF ANY OTHER JURISDICTION, AND THE
ISSUER HAS NOT BEEN REGISTERED UNDER THE U.S. INVESTMENT
COMPANY ACT OF 1940, AS AMENDED (THE * STMENT COMPANY
ACT”). THE HOLDER HEREOF, BY ITS ACCEPTANQE OF THIS PURCHASE
MONEY NOTE, REPRESENTS THAT IT HAS OBTAINBD THIS PURCHASE
MONEY NOTE IN A TRANSACTION IN COMPLIANCY TH THE SECURITIES
ACT, THE INVESTMENT COMPANY ACT{2 PPLICABLE LAWS OF
THE UNITED STATES OR ANY OTHER JUR A

RESTRICTIONS ON SALE AND TR R § IN\THE CUSTODIAL
AND PAYING AGENCY AGREEM REPRR AlS PURCHASE
MONEY NOTE (THE “CUSTODIXL A fiit} ~ \GREEMENT").

D THIS PURSHNSE MONEY

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

INVESTMENT COMPANY
ANY JURISDICTION AND IN

AT IS A “QUALIFIED
ION 3(c)(7) OF THE

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

HE NECESSARY CONSENT FROM ITS

COMPANY FORMED BEFORE APRIL 30, 1996, (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) 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) THATIS A
PERSON WHOM THE SELLER REASONABLY BELIEVES IS A “QUALIFIED

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



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

ACCORDANCE WITH THE RES : IN AND IN THE

CUSTODIAL AND PAYING AGE . OR TRANSFER
IN VIOLATION OF THE EFFECT,
WILL BE VOID AB IN A PER 4 ANY
RIGHTS TO THE TRATJ ISTAXDING ANY INSTRUCTIONS TO
THE CONTRARY TO '\ RA AGENT OR ANY
INTERMEDIAK NIS\VNURCHASE MONEY NOTE
AGREES TP ANSE STRICTIONS SET FORTH
HEREIN BNCY AGREEMENT TO
THE TRA REGONG, THE ISSUER HAS THE
RIGHT, AGENCY AGREEMENT, TO
COMPEL A : REST IN THIS PURCHASE
MONEY NOTR\IN \ DAOLDER (AS DEFINED IN THE
CUSTODIAL ANQ R& Y AGREEMENT) TO SELL ITS INTEREST IN
THE PURCHASE N 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 CML-ADC 2
Global/Un-certificated Purchase Money Note Rule 144A A-2
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NOT, AND IS NOT ACTING ON BEHALF OF OR USING THE ASSETS OF, A
PLAN SUBJECT TO TITLE I OF THE EMPLOYEE RETIREMENT INCOME
SECURITY ACT OF 1974, AS AMENDED (“ERISA™) OR SECTION 4975 OF THE
INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE “CODE”), OR A
FOREIGN, GOVERNMENTAL OR CHURCH PLAN WHICH IS SUBJECT TO ANY
FOREIGN, FEDERAL, STATE OR LOCAL LAW THAT IS SUBSTANTIALLY
SIMILAR TO THE PROHIBITED TRANSACTION PROVISIONS OF SECTION 406
OF ERISA OR SECTION 4975 OF THE CODE OR (B) ITS ACQUISITION,
HOLDING (INCLUDING, WITHOUT LIMITATION, THE EXERCISE OF RIGHTS
HEREUNDER) AND DISPOSITION OF THIS PURCHASE MONEY NOTE (OR ANY
INTEREST HEREIN) WILL NOT CONSTITUTE OR RESULT IN A NON-EXEMPT
PROHIBITED TRANSACTION UNDER SECTION 4 F ERISA OR SECTION
4975 OF THE CODE (OR, IN THE CASE OF A FOREI GOVERNMENTAL OR
CHURCH PLAN, A VIOLATION OF ANY SUBSTANTMALY SIMILAR FOREIGN,
FEDERAL, STATE OR LOCAL LAW).

PURCHASE MONEY
IS WRONGFUL
AN INTEREST

INTERNAL DED, THIS PURCHASE MONEY
NOTE IS BEI E DISCOUNT. YOU MAY
CONTACT TH [ INSURANCE CORPORATION AT 550 17TH
STREET, N.W., RO INGTON, D.C. 20429, ATTENTION: RALPH
MALAMI, AND THE NQ RIOVIDE YOU WITH THE ISSUE PRICE AND

THE YIELD TO MATURRN 1S PURCHASE MONEY NOTE.

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

Multibank Structured Transaction 2009-1 CML-ADC 3
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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-2 144A
ISIN No.: e :
CUSIP No.:

$93,000,000.00 February 9, 2010

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

gSuer with respect to Wis Purchase
Qnts set forth in Section 5.1 of the
cbruary 9, 2010 by and among the

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

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

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

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

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

This Purchase Money Note is limited in right of pajmgnt to certain collections
and recoveries respecting the Loans, all as mowg spe

Paying Agency Agreement. As provided in_the

This Purchase Money Note is 3
surrender to the Paying Age 2

requested transfer) of thi N
endorsed by, or accompdpi of transfer duly executed by, the
registered holder hereof dy its % izZ8d in writing. Upon surrender of this

Purchase Mo ' he name, address and other
informatio hall promptly register the
transfer, regord the tra )l deliver the same to the
transferee e thall be effective upon registration of
the transfer D QregistrAtioh of such a transfer, the Person in
whose name ti§s Rurchase Mon shall be deemed the owner and
Holder thereof 1 er shall not be affected by any notice

or knowledge to thcdqtrary.

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

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

Multibank Structured Transaction 2009-1 CML-ADC 6
Global/Un-certificated Purchase Money Note Rule 144A A-2
468-003/AGR/2439175.4



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 Insgfi\ency Proceeding; (iv) files a
petition or answer seeking for the Issuer any reorganizati§n, \arrangement, composition,
readjustment, liquidation, dissolution, or similar relief und§r dqny Law; (v) seeks, consents

g Issuer’s agreement or
stayed, or if such

oney Notes Guarantor, in addition to any other

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

onal amounts as shall be
\ expenses of collection,

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

No delay, omission or waiver on the exercising any right
pursuant to this Purchase Money Note s Q K such right or any other
right of the Holder, nor shall any del one occasion be
deemed a bar to or waiver of the sa occasion. Except

as otherwise set forth herein, the rlght arns i X¢ Symulative and
not exclusive of any rightgerTe i

ase Money Note are 2
Qstance whatsoever, and the Issuer

s Agency Agreement, and the Issuer
any defense (other than payment in accordance

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 CML-ADC Venture, LLC

700 NW 107 Avenue, Suite 400

Miami, Florida 33172

Attention: Thekla Blaser Salzman

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

with a copy to:

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

Litigattdyg M2sg ResolAtiohs Branch, Receivership Section
Special Isshe
3501 Fairfax DrivetRoom E-7056)
Arlington, Virginia 22226
Attention: David Gearin

E-Mail Address: DGearin@fdic.gov

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

This Purchase Money Note shall bind the Issuer and the successors of the Issuer,
and the term “Issuer” herein shall include the successors of the Issuer.
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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/0f the State of New York,
excluding any conflict of laws rule or principle that migh\reer the governance or the

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

(i)
Court for the Southern Distpi

Holder is not the
on behalf of itself and

suit, action or proceeding to
hich the FDIC Holder files

Southern District of New York
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 cQdN or dispute-resolution forum
without the consent of the FDIC Holder, and agrees to coysdnt thereafter to transfer of the
suit, action or proceeding to either the United States Distrikt §ourt for the Southern
District of New York or the United States Distp
the option of the FDIC Holder; and

(iv) agrees, i

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

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

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

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

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

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

Upon redemption, repayment, exchange of or incigalg in any interest represented

Paying Agent.

No service charge shz
Purchase Money Note, b
cover any tax or other g(

ufficient to

2y pfquirg payment of a
Xble igconnection therewi

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

Multibank 2009-1 CML-ADC Venture, LLC

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

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

Part of principal amount of

Remaining Principal
amount of this Global

Date exchange/ Original principal  |this Global Note te following such Notation made by
redemption/repayment/ amount of this exchanged/redeemed/ x&hange/redemption/  |or on behalf of the
increase made Global Note repaid/increased payment/increase Issuer
N A\
P \\
/7 SN AN\
g \ N\
NS ) AN
A4 AN
) AN

~C W\
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SCHEDULE B

LIST OF VARIOUS FAILED FINANCIAL INSTITUTIONS

EBank Name City State {Fund |Closing Date
EColumbian Bank and Trust Topeka KS 10011 |August 22, 2008
[Integrity Bank Alpharetta GA | 10012|August 29, 2008
Silver State Bank Henderson NV | 10013|September 5, 2008
[Freedom Bank Bradenton FL 10019 |October 31, 2008
1’Security Pacific Bank Los Angeles \ A | 10020 {November 7. 2008
Franklin Bank, SSB Houston  \IX | 10021 |November 7, 2008
The Community Bank Lo@\m\ A\ 10022 {November 21, 2008
10025 |December 5, 2008

First Georgia Community Ba} /W‘\\\Q\

|
|
l
|
}

%Haven Trust Bank \ 'G.& \1 0027 {December 12, 2008
{Bank of Clark County \ Vancou\r\ WA\\M29 January 16, 2009
'1** Centennial Bank P ‘\‘Radlands) \ CA NQ January 23, 2009
MagnetBank [/~ N\ Cig |UT | 100MMywary 30, 2009
TFirstBank Financtal {ervices\ %no h {GA | 10036 |February 6, 2009
Silver Falls Bank \ \ WKiderda\,  |OR | 10041|February 20, 2009
Firsteffy Bain. \ \ StOk¥ridX \| |GA | 10047 |March 20, 2009
Omifi NétionaNRgnk "\ \ Atlaa\ \\$A | 10048March 27, 2009

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

468-003/AGR/2439175 4

B-1



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

To muke a new issue of securitics DTC cligible. the completed questionaire with a copy of the offering staternent (in pretimnary or final form) at least 10
business days prior 1o clasing date must be submitted to DTCs Underwriting Dept. If CUSIP information is not inchuded. please provide 1D1C in writing of
custp numbers. interest rates, and final maturities at least scven business days prior o the closing date.

‘Transfer Agent Contact Phone
leasc indicate whether or not the issue 1s a "security” as such term is

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

Yes DNO Paying Agent Name

Please check one) Wells Fargo

Municipal Corporate DLimited Underwriting + Transfer Agent Name

ABS CMO Amy Doyle 410-884-2152
C.
fe:

asc indicate whether or not the issucr is 2 United Kingdom entity. Paying Agent (ontact Phone
e Ll
| Please check one) Bond Counscl
P . .
Registered with SEC

pr— - -

X JEligible for resale under rule 144A of the 33 Act Bond Counscl Lol Phone

X JEiigible for resate under rule Regutation S of the "33 act

Issuer relying on Section 3€47) of the '40 Act

Exempt under Rule 3(aX2) of the "33 Act

Exempt under another exemption(s):

\ Phone

indicate exemption(s):

Issuer Name/lssuc Description:

ultibank 2009-1 CM1L-ADC VENTURE LLC

T N\

JeNer Agenylontact V'honc

State of Incorporation or State of Munigi ality: G PROCESSING INFORMATION TO BE

tssuc Principal AmiOffering A R ALL ISSUES

losing Date: borheck one:)
s this a book-entry-only issuc (§ithko certificates available t :ligitRe ag FAST (Fast Automated Sceunty Transter) issue?

If Yes, FAST &

Docs this issue contain a putitender fealye? D S [t no, provide the date the securities will be detivered 1o D1C:

Name of firm shipping or delivering the securities:
ceurities 1s requirted)

CONTACT INFORMATION

BARC S Contact name:

[l.cad Underwriter Phone:
'Vito Cassano 201 -499-2051 NOTE: Plcf'\sc use thc jaddrcss listed on the ('l?S!? INFORMATION page 10
Lead Und tor Contact Phone q:llvu sccunhu to DTF‘ at least one business gay before closing
For additional information, plcase contact DTC's
DTC Participant account number to be credited at the time of Interface/Underwriting Department at the numbers provided.
iclosing:
Uf lead underwriter is not a DTC Particpant, please provide Underwriter
iclearing DTC Participant information. . Financialiadvisor
Clearing DTC Participant: . ClrgrinadVTr p
BY-
IContact Phone Authorized Officer's Signature

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



AW~ N b W N e

10
1
12
13
14
15
16
17
18
19
20

CUSIP INFORMATION

Cusip Number Interest Rate ;;;;‘:::r;‘g:t/e l’rinci[;illi‘i‘:)“t;fering Type of Issue* l’I:;’ctc:a(!I‘(();flf’:rI;;‘li)
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

P A\ A\ \\N

( AN\ AN

\ AN -
/

A\

* C=Capital Appreciation, P=Put, S= Serial, T=Term i 7‘

DTC Underwriting Department Phone Numbers:

Issue Eligibility: Authorization for Closing:
Municipal (212)855-3704 Closing  (212)855-3752/53/54/55
Fax (212)855-3726/28 Fax (212)855-3607
Underwriting Processing: Department Managers:
(212)855-3793/3733
(212)855-3726/3728

(212)855-3752/53/54/55
Fax (212)855-3607 Fax
Interface/Underwriting:

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

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

55 Water Street; 1SL - (Underwriting Securities)
New York, NY 10041-0099




The Deposntory Trust Company

diary of the Depository Trust & Ciearing Corporalion
BLANKET ISSUER LETTER OF REPRESENTATIONS

{To be compieted by Issuer and Co-issuer(s), if appiicabie)

Muitihank 2009-1 RES-ADC Venture, LL C

iName of Issuer and Co-Issuceris), i applicabied

February 9. 2010

{Date)

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

New York. NY 10041-0099

Ladies and Gentlemen:

curities”) that
any ("DTC™y

all 1ssues (thi
ie Dfpository Trust

—{meefpemd-ﬁhmrmcd n& laws of B Delaware

or deposit at DTC, and to act in
cr represents 10 DTC that issuer
Arrangements. as they masy he

will compl th the requireme

HTie 1O time.

Schedule A contain
believes accurately d
ot zifecting book-eniny
distributed through DTC.

ments that DTC
DTC, the methd
NS 0F securities

Q: 0 rejated

wdCial Deposit insurance Corporation as
Receiver for Various Failed Financial instiistions.

and M

matiers, <]
Received and Accepted - “f:"q D SNoggones S
THE DEP ‘ T

TORY TRUST COMPANY TPrint Name)

@ oree.

