oy Corus Transaction
WATERIAL AEDACTRY b P&

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
COMPANY HAS NOT BEEN REGISTERED UNDER THE U.S. INVESTMENT
COMPANY ACT OF 1940, AS AMENDED (THE “INVESTMENT COMPANY
ACT™). THE HOLDER HEREOF, BY ITS ACCEPTANCE OF THIS PURCHASE
MONEY NOTE, REPRESENTS THAT IT HAS OBTAINED THIS PURCHASE
MONEY NOTE IN A TRANSACTION IN COMPLIANCE WITH THE SECURITIES
ACT, THE INVESTMENT COMPANY ACT AND ALL OTHER APPLICABLE
LAWS OF THE UNITED STATES OR ANY OTHER JURISDICTION, AND THE
RESTRICTIONS ON SALE AND TRANSFER SET FORTH IN THE CUSTODIAL
AND PAYING AGENCY AGREEMENT. THE HOLDER HEREOF, BY ITS
ACCEPTANCE OF THIS PURCHASE MONEY NOTE, FURTHER REPRESENTS,
ACKNOWLEDGES AND AGREES THAT IT WILL NOT REOFFER, RESELL,
PLEDGE OR OTHERWISE TRANSFER THIS PURCHASE MONEY NOTE (OR
ANY INTEREST HEREIN) EXCEPT IN COMPL§NCE WITH THE SECURITIES
ACT, THE INVESTMENT COMPANY ACT %L OTHER APPLICABLE
LAWS OF ANY JURISDICTION AND IN/BRORRMNCE WITH THE
CERTIFICATIONS AND OTHER REQ w,»\" NTS SPECIFIED IN THE
CUSTODIAL AND PAYING AGENC "6} NEMENT REFERRED TO HEREIN
(A) TO A TRANSFEREE (1) TH W@V ALIFIED PURCHASER” WITHIN THE

A
MEANING OF SECTION 3(c)(7) ¢ THE INVESTMENT COMPANY ACT
PURCHASING FOR ITS OWN A ¥NT OR FOR THE ACCOUNT OF A
QUALIFIED PURCHASER, (2) THAT (i) WAS NOT FORMED FOR THE PURPOSE
OF INVESTING IN THE COMPANY (EXCEPT WHEN EACH BENEFICIAL
OWNER OF THE PURCHASER IS A QUALIFIED PURCHASER), (i1) HAS
RECEIVED THE NECESSARY CONSENT FROM ITS BENEFICIAL OWNERS IF
THE PURCHASER IS A PRIVATE INVESTMENT COMPANY FORMED BEFORE
APRIL 30, 1996, (iii) 1S NOT A BROKER-DEALER THAT OWNS AND INVESTS
ON A DISCRETIONARY BASIS LESS THAN U.S.525,000,000 IN SECURITIES OF
UNAFFILIATED ISSUERS, (iv) ISNOT A PENSION, PROFIT SHARING OR
OTHER RETIREMENT TRUST FUND OR PLAN IN WHICH THE PARTNERS,
BENEFICIARIES OR PARTICIPANTS, AS APPLICABLE, MAY DESIGNATE THE
PARTICULAR INVESTMENTS TO BE MADE, AND IN A TRANSACTION THAT
MAY BE EFFECTED WITHOUT LOSS OF ANY APPLICABLE INVESTMENT
COMPANY ACT EXEMPTION AND (v) AGREES TO PROVIDE NOTICE TO ANY
SUBSEQUENT TRANSFEREE OF THE TRANSFER RESTRICTIONS PROVIDED
IN THIS LEGEND AND (3) THAT IS A PERSON WHOM THE SELLER
REASONABLY BELIEVES IS A “QUALIFIED INSTITUTIONAL BUYER” AS
DEFINED IN RULE 144A UNDER THE SECURITIES ACT PURCHASING FOR ITS
OWN ACCOUNT OR FOR THE ACCOUNT OF A “QUALIFIED INSTITUTIONAL
BUYER” IN COMPLIANCE WITH RULE 144A UNDER THE SECURITIES ACT OR
(B) TO A TRANSFEREE (1) THAT ISNOT A U.S. PERSON (AS DEFINED IN
REGULATION S OF THE SECURITIES ACT) AND IS ACQUIRING THIS
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PURCHASE MONEY NOTE IN AN OFFSHORE TRANSACTION (AS DEFINED IN
REGULATION S OF THE SECURITIES ACT) IN COMPLIANCE WITH RULE 903
OR RULE 904 OF REGULATION S UNDER THE SECURITIES ACT AND (2) THAT
IS NOT A “U.S. RESIDENT” WITHIN THE MEANING OF THE INVESTMENT
COMPANY ACT AND, IN THE CASE OF BOTH CLAUSES (A) AND (B), IN A
PRINCIPAL AMOUNT OF NOT LESS THAN U.S.$500,000 FOR THE PURCHASER
AND FOR EACH ACCOUNT FOR WHICH IT IS ACTING. EACH PURCHASER OR
TRANSFEREE OF THIS PURCHASE MONEY NOTE WILL BE DEEMED TO HAVE
MADE THE REPRESENTATIONS AND AGREEMENTS SET FORTH IN THE
CUSTODIAL AND PAYING AGENCY AGREEMENT.

THIS PURCHASE MONEY NOTE IS NOT TRANSFERABLE EXCEPT IN
ACCORDANCE WITH THE RESTRICTIONS DESCRIBED HEREIN AND IN THE
CUSTODIAL AND PAYING AGENCY AGREEMENT. ANY SALE OR TRANSFER
IN VIOLATION OF THE FOREGOING WILL BE OF NO FORCE AND EFFECT,
WILL BE VOID AB INITIO, AND WILL NOT OPERATE TO TRANSFER ANY
RIGHTS TO THE TRANSFEREE, NOTWITHSTANDING ANY INSTRUCTIONS TO
THE CONTRARY TO THE COMPANY, THE PAYING AGENT OR ANY
INTERMEDIARY. EACH TRANSFEROR OFTHIS PURCHASE MONEY NOTE

THE TRANSFEREE. IN ADDITION RHDE FOREGOING, THE COMPANY HAS
THE RIGHT, UNDER THE CUSTOREANGND PAYING AGENCY AGREEMENT,
TO COMPEL ANY OWNER OF AW IALINTEREST IN THIS PURCHASE
ATTERHOLDER (AS DEFINED IN THE

Y AGREEMENT) TO SELL ITS INTEREST IN
“OR MAY SELL SUCH INTEREST ON BEHALF

CUSTODIAL AND PAYING A
THE PURCHASE MONEY NOT
OF SUCH OWNER.

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

EACH PURCHASER OR TRANSFEREE OF THIS PURCHASE MONEY
NOTE (OR ANY INTEREST HEREIN) WILL BE DEEMED TO HAVE
REPRESENTED AND WARRANTED THAT AT THE TIME OF ITS ACQUISITION
AND THROUGHOUT THE PERIOD OF ITS HOLDING AND DISPOSITION OF
THIS PURCHASE MONEY NOTE (OR ANY INTEREST HEREIN) EITHER (A) IT IS
NOT, AND IS NOT ACTING ON BEHALF OF OR USING THE ASSETS OF, A
PLAN SUBJECT TO TITLE 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

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

ANY TRANSFER, PLEDGE OR OTHER USE OF THIS PURCHASE MONEY
NOTE FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL
SINCE THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST
HEREIN, UNLESS THIS PURCHASE MONEY NOTE IS PRESENTED BY AN
AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY(*DTC”), NEW YORK, NEW YORK, TQ THE COMPANY ORITS
AGENT FOR REGISTRATION OF TRANSFER HANGE OR PAYMENT AND
ANY PURCHASE MONEY NOTE ISSUED@’ ERED IN THE NAME OF

CEDE & CO. OR OF SUCH OTHER ENILTUYXWE 1S REQUESTED BY AN
AUTHORIZED REPRESENTATIVE O

D ANY PAYMENT HEREON IS

MADE TO CEDE & CO.). @
FOR THE PURPOSES OF SEEFIONS 1272, 1273 AND 1275 OF THE

INTERNAL REVENUE CODE OF 1986, AS AMENDED, THIS PURCHASE MONEY
NOTE IS BEING ISSUED WITH ORIGINAL ISSUE DISCOUNT. YOU MAY
CONTACT THE FEDERAL DEPOSIT INSURANCE CORPORATION AT 550 17TH
STREET, N.W., ROOM F-7026, WASHINGTON, D.C. 20429, ATTENTION:
TIMOTHY A. KRUSE, AND THE FDIC WILL PROVIDE YOU WITH THE ISSUE
PRICE AND THE YIELD TO MATURITY OF THIS PURCHASE MONEY NOTE.

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

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

Certificate No.: A-R-1

ISIN No.:

CUSIP No.:

$150,000,000 " Qctober 16, 2009

FOR VALUE RECEIVED, Corus Construction 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 registered assigns, the
principal sum of $150,000,000 (one hundred fifty million and 00/100 United States
Dollars) (or such other amount as shall be the outstanding principal amount of this
Purchasc Money Note shown on Schedule A hereto). No interest shall accrue on the
outstanding principal amount of this Purchase Money Note. The entire outstanding
principal amount of this Purchase Money Note shall be due and payable on October 25,
2011 (the “Maturity Date™) or such earlier date as such amount shall become due and
payable pursuant to the terms of this Purchase Moncy Note.

The principal of this Purchase Moneygote is payable in such coin or
currency of the United States of America as at th s¢ of payment is legal tender for

payment of public and private debts. All pay mady by the Issuer with respect to
this Purchase Money Note shall be subjec riority of payments sct forth in Section
5.1 of the Custodial and Paying Agency (as hereinafter defined). This
Purchase Money Note is subject to ] he Custodial and Paying Agency
Agreement. Unless otherwise defm@ih, capitalized terms used in this Purchase
Money Note have the meanings provided'in, or by reference in, that certain Custodial and
Paying Agency Agreement, dated as of October 16, 2009, among the Issuer, the Federal
Deposit Insurance Corporation, in its corporate capacity, as the guarantor of the Purchase
Money Notes, the Federal Deposit [nsurance Corporation, in its capacity as the Receiver
for Corus Bank, N.A., as the Lender under the Advance Facility, the Federal Deposit
Insurance Corporation, in its capacity as Receiver for Corus Bank, N.A., as Collateral
Agent pursuant to the Reimbursement and Security Agreement, and Wells Fargo Bank,
N.A. (as amended, supplemented or restated from time to time, and including any
substantially similar agreement entered into by Issuer and any new or successor custodian
and paying agent, the “Custodial and Paving Agency Agreement™).

This Purchase Money Note may not be prepaid, in whole or in part,
without the prior written consent of the Purchase Money Note Guarantor and the
Advance Lender. Any amount repaid or prepaid under 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 under 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. If any payment of principal of,
or any other amount owed by the Issuer under, 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 payment to certain
collections and recoveries respecting the Loans, all as more specifically set forth in the
Custodial and Paying Agency Agreement. As provided in the Custodial and Paying
Agency Agreement, deposits and withdrawals from thE}Accounts may be made by the
Paying Agent from time to time for purposes othg stributions to the Holder.

g{stered note and may be transferred
only upon surrender to the Paying Agent ( nMurrent written notice to the Issuer of
the requested transfer) of this Purcha onexNote for registration and transfer, duly
endorsed by, or accompanied by a wrisegstrument of transfer duly executed by, the
registered holder hereof or its attorney duly authorized in writing. Upon surrender of this
Purchase Money Note as above provided, together with the name, address and other
information for notices of the transferee, the Paying Agent shall promptly register the
transfer, record the transfer on this Purchase Money Note and deliver the same to the
transferee. A transfer of this Purchase Money Note shall be effective upon registration of
the transfer by the Paying Agent. Prior to registration of such a transfer, the Person in
whose name this Purchase Money Note is registered shall be deemed the owner and
Holder thereof for all purposes hereof, and the Issuer shall not be affected by any notice
or knowledge to the contrary.

This Purchase Money Note }52

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 Moncy Note, within two Business Days thereafter, the Issuer
shall exceute and deliver, in lieu thereof, a new Purchase Moncy 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
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and 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” under this
Purchase Money Note:

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

(Y) the Issuer (i) makes an assignment for the benefit of
creditors; (ii) files a voluntary petition for relief in any Insolvency Proceeding (as defined
in the Reimbursement and Security Agreement); (iii) is adjudged bankrupt or insolvent or
there is entered against the Issuer an order for relief in any Insolvency Proceeding; (iv)
files a petition or answer seeking for the Issuer any reorganization, arrangement,
composition, readjustment, liquidation, dissolution, or similar relief under any Law; (v)
seeks, consents 10, or acquiesces in the appointment of a trustee, receiver or liquidator of
the Issuer or of all or any substantial part of the Issuer’s préperties; (vi) files an answer or
other pleading admitting or failing to contest the mat 1 gations of a petition filed
against the Issuer in any proceeding described in cl (i) theough (v); (vii) becomes
unable to pay its obligations (other than the Pupchy ney Notes, unless a Purchase
Money Note Trigger Event has occurred apdy uthg and is not cured within ten
(10) Business Days) as they become due;
following the commencement of any proc
reorganization, arrangement, composition, readjustment, liquidation, dissolution or
similar relief under any Law, and such proceeding has not been dismissed, or at least
sixty (60) days have passed following the appointment of a trustee, receiver or liquidator
for the Issuer or all or any substantial part of the Issuer’s properties without the Issuer’s
agreement or acquiescence, and such appointment has not been vacated or stayed, or if
such appointment has been stayed, at least sixty (60) days have passed following the
expiration of the stay if such appointment has not been vacated.

Upon the occurrence of an Event of Default specified in paragraph (X)
above, the Holder may, with the consent of the Purchasc Money Note Guarantor, and the
Holder shall, at the direction of the Purchase Money Note 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 hereunder, and on delivery of such a notice, the unpaid principal amount of this
Purchase Money Note and any other amounts owed by the Issuer hereunder, 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 (Y) above occurs, this
Purchase Money Note shall forthwith automatically become immediately due and
payable, both as to principal and as 1o any other amounts owed by the Issuer hereunder,
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without any action on the part of the Holder and without the consent of the Purchase
Money Note Guarantor.