Tha Depository Trust &
Civaring Cocporation

<y
& )
IN]
W
¢
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JO T
DL



SCHEDULE A

ssuer Loty of Reprosvotations;

(Te Biank

SAMPLE OFFERING DOCUMENT LANGUAGE
DESCRIBING BOOK-ENTRY-ONLY ISSUANCE

(Prepared by DT --bracketed mareral «

2y be applicable ondy 1o contam wsues)

I The Deposttory Trust Company ("DTC™), New York, NY, will act as sccunties depository for the
sceurttics {the “Seeurties™). The Seeunties will be 155uLd as fully-registered securitics registered n the n
Cede & Co. {DTC’s partnership nominee) or such other name as may be requesied by un authorized representative
of DTC. One fully-registered Sccurity cortsficate will be issued for {each 1ssue oﬂ the Sceurities, {cach] m the
aggregate principal amount of such 1ssue, and will be deposited wath DIE. [H, however, the agg !
amount of Jany} issue exceeds S300 million, one ceruficate will be 1s€uc with respect 0 cach S
principal amount, and an additionel certificate will be issucd with respect Yo dgy remamimg principal amge
wssuc. |

rie of

woprincipal
fmiion of

it of such

2. DTC. the world’s largest sccurities deposita
the New York Bunhing Law, 2 “bankimg orgamzation™ with
member of the Federal Reserve System, a “clearin ]
(Omxmmal Code, Jl’ld a “clearme agency” regl . V) 5“’tmn 17A u’ Ih \uz nies
hunge Act of 1934 DTC holds and prov i issucs of LS. and non-U.S,
cquity 1ssucs. u)xpora ¢ and mumcipal debt Wues FIN ! CnINGTN over 100 countries) that
DYTCTs participants ("Direct Participants™) dcpo>
Direcs Participants of sules and otherg
book-cntry transters and pledgg

movement of securities certifigh
deaters. banks, trust corspanic
subsidiary of The Depository 1
National Securities Cleannyg €
TNE aglneIcs -
availsbie to o
ciearing corpoy
or indirectly ¢

DASC st company organized under
\the .\Ev;\\ York Bankmyg Lew, o

This chmmald
U.S. and non-L0S

DTCC 15 the holding company for D1C.
2 (omorauun all of which are registered
ss 1o the DTC system s also
d dealers. banks. trust c:x..p aites, and
th a Direct Participent, caher duectly
N x\\ H",L DTC RU: ophcuble

'
T

; the users of its
nd non- LS. seews

cet pdﬁ]d["ﬂl‘- ).
on file with the Seed
m and www.dte.org.

3, just be made by or through Dir
ch mil rccc*\c 4 ONEIN peNn P TCs records. The owngrship interest of each a

be recorded on the Direct and Indirect Participants’ recovds.,
ntymation trom DTC of thewr purchase. Bencticiul Ownors are,
ons providing details of the transaction, as weil as penodic
statements ot thewr holdings. from rect oF rect Parneipant through winch the Beneficial Ownor entered into
the ransacuon.  Transfers of ownersi™ #gts in the Sccurities are 10 be accomphished by eniries made on the
books of Direct and Indirect Participants acting on hehaif of Beneficial Owners. Beneficial Owrniers v ;
certificates representing thew ownership interests in Sccuritics, except in the event that use ot the :mok-um‘}' system
for the Securities 1s disconninued.

) 15 m
¢ WrIen

NI Wvner’

]

4. To facilitate subsequent transfers, all Securities dcpoaz’lcd by Direet Purticipunis with DTC ure
registered 1 the name of DTC s partnership nominee, Cede & Co., or such other name as may be requested by an
authonized representative of DTC. The deposit ot Securities with DTC and ther regastration in the name of Cede &
Co. or such other DTC nonunee de not effect any change in beneficial ownership. DTC has ne kaowledge of the
actual Beneficial Owners of the Sccurities; DTC's records reflect only the identity of the Direct Purticipants to
whose accounts such Securities are credited. which may or may not be the Beneficizl Owners. The Direct and
Indireet Participants will remain responsible for keeping account of their holdings on behalf of their customers
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SCHEDULE A
{To Bianket fssuer Letier of Reprosentations)

s Conveyance of notices and other communications by DTC 1o Direct Participants, by Direct
Participanis to Indirect Participanss, and by Direct Pamicipants and Indirect Participants to Beneficial Owners will be
govemed by wrangements among them, subject to any statutory or regulatory reguirements as may de in effect from
tme 1o time. [Beneficial Owners of Secunties may wish to take certain steps 10 augment the ransmission 10 thent of
notices of significant evenis with respeet to the Sceurities, such as redemptions, tenders. defaults, and propused
amendmenis to the Security documents. For exarnple, Beneficial Owners of Sccurities may wish to asceriam that
the nominee holding the Securities tor their benefit agreed 1o obtyin and transmit notices 1o Beneficial Owners.
In the altermatve, Beneficial Owners may wish to provide their names and gddresses to the registrar and request that
copies of notices be provided direetly 10 them )

> Secunties within an issyc are being
h Direct Part rrin such ssue o

[0 Redemption notices shail be sent to DTC. 1 fess than all <
redecmed, DTCs pracuice s 1o determine by ot the amount of the interest o
be redeemed.)

onsent or vate with
Procedurcs. Under its usual
Nd date. The Omnibus Provy
SCoacTounts Securities aic

S Newther DTC nor Cede & Co. (ner
Sccuritics unless authonized by a Direct Participg
procedures, DTC mails an Ommbus Prosy to

signs (cdc & Co 's L‘onscming or \‘(‘1inb

£

& Redemption proc

& Co., or such other nominee «
crcd-i?. Direct Participants” acco
Agent, on pavable date in ad
P«xm( p.; nts o Ben umul ()wncr W Love ¥ A ng Wt tions zmd cus\omaz'y prachiecs, as is the case
g “street name.” and wall be the

i (i
yroceeds, distributions, and d
uthorized r~‘[\rc<cm:m\u of DTC)
“ymc:x‘.s o D rect Panicn 5 will Lu

avmenis by

subatory

ns;\unta 3
FOQUITETICNES ©
payin
the responsibi
responsibiiity o

aena

Issuer or Agent,

o,

P'\mcnpum 0

shall effect debivery of such Secu by causmg the Direa

e Securities, on DTCTs records, to { Tender Remarketing] Agent
Ihc wquxmmm for physicu an optional tender or a mandatory punhau
wil] be deemed sans z’c**rcci 1w I)ix'cct P:mi son DTC s
records and followed by @ book-entry L0 : s uccount.]

) kcnng \s,cn

L i connection with

Mo

10, DTC may discontinue providing 1ts services as depository with respect 1o the Sccuniies at ahy ume
by giving reasonabie nouce o fssuer or Agent. Under siich circumstances. m the eveont that a successor Gepositon is
not obtined. Sceurity certificates are required 1o be printed and debvered.

UL dssuer may deaide to discontinue use of the system of book-entry-only transfers through DTC {or
suceessor securities depository). In that event, Secunity certificates will be printed and dehivered 1o DTC,

12, The information in this scetion conceming DTC and DTC's book-ertry systen has been obtamed

{rom sources that Issuer believes 1o be reliable, but Issuer tukes no responsibility for the accuracy thereot,
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The Depository Trust Company

A subsidiary of The Depository Trust & Clearing Corporation

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

Multibank 2009-1 CML-ADC Venuure, LLC

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

- MmrPurchasc Money Note due 2013

Security Description including series designation, if applicable

CUSIP numberts) of the securitks

1. Issuer represents hat at the time of initial registration in the 1
Securities were Legally or Contractually Restricted Securjpheil eligibie Yor\ransfer under Rule 144A under the
Securities Act of 1933, as amended (the “Securities Act™), avjdeMW{ed by ACNSIP or CINS identification number
that was different from any CUSIP or CINS identiticgs

were not Legally or Contractually Restricted Se a CUSIP or CINS identification
number is obtained for all unrestricted securjfes of e Shge ent from any CUSIP or CINS
identification number assigned to a Legally o h class, and shall notity DTC
promptiy in the event that it is unable to do so. X it has agreeMyoNpmply with all applicable

information requirements of Rule |

Co. shall be entitled to all appllcabfe voting sWgd el £ full amount of all distritutions payable with
Kcat any DTC Participant (“Participant™) having
Securities credited to its DTC acko

{imiting the gene sreced SUer 2 ; Jwiedge that DTC shall treat any Participant
having Securiti e § a 1 W dWIributions {and voting rights, if any) in

respect of the §
that DTC does any responsibility to. monitor or ascertain the
compliance of e provisions: (a) of Rule 144A; (&) of other
exemptions from S v otfler state or federal securities laws: or (¢) of the
offering decuments. Multibank 2009-1 CML-ADC Venture. LLC
By: Federsd Deposit Insurance Corporation as

~cerver for Various Failed Financiat Institutions,

Received and Accepted
THE DEPOS

By - i
Authorized Officer gnature
By: : 2 f ]
=y LT Q4
N i LA 1L

Print Name & Date

& oree.

The Depository Trust &
Clearing Corparation Tl
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Multibank Structured Transaction 2009-1 CML-ADC
Execution Version

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

RESTRICTIONS ON SALE AND TRAXSFER ; UIN\THE CUSTODIAL
AND PAYING AGENCY AGREEN REPRR) IS PURCHASE

MONEY NOTE (THE “CUSTODK ) . \GREEMENT").
PF\THIS PURKHXSE MONEY

WILL NOT REOFFER,
PURCHASE MONEY
COMPLIANCE WITH

EREIN) EXCEPT
{E INVESTMENT COMPANY

ACT AND A Y JURISDICTION AND IN
ACCORD ANQ QTHER REQUIREMENTS
SPECIFIEp Y AGREEMENT
REFERRENR AT IS A “QUALIFIED
PURCHAS 4 ION 3(c)(7) OF THE
INVESTMEN] §OMPANY AC ) ; OR ITS OWN ACCOUNT OR

FOR THE ACOQUXT OF A QUX RURESTIASER, (2) THAT (I) WAS NOT
FORMED FOR R ¥ NNVESTING IN THE ISSUER (EXCEPT WHEN
EACH BENEFICIA PURCHASER IS A QUALIFIED
PURCHASER), (II) HASR HE NECESSARY CONSENT FROM ITS

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

THIS PURCHASE MONEY BLE EXCEPT IN
ACCORDANCE WITH THE RES\R IN AND IN THE
CUSTODIAL AND PAYING AGE OR TRANSFER
IN VIOLATION OF THE EFFECT

WILL BE VOID AB IN Ak PER 4 ANY
RIGHTS TO THE TRAI N MDING ANY INSTRUCTIONS TO
THE CONTRARY TO I RA AGENT OR ANY
INTERMEDIAL Kk TNU{S\CURCHASE MONEY NOTE
AGREES T@ PGR\RESTRICTIONS SET FORTH
HEREIN AND BNCY AGREEMENT TO
THE TRA REGOWNG, THE ISSUER HAS THE
RIGHT, AGENCY AGREEMENT, TO
COMPEL A ‘ REST IN THIS PURCHASE
MONEY NOTEIN \ DAIOLDER (AS DEFINED IN THE

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

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

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

ANY TRANSFER, PLEDGE O} * PURCHASE MONEY
NOTE FOR VALUE OR OTHER IS WRONGFUL
SINCE THE REGISTERED OWN AN INTEREST

HEREIN, UNLESS THIS PURCHA S} ‘ D BY AN
AUTHORIZED REPRESE»

COMPANY(“DTC"), Nj - R} S AGENT
FOR REGISTRATION ¢ A OR PAYMENT AXD ANY

PURCHASE MONEY NO' RISRED IN THE NAME OF CEDE &
CO.OROF § X(ED BY AN AUTHORIZED
REPRESE {EREON IS MADE TO CEDE
& CO.) \

FOR A 1273 AND 1275 OF THE
INTERNAL 4S4AMENDED, THIS PURCHASE MONEY
NOTE IS BEI : E DISCOUNT. YOU MAY
CONTACT TH T INSURANCE CORPORATION AT 550 17TH
STREET, N.W., RO INGTON, D.C. 20429, ATTENTION: RALPH
MALAMI, AND THE 1Q RIOVIDE YOU WITH THE ISSUE PRICE AND

THE YIELD TO MATURI 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.$1,000
IN EXCESS THEREOF.

@Q&
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PURCHASE MONEY NOTE

Certificate No.: NT CL A-3 144A
ISIN No.: 1 L
CUSIP No.:

$46,000,000.00 February 9, 2010

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

gSuer with respect to Wis Purchase
its set forth in Section 5.1 of the
cbruary 9, 2010 by and among the

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

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

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

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

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

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

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

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

or knowledge to thacdqtrary.

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

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

(a) the occurrence of any “Event of Defauit,” 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 Insgfl%ency Proceeding; (iv) files a
petition or answer seeking for the Issuer any reorganizatiqn,\arrangement, composition,
readjustment, liquidation, dissolution, or similar relief und{r Any Law; (v) seeks, consents

oney Notes Guarantor, in addmon to any other
available remedy, by notg 4 o the Issuer, declare this Purchase Money Note to
be immediately due and pay3big her with any other amounts owed by the Issuer
pursuant to this Purchase Money Note, and on delivery of such a notice, the unpaid
principal amount of this Purchase Money Note and any other amounts owed by the Issuer
pursuant to this Purchase Money Note, shall forthwith become immediately due and
payable without the necessity of any presentment, demand, protest or any other notice of
any kind, all of which are hereby expressly waived by the Issuer. If an Event of Defauit
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.

onal amounts as shall be
§ expenses of collection,

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

as otherwise set forth herein, the nght :
not exclusive of any rightgetTe

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

If to the Issuer, to:

Muitibank 2009-1 CML-ADC Venture, LLC

700 NW 107 Avenue, Suite 400

Miami, Florida 33172

Attention: Thekla Blaser Salzman

Email Address: Thekla.Salzman@rialtocapital.com

with a copy to:

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

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

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

This Purchase Money Note shall bind the Issuer and the successors of the Issuer,
and the term “Issuer” herein shall include the successors of the Issuer.
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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/of the State of New York,
excluding any conflict of laws rule or principle that migh\reéXer the governance or the

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

(i)
Court for the Southern Distgi

Holder is not the
on behalf of itself and

agsert that the United States District Court for the
Southern District of New York nited States District Court for the District of

Columbia is an inconvenient forum.

(i)  consents to the jurisdiction of the Supreme Court of the
State of New York for any suit, action or proceeding against it or any of its Affiliates
commenced by the FDIC Holder arising out of, relating to, or in connection with this
Purchase Money Note or any Ancillary Document (other than the LL.C 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 coysdnt thereafter to transfer of the
suit, action or proceeding to either the United States Distrigt Qourt for the Southern
District of New York or the United States Dis
the option of the FDIC Holder; and

entered aga
be enforced

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

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

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

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

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

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

e in any interest represented
dhedule A hereto to reflect

Upon redemption, repayment, exchange of or incig
by this Global Note, this Global Note shall be endorsed on
the reduction of or increase in the principal a AL evi

Paying Agent.