If and to the extent the Purchase Money Note Guarantor makes any
payment to the Holder pursuant to or in connection with the Purchase Money Note
Guaranty, the Purchase Money Note 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 Note Guarantor any and all claims it may have against
the Issuer or others and for which the Holder receives payment from the Purchase Money
Note Guarantor under the Purchase Money Note Guaranty. Upon the request of the
Purchase Money Note 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 expenscs of collection,
including without limitation reasonable attorneys’ fees.

No delay, omission or waiver on the part of the Holder in exercising any
right hereunder shall operate as a waiver of such right or any other right of the Holder,
nor shall any delay, omission or waiver on any oné sion be deemed a bar 1o or waiver
of the same or any other right on any futur asio® Except as otherwise set forth
herein, the rights and remedies of the Holdg cumulative and not exclusive of any
rights or remedies the Holder would othe @ 3

The Issuer’s obligati@eunder are absolute and unconditional and
shall not be affected by any circumst whatsoever, and the Issuer hereby agrees to
make, or cause the Paying Agent to make, all payments hereunder in full and when due,
whether in respect to principal or any other amount owed by the Issuer hercunder,
without notice, demand, counterclaim, setoff, deduction. defense, abatement, suspension,
limitation, deferment, diminution, recoupment or other right that the Issuer may have
against the Holder hereof or any other Person, but subject in all respects to the priority of
payment set forth in Section 5.1 of the Custodial and Paying Agency Agreement, and the
Issuer hereby waives and agrees not to assert any defense (other than payment in
accordance with the terms hereof), right of counterclaim, setoff or recoupment, or other
right which it may have against the Holder hereof or any other Person.

All notices, requests, demands, and other communications required or
permitted to be given or delivered under or by reason of the provisions of this Purchase
Money Note shall be in writing and shall be muiled 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 (i) actual receipt (or refusal thereof) by the relevant
party hereto and (ii) (A) if delivered by hand or by nationally recognized courier service,
when signed for (or refused) by or on behalf of the relevant party hereto; (B) if delivered
by mail, four (4) Business Days after deposit in the mails, postage prepaid; and (C) if
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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 hereunder.

If to the Issuer, to:

Corus Construction Venture, LLC
591 West Putnam Avenue
Greenwich, CT 06830

Attention: John McCarthy

with a copy to:

Rinaldi, Finkelstein & Franklin, LLC
591 West Putnam Avenue
Greenwich, CT 06830

Attention: Ellis Rinaldi
Rinaldi@Starwood.com

and if to the Holder heregk;
&
Timothy A. Iﬂs\s\ N

Senior C \@ets Specialist
Federal @ nsurance Corporation
N

550 17th , N.W.
Room F-7026
Washington, D.C. 20429
Tkruse@fdic.gov

with copies to:

George C. Alexander

Manager, Capital Markets & Resolutions
Federal Deposit Insurance Corporation
Room F-7008

550 17th Street, N.W.

Washington, D.C. 20429

Attention: George C. Alexander
Galexander@fdic.gov

David Gearin

Senior Counsel

FDIC Legal Division

Litigation and Resolutions Branch, Receivership Section

Special [ssues Unit
3501 Fairfax Drive (Room E-7056)
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Arlington, VA 22226
Dgearin@fdic.gov

Robert W. McComis

Senior Capital Markets Specialist
Federal Deposit Insurance Corporation
550 17th Street, N.W.

Room F-7036
Washington, D.C. 20429
Rmccomis@fdic.gov

with a copy by email to:

Thomas Rabumn
Traburn@fdic.gov

In case any onc 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 shallbind the Issuer and the successors of the
Issuer, and the term “Issuer” herein shall incp.ld‘_e {he successors of the [ssuer.

. W ,

The terms of this Purch:é Money Note may be amended from time to
time only by the written agreement o ¢.Isguer and the Holder, subject in all instances to
the terms of the Purchase Money No\s Gdu'yamy.

: T

In any case in which donsent of the Holder is required pursuant to the
terms of this Purchase Money Not&; 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 hereunder 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 such Holder is not the
FDIC; any Holder that is not the FDIC, a “Non-FDIC Holder”), on behalf of itself and
its Affiliates, irrevocably and unconditionally:

(1) consents to the jurisdiction of the United States District
Court for the Southern District of New York and to the jurisdiction of the United States
District Court for the District of Columbia for any suit, action or proceeding against it or
any of its Affiliates commenced by any Holder (if such Holder is the FDIC; the Holder

Doc# US):5786087v3 9



that is the FDIC, the “FDIC Holder”) arising out of, relating to, or in connection with
this Purchase Money Note or any Ancillary Document, and waives any right to:

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

(B)  assert that venue is improper in either the United
States District Court for the Southern District of New York or the United States District
Court for the District o Columbia; 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.

(i1) consents to the jurisdiction of the Supreme Court of the
State of New York for any suit, action or proceeding against it or any of its Affiliates
commenced by the FDIC Holder arising out of, relating to, or in connection with this
Purchase Money Note or any Ancillary Document (other than the LLC Operating

Agreement), and waives any right to:

.
§er such suit, action or proceeding to
ut tHe consent of the FDIC Holder;

(A) remove
any other court or dispute-resolution forum

" D
of the State of New York; or

(C) %1t that the Supreme Court of the State of New
York is an inconvenient forum.

enue is improper in the Supreme Court

(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 District of Columbia
both lack jurisdiction to hear a suit, action or proceeding falling within paragraph (a)(i1)
above, to bring that suit, action or proceeding in only the Supreme Court of the State of
New York, 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.
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(b)  Each of the Issuer and each Non-FDIC Holder, on behalf of itself
and its Affiliates, hereby irrevocably and unconditionally agrees that any final judgment
entered against it in any suit, action or proceeding falling within paragraph (a) above may
be enforced in any court of competent jurisdiction.

(c)  Subject to the provisions of paragraph (d) above, each of the Issuer
and each Holder, on behalf of itself and its Affiliates, hereby irrevocably and
unconditionally agrees that service of all writs, process and summonses in any suit, action
or proceeding pursuant to clause (a) or clause (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 other ise respond to any suit, action, or
proceeding against it in any forum.

EACH OF THE ISSUER AND@H DER HEREBY IRREVOCABLY

AND UNCONDITIONALLY WAIV RIGHT IT MAY HAVE TO A TRIAL
BY JURY OF ANY DISPUTE Al OUT OF OR RELATING TO THIS
PURCHASE MONEY NOTE A A

ZES THAT ANY SUCH DISPUTE SHALL
BE TRIED BEFORE A JUDGE G 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 cach case subjcct to the restrictions as sct
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.

Uporn redemption, repayment, exchange of or increase in any interest
represented by this Global Note, this Global Note shall be endorsed on Schedule A hereto
to reflect the reduction of or increase in the principal amount evidenced hereby.

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

No service charge shall be made for registration of transfer or exchange of
this Purchase Moncy Note, but the Paying Agent may require payment of a sum
sufficient to cover any tax or other governmental charge payable in connection therewith.
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IN WITNESS WHEREOF, the Issuer has caused this instrument to be
signed, manually or in facsimile, by its sole Member as of the date first shown above.

CORUS CONSTRUCTION VENTURE,
LLC

By: Federal Deposit Insugance Corporation,
as the Receiver for C ank, N.A., as
sole Member S

[Signature Page to Corus - Purchase Money Note)



SCHEDULE A

SCHEDULE OF EXCHANGES OR REDEMPTIONS

The following exchanges, redempti
of the Purchase Money Notes repre

ons, repayments of or increase in the whole or a part
sented by this Global Note have been made:

Date exchange/
redemption/repayment/
increase made

Original princibal
amount of this
Global Note

Remaining Principal
amount of this Global
Note following such
exchange/redemption/
repayment/increase

Notation made by
or on behalf of the
Issuer
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Corus Transaction

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

THIS PURCHASE MONEY NOTE HAS NOT BEEN AND WILL NOT BE
REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE
«SECURITIES ACT”), ANY STATE SECURITIES LAWS IN THE UNITED STATES
OR THE SECURITIES LAWS OF ANY OTHER JURISDICTION AND THE
COMPANY HAS NOT BEEN REGISTERED UNDER THE U.S. INVESTMENT
COMPANY ACT OF 1940, AS AMENDED (THE “INVESTMENT COMPANY
ACT”). THE HOLDER HEREOF, BY ITS ACCEPTANCE OF THIS PURCHASE
MONEY NOTE, REPRESENTS THAT IT HAS OBTAINED THIS PURCHASE
MONEY NOTE IN A TRANSACTION IN CO PLIANCE WITH THE SECURITIES
ACT, THE INVESTMENT COMPANY A%ALL OTHER APPLICABLE
LAWS OF THE UNITED STATES OR O R JURISDICTION, AND THE
RESTRICTIONS ON SALEAND T 'R SET FORTH IN THE CUSTODIAL
AND PAYING AGENCY AGREE \ $318 HOLDER HEREOF, BY ITS
ACCEPTANCE OF THIS PUR NEY NOTE, FURTHER REPRESENTS,
ACKNOWLEDGES AND AG@HA’T IT WILL NOT REOFFER, RESELL,
PLEDGE OR OTHERWISE Tk ER THIS PURCHASE MONEY NOTE (OR
ANY INTEREST HEREIN) EXCEPT IN COMPLIANCE WITH THE SECURITIES
ACT, THE INVESTMENT COMPANY ACT AND ALL OTHER APPLICABLE
LAWS OF ANY JURISDICTION AND IN ACCORDANCE WITH THE
CERTIFICATIONS AND OTHER REQUIREMENTS SPECIFIED IN THE
CUSTODIAL AND PAYING AGENCY AGREEMENT REFERRED TO HEREIN
(A) TO A TRANSFEREE (1) THAT IS A “QUALIFIED PURCHASER” WITHIN THE
MEANING OF SECTION 3(c)(7) OF THE INVESTMENT COMPANY ACT
PURCHASING FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF A
QUALIFIED PURCHASER, (2) THAT (i) WAS NOT FORMED FOR THE PURPOSE
OF INVESTING IN THE COMPANY (EXCEPT WHEN EACH BENEFICIAL
OWNER OF THE PURCHASER IS A QUALIFIED PURCHASER), (ii) HAS
RECEJVED 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) 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 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 ISNOT AU S. PERSON (AS DEFINED IN
REGULATION S OF THE SECURITIES ACT) AND IS ACQUIRING THIS
PURCHASE MONEY NOTE IN AN OFFSHORE TRANSACTION (AS DEFINED IN
REGULATION S OF THE SECURITIES ACT) IN COMPLIANCE WITH RULE 903
OR RULE 904 OF REGULATION S UNDER THE SECURITIES ACT AND (2) THAT
IS NOT A “U.S. RESIDENT” WITHIN THE MEANING OF THE INVESTMENT
COMPANY ACT AND, IN THE CASE OF BOTH CLAUSES (A) AND (B), IN A
PRINCIPAL AMOUNT OF NOT LESS THAN U.S.$500,000 FOR THE PURCHASER
AND FOR EACH ACCOUNT FOR WHICH IT IS ACTING. EACH PURCHASER OR
TRANSFEREE OF THIS PURCHASE MONEY NOTE WILL BE DEEMED TO HAVE
MADE THE REPRESENTATIONS AND AGREEMENTS SET FORTH IN THE
CUSTODIAL AND PAYING AGENCY AGREEMENT.

OT TRANSFERABLE EXCEPT IN
CRIBED HEREIN AND IN THE

THIS PURCHASE MONEY NOTE IS
ACCORDANCE WITH THE RESTRICTIQ
CUSTODIAL AND PAYING AGENCY A NT. ANY SALE OR TRANSFER
IN VIOLATION OF THE FOREGOIN \Q’@ NO FORCE AND EFFECT,
WILL BE VOID AB INITIO, AND /f*RJ NOTOPERATE TO TRANSFER ANY
RIGHTS TO THE TRANSFER

X
&o ';1%* TANDING ANY INSTRUCTIONS TO
THE CONTRARY TO THE C NY

PAYING AGENT OR ANY
INTERMEDIARY. EACH TR

NNERERDR OF THIS PURCHASE MONEY NOTE
AGREES TO PROVIDE NOTICE OF THE TRANSFER RESTRICTIONS SET FORTH
HEREIN AND IN THE CUSTODIAL AND PAYING AGENCY AGREEMENT TO
THE TRANSFEREE. IN ADDITION TO THE FOREGOING, THE COMPANY HAS
THE RIGHT, UNDER THE CUSTODIAL AND PAYING AGENCY AGREEMENT,
TO COMPEL ANY OWNER OF A BENEFICIAL INTEREST IN THIS PURCHASE
MONEY NOTE THAT IS A NON-PERMITTED HOLDER (AS DEFINED IN THE
CUSTODIAL AND PAYING AGENCY AGREEMENT) TO SELL ITS INTEREST IN
'HE PURCHASE MONEY NOTES, OR MAY SELL SUCH INTEREST ON BEHALF
OF SUCH OWNER. _

PRINCIPAL OF TIIIS 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
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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 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 THIS PURCHASE MONEY
NOTE FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL
SINCE THE REGISTERED OWNER HERE EDE & CO., HAS AN INTEREST
HEREIN, UNLESS THIS PURCHASE M TE IS PRESENTED BY AN
AUTHORIZED REPRESENTATIVE O DEPOSITORY TRUST
COMPANY(“DTC”), NEW YORK, @\ RK, TO THE COMPANY OR ITS
AGENT FOR REGISTRATION( \RANSFER, EXCHANGE OR PAYMENT AND
ANY PURCHASE MONEY NOXE ISSUED IS REGISTERED IN THE NAME OF
CEDE & CO. OR OF SUCH OTHER/ENTITY AS IS REQUESTED BY AN
AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT HEREON IS
MADE TO CEDE & CO.).

FOR THE PURPOSES OF SECTIONS 1272, 1273 AND 1275 OF THE INTERNAL
REVENUE CODE OF 1986, AS AMENDED, THIS PURCHASE MONEY NOTE IS
BEING ISSUED WITH ORIGINAL ISSUE DISCOUNT. YOU MAY CONTACT THE
FEDERAL DEPOSIT INSURANCE CORPORATION AT 550 17TH STREET, N.W.,
ROOM F-7026, WASHINGTON, D.C. 20429, ATTENTION: TIMOTHY A. KRUSE,
AND THE FDIC WILL PROVIDE YOU WITH THE ISSUE PRICE AND THE YIELD
TO MATURITY OF THIS PURCHASE MONEY NOTE.

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

Certificate No.: A-T-1

ISIN No.:

CUSIP No.:

$0 October 16, 2009

FOR VALUFE RECEIVED, Corus Construction Venture, LLC, a Delaware
limited liability company (herein referred to as the “Issuer™), hereby unconditionally
promiscs to pay to the order of Cede & Co., or its successors and registered assigns, the
principal sum of $0 (zero and 00/100 United States Dollars) (or such other amount as
shall be the outstanding principal amount of this Purchase Money Note shown on
Schedule A hereto). No intercst shall accrue on the outstanding principal amount of this
Purchasc Money Note. The entire outstanding principal amount of this Purchase Money
Note shall be duc and payable on October 25, 2011 (the “Maturity Date”) or such earlier
date as such amount shall become duc and payable pursuant to the terms of this Purchase

Money Note.

The principal of this Purchasg:.Mgnéy Note is payable in such coin or
currency of the United States of America ass3t-the time of payment is legal tender for
payment of public and private debts. All payments made by the Issuer with respect to
this Purchasec Money Note shall be subjdégt_g.’lhe priority of payments set forth in Section
5.1 of the Custodial and Paying Age\nfcy Agreement (as hercinafter defined). This
Purchase Money Note is subject to all terms of the Custodial and Paying Agency
Agreement. Unless otherwise defined herein, capitalized terms used in this Purchase
Money Note have the meanings provided in, or by reference in, that certain Custodial and
Paying Agency Agreement, dated as of October 16, 2009, among the Issuer, the Federal
Deposit Insurance Corporation, in its corporate capacity, as the guarantor of the Purchase
Money Notes, the Federal Deposit Insurance Corporation, in its capacity as the Receiver
for Corus Bank, N.A., as the Lender under the Advance Facility, the Federal Deposit
Insurance Corporation, in its capacity as Receiver for Corus Bank, N A, as Collateral
Agent pursuant to the Reimbursement and Security Agreement, and Wells Fargo Bank,
N.A. (as amended, supplemented or restated from time to time, and including any
substantially similar agreement cntered into by Issuer and any new or successor custodian
and paying agent, the “Custodial and Paying Agency Agrcement™).

This Purchase Money Note may not be prepatd, in wholc or in part,
without the prior written consent of the Purchase Money Note Guarantor and the
Advance Lender. Any amount repaid or prepaid under this Purchase Money Note may

not be reborrowed.

The Holder, by acceptance of this Purchase Moncy Note, covenants and
agrees that no recourse may be taken, directly or indirectly, with respect to the rights of
the Issuer under 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.

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 under, 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 payment to certain
collections and recoveries respecting the Loans, alf'as more specifically set forth in the
Custodial and Paying Agency Agreement. As provided in the Custodial and Paying
Agency Agrecment; deposits and withdrawals frgm the Accounts may be made by the
Paying Agent from time to time for purposes other than distributions to the Holder.

This Purchase Money Note is a registered note and may be transferred
only upon surrender to the Paying Agent (with concurrent written notice to the Issuer of
the requested transfer) of this Purchase Money Note for registration and transfer, duly
endorsed by, or accompanied by a written instrument of transfer duly executed by, the
registered holder hereof or its attorney duly authorized in writing. Upon surrender of this
Purchase Money Note as above provided, together with the name, address and other
information for notices of the transferee. the Paving Agent shall promptly register the
transfer, record the transfer on this Purchase Money Note and deliver the same to the
transferee. A transfer of this Purchase Money Note shall be effective upon registration of
the transfer by the Paying Agent. Prior to registration of such a transfer, the Person in
whose name this Purchase Money Note is registered shall be deemed the owner and
Holder thereof for all purposcs hereof, and the Issuer shall not be affected by any notice
- or knowledge to the contrary.

Upon request by a transferee of this Purchase Money Note that a new
Purchase Moncy 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 [ssuer
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.

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” under this
Purchase Money Note:

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

(Y)  the Issuer (i) makes an assignment for the benefit of
creditors; (ii) files a voluntary petition for relief in any Insolvency Proceeding (as defined
in the Reimbursement and Security Agreement); (iii) is adjudged bankrupt or insolvent or
there is entered against the Issuer an order for relief in any Insolvency Proceeding; (iv)
files a petition or answer seeking for the Issuer any reorganization, arrangement,
composition, readjustment, liquidation, dissolution,or similar relief under any Law; (v)
seeks, consents 10, or acquiesces in the appointment of a trustee, receiver or liquidator of
the Issuer or of all or any substantial part of the: Issucr®s properties; (vi) files an answer or
other pleading admitting or failing to contest the‘rhaterial allegations of a petition filed
against the Issuer in any proceeding descr‘i_b‘e‘d'jﬁ‘c}auses (i) through (v); (vii) becomes
unable to pay its obligations (other than.}hé:Ruthase Money Notes, unless a Purchase
Money Note Trigger Event has occun\‘{(’i’ and is continuing and is not cured within ten
(10) Business Days) as they become due; or (viii) at least sixty (60) days have passed
following the commencement of any proceeding against the Issuer seeking
reorganization, arrangement, composition, readjustment, liquidation, dissolution or
similar relief under any Law, and such proceeding has not been dismissed, or at least
sixty (60) days have passed following the appointment of a trustee, recetver or liquidator
for the Issuer or all or any substantial part of the Issuer’s properties without the Issuer’s
agreement or acquiescence, and such appointment has not been vacated or stayed, or if
such appointment has been stayed, at least sixty (60) days have passed following the
expiration of the stay if such appointment has not been vacated.

Upon the occurrence of an Event of Default specified in paragraph (X)
above, the Holder may, with the consent of the Purchase Money Note Guarantor, and the
Holder shall, at the direction of the Purchase Money Note Guarantor, in addition to any
other available remedy, by notice in writing to the Issuer, declarc this Purchase Money
Note to be immediately due and payable, together with any other amounts owed by the
Issuer hereunder, and on delivery of such a notice, the unpaid principal amount of this
Purchase Money Note and any other amounts owed by the Issuer hereunder, 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 arc hereby expressly waived
by the Issuer. If an Event of Default specified in paragraph (Y) 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 hereunder,



without any action on the part of the Holder and without the consent of the Purchase
Money Note Guarantor.

If and to the extent the Purchase Money Note Guarantor makes any
payment to the Holder pursuant to or in connection with the Purchase Moncy Note
Guaranty, the Purchase Money Note 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 Note Guarantor any and all claims it may have against
the Issuer or others and for which the Holder receives payment from the Purchase Money
Note Guarantor under the Purchase Money Note Guaranty. Upon the request of the
Purchase Money Note 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 o the part of the Holder in exercising any
right hereunder shall operate as a waiver of _sfgsh. right or any other right of the Holder,
nor shall any delay, omission or waiver on gp&"‘dhebmasion be deemed a bar to or waiver
of the same or any other right on anyffuﬁire-d;ccasion. Except as otherwise set forth
herein, the rights and remedies of thé ‘Holder are cumulative and not exclusive of any
rights or remedies the Holder would otherwise have.

The Issuer’s obligations hercunder are absolute and unconditional and
shall not be affected by any circumstance whatsoever, and the Issuer hereby agrecs to
make, or cause the Paying Agent to make, all payments hereunder in full and when due,
whether in respect to principal or any other amount owed by the Issuer hereunder,
without notice, demand, counterclaim, sctoff, deduction, defense, abatement, suspension,
limitation, deferment, diminution, recoupment or other right that the Issuer may have
against the Holder hereof or any other Person, but subject in all respects o the priority of
payment set forth in Section 5.1 of the Custodial and Paying Agency Agreement, and the
Issuer hereby waives and agrees not to assert any defense (other than payment in
accordance with the terms hereof), right of counterclaim, setoff or recoupment, or other
right which it may have against the Holder hereof or any other Person.

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

If to the Issuer, to:

Corus Construction Venture, LLC
591 West Putnam Avenue
Greenwich, CT 06830

Attention: John McCarthy

with a copy to:

Rinaldi, Finkelstein & Franklin, LLC
591 West Putnam Avenue
Greenwich, CT 06830

Attention: Ellis Rinaldi
Rinaldi@Starwo&d.com

and if to the Holdcr'hereof; to:

Timothy A. Kruse

Senior Capital Markets Specialist
Federal Deposit Insurance Corporation
550 17th Street, N.W.

Room F-7026

Washington, D.C. 20429
Tkruse@fdic.gov

with copies to:

George C. Alexander

Manager, Capital Markets & Resolutions
Federal Deposit Insurance Corporation
Room F-7008

550 17th Street, N.W.

Washington, D.C. 20429

Attention: George C. Alexander
Galexander@fdic.gov

David Gearin

Senior Counsel

FDIC Legal Division

Litigation and Resolutions Branch, Receivership Section
Special Issues Unit

3501 Fairfax Drive (Room E-7056)



Arlington, VA 22226
Dgearin@fdic.gov

Robert W. McComis

Senior Capital Markets Specialist
Federal Deposit Insurance Corporation
550 17th Strect, N.W.

Room F-7036
Washington, D.C. 20429
Rmccomis@fdic.gov

with a copy by email to:

Thomas Raburn
Traburn@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 en rceability of the remaining
provisions contained herein shall not in any way be affectc:g:}f‘p_r impaired thereby.

LN *

This Purchase Money Note shall bin_d‘txhe;"‘{;‘:ssuer'and the successors of the

Issuer, and the term “Issuer” herein shall include the Si_)é‘ééssors of the Issuer.

The terms of this Purchase Mpne_y 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 Note 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 hereunder 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 Purchasc
Money Note to the law of another jurisdiction.

(a) Each of the Issuer and each Holder (if such Holder is not the
FDIC; any Holder that is not the FDIC, a “Non-FDIC Holder™), on behalf of itself and
its Affiliates, irrevocably and unconditionally:

1) consents to the jurisdiction of the United States District
Court for the Southern District of New York and to the jurisdiction of the United States
District Court for the District of Columbia for any suit, action or proceeding against 1t or
any of its Affiliates commenced by any Holder (if such Holder is the FDIC; the Holder

10



that is the FDIC, the “FDIC Holder”) arising out of, relating to, or in connection with
this Purchase Money Note or any Ancillary Document, and waives any right to:

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

(B)  assert that venue is improper in either the United
States District Court for the Southern District of New York or the United States District
Court for the District o Columbia; 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.

(i1) consents to the jurisdiction of the Supreme Court of the
State of New York for any suit, action or proceeding against it or any of its Affiliates
commenced by the FDIC Holder arising out of, relating to, or in connection with this
Purchase Money Note or any Ancillary Document (other than the LLC Operating
Agreement), and waives any right to:

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

B) asscn.,llxé{;vénue is improper in the Supreme Court
of the State of New York: or

©) 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
10, 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 District of Columbia
both lack jurisdiction to hear a suit, action or proceeding falling within paragraph (a)(i11)
above, to bring that suit, action or proceeding in only the Supreme Court of the State of
New York, and waives any right to remove or transfer such suit, action or procecding to
any other court or dispute-resolution forum without the consent of the FDIC Holder.




(b)  Each of the Issuer and each Non-FDIC Holder, on behalf of itself
and its Affiliates, hereby irrevocably and unconditionally agrees that any final judgment
entered against it in any suit, action or proceeding falling within paragraph (a) above may
be enforced in any court of competent jurisdiction.

(¢)  Subject to the provisions of paragraph (d) above, each of the Issuer
and each Holder, on behalf of itself and its Affiliates, hereby irrevocably and
unconditionally agrees that service of all writs, process and summonses in any suit, action
or proceeding pursuant to clause (a) or clause (b) above may be effected by the mailing of
copies thereof by registered or certified mail, postage prepaid, 1o 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, acuon, or
procecding against it in any forum.

EACH OF THE ISSUER AND THE»HOLD’ER 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 October 16, 2009, 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 arc 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. I,
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 be effected, without the issuc of a new permancnt Regulation S Global Note, by the
Issuer or the Depository endorsing Schedule A of the permanent Regulation S Global

Note previously issued to reflect an increase in the aggregate principal amount of such



permanent Regulation S Global Note by an amount equal to the aggregate principal
amount of additional Purchase Money Notes to be exchanged.

Interests in this Global Note may be exchanged for a beneficial interest in
the corresponding Rule 144A 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 increase in any interest
represented by this Global Note, this Global Note shall be endorsed on Schedule A hereto
to reflect the reduction of or increase in the principal amount evidenced hereby.