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

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

Multibank 2009-1 CML-ADC Venture, LLC

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

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

SCHEDULE OF EXCHANGES OR REDEMPTIONS

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

Remaining Principal
Part of principal amount of | amount of this Global
Date exchange/ Original principal  [this Global Note te following such Notation made by
redemption/repayment/ amount of this exchanged/redeemed/ x&hange/redemption/  {or on behalf of the
increase made Global Note repaid/increased payment/increase Issuer
A A\
N \\
AR N
{ AR -\
\ \ ANAN
TN\ AN
A4 AN
NN\
SN\
AN
N\ \ AN
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SCHEDULE B

LIST OF VARIOUS FAILED FINANCIAL INSTITUTIONS

fBank Name City State [Fund [Closing Date
;C01umbian Bank and Trust Topeka KS 10011 {August 22, 2008
Integrity Bank Alpharetta GA | 10012]August 29, 2008
Silver State Bank Henderson NV | 10013|September 5, 2008
[Freedom Bank Bradenton FL 10019 |October 31, 2008
Security Pacific Bank Los Angeles \ A | 10020|November 7. 2008
Franklin Bank, SSB Houston ~ \TX | 10021 |November 7, 2008
The Community Bank Logaquie_ |§A | 10022|November 21, 2008
First Georgia Community Bank /W\\Q 10025 {December 5, 2008
Haven Trust Bank / N\ ¥s&  \10027|December 12, 2008
Bank of Clark County ~ \| {[Vancoudr\ [WA \IW029January 16, 2009
1 Centennial Bank____ \Redlands) | |cA | 18Q3QJanuary 23, 2009
MagnetBank /1~ N\ SeNg€Cigf [UT | 100N Myary 30, 2009
FirstBank Financhl fervices "\ WcRonopgh  |GA | 10036 |February 6, 2009
Silver Falls Bank \ \ YRiderde\,  |OR | 10041 |February 20, 2009
Firsteffy Bai_ \ \ StdRyidde \ |GA | 10047|March 20, 2009
Omifi NétionaNgnk "\ \| Atlaa\ \\ A | 10048[March 27, 2009
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THE DEPOSITORY TRUST COMPANY (DTC) ELIGIBILITY QUESTIONNAIRE
DTC is a subsidiary of The Depository Trust & Clearing Corporation

To make a new 1ssue of securities DTC cligible. the completed questionaire with a copy of the offering staternent (in prelinmnary or final form) at least 10
business days prios to closing date must be submitted 10 DTCs Underwniting Dept. 1If CUSIP information is not included. please provide DTC in wnting of
cusip numbers. interest rates, and final maturities at least seven business days prior to the closing date.

Please check one) Wells Fargo

Municipal Corporate E]Limited Underwriting + Transfer Agent Name
ABS CMO Amy Doyle 410-884-2152
iransfer Agent Contact Phone
lease indicate whether or not the issue is a "security” as such term s
cfined in Article 8 of the New York Uiniform Commercial Code.
Yes DN° Paying Agent Name
leasc indicate whether or not the issuer is 2 United Kingdom entity. Paying Agent Contact Phone
ml
(Picase check one) Bond Counscl
-
Registered with SEC
p— - -
X JEtigible for resale under rule 144A of the 33 Act Bond Counsel Co Phone
p—
X [Eligibie for resale under rule Regulation S of the "33 act
Issuer relying on Section 387} of the '40 Act
Exempt under Rule 3(aX2) of the "33 Act
Exempt under another exemption(s): Phonc
_—
Indicate exemption(s):
Issuer Name/lssuc Description:
ultihank 2009-1 CM1-ADC VENTURE LLC
“ \ ¢ "\ Phone
tate of Incorporation or State of Munjgirality: ) NG PROCESSING INFORMATION TO BE
Issuc Principal AmyOffering Agff EDNUBINTY ONLY R ALL ISSUES
“losing Date: urind b heck one:)
s this 2 book-entry-only 1ssuc (§ithyo certificates available t Ltigitle aQFAST (Fast Automated Security Transter) issue?
nvestors)? Yes If Yes, FAST #
If yes, a Letter of Representations ¥
[Bocs this issue contain a put‘tender featdge? 11 no, provide the date the securities will be delivered 1o DTC:
If yes. a Letter of Representations for non- Name of firm shipping or defivering the securities:
ccurities s requirted)
CONTACT INFORMATION
Contact name:
Lead Underwriter Phone:
Vito Cassano 201-499-2051 NOTE: Pleasc vse the address histed on the CUSIP INFORMATION page 10,
Lead Und ter Contact Phone deliver securities to DTC at least one busincss day before closing

For additional information. picasc contact DTC's

DTC Participant account number cdited at the time of Interface/Underwriting Department at the numbers provided.

iclosing:

Uf lead underwriter is not a DTC Particpani, please provide Underwriter

iclearing DTC Participant information. - Financial/Advisor

Clearing DTC Participant: . Cwnmj WFC Prire ..mu
BY:

Contact Phone Authorized Officer’s Signature

*For non-investment grade Rule 144A issues. PORTAL approval is reguired. Contact NASD at (202)728-8479
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11
12
13
14

16
17
18
19
20

CUSIP INFORMATION

Cusip Number

Interest Rate Fim-:IM.amrity/ Principal / Offering Type of Issuc* Initial Offcrin.g
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
0.00% 2/25/2014 0 T
0.00% 2/25/2014 0 T
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* C=Capital Appreciation, P=Put, S= Serial, T=Term

DTC Underwriting Department Phone Numbers:

DTC Mailing Addresses:

Issue Eligibility:
Municipal

Underwriting Processing:

(212)855-3752/53/54/55

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

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

Underwriting Dept

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

New York, NY 10041.0099

Delivery of Securitics to DTC

Attent: Interface/Underwriting Dept.

The Depository Trust Company

55 Water Street; 1SL - (Underwriting Securities)

New York, NY  10041-0099




The Depository Trust Company

A supsidiary of tne Depository Trust & Cieanng Corporation
BLANKET ISSUER LETTER OF REPRESENTATIONS

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

Multbank 2009-1 RES-ADC Venture, LLC

iName of Issuer and Co-Issueris), 1§ applicabie)

February 9. 2010

(Date)

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

New York. NY 10041-0699

Ladies and Gentlemen:

Weurities”) that
any (DTC™)

This letter sets forth o ders \ all 1ssues (th

~frreoesmosated-d-{ lormed \inder the laws of] \\\ Delaware o

eNor deposit at DTC. and to act in

To § Nt the SecuritieNas\glig
accordancy A respect 1o the Jeclyi sINgr represents to DTC that issuer

will compl th the requireme

Arrangements. as they mayv be
Hne 1o time. :

Y VPUrs,

009-1 RES-ADC Venture, {14

- Cral Deposit Insucance Corporation as
Receiver for Various Fatded Finapcal instiistions,

mber and Manager

Schedule A contan
believes accurately d
ot gtfecting book-eniry N
distributed through DTC, &
matters,

ments that DTC
DTC. the methd
5 0l scourities

o oLt
in rejated

Received and Accepte braa o> Somomen b
S iPrips Name)

i Dzposit insurance Lorparivun

Sl

(2018

The Depository Trust &
Cigaring Corporation
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SCHEDULE A
(To Bianke Issuer Letier of Reprosvatations

SAMPLE OFFERING DOCUMENT LANGUAGE
DESCRIBING BOOK-ENTRY-ONLY ISSUANCE

(Preparad by DTC--brocketed maserial ma

v be applicable ondy o centun ssies)

i The Depository Trust Company ("DTC™), New York, NY, will act as sceunties depository for the
¢s {the “Sccurities™. The Secunities will be issued as fullyv-regisiered securitics regstered in the name of
Cede & Co. {DTC's parmersh:p nominee) or such other name as may be requested by un autharized representative
of DTC. One fully-regisiered Sceurity cortsficaie will be issucd for {cach issuce of] the Sccumu cach] m the
aggregate prinaipal amount of such 1ssue, and will be deposited with DL [ however, the ag ¢ principul
amount of {any] wssee oxceeds $300 million, one certificate will be 1s€ue} with respect to md ihon of
principal amouwnt, and an addimonel cotificate will be issued with respect Yo agy remaming poncipaf ameunt of such
1ssue. |

2. DTC. the world’s largest sceurtties d;posn\
the New York Banhing Law, o “bankimg organization” with
member of the Federai Reserve System, a “clearin ]
Commeraial Code, and a “clearmyg agency”™ regi TA af ﬁc \u rnes
chunge At of 1932 DTC holds and provid€s ass ! o My over 2.3%g{boNissues of 1S, and non- LS.
iy ssues. corporate and muncipal debi 1 i vover 100 ¢
DTCs participants (" Direct Parncipants”™) depos
Direct Participants of seles und otherg ;

DASC trust company organzed under
) 1hc .\'cx\' \’\'wrk Bur’l\'n” E,u\\ 4

,)_..

This chmmatd
and non-t

movement of securities certifi 5. SHOTS
dealers. banks, trust corpanie organizatons  DTCHs a wholly-owned
substdiary of The Depository Dl(_( 15 the holdmg company tor DTCL
Natiotial Securities Uunu Cdpok n ¢ h caNge Corporation. all of which are registered
CiCdAring Sgendics, Access 1o the DTC systeny s also
availabic o ot dealors. banks, trust companies. and
clearing corpoy th a Direct Participant, cahier durectly
or indireetly ne AAAL The DTC Ruics apphed
o 1ts Participas mission. More information about DTC can be
found at www.d

£ that O roudR o
cel Participanis™).
o on file with the Seed
m and www . dtc.org.

e

: st be made by or through Direct
which witl receive 1 MdANor the Secunties DTCs records. The ownership interest of each uctual
cach Scounty {("BenefiN b be recorded on the Direet and Indirect Partcipants
Beneficial Owners wall nd niymaton from DTC of their purchase. Bencficiul Owners are.
however, expected 10 recCivINW ons providing detils of the transaction. as well as 'x"'mo}c
statements ot their holdmgs. from weet Parncipant through winch the Beneficial Owner entere

the transaction. Transfers of owners? s in the Sccurities are 1o be accompbished by eniries made on thc
books of Direct und Indirect Participants acting on behalf of Beneficial Owners. Bencficial Owriers w
certificates representing their ownership interests in Securities, except in the exent that use of the hook-entry system
tor the Securities 1s disconunued.

o
“

not receive

4. To faciitate subseguent transfers, all Securities anoauw by Direct Purticipunts with DTC we
registered in the name of DTC's partnership nominee, Cede & Co.. or such other name as msy b reguesied by an
authonized representative of DTC. The deposit of Securities with DTC and their registration in the name of Cede &
Co. or such other DTC nomince do nat effect any change in boneficial ownership. DTC has no knowledge of the
actual Beneficial Owners of the Sccurities; DTCs records reflect only the identity of the Diregt Participants o
whose accounts such Securities are eredited, which may or may not be the Beneficial Owners. The Direct and

Indireet Participants will remain respons:ble for keeping account of their holdings on behalf of thoir cusiomers

BLOR 03/257%)
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SCHEDULE A
{To Blanket Issuer Leucr of Representations)

hS Convevance of notices and other communications by DTC 1o Direct Participants, by Direot
Participants to Indireet Participanss, and by Diveet Pamicipants and Indirect Participants to Bcncﬁctﬂ Owners wiil be
ks overned by arrangements among them, subject 1o any statutory or regulatory rcquncmcm* us may be in effect from
time to time. {Beneficial Owners of Secunties may wish 1o take certain steps to augment the wansmission to then
otices of sigrificant cvents with respect to the Securities, such as redemptions, tenders, defauls, und propased
amcndmcms to the Sccurity documents. For exarnple, Beneficial Owners of Securitics may wish to ascertan that
the nominee holding the Securitics for their benefit has agreed to obtain and transmit notices to Beneficial Owners,
in the abiemative, Beneficial Owners may wish 10 provide their names and gddresses to the registrar und regues: that
copics of notces be provided directly 1o them!)

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

0. Redemption notices shail be sent to DTC. 1f less than all
redecmed, l)l( s practice 1s 1o determineg by fot the amount of the 1nterest o
be redeeme

T Neither DTC nor Cede & Co. (nor g TC ; onsent or vote with respect tw
Sceurities uniess authorized by a Direct Particip Procedures. Undeor its usua
procedures, DTC mails an Onimtbus Proxy 1o Jk d date. The Omntbus Pru\\
assigns Cede & Co.'s consenting or voling Wghts R ants s¢ oaccouns Securiti

redited on the reeord date (idennficd in a hsung

S Redemption procgflls, dis g Jde (galy It ¢ Security he mede o Cude

B 5 prechice (510
credit Direct Participants” acco fation from fssuer
or Agent, on payabic date in It T1eMN W hdings shown on DTCs records. Paymienis by

Participants to Beneficial Owneryw governed by WanNrg WetIWgtions and customary practices, asis the ¢
with sccuriies b ? i \ts ! customers Cr QTN iste in “street name.” and will be

responsibibty : of DTC. Ag 5 subject 10 any satutory or reguintory
TCQUITEMCnts i i yroceeds, distnbutions, and dividend
pay uthorized representative of DTC) s
the respunsibi ".\mcn:s to Direct Panicipanis will be h
'uron'&xbz?n\’ 0
Direct

q Lo. {or ste
Issucr or Agent,
(" an”l disbursement

©

of

1
1

shall effeet debivery of such Securities by cuusimg the Dires
e Securitics, on DTCTs records, 10 [Tender Remarkenmg] Agent
b i connection with an optional tender or a mandatory purchase
£k in the Seeunties are transterred by Direct Participanis on DTC s
rdered Securitics to {Tender Remarkeung] Agent’s DTC secount

Participant, to {Tender
Purtieipant to ransfer the
The requirement for physical™
will he deemed satisfied when th
records and Toliowed by a book-entry

10, DIC may discontimue providing 1ts services as depository with respect o the Sceunies at any ime
by giving reusenablie notice o Issuer or Agent. Under such circumstances. i the event that a suceessoer depost 18
not obtwined. Sceurnity certificates are required to be printed and debvered,

LE Issuer may deaide o discontinue use of the system of book-untry-only transfers through DTC for

suctessar securities depository). In that event, Secunty certificates witl be printed and debvered o D1C.