Title to Purchase Money Notcs ;hall;p\asg_by registration in the Purchase
Money Note Register kept by the Purchase Mqﬁby Nplé Registrar, which initially shall be
the Paying Agent. e

I
3 ).
PR

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

CORUS CONSTRUCTION VENTURE,
LLC

By: Federal Deposit Insurapce Corporation,
as the Receiver for Coru$ Bank, N.A., as
sole Member '

S

[Signature Page to Corus ~ Purchase Money Note]



SCHEDULE A

SCHEDULE OF EXCHANGES OR REbEMPTIONS

The following exchanges, redemptions, repaymen_is. é‘f\or increase in the whole or a part
of the Purchase Money Notes represented by this Global Note have been made:

Date exchange/ Original principal
redemption/repayment/ amount of this
increase made Global Note

T

this Global Note
exchanged/redecmed/
repaid/increased

Remaining Principal

Part of principal amount of |amount of this Global

Note following such
exchange/redemption/
repayment/increase

Notation made by
or on hehalf of the
Issuer

15




Corus Transaction

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
COMPANY HAS NOT BEEN REGISTERED UNDER THE U.S. INVESTMENT
COMPANY ACT OF 1940, AS AMENDED (THE “INVESTMENT COMPANY
ACT”). THE HOLDER HEREOF, BY ITS ACCEPTANCE OF THIS PURCHASE
MONEY NOTE, REPRESENTS THAT IT HAS OBTAINED THIS PURCHASE
MONEY NOTE IN A TRANSACTION IN COMPLIANCE WITH THE SECURITIES
ACT, THE INVESTMENT COMPANY ACT AND ALL OTHER APPLICABLE
LAWS OF THE UNITED STATES OR ANY OTHER JURISDICTION, AND THE
RESTRICTIONS ON SALE AND TRANSFER SET FORTH IN THE CUSTODIAL
AND PAYING AGENCY AGREEMENT. THE HOLDER HEREOF, BY ITS
ACCEPTANCE OF THIS PURCHASE MONEY NOTE, FURTHER REPRESENTS,
ACKNOWLEDGES AND AGREES THAT IT WILL NOT REOFFER, RESELL,
PLEDGE OR OTHERWISE TRANSFER THIS PURCHASE MONEY NOTE (OR
ANY INTEREST HEREIN) EXCEPT IN CO ANCE WITH THE SECURITIES
ACT, THE INVESTMENT COMPANY ACIINQY LL OTHER APPLICABLE
LAWS OF ANY JURISDICTION AND IX< RDANCE WITH THE
CERTIFICATIONS AND OTHER R '5--,\ R\ ENTS SPECIFIED IN THE
CUSTODIAL AND PAYING AGEN \\@t EMENT REFERRED TO HEREIN
(A) TO A TRANSFEREE (1) THAT | A=) UALIFIED PURCHASER” WITHIN THE
MEANING OF SECTION 3(c)(7@?—)5 INVESTMENT COMPANY ACT
PURCHASING FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF A
QUALIFIED PURCHASER, (2) THAT (i) WAS NOT FORMED FOR THE PURPOSE
OF INVESTING IN THE COMPANY (EXCEPT WHEN EACH BENEFICIAL
OWNER OF THE PURCHASER IS A QUALIFIED PURCHASER), (i1) 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) 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 INSTITUTIONAL BUYER™ AS
DEFINED IN RULE 144A UNDER THE SECURITIES ACT PURCHASING FORITS
QWN 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
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PURCHASE MONEY NOTE IN AN OFFSHORE TRANSACTION (AS DEFINED IN
REGULATION S OF THE SECURITIES ACT) IN COMPLIANCE WITH RULE 903
OR RULE 904 OF REGULATION S UNDER THE SECURITIES ACT AND (2) THAT
IS NOT A “U.S. RESIDENT” WITHIN THE MEANING OF THE INVESTMENT
COMPANY ACT AND, IN THE CASE OF BOTH CLAUSES (A) AND (B), IN A
PRINCIPAL AMOUNT OF NOT LESS THAN U.S.$500,000 FOR THE PURCHASER
AND FOR EACH ACCOUNT FOR WHICH IT IS ACTING. EACH PURCHASER OR
TRANSFEREE OF THIS PURCHASE MONEY NOTE WILL BE DEEMED TO HAVE
MADE THE REPRESENTATIONS AND AGREEMENTS SET FORTH IN THE
CUSTODIAL AND PAYING AGENCY AGREEMENT.

THIS PURCHASE MONEY NOTE IS NOT TRANSFERABLE EXCEPT IN
ACCORDANCE WITH THE RESTRICTIONS DESCRIBED HEREIN AND IN THE
CUSTODIAL AND PAYING AGENCY AGREEMENT. ANY SALE OR TRANSFER
IN VIOLATION OF THE FOREGOING WILL BE OF NO FORCE AND EFFECT,
WILL BE VOID AB INITIO, AND WILL NOT OPERATE TO TRANSFER ANY
RIGHTS TO THE TRANSFEREE, NOTWITHSTANDING ANY INSTRUCTIONS TO
THE CONTRARY TO THE COMPANY, THE PAYING AGENT OR ANY
INTERMEDIARY. EACH TRANSFEROR 014 S PURCHASE MONEY NOTE
AGREES TO PROVIDE NOTICE OF THE BRANSRER RESTRICTIONS SET FORTH
HEREIN AND IN THE CUSTODIAL ANKQANING AGENCY AGREEMENT TO
THE TRANSFEREE. IN ADDITION @. OREGOING, THE COMPANY HAS

(

THE RIGHT, UNDER THE CUST D PAYING AGENCY AGREEMENT,
TO COMPEL ANY OWNER OF A\ BER FFICIAL INTEREST IN THIS PURCHASE
MONEY NOTE THAT IS A NONRERMITTED HOLDER (AS DEFINED IN THE
CUSTODIAL AND PAYING AGENCY AGREEMENT) TO SELL ITS INTEREST IN
THE PURCHASE MONEY NOTES, OR MAY SELL SUCH INTEREST ON BEHALF
OF SUCH OWNER.

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

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

ANY TRANSFER, PLEDGE OR OTHER USE OF THIS PURCHASE MONEY
NOTE FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL
SINCE THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST
HEREIN, UNLESS THIS PURCHASE MONEY NOTE IS PRESENTED BY AN
AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY(“DTC”), NEW YORK, NEW YORK, TO THE COMPANY OR ITS
AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT AND
ANY PURCHASE MONEY NOTE ISSUED IS REGY§TERED IN THE NAME OF
CEDE & CO. OR OF SUCH OTHER ENTITY AS35) QUES]LD BY AN
AUTHORIZED REPRESENTATIVE OF DTC(AND:ANY PAYMENT HEREON IS

REVENUE CODE OF 1986, AS AM , THIS PURCHASE MONEY NOTE IS
BEING ISSUED WITH ORIGINAL IS IS DISCOUNT. YOU MAY CONTACT THE
FEDERAL DEPOSIT INSURANCE CORPORATION AT 550 17TH STREET, N.W.,
ROOM F-7026. WASHINGTON, D.C. 20429, ATTENTION: TIMOTHY A. KRUSE,
AND THE FDIC WILL PROVIDE YOU WITH THE ISSUE PRICE AND THE YIELD
TO MATURITY OF THIS PURCHASE MONEY NOTE.

MADE TO CEDE & CO.). (\
FOR THE PURPOSES OF SECTIO73 AND 1275 OF THE INTERNAL

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 THATIS
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.: B-R-1

ISIN No.:

CUSIP No.:

$850,000,000 October 16, 2009

FOR VALUE RECEIVED, Corus Construction 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 registered assigns, the
principal sum of $850,000,000 (eight hundred fifty million and 00/] 00 United States
Dollars) (or such other amount as shall be the outstanding principal amount of this
Purchase Money Note shown on Schedule A hereto). No interest shall accrue on the
outstanding principal amount of this Purchasc Money Note. The entire outstanding
principal amount of this Purchase Money Note shall be due and pavable on October 25,
2012 (the “Maturity Date”) or such earlier date as spch amount shall become due and
payable pursuant to the terms of this Purchase Mo ote.

The principal of this Purchase " Nofe is payable in such coin or
currency of the United States of America as-2 me of payment is legal tender for
payment of public and private debts. All pd its made by the [ssuer with respect to
this Purchase Money Note shall be sulffett € priority of payments sct forth in Section
5.1 of the Custodial and Paying Agend fement (as hereinafter defined). This
Purchase Money Note is subject to all {efffis of the Custodial and Paying Agency
Agreement. Unless otherwise defined herein, capitalized terms uscd in this Purchasc
Money Notc have the meanings provided in, or by reference in, that certain Custodial and
Paying Agency Agreement, dated as of October 16, 2009, among the Issuer, the Federal
Deposit Insurance Corporation, in its corporate capacity, as the guarantor of the Purchase
Money Notes, the Federal Deposit Insurance Corporation, in its capacity as the Receiver
for Corus Bank, N.A., as the Lender under the Advance Facility, the Federal Deposit
Insurance Corporation, in its capacity as Receiver for Corus Bank, N.A., as Collateral
Agent pursuant to the Reimbursement and Security Agreement, and Wells Fargo Bank,
N.A. (as amended. supplemented or restated from time to time, and including any
substantially similar agreement cntered into by Issuer and any new or successor custodian
and paying agent, the “Custodial and Paving Agency Agreement”).

This Purchase Money Note may not be prepaid, in whole or in par,
without the prior written consent of the Purchase Money Note Guarantor and the
Advance Lender. Any amount repaid or prepaid under this Purchase Moncy 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 under 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. If any payment of principal of,
or any other amount owed by the Issuer under, 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 payment to certain
collections and recoveries respecting the Loans, all as more specifically set forth in the
Custodial and Paying Agency Agreement. As provided in the Custodial and Paying
Agency Agreement, deposits and withdrawals from thefAccounts may be made by the
Paying Agent from time to time for purposes other tm%ributions to the Holder.

This Purchase Money Note is a r@?d note and may be transferred
i Arent written notice to the Issuer of

only upon surrender to the Paying Agent (w

the requested transfer) of this Purchase for registration and transfer, duly
endorsed by, or accompanied by a mitp@umem of transfer duly executed by, the
registered holder hereof or its attorney duRNcHthorized in writing. Upon surrender of this
Purchase Money Note as above provided, together with the name, address and other
information for notices of the transferee, the Paying Agent shall promptly register the
transfer, record the transfer on this Purchase Money Note and deliver the same to the
transferee. A transfer of this Purchase Money Note shall be effective upon registration of
the transfer by the Paying Agent. Prior to registration of such a transfer, the Person in
whose name this Purchase Money Note is registered shall be deemed the owner and
Holder thereof for all purposes hereof, and the Issuer shall not be affected by any notice
or knowledge to the contrary. '

Upon request by a transferee of this Purchase Money Note that a new
Purchase Money Note be issued or upon receipt by the Issuer of evidence reasonably
satisfactory to it of the ownership of and the loss, theft, destruction or mutilation of this
Purchase Money Note and (a) in the case of loss, theft or destruction, of indemnity
reasonably satisfactory to it, or (b) in the case of a request by a transferce 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
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and 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” under this
Purchase Money Note:

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

(Y) the Issuer (i) makes an assignment for the benefit of
creditors; (ii) files a voluntary petition for relief in any Insolvency Proceeding (as defined
in the Reimbursement and Security Agreement); (iii) is adjudged bankrupt or insolvent or
there is entered against the Issuer an order for relief in any Insolvency Proceeding; (iv)
files a petition or answer seeking for the Issuer any reorganization, arrangement,
composition, readjustment, liquidation, dissolution, or similar relief under any Law; (v)
seeks, consents to, or acquiesces in the appointgient of a trustee, receiver or liquidator of
the Issuer or of all or any substantial part of %r’s properties; (vi) files an answer or
other pleading admitting or failing to contg ' e Mterial allegations of a petition filed
against the Issuer in any proceeding des in clauses (i) through (v); (vii) becomes
unable to pay its obligations (other t e Ryrchase Money Notes, unless a Purchase
Money Note Trigger Event has ocg ‘m d is continuing and is not cured within ten
(10) Business Days) as they bec "dueTor (viii) at least sixty (60) days have passed
following the commencement of yceeding against the Issuer seeking
reorganization, arrangement, composition, readjustment, liguidation, dissolution or
similar relief under any Law, and such proceeding has not becn dismissed, or at least
sixty (60) days have passed following the appointment of a trustee, receiver or liquidator
for the Issuer or all or any substantial part of the Issuer’s properties without the Issuer’s
agreement or acquiescence, and such appointment has not been vacated or stayed, or if
such appointment has been stayed, at least sixty (60) days have passed following the
expiration of the stay if such appointment has not been vacated.

Upon the occurrence of an Event of Default specified in paragraph (X)
above, the Holder may, with the consent of the Purchase Money Note Guarantor, and the
Holder shall, at the direction of the Purchase Money Note 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 hereunder, and on delivery of such a notice, the unpaid principal amount of this
Purchase Money Note and any other amounts owed by the Issuer hereunder, shall
forthwith become immediately due and payablc without the nccessity 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 (Y) 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 hereunder,
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without any action on the part of the Holder and without the consent of the Purchase
Money Note Guarantor.

If and to the extent the Purchase Money Note Guarantor makes any
payment to the Holder pursuant to or in connection with the Purchase Money Note
Guaranty, the Purchase Money Note 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 Note Guarantor any and all claims it may have against
the Issuer or others and for which the Holder rcceives payment from the Purchasec Money
Note Guarantor under the Purchase Money Note Guaranty. Upon the request of the
Purchase Money Note 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’

No delay, omission or waiver g= of the Holder in exercising any
right hereunder shall operate as a waiver 0 @ A right or any other right of the Holder,
nor shall any delay, omission or waiver yole occasion be deemed a bar to or waiver
of the same or any other right on g !t:_%‘o'c‘casion. Except as otherwise set forth

{ge Hﬁ t are cumulative and not exclusive of any

wise have.

herein, the rights and remedies of
rights or remedies the Holder would

The Issuer’s obligations hereunder are absolute and unconditional and
shall not be affected by any circumstance whatsoever, and the Issuer hereby agrees to
make, or cause the Paying Agent to make, all payments hereunder in full and when due,
whether in respect to principal or any other amount owed by the Issuer hereunder,
without notice, demand, counterclaim, setoff, deduction, defense, abatement, suspension,
limitation, deferment, diminution, recoupment or other right that the Issuer may have
against the Holder hereof or any other Person, but subject in all respects 1o the priority of
payment set forth in Section 5.1 of the Custodial and Paying Agency Agreement, and the
Issuer hereby waives and agrees not to assert any defense (other than payment in
accordance with the terms hereof), right of counterclaim, setoff or recoupment, or other
right which it may have against the Holder hereof or any other Person.

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

If to the Issuer, to:

Corus Construction Venture, LLC
591 West Putnam Avenue
Greenwich, CT 06830

Attention: John McCarthy

with a copy to:

Rinaldi, Finkelstein & Franklin, LLC
591 West Putnam Avenue
Greenwich, CT 06830

Attention: Ellis Rinaldj
Rinaldi@Starwood.co

and if to the Holder Qx

Dock. US1 5786165v3

Timothy,
Senior Capit arkets Specialist
Federal it Insurance Corporation

550 17th Street, N.'W.
Room [-7026
Washington, D.C. 20429
Tkruse@fdic.gov

with copies to:

George C. Alexander

Manager, Capital Markets & Resolutions
Federal Deposit Insurance Corporation
Room F-7008

550 17th Street, N.W.

Washington, D.C. 20429

Attention: George C. Alexander
Galexander@fdic.gov

David Gearin

Senior Counsel

FDIC Legal Division

Litigation and Resolutions Branch, Receivership Section
Special Issues Unit

3501 Fairfax Drive (Room E-7056)



Arlington, VA 22226
Dgearin@fdic.gov

Robert W. McComis

Senior Capital Markets Specialist
Federal Deposit Insurance Corporation
550 17th Street, N.'W.

Room F-7036
Washington, D.C. 20429
Rmccomis@fdic.gov

with a copy by email to:

Thomas Raburn
Traburn@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 hercin 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 ¥yccessors of the Issuer.

The terms of this Purchase Mg
time only by the written agreement of the ':,.1.- g
the terms of the Purchase Money Note Guiy

In any case in which @?t of the Holder is required pursuant to the
terms of this Purchase Money Note, suctr€onsent shall be governed by the provisions of

the Custodial and Paying Agency Agrcement.

Not& may be amended from time to
the Holder, subject in all instances to

This Purchase Money Note and the rights and the duties of the Issuer and
the Holder hereunder 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 such Holder is not the
FDIC; any Holder that is not the FDIC, a “Non-FDIC Holder”), on behalf of itself and
its Affiliates, irrevocably and unconditionally:

) consents to the jurisdiction of the United States District
Court for the Southern District of New York and to the jurisdiction of the United States
District Court for the District of Columbia for any suit, action or proceeding against it or
any of its Affiliates commenced by any Holder (if such Holder is the FDIC; the Holder
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that is the FDIC, the “FDIC Holder”) arising out of, relating to, or in connection with
this Purchase Money Note or any Ancillary Document, and waives any right to:

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

: (B)  assert that venue is improper in either the United
States District Court for the Southern District of New York or the United States District
Court for the District o Columbia; 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 procecding against it or any of its Affihates
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, sTeguch suit, action or proceeding to
any other court or dispute-resolution forum wt the consent of the FDIC Holder;

(B) asset@enue is improper in the Supreme Court

of the State of New York; or @
(C)  asSerrthat the Supreme Court of the State of New

York is an inconvenient forum.

(iif)  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 cither 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 District of Columbia
both lack jurisdiction to hear a suit, action or proceeding falling within paragraph (a)(iii)
above, to bring that suit, action or proceeding in only the Supreme Court of the State of
New York, 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.

Doc# US1 5786165v3 10



(b)  Each of the Issuer and each Non-FDIC Holder, on behalf of itself
and its Affiliates, hereby irrevocably and unconditionally agrees that any final judgment
entered against it in any suit, action or proceeding falling within paragraph (a) above may
be enforced in any court of competent jurisdiction.

(c)  Subject to the provisions of paragraph (d) above, each of the Issuer
and each Holder, on behalf of itself and its Affiliates, hereby irrevocably and
unconditionally agrees that service of all writs, process and summonses in any suit, action
or proceeding pursuant to clause (a) or clause (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. 1%
EACH OF THE ISSUER AND THE I RNIEREBY IRREVOCABLY

t
AND UNCONDITIONALLY WAIVES ANY @IT MAY HAVE TO A TRIAL
BY JURY OF ANY DISPUTE ARISING ( F OR RELATING TO THIS
PURCHASE MONEY NOTE AND AG@ T ANY SUCH DISPUTE SHALL

BE TRIED BEFORE A JUDGE SITTIN ITHOUT 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 increase in any interest
represented by this Global Note, this Global Note shall be endorsed on Schedule A hereto
to reflect the reduction of or increase in the principal amount evidenced hereby.

Title to Purchase Money Notes shall pass by registration in the Purchase
Money Note Register kept by the Purchase Money Note 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.

Doch. US1:5780165v3 11
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IN WITNESS WHEREOF, the Issuer has caused this instrument to be
signed, manually or in facsimile, by its sole Member as of the date first shown above.

CORUS CONSTRUCTION VENTURE,
LLC '

=\

By: Federal Depé;i{{ﬂ“su_rance Corporation,

as the Recei 6r;fot‘(%rus Bank, N.A, as
N

sole Me : "

[Signature Page to Corus - Purchase Moncy Note]



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

Notation made by

Date exchange/ Original principal  |this Global Nae- ' - Note following such
redemption/repayment/ amount of this exchangeg, cm\c% exchange/redemption/  {or on behalf of the
increase made Global Note repaid/i s repayment/increase Issuer
NN
O\
&
( { S/
\‘J

Dock: US1:5786165v3
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Corus Transaction

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

THIS PURCHASE MONEY NOTE HAS NOT BEEN AND WILL NOT BE
REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT”), ANY STATE SECURITIES LAWS IN THE UNITED STATES
OR THE SECURITIES LAWS OF ANY OTHER JURISDICTION AND THE
COMPANY HAS NOT BEEN REGISTERED UNDER THE U.S. INVESTMENT
COMPANY ACT OF 1940, AS AMENDED (THE “INVESTMENT COMPANY
ACT”). THE HOLDER HEREOF, BY ITS ACCEPTANCE OF THIS PURCHASE
MONEY NOTE, REPRESENTS THAT IT HAS OBTAINED THIS PURCHASE
MONEY NOTE IN A TRANSACTION IN CO .'j NCE WITH THE SECURITIES
ACT, THE INVESTMENT COMPANY ACT ANT L OTHER APPLICABLE
LAWS OF THE UNITED STATES OR ANXQAHERJURISDICTION, AND THE
RESTRICTIONS ON SALE AND TRAKSRERSET FORTH IN THE CUSTODIAL
AND PAYING AGENCY AGREE QQ E'HOLDER HEREOF, BY ITS
ACCEPTANCE OF THIS PURCH MOXEY NOTE, FURTHER REPRESENTS,
ACKNOWLEDGES AND AGREE AT IT WILL NOT REOFFER, RESELL,
PLEDGE OR OTHERWISE TRANSFER THIS PURCHASE MONEY NOTE (OR
ANY INTEREST HEREIN) EXCEPT IN COMPLIANCE WITH THE SECURITIES
ACT, THE INVESTMENT COMPANY ACT AND ALL OTHER APPLICABLE
LAWS OF ANY JURISDICTION AND IN ACCORDANCE WITH THE
CERTIFICATIONS AND OTHER REQUIREMENTS SPECIFIED IN THE
CUSTODIAL AND PAYING AGENCY AGREEMENT REFERRED TO HEREIN
(A) TO A TRANSFEREE (1) THAT IS A “QUALIFIED PURCHASER” WITHIN THE
MEANING OF SECTION 3(c)(7) OF THE INVESTMENT COMPANY ACT
PURCHASING FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF A
QUALIFIED PURCHASER, (2) THAT (i) WAS NOT FORMED FOR THE PURPOSE
OF INVESTING IN THE COMPANY (EXCEPT WHEN EACH BENEFICIAL
OWNER OF THE PURCHASER IS A QUALIFIED PURCHASER), (i1) HAS
RECEIVED THE NECESSARY CONSENT FROM ITS BENEFICIAL OWNERS IF
THE PURCHASER 1S 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) 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

(St
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N THIS LEGEND AND (3) THAT IS A PERSON WHOM THE SELLER
REASONABLY BELIEVES 1S 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
1S NOT A “U.S. RESIDENT” WITHIN THE MEANING OF THE INVESTMENT
COMPANY ACT AND, IN THE CASE OF BOTH CLAUSES (A) AND (B), IN A
PRINCIPAL AMOUNT OF NOT LESS THAN U.S.$500,000 FOR THE PURCHASER
AND FOR EACH ACCOUNT FOR WHICH IT IS ACTING. EACH PURCHASER OR
TRANSFEREE OF THIS PURCHASE MONEY NOTE WILL BE DEEMED TO HAVE
MADE THE REPRESENTATIONS AND AGREEMENTS SET FORTH IN THE
CUSTODIAL AND PAYING AGENCY AGREEMENT.

THIS PURCHASE MONEY NOTE IS NOT TRANSFERABLE EXCEPT IN
ACCORDANCE WITH THE RESTRICTIONS DESCRIBED HEREIN AND IN THE
CUSTODIAL AND PAYING AGENCY AGREEMENT. ANY SALE OR TRANSFER
IN VIOLATION OF THE FOREGO L L\BE OF NO FORCE AND EFFECT,
WILL BE VOID AB INITIO, AND.W. OT OPERATE TO TRANSFER ANY
RIGHTS TO THE TRANSFEREEN ‘HSTANDING ANY INSTRUCTIONS TO
THE CONTRARY TO THE COMR ., THE PAYING AGENT OR ANY
INTERMEDIARY. EACH/TRANSFEROR OF THIS PURCHASE MONEY NOTE
AGREES TO PROVIDE NOTIGEOF THE TRANSFER RESTRICTIONS SET FORTH
HEREIN AND IN THE CUSTODIAL AND PAYING AGENCY AGREEMENT TO
THE TRANSFEREE. IN ADDITION TO THE FOREGOING, THE COMPANY HAS
THE RIGHT, UNDER THE CUSTODIAL AND PAYING AGENCY AGREEMENT,
TO COMPEL ANY OWNER OF A BENEFICIAL INTEREST IN THIS PURCHASE
MONEY NOTE THAT IS A NON-PERMITTED HOLDER (AS DEFINED IN THE
CUSTODIAL AND PAYING AGENCY AGREEMENT) TO SELL ITS INTEREST IN
THE PURCHASE MONEY NOTES, OR MAY SELL SUCH INTEREST ON BEHALF
OF SUCH OWNER.

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

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



THIS PURCHASE MONEY NOTE (OR ANY INTEREST HEREIN) EITHER (A) IT IS
NOT, AND IS NOT ACTING ON BEHALF OF OR USING THE ASSETS OF, A
PLAN SUBJECT TO TITLE 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 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 OTEER USE OF THIS PURCHASE MONEY
NOTE FOR VALUE OR OTHERWISE BY-DR-FQ ANY PERSON IS WRONGFUL
SINCE THE REGISTERED OWNER @ F, CEDE & CO., HAS AN INTEREST
HEREIN, UNLESS THIS PURCHA NEY NOTE IS PRESENTED BY AN
AUTHORIZED REPRESENTAT : DEPOSITORY TRUST
COMPANY(“DTC”), NEW Y % YORK, TO THE COMPANY ORITS
AGENT FOR REGISTRATIO NSFER, EXCHANGE OR PAYMENT AND
ANY PURCHASE MONEY NOTEISSUED IS REGISTERED IN THE NAME OF
CEDE & CO. OR OF SUCH OTHER ENTITY AS IS REQUESTED BY AN
AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT HEREON IS
MADE TO CEDE & CO.).

FOR THE PURPOSES OF SECTIONS 1272, 1273 AND 1275 OF THE INTERNAL
REVENUE CODE OF 1986, AS AMENDED, THIS PURCHASE MONEY NOTE IS
BEING ISSUED WITH ORIGINAL ISSUE DISCOUNT. YOU MAY CONTACT THE
FEDERAL DEPOSIT INSURANCE CORPORATION AT 550 17TH STREET,N.W,,
ROOM F-7026, WASHINGTON, D.C. 20429, ATTENTION: TIMOTHY A. KRUSE,
AND THE FDIC WILL PROVIDE YOU WITH THE ISSUE PRICE AND THE YIELD
TO MATURITY OF THIS PURCHASE MONEY NOTE.

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



FEDERAL BACK-UP WITHHOLDING UPON PAYMENTS TO THE HOLDER IN
RESPECT OF THIS PURCHASE MONEY NOTE

INTERESTS IN THIS GL (B’AL NO‘I’E MUST BE HELD IN MINIMUM
DENOMINATIONS OF U.S.$500 @OO f}N INTEGRAL MULTIPLES OF U.S.$1,000

IN EXCESS THEREOF.



PURCHASE MONEY NOTE

Certificate No.: B-T-1

ISIN No.:

CUSIP No.:

$0 October 16, 2009

FOR VALUE RECEIVED, Corus Construction 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 registered assigns, the
principal sum of $0 (zero and 007100 United States Dollars) (or such other amount as
shall be the outstanding principal amount of this Purchase Money Note shown on
Schedule A hereto). No interest shall accrue on the outstanding principal amount of this
Purchase Moncy Note. The entire outstanding principal amount of this Purchase Money
Note shall be due and payable on October 25, 2012 (the “Maturity Date”) or such earlicr
date as such amount shall become due and payable pursuant to the terms of this Purchase

Money Note.

The principal of this Purchase N
currency of the United States of America as.at Wédime of payment is legal tender for
payment of public and private debts. All .@; MOmade by the Issuer with respect to
this Purchase Money Note shall be supj '-.t priority of payments set forth in Section
5.1 of the Custodial and Paying Agé@ccmcm (as hereinafter dcfined). This
Purchase Money Note is subject to all of the Custodial and Paying Agency
Agreement. Unless otherwise defined herein, capitalized terms used in this Purchase
Money Note have the meanings provided in, or by reference in, that certain Custodial and
Paying Agency Agreement, dated as of October 16, 2009, among the Issuer, the Federal
Deposit Insurance Corporation, in its corporate capacity, as the guarantor of the Purchase
Money Notes, the Federal Deposit Insurance Corporation, in its capacity as the Receiver
for Corus Bank, N.A., as the Lender under the Advance Facility, the Federal Deposit
Insurance Corporation, in its capacity as Receiver for Corus Bank, N.A ., as Collateral
Agent pursuant to the Reimbursement and Securitv Agreement. and Wells Fargo Bank,
N_A. (as amended, supplemented or restated from time to time, and including any
substantially similar agreement entered into by Issuer and any new or successor custodian
and paying agent, the “Custodial and Paying Agency Agreement”).