12, The information in this scetion conceming DTC and DTC's book-entry system has been obtamed
from sources that Issuer believes to be reliabie, but Tssuer takes no responsibility for the accuraey thereot

BL()R 8 u' 2‘;/



The Depository Trust Company

A subsidiary of The Depositery Trust & Clearing Corporation

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

Multibank 2009-1 CML-ADC Venture. LLC

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

Purchase Money Note due 2014

Security Description including series designation, if applicable

nsfer under Rule 144 A under the
(SIP or CINS identfication number
¢ securities of the same class that
CUSIP or CINS identification

Securities Actof 1933, as amended (the “Securities Act™), ¢
that was different from any CUSIP or CINS identificagis

number s obtained for all unrestricted securi iffelgnt from any CUSIP or CINS
identification number assigned to a Legaliy o O class. and shall notify DTC

promptly in the event that it is unable to do $0.Nss \ mply with ali appiicable
information requirements of Rule 142

2. Issuer and Agent’
Co. shall be emtitled 1 all appifabp voting
respect thereto. Issuer and Agelt afknowledge the
Securities credited 10 1ts DTC acolgts as entitled

limiting the genergdfy ol iwQreced\pa\entence. 1ssuer arl / W iedge that DTC shall treat any Participant
having Securit ) B : ns {and voting rights. if any) in
respect of the Sdeurflies, ¢ eC ~ certifice jdenciNg Wcurities. Issuer and Agent recognize
that DTC does : TON bvelany resPonsibility 1o, monitor or ascertain the
compliance of aky A g e provisions: (ay of Ruie 144A; (b) of other

r state or federal securities laws: or {¢) of the

offering documenis. Mulubank 2609-1 CML-ADC Ventare, LLC

B3y Federai Deposit Insurance Corporation as
Receiver for Various Failed Financial institutions,
as Sofe Member und Manager

Received and Accepted
THE DEPOSIT: T

Authorized Officer™~ Sigpature

Bv:

Alognei? S0 468 D Q! 0
Print Same & Date

RN RS

&% prce

&

The Deposusry Trust &

Clearing Corperation ot




Multibank Structured Transaction 2009-1 CML-ADC
Execution Version

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

THIS PURCHASE MONEY NOTE HAS NOT BEEN AND WILL NOT BE
REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT”), ANY STATE SECURITIES LAWS N THE UNITED STATES OR
THE SECURITIES LAWS OF ANY OTHER JURISDICTIONNAND THE ISSUER HAS NOT
BEEN REGISTERED UNDER THE U.S. INVESTMENT COMRANY ACT OF 1940, AS
AMENDED (THE “INVESTMENT COMPANYAWL"). THE NOLDER HEREOF, BY ITS

T, ALL OTHER
\RISDICTION AND

HEREOF, BY ITS ACCEPRA
REPRESENTS, ACKNOW
RESELL, PLED

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

AND PAYING AGENCY
AGREEMENT RXF} RN {ANSFEREE (1) THAT IS A
“QUALIFIED PURGIM s}fNG OF SECTION 3(c)(7) OF THE
INVESTMENT COMRA XCUASING FOR ITS OWN ACCOUNT OR FOR THE

ACCOUNT OF A QUA NE Y AKER, (2) THAT (I) WAS NOT FORMED FOR THE
PURPOSE OF INVESTIN ‘ ER (EXCEPT WHEN EACH BENEFICIAL
OWNER OF THE PURCHASER A ALIFIED PURCHASER), (II) HAS RECEIVED

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

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



BELIEVES IS A “QUALIFIED INSTITUTIONAL BUYER” AS DEFINED IN RULE 144A
UNDER THE SECURITIES ACT PURCHASING FOR ITS OWN ACCOUNT OR FOR THE
ACCOUNT OF A “QUALIFIED INSTITUTIONAL BUYER” IN COMPLIANCE WITH
RULE 144A UNDER THE SECURITIES ACT OR (B) TO A TRANSFEREE (1) THAT IS
NOT A U.S. PERSON (AS DEFINED IN REGULATION S OF THE SECURITIES ACT) AND
IS ACQUIRING THIS PURCHASE MONEY NOTE IN AN OFFSHORE TRANSACTION
(AS DEFINED IN REGULATION S OF THE SECURITIES ACT) IN COMPLIANCE WITH
RULE 903 OR RULE 904 OF REGULATION S UNDER THE SECURITIES ACT AND (2)
THAT IS NOT A “U.S. RESIDENT” WITHIN THE MEANING OF THE INVESTMENT
COMPANY ACT AND, IN THE CASE OF BOTH CLAUSES (A) AND (B), IN A
PRINCIPAL AMOUNT OF NOT LESS THAN U.S.$500,00 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 SRTYORTH IN THE
CUSTODIAL AND PAYING AGENCY AGREEX{EN

THIS PURCHASE MONEY NOT AE EXCEPT IN
ACCORDANCE WITH THE RESTRI . N AND IN THE
CUSTODIAL AND PAYING AGEN R TRANSFER IN

VIOLATION OF THE FOREGOING WIN CT, WILL BE
VOID AB INITIO AND WI TS TO THE
TRANSFEREE, NOTWITHA ONS TO THE SONTRARY TO

THE ISSUER, THE PAY] N KMEDIARY. EACH TRANSFEROR
OF THIS PURCHASE MONEY PROVIDE NOTICE OF THE

TRANSFER RE i N IN THE CUSTODIAL AND
PAYING AGER : ANRFER IN ADDITION TO THE
FOREGOING JBCUSTODIAL AND PAYING
AGENCY AGK R OF A BENEFICIAL INTEREST IN
THIS PURCHA HERMITTED HOLDER (AS DEFINED

IN THE CUSTOIN/ . EMENT) TO SELL ITS INTEREST
IN THE PURCHA ' . ; L SUCH INTEREST ON BEHALF OF
SUCH OWNER.

PRINCIPAL OF T MONEY NOTE IS PAYABLE AS SET FORTH
HEREIN. ACCORDINGLY, BTANDING 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 1S NOT ACTING ON BEHALF OF
OR USING THE ASSETS OF, A PLAN SUBJECT TO TITLE I OF THE EMPLOYEE
RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED (“ERISA”) OR

2

Multibank Structured Transaction 2009-1 CML-ADC
Temporary Global Purchase Money Note Reg S A-1
468-003/AGR/2439495 .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
FOR VALUE OR OTHERWISE BY OR TO ANY PERSON

PURCHASE MONEY NOTE
ONGFUL SINCE THE

ST HEREIN, UNLESS
ORIZED

‘DTC”), NEW YORK,

ASE MONEY NOTE IS BEING
CONTACT THE FEDERAL
A\RBET, N.W., ROOM F-7014,
ALAMI, AND THE FDIC WILL
IELD TO MATURITY OF THIS

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

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

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

Certificate No.: NT CL A-1 REG S
ISIN No.: ' - 5
CUSIP No.:

$0 February 9, 2010

FOR VALUE RECEIVED, Multibank 2009-1 CML-ADC Venture, LL.C, 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 registegédassigns, the principal sum of $0
(Zero and 00/100 United States Dollars) (or such other amoult &s shall be the outstanding
principal amount of this Purchase Money Note shown on Sche§u¥e A hereto). No interest shall
accrue on the outstanding principal amount of thisgehase Mdgey Note. The entire outstanding

principal amount of this Purchase Money Note shall bedu® aygble on February 25, 2012
(the “Maturity Date”) or such earlier date gs N 8 dcdme due and payable

pursuant to the terms of this Purchase

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

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

Corporation (in a tdgcapacity, as the guarantor of the
Purchase Mone, : IXd financial institutions listed on
Schedule B hej : espect to each such
receivership, th! ), the FRIS as Receiver} ajCollat€ral Agent pursuant to the
Reimbursement, . ells Fargo Bank N A (as amended,

supplemented or 1§

entered into by Issudy 2 wstedian and paying agent, the “Custodial and
Paying Agency Agredmégt”). is Rurghase Money Note is subject to all terms of the
Custodial and Paying Ags A Unless otherwise defined herein, capitalized terms
used in this Purchase Money haw€ thgd meanings provided in, or by reference in, the

Custodial and Paying Agency A}

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

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

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

This Purchase Money Note is limited in right of paym§ni\to certain collections and
recoveries respecting the Loans, all as more specificg lly set fo the Custodial and Paying
Agency Agreement. As provided in the Custodial€ Q \cy Agreement, deposits and
withdrawals from the Accounts may be made } [

NG guer of evidence reasonably satisfactory to it of the
ownership of and the loss, th¥g, d® igh or mutilation of this Purchase Money Note and (a) in
the case of loss, theft or destructidmefidemnity reasonably satisfactory to it, or (b) in the case
of a request by a transferee that a new Purchase Money Note be issued or in the case of
mutilation, upon surrender and cancellation of the Purchase Money Note, within two Business
Days thereafter, the Issuer shall execute and deliver, in lieu thereof, a new Purchase Money
Note.

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

Multibank Structured Transaction 2009-1 CML-ADC
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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, readjutm\ent, liquidation, dissolution, or
similar relief under any Law; (v) seeks, consents to, or acquiegcds in the appointment of a
trustee, I‘CCCIVCI‘ or liquidator of the Issuer or of all or any subs\ariial part of the Issuer’s

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

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

and any other amounts owed'}s uerpursuant to this Purchase Money Note, shall forthwith
become immediately due and payabie 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
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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 €cdasion be deemed a bar to or
waiver of the same or any other right on any future occasion. \EXcept as otherwise set forth
herein, the rights and remedies of the Holder are cumulative a ot exclusive of any rights or
remedies the Holder would otherwise have.

k are absolute and
, and the Issuer hereby

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

ications required or permitted to be
¢f this Purchase Money Note shall be in

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

Multibank Structured Transaction 2009-1 CML-ADC
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If to the Issuer, to:

Multibank 2009-1 CML-ADC Venture, LLC

700 NW 107 Avenue, Suite 400

Miami, Florida 33172

Attention: Thekla Blaser Salzman

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

with a copy to:

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

E-Mail Address: AAxelrod@bilzi

and if to the Holder hereof, to:

cedivership 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 (if
Holder that is not the FDIC, a “Non-FDIC Holder”), on beha
irrevocably and unconditionally:

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

ed States District Court for
Ad States District Court for

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

hich the FDIC Holder files the suit,

FYO 10T,

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

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

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

(C)  assert that the Supreme Court of the State of New York is
an inconvenient forum.
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(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 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 Distgjct Court for the Southern District
of New York and the United States District Court for the Dir&t of Columbia both lack
jurisdiction to hear a suit, action or proceeding falling within akagraph (a)(iii) above, to bring
that suit, action or proceeding in only the Supreme Court of th S\ate of New York, and waives

&S other court or dispute-

it in any suit, action or proceeding falling Withj Yy ¥¢ enforced in any
court of competent jurisdictiop

constitute consent to ju s{ion in any}co¥rt by the FDIC, other than as expressly provided in
paragraph (a)(iii) and paradsapNa)(iv)/abgve, or in any way limit the FDIC’s right to remove,
transfer, seek to dismiss, or otfegyise regond to any suit, action, or proceeding against it in any
forum.

ar , paragraph (b) or paragraph (c) above shall
(]

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
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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 ma{ tg effected, without the issue of a
new permanent Regulation S Global Note, by the Issuer or thk Depository endorsing Schedule A
of the permanent Regulation S Global Note previously issued tp 1¢flect an increase in the
} A Note by an amount equal to

the aggregate principal amount of additional PurghaseN dto be exchanged.

Interests in this Global Note may, interest in the
corresponding Rule 144A Global Note & fq ed Note, in each case
subject to the restrictions as set forth in thd greement.

This Global Note is sfibje Certificated
Notes under the limited circgmgfances s€ dlodial and Paying Agency Agreement.

Global Note, thj§ Globa 3 N AA hereto to reflect the reduction of
or increase in the gfincipahg C

Title to Rurghase Money Note gibtration in the Purchase Money Notes
Register kept by ¥e ich initially shall be the Paying Agent.

No service ¢ Nr registration of transfer or exchange of this Purchase
Money Note, but the PayjnsA gent may) rejuire payment of a sum sufficient to cover any tax or

other governmental charge™ayagle in gonrjection therewith.

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

Multibank 2009-1 CML-ADC Venture, LLC

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

institutions listed on Schedule B hereto,
as Initial Member

{Signature Page to Globai Purchase Moncy Note Reg 8 (Class A-11)
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SCHEDULE A

SCHEDULE OF EXCHANGES OR REDEMPTIONS

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

Remaining Principal
Part of principal amount of |amount of this Global

Date exchange/ Original principal  [this Global Note te following such Notation made by
redemption/repayment/ amount of this exchanged/redeemed/ x&pange/redemption/  {or on behalf of the
increase made Global Note repaid/increased padyment/increase Issuer
/. \ \
N A\
T~ \\
AR >\
/SN N\
\ AVAN N\
TN ) AN
N\ N\
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SCHEDULE B

LIST OF VARIOUS FAILED FINANCIAL INSTITUTIONS

‘ﬁBank Name City State [Fund |Closing Date
‘Columbian Bank and Trust Topeka KS 10011 {August 22, 2008
Integrity Bank Alpharetta GA | 10012}August 29, 2008
'Silver State Bank Henderson NV | 10013|September 5, 2008
Freedom Bank Bradenton FL 10019{October 31, 2008
iSecurity Pacific Bank Los Angeles \ A | 10020{November 7. 2008
Franklin Bank, SSB Houston  \IX | 10021 |November 7, 2008
The Community Bank Lo&aﬁ\ A\ 10022 {November 21, 2008

First Georgia Community Bank A

TR N\ NG\

10025

December 5, 2008

Haven Trust Bank /i ¥s& \10027|December 12, 2008
Bank of Clark County \ Vancouwgr WA\\NQ29 January 16, 2009
1* Centennial Bank ____ \‘}leands \ CA |1 January 23, 2009
MagnetBank [/~ N\ [SaNg€ Cigf [UT | 1003 Mywary 30, 2009
?FirstBank Financkl fewices\\MMnoﬁ GA | 10036{February 6, 2009
Silver Falls Bank \ \ WRiderde\,  |OR | 10041 |February 20, 2009
Firstffy Bain_ \ \ StdekWridd \ |GA | 10047|March 20, 2009
Omifi NdtionaNgnk \ \| Atlaa\ \ WA | 10048|March 27, 2009

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

To make a new 1ssue of securitics DTC cligible. the completed questionatre with a copy of the offering staternent (in prelinunary or final form) at least 10
business days prior to closing date must be submitted 1o DTUs Underwniting Dept. f CUSIP information is not included. please provide 1Y1C in writing of
cusip numbers. interest rates, and final maturitics at least seven business days prior to the closing date.