46moy is payable in such coin or

This Purchase Money Note may not be prepaid, in whole or in part,
without the prior written consent of the Purchase Moncy Note Guarantor and the
Advance Lender. Any amount repaid or prepaid under this Purchase Money Note may
not be reborrowed.

The Holder, by acceptance of this Purchase Moncy Note, covenants and
agrees that no recourse may be taken, directly or indirectly, with respect to the rights of
the Issuer under 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.

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 Issucr under, 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 payment to certain
collections and recoveries respecting the Loans, all as more specifically set forth in the
Custodial and Paying Agency Agreement. As provided in the Custodial and Paying
Agency Agreement, deposits and withdrawals from the Accounts may be made by the
Paying Agent from time to time for purposcs other than distributions to the Holder.

A

This Purchase Money Note is a 1'egislezzd"r‘iQte and may be transferred
only upon surrender to the Paying Agent (with cogc;u'rl‘e'"'~ ent Written notice to the Issuer of
the requested transfer) of this Purchase Money NO! \fdr registration and transfer, duly
endorsed by, or accompanied by a written ins( T %s\f transfer duly executed by, the
registered holder hereof or its attorney d ariZed in writing. Upon surrender of this
Purchase Money Note as above provide@er with the name, address and other
information for notices of the transferce, t ying Agent shall promptly register the
transfer, record the transfer on this Purchase Money Note and deliver the same to the
transferee. A transfer of this Purchase Money Note shall be effective upon registration of
the transfer by the Paying Agent. Prior to registration of such a transfer, the Person in
whose name this Purchase Money Note is registered shall be deemed the owner and
Holder thereof for all purposes hereof, and the Issuer shall not be affected by any notice
or knowledge to the contrary. :

Upon request by a transferee of this Purchase Money Note that a new
Purchase Money Note be issued or upon receipt by the Issuer of evidence rcasonably
satisfactory to it of the ownership of and the Joss, 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 transferce that a new
Purchase Money Note be issued or in the case of mutilation, upon surrender and
cancellation of the Purchase Moncy 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.

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” under this
Purchase Money Note:

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

(Y)  the Issuer (i) makes an assignment for the benefit of
creditors; (ii) files a voluntary petition for relief in any Insolvency Procecding (as defined
in the Reimbursement and Security Agreement); (iii) is adjudged bankrupt or insolvent or
there is entered against the Issuer an order for relief in any Insolvency Proceeding; (iv)
files a petition or answer seeking for the Issuer any reorganization, arrangement,
composition, readjustment, liquidation, dissolution, or similar relief under any Law; (v)
seeks, consents to, or acquiesces in the appointment of a truste, receiver or liquidator of
the Issuer or of all or any substantial part of the Issuer’s properties; (vi) files an answer or
other pleading admitting or failing to contest the material allegations of a petition filed
against the Issuer in any proceeding described in clausgq (i) through (v); (vii1) becomes
unable to pay its obligations (other than the Purcha ney Notes, unless a Purchase

least sixty (60) days have passed
inst the Issuer seeking

(10) Business Days) as they become due;
following the commencement of any p

similar relief under any Law, and suc eding has not been dismissed, or at least
sixty (60) days have passed following the appointment of a trustee, receiver or liquidator
for the Issuer or all or any substantial part of the Issuer’s properties without the Issuer’s
agreement or acquiescence, and such appointment has not been vacated or stayed, or if
such appointment has been stayed, at least sixty (60) days have passed following the
expiration of the stay if such appointment has not been vacated.

Upon the occurrence of an Event of Default specified in paragraph (X)
above, the Holder may, with the consent of the Purchase Money Note Guarantor, and the
Holder shall, at the direction of the Purchase Money Note Guarantor, in addition to any
other available remedy, by notice in writing to the Issuer, declare this Purchase Money
Note 10 be immediately due and payable, together with any other amounts owed by the
Issuer hereunder, and on delivery of such a notice, the unpaid principal amount of this
Purchase Money Note and any other amounts owed by the Issuer hereunder, 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 (Y) above occurs, this
Purchasc Money Note shall forthwith automatically become immediately due and
payable, both as to principal and as to any other amounts owed by the Issuer hereunder,



without any action on the part of the Holder and without the consent of the Purchase
Money Note Guarantor.

If and to the extent the Purchase Money Note Guarantor makes any
payment to the Holder pursuant to or in connection with the Purchase Money Note
Guaranty, the Purchase Money Note 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 Note Guarantor any and all claims it may have against
the Issuer or others and for which the Holder receives payment from the Purchase Money
Note Guarantor under the Purchase Money Note Guaranty. Upon the request of the
Purchase Money Note 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 hereunder 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 occasiofl be deemed a bar to or waiver

! cept as otherwise set forth
herein, the rights and remedies of the Holder ar lati and not exclusive of any

rights or remedies the Holder would othexwise@
kY )
The Issuer’s obligations éereun s#/are absolute and unconditional and

shall not be affected by any circumstan tsoever, and the Issuer hereby agrees to
make, or cause the Paying Agent to make, all payments hereunder in full and when due,
whether in respect to principal or any other amount owed by the Issuer hereunder,
without notice, demand, counterclaim, setoff, deduction, defense, abatement, suspension,
limitation, deferment, diminution, recoupment or other right that the Issucr may have
against the Holder hereof or any other Person, but subject in all respects to the priority of
payment set forth in Section 5.1 of the Custodial and Paying Agency Agreement, and the
Issuer hereby waives and agrces not to assert any defense (other than payment in
accordance with the terms hereof), right of counterclaim, setoff or recoupment, or other
right which it may have against the Holder hercof 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 (1) actual receipt (or refusal thereof) by the relevant
party hereto and (ii) (A) if delivered by hand or by nationally recognized courier service,
when signed for (or refused) by or on behalf of the relevant party hereto; (B) if delivered
by mail, four (4) Business Days after deposit in the mails, postage prepaid; and (C) 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 hereunder.

If to the Issuer, to:

Corus Construction Venture, LLC
591 West Putnam Avenue
Greenwich, CT 06830

Attention: John McCarthy

with a copy to:

Rinaldi, Finkelstein & Franklin, LLC
591 West Putnam Avenue
Greenwich, CT 06830

Attention: Ellis Rinaldi
Rinaldi@Starwood.com

Timot-me

Ser(or tapHtal Markets Specialist
JFaderalbeposit Insurance Corporation
i{£50 }7th' Street, N.W.

F-7026
Washington, D.C. 20429
Tkruse@fdic.gov

with copies to:

George C. Alexander

Manager, Capital Markets & Resolutions
Federal Deposit Insurance Corporation
Room F-7008

550 17th Street, N.W.

Washington, D.C. 20429

Attention: George C. Alexander
Galexander@fdic.gov

David Gearin

Senior Counsel

FDIC Legal Division

Litigation and Resolutions Branch, Receivership Section
Special Issues Unit

3501 Fairfax Drive (Room E-7056)



Arlington, VA 22226
Dgearin@fdic.gov

Robert W. McComis
Senior Capital Markets Specialist

Federal Deposit Insurance Corporation
550 17th Street, N.W.

Room F-7036
Washington, D.C. 20429
Rmccomis@fdic.gov

with a copy by email to:

Thomas Raburn
Traburn@fdic.gov

In case any one or more of the pfdvisions hereof should be invalid, illegal
or unenforceable in any respect, the validi ity and enforceability of the remaining
provisions contained herein shall not in ffected or impaired thereby.

N
This Purchase Money“.No\t\,'_ I bind the Issuer and the successors of the
Issuer, and the term “Issuer” hefgin s}ﬁitb{ﬁclude the successors of the Issuer.
o
\'\\,/,’
The terms of this Ptirchase Monev 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 Note 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 Custodtial and Paying Agency Agreement.

This Purchase Money Note and the rights and the duties of the Issuer and
the 1lolder hereunder 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 of principle that might refer the governance or the construction of this Purchase
Money Note to the law of another jurisdiction.

(@) Each of the Issuer and each Holder (if such Holder is not the
FDIC; any Holder that is not the FDIC, a “Non-FDIC Holder”), on behalf of itself and
its Affiliates, irrevocably and unconditionally:

() consents to the jurisdiction of the United States District
Court for the Southern District of New York and to the jurisdiction of the United States
District Court for the District of Columbia for any suit, action or proceeding against it or
any of its Affiliates commenced by any Holder (if such Holder is the FDIC; the Holder
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that is the FDIC, the “FDIC Holder™) arising out of, relating to, or in connection with
this Purchase Money Note or any Ancillary Document, and waivcs any right to:

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

(B)  assert that venue is improper in either the United
States District Court for the Southern District of New York or the United States District
Court for the District o Columbia; 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.

(i1) consents to the jurisdiction of the Supreme Court of the
State of New York for any suit, action or proceeding against it or any of its Affiliates
commenced by the FDIC Holder arising out of, relating to, or in connection with this
Purchase Money Note or any Ancillary Documenfother than the LLC Operating
Agreement), and waives any right to: '

N
N . . .
(A) remo transfer such suit, action or proceeding to
any other court or dispute-resolution @ out the consent of the FDIC Holder;

73 o
B){ ’aﬁs‘en’that venue is improper in the Supreme Court
of the State of New York;or = ~&2/

(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 Iolder, 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 procceding 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 District of Columbia
both lack jurisdiction to hear a suit, action or proceeding falling within paragraph (a)(iii)
above, to bring that suit, action or proceeding in only the Supreme Court of the State of
New York, 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.




(b)  Each of the Issuer and each Non-FDIC Holder, on behalf of itself
and its Affiliates, hereby irrevocably and unconditionally agrees that any final judgment
entered against it in any suit, action or proceeding falling within paragraph (a) above may
be enforced in any court of competent jurisdiction.

(c)  Subject to the provisions of paragraph (d) above, each of the Issuer
and each Holder, on behalf of itself and its Affiliates, hereby irrevocably and
unconditionally agrees that service of all writs, process and summonses in any suit, action
or proceeding pursuant to clause (a) or clause (b) above may be effected by the mailing of
copies thereof by registcred 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, seck to dismiss, or otherwise respond to any suit, action, or

AND UNCONDITIONALLY WAIVES AN\ IT MAY HAVE TO A TRIAL
BY JURY OF ANY DISPUTE AR]{S‘ING.“,\QUT OF OR RELATING TO THIS
PURCHASE MONEY NOTE AND_:‘AGREES’THAT ANY SUCH DISPUTE SHALL

BE TRIED BEFORE A JUDGE SIT{ING WITHOUT A JURY.

proceeding against it in any forum.
EACH OF THE ISSUER AND TP%ﬁER HEREBY IRREVOCABLY
GH

On or after the 40th day after October 16, 2009, 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 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. I,
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 be effected, without the issue of a new permanent Regulation S Global Note, by the
Issuer or the Depository endorsing Schedule A of the permanent Regulation S Global
Note previously issued to reflect an increase in the aggregate principal amount of such



permanent Regulation S Global Note by an amount equal to the aggregate principal
amount of additional Purchase Money Notes to be exchanged.

Interests in this Global Note may be exchanged for a beneficial interest in
the corresponding Rule 144A 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 increase in any interest
represented by this Giobal Note, this Global Note shall be endorsed on Schedule A hereto
to reflect the reduction of or increase in the principal amount evidenced hereby.

Title to Purchase Money Notes shall\pass by registration in the Purchase
Money Note Register kept by the Purchase )fbs)e te Registrar, which initially shall be
the Paying Agent. A\
a0 :
No service charge shal \lb_e; rﬂ}&gfor registration of transfer or exchange of
this Purchase Money Note, but thg :P'ayri;hé"ﬁgem may require payment of a sum
sufficient to cover any tax or othergovernmental 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 sole Member as of the date first shown above.

CORUS CONSTRUCTION VENTURE,
LLC '

,\ .
By: Federal Dcposigsu\ Corporation,
as the Receiver for ¢X Fu‘x\\ﬁ ,N.A., as
sole Member AN/

)

By: /%
Name’ / c 7 N
Title:

{Signature Page to Corus — Purchase Moncy Note]



SCHEDULE A

SCHEDULE OF EXCHANGES OR REDEMPTIONS

The following exchanges, redemptions, repayments of or increase in the whole or a part

of the Purchase Money Notes represented by this Global Note have been made:

Date exchange/
redemption/repayment/
increase made

Original principal
amount of this
Global Note

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

Remaining Principal
amount of this Global
Note following such
exchange/redemption/
repayment/increase

Notation made by
or on behalf of the
Issuer

oy
PN
AN\ (/
W




Corus Transaction

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
COMPANY HAS NOT BEEN REGISTERED UNDER THE U.S. INVESTMENT
COMPANY ACT OF 1940, AS AMENDED (THE “INVESTMENT COMPANY
ACT”). THE HOLDER HEREOF, BY ITS ACCEPTANCE OF THIS PURCHASE
MONEY NOTE, REPRESENTS THAT IT HAS OBTAINED THIS PURCHASE
MONEY NOTE IN A TRANSACTION IN COMPLIANCE WITH THE SECURITIES
ACT, THE INVESTMENT COMPANY ACT AND ALL OTHER APPLICABLE
LAWS OF THE UNITED STATES OR ANY OTHER JURISDICTION, AND THE
RESTRICTIONS ON SALE AND TRANSFER SET FORTH IN THE CUSTODIAL
AND PAYING AGENCY AGREEMENT. THE HOLDER HEREOF, BY ITS
ACCEPTANCE OF THIS PURCHASE MONEY NOTE, FURTHER REPRESENTS,
ACKNOWLEDGES AND AGREES THAT IT WILL NOT REOFFER, RESELL,
PLEDGE OR OTHERWISE TRANSFER THIS PURCHASE MONEY NOTE (OR
ANY INTEREST HEREIN) EXCEPT IN COMPLIANCE WITH THE SECURITIES
ACT, THE INVESTMENT COMPANY ACT AND ALL OTHER APPLICABLE
LAWS OF ANY JURISDICTION AND IN ACCO NCE WITH THE
CERTIFICATIONS AND OTHER REQUIREM SPECIFIED IN THE