”(Please check one) Wells Fargo
Muniapal Corporate DLimited Underwriting + Transfer Agent Name
CMO Amy Doyle 410-884-2152
Transfer Agent Contact Phone
|tlcasc indicate whether or not the issue ts 8 "security” as such term s
efined in Article 8 of the New York Umiform Commercial Code.

chs DNo Paying Agent Name

jIPleasc indicate whether or not the issuer is 2 United Kingdom entity. Paying Agent Contact Phonc

:]ch DNO

{ Please check one) Bond Counsel

Registered with SEC

— "
Eligible for resale under rule 144A of the 33 Act Bond Counsct Co Phone
Eligible for resale under rute Regulation S of the '33 act

Issuer relying on Section (7)) of the 40 Act
Exempt under Rule 3{a)2) of the 33 Act

X
—
X
S
pumiorg
—
Phone
b

Exempt under another exemption(s):

Indicate exemption(s):

Issuer Name/lIssue Description:

ultibank 2009-1 CML-ADC VENTURE LLC

N
WATERN

N e Agenyontact \Phone

State of Incorporation or State of Munjgirality: NG PROCESSING INFORMATION TO BE

R ALL ISSUES

ssuc Principal AmvOffering Anf: EDYWQUBINTY ONLY

Josing Date: ey i urin®d b heck vne:)

s this a book-entry-only issuc (§ithfo certificates available « I-tigithe aQFAST (Fast Automated Sccunity Transfer) issue?
If Yes, FAST &

nvestors)? Dch

Docs this issuc contain a put/tender featye? D 7 no, provide the date the securities will be delivered to DTC:
If yes. a Leter of Represcntations for non-dok Name of firm shipping or delivering the securities:

ccuritics 1S requirted)

CONTACT INFORMATION

Contact name:

{l.cad Underwriter Phonc:
Vito Cassano 201-499-2041 NOTE: Pleasc use the address hsted on the CUSIP INFORMATION page 10
Lead Underamior Comact Phome defiver securities to DTC at least une business day before closing
For additional information. please contact DT
DTC Participant account number to be credited at the time of Interface/Underwriting Department at the sumbers provided.
closing: '
If lead underwriter is not a DTC Particpani, please provide Underwriter
learing DTC Participant information. - Finahcial j dviser
Clearing DTC Parncipant: . ClegrinadNVTC P nu-n“-m

BRY-

Contact Phone Authorized Officer’s Sigaature

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

Cusip Number Interest Rate I«l;g::::::::r[;:t/c l’rincig:l]l);:iftfering Type of Issue* ;‘::;a(l,r(zi:,i::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

A\

* C=Capital Appreciation, P=Put, §= Serial, T=Term i /

DTC Underwriting Department Phone Nambers:

DTC Mailing Addresses:

Issue Eligibility: Authorization for Closing:
Municipal {212)855-3704 Closing  (212)855-3752/53/54/55
Fax (212)855-3726/28 Fax (212)855-3607
Underwriting Processing: Department Managers:
(212)855-3752/53/54/55 (212)855-3793/3733
Fax (212)855-3607 Fuax (212)855-3726/3728
Interface/Underwriting:
(212)855-8820/8821
Fax (212)855-8703/8707

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

55 Water Street; ISL - (Underwriting Securities)
New York, NY  10041-0099




The Depository Trust Company

A supsdary of the Depository Trust & Ciearing Corporation

BLANKET ISSUER LETTER OF REPRESENTATIONS

(To ve compieted by Issuer and Co-Issuer(s), if apphcabie)

Muiribank 2009-1 RES-ADC Venture, LLILC

iNume of Issuer and Co-issueriy), it appiicabie)
February 9. 2010

(Date)

Attention: Underwriting Depantment
The Depository Trust Company
55 Water Street. 151

New York. NY 10041-0099

[adies and Gentlemen:

This tetter sets forth o \(L }: W urities ) that
i Ny CDTCT.

Delaware

eNor deposit at DTC, and to act in

wifl compl
amended fr

th the requireme
ime to me.

Note:
chedule A comam)
believes accurately d
ot etfecting book-eniry
distributed through DTC. &
matters.

Multibank
mefmetfCral Deposit insurance Corporation as
Receiver tor Various Fatded Financal Instiigsions,

ments that DTC
¢ OTC, the methd

NS 0! securities

" el e s
J0reates

Received and Accepted

RSUrAnce Lerpariiat

@ oree.

The Depository Trest &
Cleating Corperation RMalami @rdic ETRA

st Vddrosss

SLOR C325403
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SCHEDULLE A

{To Bianket Bsoer Letier of Ropresvatutions;
SAMPLE OFFERING DOCUMENT LANGUAGE
DESCRIBING BOOK-ENTRY-ONLY ISSUANCE

(Prepared by D10 --bracketed material may be appheeblc only o conam ssues)

t. The l)menor» Trust Company ("DTCT)L New York, NY, will act as sccunties depository for the
sceurttics {the “Sceurities™.  The Securities will be issued as fully-regisiered securitics registered m the name of
Cede & Co. {DTCs partnership nominee) or such other name as may be requesied by an authorized representative
of DTC. Onc tully-registered >L‘Luru_\ certificare will be issued for [euch issuc of] the Sceunttics, {each] i the
aggregate principal amount of such 1ssue. and will be deposited with DL [If, hm\c\'u the aguregate principal
amount of lanv] wssue oxceeeds SS 0 million, one certificate will be s€uck wit L respect o cach S3CH nuihion of
principal amount, and an additionz! certificate will be issued with respect Yo aNy remaimimg prinaipal amount of such
‘;&\UL’,]

}

2. DTC. the world’s lu'“‘st securities d\.p(hlu

the New York Bunking Law, @ “basking orgunization”™ with
member of the Federai Reserve System, a° !
Comn erotal ("ﬁdc and a “clearmy ageney” regl

> trust company organized under
\the New York Bankmg Lew, o
‘m. of the New York Unmiform

ction 17A of the Sccurthes
1ssues of US. and non-UL.S,

L over 1060 cwumric.s) that

s ;m upm s Dmu k’a‘.mpa:us”) dcpos
Direet Participants of sales and otherg \ A
pook-cniry transfers and picdgc ot PaNeNnts” gfloung. Ih $ Lh..mm: N eed
movement of LS und non-ULS, o

dealers. b.mk:, lrusl companic ther orgamizasions DTCHs a wh

SO OO

subsidary of The Depository T . DTCC 15 the holding company tor DTCL
\anonu, Securities (l caring Cdgpofation and Fixed N caNgg Corporation, all of which are registered
N\ the users of its aries, Aceess o the DTC system s also

d deaiers. banks, trust compunies. and
th a Dhirect Participant. cither directls

phicablc
T eun be

orindirectly ¢
1 115 Parhicipas
found at nwww.d

cel Participdnis™).
¢ on file with the
1 and www .dlc.org.

. of Sceunities + :u:t 'i)c made

W "un will rc*"\~ ad “Ol‘ or the

by or through Dicet Participunts,

B lu,flk.}dl Owners will nNTENQe writter ah : DTC of thew purchase. Bencficiul Owners are,
however, espected o receiv aygons providing detarls of the transaction, as well as penodic
statements of their holdings IS et Parncipant through which the Beneficial Ownor entered into

the transaction, ; vets in the Sccuritics are to be accomphshed by eniries made on the
books of Direct und Indirect Participants acting on behalt of Beneficizl Owners. Beneticual Owners will not receinve
cenificates representing their ownership interests in Sceurities, except in the event that use of the book-eniry system
for the Securities s discenunued.

4. To faciitate subsequent transfers, all Sccurtties depostted by Dircet Participunts with DTC wie
registered 1t the name of DTCs partnership nommee, Cede & Caol or su’c'n other name as may be reguested by an
authonzed representative of DTC. The deposit ot Sceurities with DTC and theyr registration i the name of Code &
Co. or such other DTC nominee de not effeet any change in beneficial ow nm'sh.p. DTC has no kaowledge of the
actual Beneticial Owners of the Sceurities; DTC s records reflect only the sdentity of the Direet Participants o
whose accounts such Securities are credited, wineh may or may vot be the Beneficial Owners. The Divect and
Ingivect Participants will remain responsible for keeping account of their holdmgs on behalf of thar customers.
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SCHEDULE A

{To Blanket Issuer Letier of Reprosentauions)

kR Convevance of notices and other communications by DTC to Direct Participants, by Direet
Participants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be
20 emed by arrangements among them, subject to any statutory or regulatory requirements &S may be in effect from
ume to ime. |Beneficial Owners of Secunities may wish to take certain steps 10 augment the wansmission 1o then of
notices of sigmiicant events with respect to the Securities, such as redemptions, tenders. defaults. and propuoscd
amendments to the Security documents. For exarople, Beneficial Owners of Securitios may wish to ascertam tha
the nominee holding the Sceurities for their benefis agreed 10 obtain and transmit notices to Beneficial Ownars,
In the allemative, Beneficial Owners may wish o provide their names and gddresses w the registrar und request
sopies of notices be provided directly 1o them.)

> Securities within an ssuc are being

{6, Redemption notices shall be sent to DTC. 1¥less than all & [
h Direct Participant in such issue o

redecmed, DTCTs practice 1s 1o determine by 1ot the amount ofthe mnierest o
be redeemed.]

onsent Or vole with respct 1o
Procedures, Under 118 usual
d date. The Omnibus Provy

seoaccuunis Securs

Nettier DTC nor Cede & Ce. (n
Sceuritics uniess authorized by a Direct P'emup
procedures, DTC mails an Omnibus Proxy to
assigns Cede & Col's consenting or valing
credited on the record dute (idennfied in a lising

S Redemption proc
& Cooor such other nominee «
c:'cdi?. Direct Participants” accot

Agent. on pa\‘ab‘c date in adeorfance with theNgesget dings shown on DTC's records. Puayments b}
P.xmc pants to Ben Lm al Owner{w > governed by W o NstWgtions and customary practices, as is the cas

ered in Ustreet name.” and will be the
subioct o any statutory or reguiutory
proceeds. distributions. and dividend
gAuthorized representative of DTG s
avinents to Direct P;mjci‘)'.m" will be the
Renchicial Owners will be the responabriny of

with sccurities b
responsibiiny
requirements of

0 Cu. {or stch ot
Issuer or Agent,

“.and disbursemient

Ncipants,

the responsion
responsibibity o
Direct und Indired

tof

ered, thro:

ra, _,\ B o ort
Participant. to
Parucipant to transf et the
The requirement for physical™
will he deemied satisfied when th
records and foliowed by a book-entry

nave oS Seeuntics purche
shall effect delivery of such Securities by causing the D
he Securities, on DTCTs records. 10 | Tender Remarkenmg ] Agent
b connection with an optional tender or a mundu‘ax\y purchase
mn the Sceanties are transiorred b\ Dm,nt Participanis on DT s
ndered Securities to { Tender Remarket Agent’s DT secount.

Ho. DTC may discontinue providing its services as depositery with respect 1o the Sccannies at any tme
by mving reusenable nouce o Issuer or Agent. Under such circumstances. inthe event that a suecessor deposiion s
not obtuined, Sceurity certificates are required to be printed und debvered.

P Issuer may decide to discontinue use of the system of boox-entry-only transfers through DTC {or o
successar securities depository). In that event, Secunty certificates witl be printed and dehvered 10 DTC.

12 The information in this section concerning DTC and DTC's book-criry sysiem has been obtmn:d
from sources that Issucr believes 1o be reliable, but Issuer takes no responsibility tor the aceuracy thereot
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The Depository Trust Company

A subsidiary of The Depository Trust & Clearing Corporation

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

Multibank 2009-1 CML-ADC Venture, LLC

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

Purchase Money Note due 2012

Security Description including series designation if applicable

name of DTC s nominee, Cede
" and were eligible for transfer

Rai

iy e sold pur

woous detined

FRR J jajls Restncted Sevunn”

The Depository Trust &
Cleating Corporation S o



http:L'z.:'.in

The Depository Trust Company

A subsidiary of The Depository Trust & Clearing Corporaticn

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

Multibank 2009-1 CML-ADC Venture, LLC

Name of Issuer and Co-Issuer{s} if applicable

Purchase Money Note due 2012

Security Description i

Iuding series designation if applicable

» M("‘l'SIP Number(s) of the Securiticy

THE FOLLOWING APPLIES ONLY TO CATEGORY 3 REG TION S SYCNRITY ISSUANCES:

3. [ssuer represents that the Secury INa2tegM 3 Beghidion S securities as defined in
Rule 903 of the Securities Act of 1935, L 1th Aespect to Securities that are
eliviblc fo* transfer pursuant w Rewulmi avaNQed | i separate CUSIP or CINS

dc.!wmu via DTC's I)Lpoy
maintained by banks that act ay

art icipzml accounts
d Euroclear) unul

In the evg, i8g of this "Deliver Order Chill.” {ssuer or
Agent shall se : (! be climinated as of a specified date.
Such notice s WHONH
leuible tclecOp ¢ ey ) in almely manner dc<i<vncd to assure that

\p:.c ified for x.ll

uwcorploria-dtec, be 3Lnl 1o (2]2)8))»; 4 or (Hl’)fw\ SO0,

2069 COMELADC Venur
af DGeposit Insurance Cox
Retener tor Vanous Failed Ficancial
as Sole Member and Manager

nsttubons,

Received and Accepred
THE DEPOSITORY TRUST COMPANY

\uthorized Officer wnature

- TR Z{Q{IO
Aol T e oy
Print Name &Y

B

Calasacr dfapphicable
By

pr Vaiborized Offieer's sig
&9 oree.

ame & e

The Deposutory Trust &
Ciearing Loiparation
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Multibank Structured Transaction 2009-1 CML-ADC
Execution Version

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

THIS PURCHASE MONEY NOTE HAS NOT BEEN AND WILL NOT BE
REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT”), ANY STATE SECURITIES LAW§ KN 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 COMPANYAWL"). THE NOLDER HEREOF, BY ITS

MONEY NOTE,
AT IT WILL NOT REOFFER,

HEREOF, BY ITS ACCEPRA
REPRESENTS, ACKNO

RESELL, PLED PURCHASE MONEY NOTE (OR
ANY INTERE THE SECURITIES ACT,
THE INVEST NLICABLE LAWS OF ANY

\ CERYIFICATIONS AND OTHER
REQUIREME AND PAYING AGENCY
AGREEMENT RYF} 2 A THANSFEREE (1) THATIS A
“QUALIFIED PURQIN 4MTNG OF SECTION 3(c)(7) OF THE
INVESTMENT CO X CYASING FOR ITS OWN ACCOUNT OR FOR THE
ACCOUNT OF A QUAN ASER, (2) THAT (I) WAS NOT FORMED FOR THE
PURPOSE OF INVESTINONR ER (EXCEPT WHEN EACH BENEFICIAL
OWNER OF THE PURCHASER ALIFIED PURCHASER), (II) HAS RECEIVED

THE NECESSARY CONSENT FROM ITS BENEFICIAL OWNERS IF THE PURCHASER IS
A PRIVATE INVESTMENT COMPANY FORMED BEFORE APRIL 30, 1996, (1IT) 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
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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.$500,000 FOR THE PURCHASER AND
FOR EACH ACCOUNT FOR WHICH IT IS ACTING. EACN PURCHASER OR
TRANSFEREE OF THIS PURCHASE MONEY NOTE WIDL RE DEEMED TO HAVE
MADE THE REPRESENTATIONS AND AGREEMENTS SATY¥ORTH IN THE
CUSTODIAL AND PAYING AGENCY AGREEX{EN

THIS PURCHASE MONEY NOT
ACCORDANCE WITH THE RESTRI
CUSTODIAL AND PAYING AGEN
VIOLATION OF THE FOREGOING

RABLE EXCEPT IN

THE ISSUER, THE PAYI
OF THIS PURCHASE MO
TRANSFER RESHR

IN THE PURCHA
SUCH OWNER.

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

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

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

PURCHASE MONEY NOTE
ONGFUL SINCE THE

REGISTERED OWNER HEREOF, CEDE & CO ST HEREIN, UNLESS
THIS PURCHASE MONEY NOTE IS PRESENTE ORIZED
REPRESENTATIVE OF THE DEPOSITOR § ‘DTC”), NEW YORK,
NEW YORK, TO THE ISSUER OR IT$/4 ; N OF TRANSFER,
EXCHANGE OR PAYMENT AND A [SSUED IS
REGISTERED IN THE NAME OF CED} NTITY AS IS

FOR THE PURPOSH N N3 AND 1275 OF THE INTERNAL
REVENUE COD A S\ NHASE MONEY NOTE IS BEING

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

THE FAILURY NE ISSUER, THE CUSTODIAN OR THE PAYING
AGENT WITH THE APR EDERAL INCOME TAX CERTIFICATIONS
(GENERALLY, AN INTERARSE E SERVICE FORM W-9 (OR SUCCESSOR
APPLICABLE FORM) IN THENCA (4t 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 CML-ADC Venture, LLC, a Delaware
limited liability company (herein referred to as the “Issuer”), hereby unconditionally promises to
pay to the order of Cede & Co., or its successors and registegéd\assigns, the principal sum of $0
(Zero and 00/100 United States Dollars) (or such other amoult &s shall be the outstanding
principal amount of this Purchase Money Note shown on Scheule A hereto). No interest shall
accrue on the outstanding principal amount of thisZtrehase Mogey Note. The entire outstanding

aygble on February 25, 2013
{(ne due and payable

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

Insurance Corporgd corporate capacity, as the guarantor
of the Purchase a2i0ys failed financial institutions listed
on Schedule B gcel th respect to each such
receivership, th RIS, as Receiver) aj Collattral Agent pursuant to the
Reimbursement, ells Fargo Bank, N.A. (as amended

supplemented or
entered into by Issudy 3 astedian and paying agent, the “Custodial and
Yuryhase Money Note is subject to all terms of the
: Unless otherwise defined herein, capitalized terms
used in this Purchase Mone) hav€ 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 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 paymgnito certain collections and
recoveries respecting the Loans, all as more specnﬁclly set fo the Custodial and Paying
Agency Agreement. As provided in the Custodial : \Cy Agreement, deposits and
withdrawals from the Accounts may be made j i

; kugy of evidence reasonably satisfactory to it of the
ownership of and the loss, thd{, de igh or mutilation of this Purchase Money Note and (a) in
the case of loss, theft or destructiOmafidemnity 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, 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 subs\arkial part of the Issuer’s

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

become immediately due and pay2ide 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
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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. ept 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.

to this Purchase
Rer amount owed by

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

ications required or permitted to be
¢f this Purchase Money Note shall be in

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

Multibank 2009-1 CML-ADC Venture, LLC

700 NW 107 Avenue, Suite 400

Miami, Florida 33172

Attention: Thekla Blaser Salzman

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

with a copy to:

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

E-Mail Address: AAxelrod@bilzin.co

and if to the Holder hereof, to:

Manager, Capital Markets g
c/o Federal Deppsit-da

550 17th Streg
Room F-7014
. 20429-008
alami

Special I3
3501 FairfaXdD
Arlington, Virgiua
Attention: David Gearin
E-Mail Address: DGearin{@ fdic.gov

In case any one or more of the provisions hereof should be invalid, illegal or
unenforceable in any respect, the validity, legality and enforceability of the remaining provisions

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

This Purchase Money Note shall bind the Issuer and the successors of the Issuer, and the

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

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

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

(a) Each of the Issuer and each

commenced by any Holder (§f sf o §| ; e Holder that is the P IC, the “FDIC
Holder”) arising out of, relafngd i REW 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;
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(B)  assert that venue is improper in the Supreme Court of the
State of New York; or

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

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

that suit, action or proceedmg in only the York, and waives
any rlght to remove or transfer serchrs gdi Onrt or dispute-

(d)  Nothing in paragraph (a), paragraph (b) or paragraph (c) above shall

constitute consent to jurisdiction in any court by the FDIC, other than as expressly provided in
paragraph (a)(iii) and paragraph (a)(iv) above, or in any way limit the FDIC’s right to remove,

transfer, seek to dismiss, or otherwise respond to any suit, action, or proceeding against it in any
forum.

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

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

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

hase Money Notes

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

be for the corresponding Certificated
stodial and Paying Agency Agreement.

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

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

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

Multibank 2009-1 CML-ADC Venture, LLC

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

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

SCHEDULE OF EXCHANGES OR REDEMPTIONS

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

Remaining Principal
Part of principal amount of|amount of this Global

Date exchange/ Original principal |this Global Note te following such Notation made by
redemption/repayment/ amount of this exchanged/redeemed/ x&range/redemption/  {or on behalf of the
increase made Global Note repaid/increased pdyment/increase Issuer

/
/

A-1
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SCHEDULE B

LIST OF VARIOUS FAILED FINANCIAL INSTITUTIONS

"Bank Name iCity State Fund |[Closing Date
IColumblan Bank and Trust Topeka KS 10011 August 22, 2008
Ilntegrlty Bank Alpharetta GA | 10012{August 29, 2008
I3Sllver State Bank Henderson NV | 10013|September 5, 2008
iFreedom Bank Bradenton FL 10019{October 31, 2008
‘Security Pacific Bank Los Angeles \ A | 10020 {November 7. 2008
Franklin Bank, SSB Houston ~ \IX | 10021 |November 7, 2008
The Community Bank Lo&ﬁ\ 10022 {November 21, 2008

szirst Georgia Community Bank A

10025

December 5, 2008

Z

gHaven Trust Bank

\
Q)
A\

10027

December 12, 2008

‘Bank of Clark County

AN

WA

January 16, 2009

SV, WSROI WS, S—

\8Q29
18Q

'1*! Centennial Bank_____ \‘f@lands) \ cA January 23, 2009
MagnetBank [ _~ N\ SeMNp€ Cigh [UT | 100 Mypuary 30, 2009
FirstBank Financkl {ervices\\Mc onozﬁl GA 10036 |February 6, 2009 f
Silver Falls Bank \ \ Yiderd\,  |OR | 10041|February 20,2009 |
Firstffy Bamn_ \ \ StOkNridd \ |GA | 10047 |March 20, 2009

Om1‘1 N(ona nk \\ Atlah‘a\ \\QA 10048 {March 27, 2009
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THE DEPOSITORY TRUST COMPANY (DTC) ELIGIBILITY QUESTIONNAIRE
DTC is a subsidiary of The Depository Trust & Clearing Corporation

To muke a new issue of securitics DTC cligible. the completed questionaire with a copy of the offering statement (in prelinmnary or final form) at least 10
business days prios to closing date must be submitted to DTCs Underwnting Dept. if CUSIP information is not included, please provide IY1C in writing of
cussp numbers, interest rates, and final matunities at least seven business days prior to the closing date.

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

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

lease indicate whether or nol the issue is a "security” as such term is
efined in Article 8 of the New York Uniform Commercial Code.

Yes DN 5 Paying Agent Name

Paying Agent ("ontact Phone

leasc indicate whether or not the issuer is 2 United Kingdom entity.

vo [ Jo

JPlease check one)

Bond Counscl

Registered with SEC
X JERgible for resate under rule 146A of the 33 Act Bond Counsel “‘”Q\ Phone

X fEtigible for resale under rule Regulation S of the *33 act
\ Phoone

WATERN

JeNer AgenyLontact N\ Phone

Issuer relying on Section 3¢ 7y of the '40 Act
Fxempt under Rule 3(a)2) of the 33 Act

Exempt under another exemption(s):

indicate exemption(s):

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

tate of Incorporation or State of Mupigigality: v NG PROCESSING INFORMATION TO BE

R ALL ISSUES

Issuc Principal AmtOffering Angf: EDWUBINTY ONLY

losing Date: 2:42 WilNheRecurind begheck one:)

s this a book-entry-only 1ssuc (§ithko certificates available t Fligite aFAST (Fast Automated Sceurity Transter) issue?
If Yes, FAST #

nvestors)? Dch

Docs this issue contain a put/tender feailge? 5 11 no, provide the date the securities will be delivered to DIC:
If yes. a Letter of Representations for non- / Name of firm shipping or defivering the securities:
ceurities is requirted)

CONTACT INFORMATION

Contact name:

Lcad Underwriter Phonc:

ito Cassano 201-499-2051 NOTE: Please use the address listed on the CUSIP INFORMATION page 10
Load Underemicr Contact Phome df:livcr ‘scAcurih'.cs to DTF‘ at least une business flay before closing
For additional information. please contact DTC's
DTC Participant account number to be eredited at the time of Interface/Underwriting Department at the numbers provided.
iclosing:
\[f lead underwriter is not a DTC Particpani, please provide Underwriter
iclearing DTC Participant information. - nn‘hcijb\d‘»iwr ‘
Cleuring DTC Participant: . ClodeinadVTC Particind
BY"
Kontact Phone Authorized Officer's Signature

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

Cusip Number Interest Rate g;;:::;‘;::;;i Princizixllul):‘)lt;fering Type of Issue* 1}:::‘(11'((),11‘;‘:;1[‘:2)
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, 8= Serial, T=Term i 7‘

DTC Underwriting Department Phone Numbers:

Issue Eligibility:
Municipal

Fax

Underwriting Processing:

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

(212)855.3704
(212)855-3726/28

(212)855-3752/53/54/55
Fax (212)855-3607

Interface/Underwriting:

Fax

(212)855-8820/8821

Fax (212)855-8703/8707

DTC Mailing Addresses:

Underwriting Dept

Attention: Eligibility Department
The Depository Trust Company
55 Watcer Street, 28th Floor

New York, NY 10041.0099

Delivery of Securities to DTC

Attent: Interface/Underwriting Dept.

The Depository Trust Company

55 Water Street; 1SL - (Underwriting Securities)
New York, NY  10041-0099




The Depository Trust Company

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

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

Muitibank 2009-1 RES-ADC Venture, LLC

iName of Issuer and Co-Issueris), i applicabiv)

February 9. 2010

(Date)

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

New York. NY 10041-0099

Ladies and Gentlemen:

Weurities”) that
any ("DTC)

all 1ssues (thd

Issuer shall request to be gfide ¢ligibRNQr de e Dfpository Trust

[ssuer is: (Note: Issuer shali rm

To j N >curitieNas\e 1 2NJeNgr depo»xt at Dl( and to act in

th the requireme
ime Lo

will compl .'\t‘rzingcnwcnts. as they may be

amended fr time.

Note:
Schedule A contam\
bchc\csa cuu!:‘ d

u.il Dc.mxxt insurance (Orp(‘ra(lon as
Qu,qu. tfor Varivas Fatded Financal instgtions,

dtsmt‘utcd ‘hn,ugh D K. h
matters.

Received and Accepted N{:’Q D SNoeysmess
THE DEPOSITORY TRUST COMPANY k iPrirt Neme)

@ orce.
The Depository Trust &
Clearing Corperation
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SCHEDULL A

{To Blavke! Issuor Lettor of Roprosuntations;

SAMPLE OFFERING DOCUMENT LANGUAGE
DESCRIBING BOOK-ENTRY-ONLY ISSUANCE

(Preparad by D10

eled maerisl

be appiicable only 1 cortiain sy

L The Depository Trust Company ("DTC7) New York, NY, wall act as sceurties deposstory for the
securities {the “Sceurtties™. The Sccurittes will be issued as fully-registered securitics registered in the name of
Cede & Co. (DTCs partnership nominee) or such other name as may be requesied by un authortzed representutive
of DTC. One fully-registered Security cortsficaie will be issued for [each ssue of] the Seeunties. "mc} ] i th"
aggregate prinaipal amount of such 1ssue, anc will be deposited with DTE. [If, however, the cg;u
amount of fany] ssue exceeds $300 milthon, one certificate will be suc with resp

et 10 cach S
principai amownt, and an additiona! cortificate will be assued with respect Yo aRy renaming principal amoeunt of su:h
1sste ]

tyust company organized under
\the New York Bzu‘.k?ng Law, o

2. DTC. the world’s largest securities deposit
the New York Bankhing Law, 2 “bunkimyg orgunization™ withi
member of the Federal Reserve System, a “clearin
Commereial Code, and a “clearing agency™ regi

xchange Act of 1923 DTC holds and provils as : o Ny 2N oW issues ofl S.and 'mn-l' S.
cquity issucs, corporate and municipal debt Wues m 18 ns entNJETNG over 100 countriesy that
DTCs partapants ("Direct Participants™) dcpcs . rude setilement smong
Direct Participants of sules and otherg ! A ronie compule: :
book-entry transfers and pledgegfoetwee ot PONgeNants” gfloungh. This chminatoNg i for

ovement of secuntics certifi \ U.Soand non-U'S. < ws b
deaters, bunks, trust companic 2 carpx 4 aighither organizattions  DTCHs a wholly-owned
subsidiary of The Depository Ths : YCT). DTCC 15 the helding company tor D1C.
Nutional Securities Clearing Cdgpolat and Fixe &l Ncangg Corporation, all of which are "C“]"d"f"d

cledarng sgenaics : N the users of it R L Maries. Access 1o the DTC systenyas also
avaiiabie o ot ! d deaiers. banks, trust C""‘p anies, and
SOrpOy th a Direct Pa tieipant., cither duectls
or indirectly ¢ he DI( RuE >

cet Pamup'ms ).
© on fAle with the

st be mude by o through Dircet Participunts,
The owng b nterest of cach actual purch
o be :‘ccm'dcd on the Divect and Indirect Partcipunts” records,
ntymation from DTC of thewr purchase. Bencticial Ownors are.
ialons providing details of the transaction. as s\cfl as "BCT'IUd.»C

wr ol

5ccumy { Bcnchp
Benehicial Owners will nd
however, c\pyctcd 10 receiv

the transaction. Transfers of owners £is in the Sccuntics are to be accomphished by eninies made on th
books of Direct und Indirect Participants acting on hehalf of Beneficial Owners. Benelicial Owners wili not receine
certificates representing their ownership interests in Sceurities, except in the event that use of the book-cntry system
for the Securities 1s discontnued.