CUSTODIAL AND PAYING AGENCY A I REFERRED TO HEREIN

(A) TO A TRANSFEREE (1) THAT IS IFIED PURCHASER” WITHIN THE
MEANING OF SECTION 3(c)7) STMENT COMPANY ACT
PURCHASING FOR ITS OWN Al OR ['OR THE ACCOUNT OF A

QUALIFIED PURCHASER, (2) T (1) WAS NOT FORMED FOR THE PURPOSE
OF INVESTING IN THE COMPANY (EXCEPT WHEN EACH BENEFICIAL
OWNER OF THE PURCHASER IS A QUALIFIED PURCHASER), (ii) HAS
RECEIVED THE NECESSARY CONSENT FROM ITS BENEFICIAL OWNERS IF
THE PURCHASER 1S A PRIVATE INVESTMENT COMPANY FORMED BEFORE
APRIL 30, 1996, (i11) IS NOT A BROKER-DEALER THAT OWNS AND INVESTS
ON A DISCRETIONARY BASIS LESS THAN U.S.$25,000,000 IN SECURITIES OF
UNAFFILIATED ISSUERS, (iv) IS NOT A PENSION, PROFIT SHARING OR
OTHER RETIREMENT TRUST FUND OR PLAN IN WHICH THE PARTNERS,
BENEFICIARIES OR PARTICIPANTS, AS APPLICABLE, MAY DESIGNATE THE
PARTICULAR INVESTMENTS TO BE MADE, AND IN A TRANSACTION THAT
MAY BE EFFECTED WITHOUT LOSS OF ANY APPLICABLE INVESTMENT
COMPANY ACT EXEMPTION AND (v) AGREES TO PROVIDE NOTICE TO ANY
SUBSEQUENT TRANSFEREE OF THE TRANSFER RESTRICTIONS PROVIDED
IN THIS LEGEND AND (3) THAT IS A PERSON WHOM THE SELLER
REASONABLY BELIEVES IS A “QUALIFIED INSTITUTIONAL BUYER” AS
DEFINED IN RULE 144A UNDER THE SECURITIES ACT PURCHASING FORITS
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 ISNOT A U.S. PERSON (AS DEFINED IN
REGULATION S OF THE SECURITIES ACT) AND IS ACQUIRING THIS
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PURCHASE MONEY NOTE IN AN OFFSHORE TRANSACTION (AS DEFINED IN
REGULATION S OF THE SECURITIES ACT) IN COMPLIANCE WITH RULE 903
OR RULE 904 OF REGULATION S UNDER THE SECURITIES ACT AND (2) THAT
IS NOT A “U.S. RESIDENT” WITHIN THE MEANING OF THE INVESTMENT
COMPANY ACT AND, IN THE CASE OF BOTH CLAUSES (A) AND (B), IN A
PRINCIPAL AMOUNT OF NOT LESS THAN U.S.$500,000 FOR THE PURCHASER
AND FOR EACH ACCOUNT FOR WHICH IT IS ACTING. EACH PURCHASER OR
TRANSFEREE OF THIS PURCHASE MONEY NOTE WILL BE DEEMED TO HAVE
MADE THE REPRESENTATIONS AND AGREEMENTS SET FORTH IN THE
CUSTODIAL AND PAYING AGENCY AGREEMENT.

THIS PURCHASE MONEY NOTE IS NOT TRANSFERABLE EXCEPT IN
ACCORDANCE WITH THE RESTRICTIONS DESCRIBED HEREIN AND IN THE
CUSTODIAL AND PAYING AGENCY AGREEMENT. ANY SALE OR TRANSFER
IN VIOLATION OF THE FOREGOING WILL BE OF NO FORCE AND EFFECT,
WILL BE VOID AB INITIO, AND WILL NOT OPERATE TO TRANSFER ANY
RIGHTS TO THE TRANSFEREE, NOTWITHSTANDING ANY INSTRUCTIONS TO
THE CONTRARY TO THE COMPANY, THE PAYING AGENT OR ANY

AGREES TO PROVIDE NOTICE O
HEREIN AND IN THE CUST A WAYING AGENCY AGREEMENT TO
THE TRANSFEREE. IN AD[S;TIO

THE RIGHT, UNDER THE C JIAL AND PAYING AGENCY AGREEMENT,
TO COMPEL ANY OWNER OF A BENEFICIAL INTEREST IN THIS PURCHASLE
MONEY NOTE THAT IS A NON-PERMITTED HOLDER (AS DEFINED IN THE
CUSTODIAL AND PAYING AGENCY AGREEMENT) TO SELL ITS INTEREST IN
THE PURCHASE MONEY NOTES, OR MAY SELL SUCH INTEREST ON BEHALF
OF SUCH OWNER.

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

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

ANY TRANSFER, PLEDGE OR OTHER USE OF THIS PURCHASE MONEY
NOTE FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL
SINCE THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST
HEREIN, UNLESS THIS PURCHASE MONEY NOTE IS PRESENTED BY AN
AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY(*DTC”), NEW YORK, NEW YORK, TO THE COMPANY OR ITS
AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT AND
ANY PURCHASE MONEY NOTE ISSUED IS REGISTERED IN THE NAME OF
CEDE & CO. OR OF SUCH OTHER ENTITY AS}S REQUESTED BY AN
AUTHORIZED REPRESENTATIVE OF I? ANY PAYMENT HEREON IS
, 1273 AND 1275 OF THE INTERNAL
E

MADE TO CEDE & CO.).

FOR THE PURPOSES OF SEC

REVENUE CODE OF 1986, AS NDED, THIS PURCHASE MONEY NOTE IS
BEING ISSUED WITH ORIGINALTSSUE DISCOUNT. YOU MAY CONTACT THE
FEDERAL DEPOSIT INSURANCE CORPORATION AT 550 17TH STREET, N.W,,
ROOM F-7026, WASHINGTON, D.C. 20429, ATTENTION: TIMOTHY A. KRUSE,
AND THE FDIC WILL PROVIDE YOU WITH THE ISSUE PRICE AND THE YIELD
TO MATURITY OF THIS PURCHASE MONEY NOTE.

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

INTERESTS IN THIS GLOBAL NOTE MUST BE HELD IN MINIMUM
DENOMINATIONS OF U.S.$500,000 AND INTEGRAL MULTIPLES OF U.S.81,000
IN EXCESS THEREOF.

v

Doc# US1.5786173v3



PURCHASE MONEY NOTE

Certificate No.: C-R-1

ISIN No.:

CUSIP No.:

$377,351,000 October 16, 2009

FOR VALUE RECEIVED, Corus Construction Venture, LLC, a2 Dclaware
limited liability company (herein referred to as the “Issuer”), hereby unconditionally
promises to pay to the order of Cede & Co., or its successors and registered assigns, the
principal sum of $377,351,000 (three hundred seventy-seven million three hundred fifty-
one thousand and 00/100 United States Dollars) (or such other amount as shall be the
outstanding principal amount of this Purchase Money Note shown on Schedule A hereto).
No interest shall accrue on the outstanding principal amount of this Purchase Money
Note. The entire outstanding principal amount of this Purchase Money Note shall be due
and payable on October 25, 2013 (the “Maturity Date”) or such earlier date as such
amount shall become due and payable pursuam,_t';nglc terms of this Purchase Money

Note. e
)

payment of public and private . payments made by the Issuer with respect to
this Purchase Money Note shall bestibject to the priority of payments set forth in Section
5.1 of the Custodial and Paying Agency Agreement (as hereinafter defined). This
Purchase Money Note is subject to all terms of the Custodial and Paying Agency
Agreement. Unless otherwise defined herein, capitalized terms used in this Purchase
Money Notc have the meanings provided in, or by reference in, that certain Custodial and
Paying Agency Agreement, dated as of October 16, 2009, among the Issuer, the Federal
Deposit Insurance Corporation, in its corporate capacity, as the guarantor of the Purchase
Money Notes, the Federal Deposit Insurance Corporation, in its capacity as the Receiver
for Corus Bank, N.A., as the Lender under the Advance Facility, the Federal Deposit
Insurance Corporation, in its capacity as Receiver for Corus Bank, N.A., as Collateral
Agent pursuant to the Reimbursement and Security Agreement, and Wells Fargo Bank,
N.A. (as amended, supplemented or restated from time to time, and including any
substantially similar agreement entered into by Issuer and any new or successor custodian
and paying agent, the “Custodial and Paving Agency Agreement”).

The principal of this T oney Note is payable in such coin or
currency of the United States oj@ at the time of payment is legal tender for
ts

This Purchase Moncy Note may not be prepaid, in whole or in part,
without the prior written consent of the Purchase Money Note Guarantor and the
Advance Lender. Any amount repaid or prepaid under this Purchase Money Note may
not be reborrowed.

The Holder, by acceptance of this Purchase Moncy Note, covenants and
agrees that no recourse may be taken, directly or indirectly, with respect to the rights of
the Issucr under 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. If any payment of principal of,
or any other amount owed by the Issuer under, 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 payment to certain
collections and recoveries respecting the Loans, all as more specifically set forth in the
Custodial and Paying Agency Agreement. As provided in the Custodial and Paying
Agency Agreement, deposits and withdrawals frpxh\the Accounts may be made by the
Paying Agent from time to time for purpos:;g"éﬁ;é’r\h@n distributions to the Holder.

This Purchase Money No‘fgi\g\'&egistcred note and may be transferred
only upon surrender to the Paying:ﬁge\ Jh concurrent written notice to the Issuer of
the requested transfer) of this Pur@ oney Note for registration and transfer, duly
endorsed by, or accompanied by a Wriften instrument of transfer duly executed by, the
registcred holder hereof or its attorney duly authorized in writing. Upon surrender of this
Purchase Money Note as above provided, together with the name, address and other
information for notices of the transferee, the Paying Agent shall promptly register the
transfer, record the transfer on this Purchase Money Note and deliver the same to the
transferee. A transfer of this Purchase Money Note shall be effective upon registration of
the transfer by the Paying Agent. Prior to registration of such a transfer, the Person in
whose name this Purchase Money Note is registered shall be deemed the owner and
Holder thereof for all purposes hereof, and the Issuer shall not be affected by any notice

or knowledge to the contrary.

Upon request by a transfcree of this Purchasec 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
rcasonably satisfactory to it, or (b) in the casc of a request by a transferee that a new
Purchase Money Note be issucd or in the case of mutilation, upon surrender and
cancellation of the Purchase Money Note, within two Business Days thereafter, the Issucr
shall execute and deliver, in licu thereof, a new Purchase Money Note.

The Paving Agent, the Servicer and any agent of any of the foregoing,
may treat the Person in whose name this Purchase Money Note is registercd as the owner
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and 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” under this
Purchase Money Note:

(X)  the occurrence of any “Event of Default,” as defined in the
Reimbursement and Security Agrecment; or

(Y)  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; (1v)
files a petition or answer sceking for the Issuer any reorganization, arrangement,
composition, readjustment, liquidation, dissolution, or similar relief under any Law; (v)
seeks, consents to, or acquiesces in the appointment of a trustee, receiver or liquidator of
the Issuer or of all or any substantial part of the Issuér’s properties; (vi) files an answer or
other pleading admitting or failing to contest ﬂié\rﬁa ial allegations of a petition filed
against the [ssuer in any proceeding dcscgi;bga”n/clauscs (1) through (v); (vii) becomes
unable to pay its obligations (other ythgﬂi'thé u\bhase Money Notes, unless a Purchase
Money Note Trigger Event has occyirre is continuing and is not cured within ten
(10) Business Days) as they becon@é; or (viii) at least sixty (60) days have passed
following the commencement of any proceeding against the Issuer seeking
reorganization, arrangement, composition, readjustment, liquidation, dissolution or
similar relief under any Law, and such proceeding has not been dismissed, or at Jeast
sixty (60) days have passed following the appointment of a trustee, receiver or liquidator
for the Issuer or all or any substantial part of the Issuer’s properties without the [ssuer’s
agreement or acquiescence, and such appointment has not been vacated or stayed, or if
such appointment has been stayed, at least sixty (60) days have passed following the
expiration of the stay if such appointment has not been vacated.

Upon the occurrence of an Event of Default specified in paragraph (X)
above, the Holder may, with the consent of the Purchase Money Note Guarantor, and the
Holder shall, at the direction of the Purchase Money Note Guarantor, 1n 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 hereunder, and on delivery of such a notice, the unpaid principal amount of this
Purchase Money Note and any other amounts owed by the Issuer hereunder, 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 (Y) 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 Issucr hereunder,
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without any action on the part of the Holder and without the consent of the Purchase
Money Note Guarantor.

If and to the extent the Purchase Moncy Note Guarantor makes any
payment to the Holder pursuant to or in connection with the Purchase Money Note
Guaranty, the Purchase Money Note Guarantor shall be subrogated to all of the rights of
the Holder with respect to any claim to which such payment rclates 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 Note Guarantor any and all claims it may have against
the Issuer or others and for which the Holder receives payment from the Purchase Money
Note Guarantor under the Purchase Money Note Guaranty. Upon the request of the
Purchase Money Note 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 wairver\'dr'l ¢ part of the Holder in exercising any
. . P RS .
right hercunder shall operate as a waiverpf such tficht or any other right of the Holder,
nor shall any delay, omission or waiygr méﬁy one occasion be deemed a bar to or waiver

of the same or any other righg'\?‘(ﬂ sy fidture occasion. Except-as otherwise set forth

e Holder are cumulative and not exclusive of any
rights or remedies the Holder would otherwise have.

herein, the rights and remedie

The Issuer’s obligations hereunder are absolute and unconditional and
shall not be affected by any circumstance whatsoever, and the Issuer hereby agrees to
make, or cause the Paying Agent to make, all payments hereunder in full and when due,
whether in respect to principal or any other amount owed by the Issuer hereunder,
without notice, demand, counterclaim, setoff, deduction, defense, abatement, suspension,
limitation, deferment, diminution, recoupment or other right that the Issuer may have
against the Holder hereof or any other Person, but subject in all respects to the priority of
payment set forth in Section 5.1 of the Custodial and Paying Agency Agreement, and the
Issuer hereby waives and agrees not to assert any defense (other than payment n
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 (i) actual receipt (or refusal thereof) by the relevant
party hercto and (ii) (A) if delivered by hand or by nationally recognized courier service,
when signed for (or refused) by or on behalf of the relevant party hereto; (B) if delivered
by mail, four (4) Business Days afier deposit in the mails, postage prepaid; and (C) if
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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 hereunder.