4, To faciiitate subsequent transfers. all Securities deposited by Direct Participumis with DTC are
ered 1y the name of DTC's s par rship nominee, Cede & Cou or such other name as may be regquesied by an
authortzed representative of DTC. The depesit of Secarities with DTC and their registration in the name of Code &
Co. or such other DTC nominee do not effect any change in beneficial ownership. DTC has no knowledge ol the

actual Beneficial Owners of the Securities; DTC's records reflect only the identity of the Direct P‘:m\.vmm.\ 0

regi

whose accounts such Securities are credited, which may or may not be the Beneficial Ow “ners. T Divect and
Indivect Participants will remain responsible for keeping account of their holdings on behalf of their customers.
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SCHEDULE A
{To Blanket Issuer Leuer of Reproseniations)

s Conveyance of notices and other communicavons by DTC 1o Direct Participants, by Direot
Participants to Indireet Participants. and by Direct Parmicipants and Indirect Participants o Beneficiul Ownars will be
govemed by writangements among them, subject 1o any statutory or regulatory requirements as may be i offect from
time to time. [Beneficial Owners of Secunties may wish to take certain steps 1o augment the wansmission to them ol
notices of significant cvents with respect to the Sceurities, such as redempnions, tenders, defaubs, and propa
amendmerits to the Security documents. For exarnple, Beneficial Owners of Sccunties may wish to ascertam thit
the nominee helding the Sceurities for their benellt agreed 1o obtuin and transmit notices to Beneficial Owners.
In the altemanve, Beneficial Owners may wish o provide their names and gddresses 1o the registrar and request that
copies of notices be provided direetly 1o them.]

sl

Redempriion nonices shail be sent to DTC. Hfess thar
l(‘ﬂ\.\.lﬂs.d DTC s practice 1s 10 determine by fot the amount of the mnterest ¢
be redecnied.]

e Sccunties within an issuc are being
K Direct Participant in such issue tu

onsent or sute with respect 1o
Procedures. Under 1is usuas
procedures, DTC s Jnmibus Prosy Lu { hic aft 'd date. The Onmibus Prowy
assigns Cede & Co.'s consenting or voling X " 3

credited on the record dute (idenuticd 1o a lissimg

SCeoaCoows Securities wie

¢ mede o Cude

S Praclice 5 1

&. Redemption procy
& oo, or such other nonun
credis Direct Participants’ acco
of Augent. on pavablie date in a

‘(4

with secuniugs
responsibihity g
requirements of ¢ to ime. Payme ds. disinbutions, and dividend
pavinents to Chde g Co. (or s 'ncc a$ may be uthorized representative of DTC) &5
the respansiig Issuer or Agent, N T osudh fayv 15 to Dhirect Panicipunts will be the
responsibiiity o " and disbursement of | m"fuul Owners will he the responsibihty of
Direct and Indire\PNpcipunts.

CU Lo any S(ulu{t\t‘} or roguiatory

T nave 1ts Sceunties purchased or wendered
shall effect dehvery of such Sccurities by causmg the
e Secunities, on DTCs records, o | Tender Remarkening] Agent.
b 1m conhcchon \\nh an upnonul tender or a4 mandatory purdu.u

Participant, to {Tender?
Purpieipunt 1o transfer the
The requirement for physica
swill be deemed satisfied wh
records and followed by a book -Cntry

10, DTC may discontimue providing s services as Gepository with respect 1o the Se 1S at any L
by wning reusenable notice to Issuer or Agent. Under such circumstances. in the e ent that & suceessor Gepasion 1s
not obtained, Sceurity certiticates are reguired to be printed and debivered.

P Issuer may decide to discontinue use of the system of book-entry-only transfers through DTC {or @
suceessar securinies depository ). In that event. Security ceruficates witl be printed and delivered o DTC.

12, The information in this section concerming DTC and DTC s book-entn has been obtimed
from sources that Tssuer believes 1o be reliabie, but [ssuer takes no responsibility for the accuracy thereor,

7
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The Depository Trust Company

A subsidiary of The Depository Trust 8 Ciearing Corporation

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

Multibank 2069-1 CML-ADC Venture, LLLC

Name olf‘lr&s‘uer and Co-Issuer(s) if applicable

Purchase Money Note due 2013

Security Description including scries designation if applicable

i name of D'IC s nominee, Cede
\ and were eligible for transfer
ities Act™, and identified by
SRCINS identification number

distributions pagfe d N\ X et adRa N Iedge that DTC shall treat any DTC
Participant (" Phrti ' LN

The Depositery Trust &
Cleanry Corporation
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The Depository Trust Company

A subsidiary of The Depository Trust & Clearing Corporation

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

Multibank 2009-1 CML-ADC Venture, LLC

-_;2“1: of Issuer and Co-Issuer(s) if applicable

Purchase Money Note due 2013

Security Description including series designation if applicable

C1 SIP Number(s) of the Securitie)

-

3. [ssuer represents that the Secupf
Rule 903 ot the Securities Act of 1933,
ehigible for transfer pursuant to Regulati
wdentification number {the "Regu
deliveries via DTC's Deposit/,

Agent shall se
Such notice st

VY inatimely manner designed 1o assure that
usiness two business days prior to the date
specitied for elilgd et [ gfnt by email, such notice shail be sent to
uwcorploradrce. ARmM\J1 sent by teiccNpW\ such Thw 1 be sent1o (212)855-3274 0r(212) 833-3004.
Muitibank 2009-1 OML-ADC Veature, 1LC
YIS, By Federal Deposat Insurance Corporation as
Receiver for Vartous Failed Financial Instina
as Sole Member and Manager

Received and Accepted
THE DEPOSITORY TRU

i COMPANY

Print Name & Date

Cabsuers dapplicabie

By:

Aatherized Otficer's Nignatere

@é@? DTCC.

ihe Degository Trusi &
Ciearing Corpotation sl Sl

Tt Nagie X Dade
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Multibank Structured Transaction 2009-1 CML-ADC
Execution Version

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

THIS PURCHASE MONEY NOTE HAS NOT BEEN AND WILL NOT BE
REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT”), ANY STATE SECURITIES LAW§ KN 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 COMPANYAWL™). THE NOLDER HEREOF, BY ITS

WITH THE SECURITIES ACT, THE ¥ / ACT, ALL OTHER
APPLICABLE LAWS OF THE UNITE R\ A " RISDICTION AND

(THE “CUSTODIAL AND
HEREOF, BY ITS ACCEPRA MONEY NOTE,
REPRESENTS, ACKNO (AT IT WILL NOT REOFFER,
RESELL, PLED: ~ R T{SNNURCHASE MONEY NOTE (OR
REIMNE A H THE SECURITIES ACT,
DPLICABLE LAWS OF ANY

AGREEMENT RXFRRRED TO HERKI  ANSFEREE (1) THAT IS A
MSER” WIT NMNTHE ME4XNG OF SECTION 3(c)(7) OF THE
A XCYASING FOR ITS OWN ACCOUNT OR FOR THE

ER (EXCEPT WHEN EACH BENEFICIAL

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

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



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

ACCORDANCE WITH THE RESTRI
CUSTODIAL AND PAYING AGEN

THE ISSUER, THE PAYI
OF THIS PURCHASE MO

IN THE CUSTODNA ’ EMENT) TO SELL ITS INTEREST
IN THE PURCHA ; L 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

2
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SECTION 4975 OF THE INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE
“CODE”), OR A FOREIGN, GOVERNMENTAL OR CHURCH PLAN WHICH IS SUBJECT
TO ANY FOREIGN, FEDERAL, STATE OR LOCAL LAW THAT IS SUBSTANTIALLY
SIMILAR TO THE PROHIBITED TRANSACTION PROVISIONS OF SECTION 406 OF
ERISA OR SECTION 4975 OF THE CODE OR (B) ITS ACQUISITION, HOLDING
(INCLUDING, WITHOUT LIMITATION, THE EXERCISE OF RIGHTS HEREUNDER)
AND DISPOSITION OF THIS PURCHASE MONEY NOTE (OR ANY INTEREST HEREIN)
WILL NOT CONSTITUTE OR RESULT IN A NON-EXEMPT PROHIBITED
TRANSACTION UNDER SECTION 406 OF ERISA OR SECTION 4975 OF THE CODE (OR,
IN THE CASE OF A FOREIGN, GOVERNMENTAL OR CHURCH PLAN, A VIOLATION
OF ANY SUBSTANTIALLY SIMILAR FOREIGN, FEDERAL, STATE OR LOCAL LAW).

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

PURCHASE MONEY NOTE
ONGFUL SINCE THE
EST HEREIN, UNLESS
ORIZED

‘DTC”), NEW YORK,

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

I, AND THE FDIC WILL

Y NE ISSUER, THE CUSTODIAN OR THE PAYING
AGENT WITH THE APR EDERAL INCOME TAX CERTIFICATIONS
(GENERALLY, AN INTEN E SERVICE FORM W-9 (OR SUCCESSOR
APPLICABLE FORM) IN THENCA (7 A PERSON THAT IS A “UNITED STATES
PERSON” WITHIN THE MEANING OF SECTION 7701(A)(30) OF THE CODE OR AN
APPROPRIATE INTERNAL REVENUE SERVICE FORM W-8 (OR SUCCESSOR
APPLICABLE FORM) IN THE CASE OF A PERSON THAT IS NOT A “UNITED STATES
PERSON” WITHIN THE MEANING OF SECTION 7701(A)(30) OF THE CODE) MAY
RESULT IN THE IMPOSITION OF U.S. FEDERAL BACK-UP WITHHOLDING UPON
PAYMENTS TO THE HOLDER IN RESPECT OF THIS PURCHASE MONEY NOTE.

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

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



PURCHASE MONEY NOTE

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

$0 February 9, 2010

FOR VALUE RECEIVED, Multibank 2009-1 CML-ADC Venture, LLC, a Delaware
limited liability company (herein referred to as the “Issuer”), hereby unconditionally promises to
pay to the order of Cede & Co., or its successors and 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 Scheju¥e A hereto). No interest shall
accrue on the outstanding principal amount of thisgssQase Mogey Note. The entire outstanding

The principal of this Purchase MoNg i able i {N\r currency of the
United States of America as at N 2Rt is legal tgnder for paylgeNX of public and
private debts. All payments p
be subject to the priority of
Agreement dated as of Feb
Corporation (in a apaci

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

Purchase Moneyp gs. tF % i \ aiRd financial institutions listed on
Schedule B her \ {tNyrespect to each such
receivership, th RIS, as Receiver} aj Collateral Agent pursuant to the
Reimbursement, ells Fargo Bank, N.A. (as amended

supplemented or 1§
entered into by Issudg wstedian and paying agent, the “Custodial and

Rurfhase Money Note is subject to all terms of the
Custodlal and Paymg A O Unless otherwise defined herein, capitalized terms
used in this Purchase Money hawvt thg meanings provided in, or by reference in, the

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

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

This Purchase Money Note is limited in right of paym¥nito certain collections and
recoveries respecting the Loans, all as more specifig lly set forth Yp the Custodial and Paying
Agency Agreement. As provided in the Custodial€ ¢y Agreement, deposits and
withdrawals from the Accounts may be made ) ‘

e of evidence reasonably satisfactory to it of the
ownership of and the loss, thdg_de igh or mutilation of this Purchase Money Note and (a) in
the case of loss, theft or destructidmef4idemnity 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, readjutm\ent, liquidation, dissolution, or
similar relief under any Law; (v) seeks, consents to, or acquidgcds in the appointment of a
trustee, recelver or liquidator of the Issuer or of all or any subs¥arXial part of the Issuer’s

become immediately due and payaiie 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 €cdasion 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 ar
remedies the Holder would otherwise have.

, and the Issuer hereby
to this Purchase
er amount owed by

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

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

ications required or permitted to be
gf this Purchase Money Note shall be in

receipt (or refusal thereof) by thé art party hereto and (b) (i) if delivered by hand or by
nationally recognized courier service, when signed for (or refused) by or on behalf of the
relevant party hereto; ii) if delivered by mail, four (4) Business Days after deposit in the mails,
postage prepaid; and (iii) if delivered by electronic mail (which form of delivery is subject to the
provisions of this paragraph), when delivered. In no event shall a voice mail message be
effective as a notice, communication or confirmation pursuant to this Purchase Money Note.
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If to the Issuer, to:
Multibank 2009-1 CML-ADC Venture, LLC
700 NW 107 Avenue, Suite 400
Miami, Florida 33172
Attention: Thekla Blaser Salzman
E-Mail Address: Thekla.Salzman@rialtocapital.com

with a copy to:

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

E-Mail Address: AAxelrod@bilzin.com

and if to the Holder hereof, to:

c/o Federal Deposit Ins
550 17th Street, N.W.
Room F-7014

cejvership 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.

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

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

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

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

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

(i)

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

ed States District Court for

consents to the jurisdichq
Zjuri &d States District Court for

court or dispute-resolution fdgus : i h1ch the FDIC Holder files the suit,
action or proceedipg.yi NONe

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

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

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

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

Multibank Structured Transaction 2009-1 CML-ADC
Temporary Global Purchase Money Note Reg S A-3
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(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 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 Di 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 tha S\ate of New York, and waives

i i i &G other court or dispute-

it in any suit, action or proceeding falling With{ 2y 8¢ enforced in any
court of competent jurisdictiop

paragraph (a) op/paragrap aboye may be effedy Re \Wailing of copies thereof by

ed mosta e
\ k as sp¥cified herein); provided,
however, that ndgh) ined i g 311 affect the right of any party to serve

transfer, seek to dlsmlss, or ot
forum.

s ise resp ond to any suit, action, or proceedmg against it in any

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

Multibank Structured Transaction 2009-1 CML-ADC 10
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have been presented to the Depository by Euroclear or Clearstream a certification to the effect
that it has received from or in respect of a person entitled to a beneficial interest (as shown by its
records) a certification that the beneficial interests in such Temporary Regulation S Global Note
are owned by persons who are not U.S. Persons.

On an exchange of the whole of this Temporary Regulation S Global Note, this
Temporary Regulation S Global Note shall be surrendered to the Depository at its office. On an
exchange of only part of this Temporary Regulation S Global Note, details of such exchange
shall be entered by or on behalf of the Issuer in Schedule A hereto. If, following the issue of a
permanent Regulation S Global Note in exchange for some of the Purchase Money Notes
represented by this Temporary Regulation S Global Note, further Purchase Money Notes are to
be exchanged pursuant to this paragraph, such exchange may{ bk effected, without the issue of a
new permanent Regulation S Global Note, by the Issuer or th Depository endorsing Schedule A
of the permanent Regulation S Global Note prewously issued &y reflect an increase in the
A Note by an amount equal to

other govemmental chargegayslle in gonrection therewith.

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

Multibank 2009-1 CML-ADC Venture, LLC

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

{Signature Page to Global Purchase Money Note Reg S (Class A-31]

Multibank Structured Transaction 2009-1 CML-ADC
Termporary Global Purchase Money Note Reg S A-3
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SCHEDULE A

SCHEDULE OF EXCHANGES OR REDEMPTIONS

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

Remaining Principal
amount of this Global
te following such Notation made by

xdpange/redemption/  |or on behalf of the
pdyment/increase Issuer

Part of principal amount of

Date exchange/ Original principal |this Global Note
redemption/repayment/ amount of this exchanged/redeemed/
increase made Global Note repaid/increased

)
/ 2
(

/
/-
N
SN\ )
N\ _/
\NY /
N\ ¢
SN N\

NN

N\ \ N\
A\

.,
L/

/|

//
g

/

A-]
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SCHEDULE B

LIST OF VARIOUS FAILED FINANCIAL INSTITUTIONS

‘ﬁBank Name City 'State [Fund |Closing Date }
1:Columbian Bank and Trust Topeka KS 10011}August 22, 2008
’Imegrity Bank Alpharetta GA | 10012 |August 29, 2008
,Sllver State Bank Henderson NV | 10013|September 5, 2008 }
fFreedom Bank Bradenton FL 10019|October 31, 2008
‘Security Pacific Bank Los Angeles \ A | 10020|November 7. 2008

%Franklin Bank, SSB

Houston \ TX

10021

November 7, 2008

‘The Community Bank

Lo

10022

November 21, 2008

EFirst Georgia Community Bank _A 10025 iDecember 5, 2008 J{
éHaven Trust Bank / m\ \'G& \1 0027 iDecember 12, 2008 J
J‘Bank of Clark County \ < Vancou\r\ WA\\TOQ29 January 16, 2009 }
1* Centennial Bank _____ \T@dlands) \ CA ‘NQ January 23, 2009 |
MagnetBank [/ €Cip [UT | 100 Mywary 30, 2009
FirstBank Fmanckl {erwces\\ N)noyéﬁ GA | 10036|February 6, 2009
Silver Falls Bank \ \ YKiNertde\,  |OR | 10041|February 20,2009 |
Firstgfy %\ A\ \ StOekNridd \ |GA | 10047|March 20, 2009

Omifi NbtionaMNRfnk "\ \| Atlaa\ \§A | 10048]March 27, 2009

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

DTC is a subsidiary of The Depository Trust & Clearing Corporation
To make a new issue of securitics DTC cligible. the completed questionaire with a copy of the offering statement (in prelinnnary or final form) at Jeast 10
business days prior to closing date must be submitted to DTCs Underwriting Dept. If CUSIP information is not included. please provide D1C in writing of
cusip numbers. inicrest rates, and Anal maturities al least seven business days prior to the closing date.

Please check one) Wells Fargo
Municipal Corporate DLimited Underwriting + Transfer Agent Name
ABS CMOQO Amy Doyle 410-884-2152
Transfer Agent Contact Phone

lease indicate whether or not the issue is a "security” as such termis
efined in Article 8 of the New York Liniform Commercial Code.

Yes DNo Paying Agent Name

leasc indicate whether or not the issuer is 2 United Kingdom entity. Paying Agent Contact Phone

e [

{i( Piease check one) Bond Counsel

Registered with SEC

—

X JEligible for resale under rule 144A of the 33 Act Bond Counsel ( o Phone
p—

X JEligible for resale under rule Regulation $ of the 33 act

Issuer relying on Section 3€{7) of the 40 Act
Exenpt under Rule 3(aj2) of the 33 Act

Exempt under another exemption(s): Phone

—
—
—
—

indicate exernpuion(s):

Issuer Name/lssue Description:

ultibank 2009-1 CML-ADC VENTURE LLC

\
WATER\N

geny ontact N\Phone

[State of Incorporation or State of Munjgirality:

NG PROCESSING INFORMATION TO BE

Issuc Principal AmyOffering Anfl: EUNUBINTY ONLY R ALL ISSUES

losing Date: b heck vne:)

s this a book-entry -only issuc (§itho certificates available 0 Fligite a8 FAST (Fast Automated Sccunty Transter) issue?

nvestors)? Dch If Yes, FAST #

Docs this issue contain a putitender featlge? D S 11 no, provide the date the securities will be delivered 1o D1C:

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

CONTACT INFORMATION

Contact name:

( cad Underwriter Phone:
Vito Cassano 201-499-2051 NOTE: Plcgsc use th? fnddrrss histed on the ('USIF INFORMATION pz'xgc 10
— rE—— — deliver secunities to DTC af feast one business day before closing

For additional information, please contact DTC's
DTC Participant account number to be credited at the time of Interface/Undenwriting Department at the numbers provided.

. Underwriter

closing:

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

Clearing DTC Purticipant:

BY-

Contact Phone Authorized Officer’s Signature

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



CUSIP INFORMATION

Cusip Number Interest Rate ;;:::::ﬂ::;;:t/c Princil[’:::]l“/"glt;fering Type of Issue* Pl:‘ilct::a(ll“(())tlf’:rl;lllni)

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

7 A

8 A\

9 L\

10 NN\

1 NN\

12 1\ N\

13 / N

14 <

s 7=\ WA \\\N

16 ( AN\ ANN

17 \ AN 1

19 \ )

19

20

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

DTC Underwriting Department Phone Numbers:

DTC Mailing Addresses:

Issue Eligibilicy:
Municipal (212)855-3704
Fax (212)855-3726/28
Underwriting Processing:

(212)855-3752/53/54/55
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
Fux (212)855-3726/3728

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

55 Water Street; |SL - (Undenwriting Securities)
New York, NY  10041-0099



epository Trust Company
diary of the Depository Trust & Cleaning Corporaticn
cabie)

The D
BLANKET ISSUER LETTER OF REPRESENTATIONS

February 9. 2010

(To be compieted by Issuer and Co-lssuer(s}, if appi
(Date)

Muitbank 2009-1 RES-ADC Venture. L1LC

{Name of Lssuer and Co-Issucris), it epplicabie)

wcurities’) th
Ny DTCT)

Attention: Underwriting Deparntment
The Depository Trust Company

It issues {t

55 Water Street. 1SL
e Dfpository Trus

New York. NY 10041-0099

Ladies and Gentlemen:
This letter sets forth o4 derstani
r shall request to be rpide ¢ligibIINQr ds
[ssuer is: {Note: Issuer shli rm

10 act in

Delaware
<1Ih

eNer deposit at DTC,
cr represents 10 DTC that issuer
Arrangements. as they may

$iwl

. codind
To i

fssue

ank009-1 RES-ADC Venture. L1
#Cral Depusait insurance Corporation as
Recetver for Various Fatded Financwd instiiutions

accordanca
will compl th the requirem
mended fr me 1o me.
@ Se mber and vlanamr
/“' s
B
N Ny
N ane sl S
T}
fhan

(Pt Neme

aote:
n related

ne

disteib utcd hrcugh DTC. &
matters
Recetved and Accepted

@ oree.

The Depository Trest &
Clearing Corperaton



SCHEDULE A

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

(Prepared by DTC--bracketed maierial n

ay be appiicable oniv to cortnn ssues)

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

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

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

macn

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

The DTC Ru!

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

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

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

VY

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

BLOR 0372508
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SCHEDULE A

{To Blanket fssuer Lotier of Representations)

e Conveyance of notices and other communications by DTC to Direet Participan:s, b;: Direct
Participants to Indirect Participants. and by Direet Parneipants and Indirect Pamupamx to Beneficial Owners will be
govermned by arrangements among them, subject o any statutory or regulatory requirements s may be in cff 2ot trum
tme 1o time. [Beneficial Owners of Securities may wish to take cortain steps 1o augment the wansmission 10 them
notices of significant evenis with respect to the Securities, such as redemptions, tenders, defaulis, and propased
amendmerits to the Security documents. For example, Beneficial Owners of Sccuritios may wish to ascertan tha
the nominee holding the Sccurities for their benefit has agreed 10 obtuin and transmit motices to Benefic:al O\x‘nfrs.
in the altermaiive, Beneficial Owners may wish o provide their naimes and gddresses 1o the regstrar and request that
copies of notees be provided directly 1o them.)

6. Redemprion notices shall be sent to DTC. : Secunties wathin an issue are bemng
vedeemed, DTCTs pracuice 18 1o determine by lot the amount of rhc INCIest & h Direct Participart in such issue 1o

be redeemed.]

7. ' r DTC nor Cede & Co ; )
Sceurities uniess mﬂ*ul red by a Dircet Pamcxp ih acgg ] cedures. Under 1is usual
wres, DTC marks an Ommibus Proxy to (d date. The Ommibus Proay

Cede & Cou's comsenting or vaoling
on the record date (dentfied in a bist

s¢oaccounts Securities we

be muade 1o Cede

Fresentative of DTC.
ctarl info

ce with thet

0 any statutory o :‘cguizxm'y
. proceeds. distributions, and dividend
¢ Co. {or stie LCC us M ted by WgButhorized representutive of DTC) is
Issuer or SINGsement of su i
Lyments to eneticial (’_)wncrq will he the re sponsibrhty of

the responsiti
responsibiiity o

[v.
Participant, to {Tender?
Purticipant to wansfer
The vequirement for physical™
will be deemed satisfied when th
records and followed by a book-entry

nave s Secuntics purchased or tendered. throngh its
shall effect dehivery of such Securizies by causing the Dircet
e Sccurnities, on DTCs records, 1o [ Tender Remarketmg] Agent.

L connection with an optional tender or 4 mandatory purchuase
in the Secuntics are transierred by Direct Purticipanis on DTC
ndered Securitics to [ Tender Remarketng] Agent’s DTC uecous

10, DTC may discontimue providing its services as depositery with respect 1o the Sceurities at any tme
by wiving reusenable nouce 1 Issuer or Agent. Under such circumstances. in the event that a successor depository 1§
not obtuned, Sceurity certificates are required o be printed and debivered,

I Issuer may decide to discontinue use of the sysiam of boox-entry-only transfers through DTC {or ¢
suceessor securities depository). In that event, Secunty certificates will be printed und debvered 0 DTC,

12, The information in this section conceming DTC and DTC s book-ertry system has been obtamed
from sources that Issuer beieves 10 be reliabie, but Issuer tukes no respensibility for 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

Multibank 2009-1 CMIL-ADC Venture. L1.C
Name of tssuer and Co-Issuer(s) if applicable

Purchase Money Note due 2014

Security Description including series designation if applicable

CUSIP Numbert(s) of the Securitie

e name of DTC s nominee, Cede
& Co., the Securities were Legally or Contractually Reshs iXe\ " and were cligible for transfer

under Regulation S under the Securities Act of ec\rities Act”), and identified by
a CUSIP or CINS identification number that CINS identfication number

assigned to any securities of the same clags the he IR 1) ) ally Restricted Securities.
Issuer shail ensure that a CUSIP or CINS idx i aj | unrestricted securities
of the same class that is different § 1gned to a Legally or
Contractually Restricted Secuy ntthat it is unable
to do so.

2. Issuer and Ag ) y as Cede & Co. is a record owner of the
Securities, Cede & j : NaNights and receive the full amount of ali
distributions pg dedge that DTC shall treat any DTC
Participant (* opnts as entitled to the full benefits of
ownership of sf - of the preceding sentence, tssuer and Agent
acknowledge th ities credited o its DTC accounts as entitled

to receive distrib) pecf of the Securities, and to receive from DTC
certificates evidenc AgBmy ze that DTC does not in any way undertake to,
and shall not have an ponsibility itor or asceriain the comphiance of any transactions in the
Securities with any of th Jsions: (a) le 144 A (b) of other exemptions from registration under the
Securities Act or any ¢ther urities laws: or {¢) of the offering documents.

A Legally Re
Restreted Securny

@ orec.

The Depository Trust &
Clearing Corporation
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The Depository Trust Company

A subsidiary of The Depository Trust & Clearing Corporation

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

Multibank 2009-1 CML-ADC Venture, LLC

Name of Issuer and Co-lIssuer(s) if applicahle

Purchase Money Note due 2014

Security Description including series designation if applicable

O\

CLUSIP Number{s) of the Sccuri:i\\
THE FOLLOWING APPLIES ONLY TO CATEGORY 3 RE TION S SECNRITY ISSUANCES:
(NOTE: ISSUER SHALL CROSS QUT ITEM 3 iF NOT AP

3. ion S securities as defined in
Ruie 903 of the Securities Act of 1933, spect 10 Securities that are
¢ligible for transfer pursuant to Regulatid N\separate CUSIP or CINS
identification number {the “Regulation S §¢ try deliveries {(except
deliveries via DTC's Deposit/ e articipant accounts
maintained by banks thatact d Euroclear) until

{NOTE: DO NOT LEAYE BLANK-A S | BNDAR DATE OR EVENT IS REQUIRED)

Inthe e imyof this “Deliver Order Chilll” Issuer or

Agentshall se
Such notice s
/) ina timely manner designed to assure that
such notice is IND'\ i e clogh cfpusiness two business days prior o the date
specified for ¢liN 0 T [ £t by ¢mail, such notice shall be sent to
wyweorplori:d tee. A 3 st || Do sent o (212) 855-3274 or (21218553004
Mulnbank 2609-1 CML-ADC Venwre. LLT

urs. By Federai Deposit Insurance Corporation as

Recever {for Vanous Failed Financial Institutions,

s Sule Mernber and Manager

Reccived and Accepted
THE DEPOSITORY TRUST COMPANY

Pript Name & Date 7

{adasuer i g ;mlic.mi;

By: .

Suthorized Officer™ Nwwnuture

@& orcc.

Pring Sume & Date
The Depository Trust §
Clearing Corporation Lo o0 S e STk e
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