1f to the Issuer, to:

Corus Construction Venture, LLC
591 West Putnam Avenue
Greenwich, CT 06830

Attention: John McCarthy

with a copy to:

and if to the Holder hereof, to: ...

Doc#. US1:5786173v3

Rinaldi, Finkelstein & Franklin, LLC
591 West Putnam Avenue
Greenwich, CT 06830

Attention: Ellis Rinaldi
Rinaldi@Starwood.com

Timothy A. Kruse ,, - 3y
Senior Capital Mayke\‘gs S ec1ahsl
Federal Deposi (ns pnca Corporatlon
550 17th Street,

Room F-7026

Washington, D.C. 20429
Tkruse@fdic.gov

with copies 1o:

George C. Alexander

Manager, Capital Markets & Resolutions
Federal Deposit Insurance Corporation
Room F-7008

550 17th Street, N.W.

Washington, D.C. 20429

Attention: George C. Alexander
Galexander@fdic.gov

David Gearin

Senior Counsel

FDIC Legal Division

Litigation and Resolutions Branch, Reccivership Section
Special Issues Unit

3501 Fairfax Drive (Room E-7056)



Arlington, VA 22226
Dgearin@fdic.gov

Robert W. McComis

Senior Capital Markets Specialist
Federal Deposit Insurance Corporation
550 17th Street, N.W.

Room F-7036
Washington, D.C. 20429
Rmccomis@fdic.gov

with a copy by email to:

Thomas Raburn
Traburn@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 thercby.

This Purchase Money No;ij, s'}:fjl ilg,ind the Issuer and the successors of the
Issuer, and the term “Issuer” herein ,sha"ll iqcl /de the successors of the Issuer.

L

The terms of this Pu\r\c\ﬁi);}e 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 Note Guaranty.

In any case in which consent of the Holder is required pursuant to the
terms of this Purchase Moncy 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 hereunder 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 cach Holder (if such Holder is not the
FDIC; any Holder that is not the FDIC, a “Non-FDIC Holder™), on behalf of itself and
its Affiliates, irrevocably and unconditionally:

(1) consents to the jurisdiction of the United States District
Court for the Southern District of New York and to the jurisdiction of the United States
District Court for the District of Columbia for any suit, action or proceeding against it or
any of its Affiliates commenced by any Holder (if such Holder is the FDIC; the Holder

Doch US1 $786173v3 9



that is the FDIC, the “FDIC Holder”) arising out of, relating to, or in connection with
this Purchase Money Note or any Ancillary Document, and waives any right to:

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

(B)  assert that venue is improper in either the United
States District Court for the Southern District of New York or the United States District
Court for the District o Columbia; 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.

(1) 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;

(B) ass;:x( thﬁ{yéﬁue is improper in the Supreme Court
of the State of New York; or {\\1_,;\

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

(ili)  agrees 1o bring any suit, action or proceeding by the Issuer,
each Non-EDIC 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 District of Columbia
both lack jurisdiction to hear a suit, action or proceeding falling within paragraph (a)(i11)
above, to bring that suit, action or proceeding in only the Supreme Court of the State of
New York. and waivcs any right to remove or transfer such suit, action or proceeding to
any other court or dispute-resolution forum witnout the consent of the FDIC Holder.

Dock US1 5786173v3 10



(b)  Each of the Issuer and each Non-FDIC Holder, on behalf of itself
and its Affiliates, hereby irrevocably and unconditionally agrees that any final judgment
entered against it in any suit, action or proceeding falling within paragraph (a) above may
be enforced in any court of competent jurisdiction.

(c)  Subject to the provisions of paragraph (d) above, each of the Issuer
and each Holder, on behalf of itself and its Affiliates, hereby irrevocably and
unconditionally agrees that service of all writs, process and summonses in any suit, action
or proceeding pursuant to clause (a) or clause (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.

EACH OF THE ISSUER AND THE HOLDER HEREBY IRREVOCABLY
AND UNCONDITIONALLY WAIVES ANY RIGHT'I"I_"_’ MAY HAVE TO A TRIAL
BY JURY OF ANY DISPUTE ARISING OUT' OF OR RELATING TO THIS
PURCHASE MONEY NOTE AND AGREES“THQ.T ANY SUCH DISPUTE SHALL
BE TRIED BEFORE A JUDGE SITTING WITHQUT A JURY.

Interests in this Global N(‘)\{‘é’;n)igy 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 cach 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 increase in any interest
represented by this Global Note, this Global Note shall be endorsed on Schedule A hereto
1o reflect the reduction of or increase in the principal amount evidenced hercby.

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

No scrvice 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.
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IN WITNESS WHEREOF, the Issuer has caused this instrument to be
signed, manually or in facsimile, by its sole Member as of the date first shown above.

CORUS CONSTRUCTION VENTURE,
LLC

By: Federal Deposit Insurance Corporation,
as the Receiver for Corus-Bank, N.A., as

sole Member ST NN
. (\ - B

[Signaturc Page to Corus — Purchase Moncy Note]



SCHEDULE A

SCHEDULE OF EXCHANGES OR REDEMPTIONS

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

Date exchange/
redemption/repayment/
increase made

Original principal
amount of this
Global Note

g

Remaining Principal

Part of principal amount of |amount of this Global
this Global Note:
cxchanged/redeemed/
repaid/increased ~,

Note following such
exchange/redemption/
repayment/increase

Notation made by
or on behalf of the
Issuer

Doc#. US1:5786173\3



Corus Transaction

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

THIS PURCHASE MONEY NOTE HAS NOT BEEN AND WILL NOT BE
REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT”), ANY STATE SECURITIES LAWS IN THE UNITED STATES
OR THE SECURITIES LAWS OF ANY OTHER JURISDICTION AND THE
COMPANY HAS NOT BEEN REGISTERED UNDER THE U.S. INVESTMENT
COMPANY ACT OF 1940, AS AMENDED (THE “INVESTMENT COMPANY
ACT”). THE HOLDER HEREOF, BY ITS ACCEPTANCE OF THIS PURCHASE
MONEY NOTE, REPRESENTS THAT IT HAS OBTAINED THIS PURCHASE
MONEY NOTE IN A TRANSACTION IN COMPLIANCE WITH THE SECURITIES
ACT, THE INVESTMENT COMPANY ACT AND ALL OTHER APPLICABLE
LAWS OF THE UNITED STATES OR ANY OTHER JURISDICTION, AND THE
RESTRICTIONS ON SALE AND TRANSFER SET FORTH IN THE CUSTODIAL
AND PAYING AGENCY AGREEMENT TH DER HEREOF, BY ITS
ACCEPTANCE OF THIS PU E, FURTHER REPRESENTS,
ACKNOWLEDGES AND A : NOT REOFFER, RESELL,
PLEDGE OR OTHERWISE 1S PURCHASE MONEY NOTE (OR
ANY INTEREST HEREIN) E PT IN COMPLIANCE WITH THE SECURITIES
ACT, THE INVESTMENT COMPANY ACT AND ALL OTHER APPLICABLE
LAWS OF ANY JURISDICTION AND IN ACCORDANCE WITH THE
CERTIFICATIONS AND OTHER REQUIREMENTS SPECIFIED IN THE
CUSTODIAL AND PAYING AGENCY AGREEMENT REFERRED TO HEREIN
(A) TO A TRANSFEREE (1) THAT IS A “QUALIFIED PURCHASER” WITHIN THE
MEANING OF SECTION 3(c)(7) OF THE INVESTMENT COMPANY ACT
PURCHASING FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF A
QUALIFIED PURCHASER, (2) THAT (i) WAS NOT FORMED FOR THE PURPOSE
OF INVESTING IN THE COMPANY (EXCEPT WHEN EACH BENEFICIAL
OWNER OF THE PURCHASER IS A QUALIFIED PURCHASER), (ii) HAS
RECEIVED THE NECESSARY CONSENT FROM ITS BENEFICIAL OWNERS IF
THE PURCHASER IS A PRIVATE INVESTMENT COMPANY FORMED BEFORE
APRIL 30, 1996, (iii) IS NOT A BROKER-DEALER THAT OWNS AND INVESTS
ON A DISCRETIONARY BASIS LESS THAN U.S.$25,000,000 IN SECURITIES OF
UNAFFILIATED ISSUERS, (iv) 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 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 ISNOT A U.S. PERSON (AS DEFINED IN
REGULATION S OF THE SECURITIES ACT) AND IS ACQUIRING THIS
PURCHASE MONEY NOTE IN AN OFFSHORE TRANSACTION (AS DEFINED IN
REGULATION S OF THE SECURITIES ACT) IN COMPLIANCE WITH RULE 903
OR RULE 904 OF REGULATION S UNDER THE SECURITIES ACT AND (2) THAT
IS NOT A “U.S. RESIDENT” WITHIN THE MEANING OF THE INVESTMENT
COMPANY ACT AND, IN THE CASE OF BOTH CLAUSES (A) AND (B), IN A
PRINCIPAL AMOUNT OF NOT LESS THAN U.S.$500,000 FOR THE PURCHASER
AND FOR EACH ACCOUNT FOR WHICH IT IS ACTING. EACH PURCHASER OR
TRANSFEREE OF THIS PURCHASE MONEY NOTE WILL BE DEEMED TO HAVE
MADE THE REPRESENTATIONS AND AGREEMENTS SET FORTH IN THE
CUSTODIAL AND PAYING AGENCY AGREEMENT.

THIS PURCHASE MONEY NOTE IS NOT TRANSFERABLE EXCEPT IN
ACCORDANCE WITH THE RESTRICTIONS DESCRIBED HEREIN AND IN THE
CUSTODIAL AND PAYING AGENCY AGREEMENT. ANY SALE OR TRANSFER
IN VIOLATION OF THE FOREGOING WILL BE OF NO FORCE AND EFFECT,

7

WILL BE VOID AB INITIO, AND WILLNQT TE TO TRANSFER ANY
RIGHTS TO THE TRANSFEREE; Qg‘f‘\ﬁf‘?,g ING ANY INSTRUCTIONS TO
THE CONTRARY TO THE COMPANY SHEPAYING AGENT OR ANY
INTERMEDIARY. EACH TRANSFEROR QF T11I$ PURCHASE MONEY NOTE
AGREES TO PROVIDE NOTICE OF THE TRANSFER RESTRICTIONS SET FORTH
HEREIN AND IN THE CUSTODIAL AND PAYING AGENCY AGREEMENT TO
THE TRANSFEREE. IN ADDITION TO THE FOREGOING, THE COMPANY HAS
THE RIGHT, UNDER THE CUSTODIAL AND PAYING AGENCY AGREEMENT,
TO COMPEL ANY OWNER OF A BENEFICIAL INTEREST IN THIS PURCHASE
MONEY NOTE THAT IS A NON-PERMITTED HOLDER (AS DEFINED IN THE
CUSTODIAL AND PAYING AGENCY AGREEMENT) TO SELL ITS INTEREST IN
THE PURCHASE MONEY NOTES, OR MAY SELL SUCH INTEREST ON BEHALF
OF SUCH OWNER.

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

EACH PURCHASER OR TRANSFEREE OF THIS PURCHASE MONEY
NOTE (OR ANY INTEREST HEREIN) WILL BE DEEMED TO HAVE
REPRESENTED AND WARRANTED THAT AT THE TIME OF 1TS ACQUISITION
AND THROUGHOUT THE PERIOD OF ITS HOLDING AND DISPOSITION OF

894



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

ANY TRANSFER, PLEDGE OR OTHER USE OF THIS PURCHASE MONEY
NOTE FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL
SINCE THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST
HEREIN, UNLESS THIS PURCHASE MONEY NOTE IS PRESENTED BY AN
AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY(“DTC™), NEW YORK, NEW YORK, TQ THE COMPANY OR ITS
AGENT FOR REGISTRATION OF TRANSFBRNWKXCHANGE OR PAYMENT AND

GSRN YBRISTERED IN THE NAME OF

ANY PURCHASE MONEY N b

CEDE & CO. OR OF SUCH QTHE AS IS REQUESTED BY AN
AUTHORIZED REPRESENT: 'EOF DTC (AND ANY PAYMENT HEREON IS
MADE TO CEDE & CO.).

FOR THE PURPOSES OF SECTIONS 1272, 1273 AND 1275 OF THE INTERNAL
REVENUE CODE OF 1986, AS AMENDED, THIS PURCHASE MONEY NOTE IS
BEING ISSUED WITH ORIGINAL ISSUE DISCOUNT. YOU MAY CONTACT THE
FEDERAL DEPOSIT INSURANCE CORPORATION AT 550 17TH STREET, N.W.,
ROOM F-7026, WASHINGTON, D.C. 20429, ATTENTION: TIMOTHY A. KRUSE,
AND THE FDIC WILL PROVIDE YOU WITH THE ISSUE PRICE AND THE YIELD
TO MATURITY OF THIS PURCHASE MONEY NOTE.

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



FEDERAL BACK-UP WITHHOLDING UPON

MENTS TO THE HOLDER IN
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PURCHASE MONEY NOTE

Certificate No.: C-T-1

ISIN No.:

CUSIP No.:

$0 October 16, 2009

FOR VALUE RECEIVED, Corus Construction 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 registered assigns, the
principal sum of $0 (zero and 00/100 United States Dollars) (or such other amount as
shall be the outstanding principal amount of this Purchase Money Note shown on
Schedule A hereto). No interest shall accrue on the outstanding principal amount of this
Purchase Money Note. The entire outstanding principal amount of this Purchase Money
Note shall be due and payable on October 25, 2013 (the “Maturity Datc”) or such earlier
date as such amount shall become due and payable pursuant to the terms of this Purchase

Money Note.

The principal of this Purchase Money Note is payable in such coin or
currency of the United States of America as at the time of payment is legal tender for
payment of public and private debts. All paymen y the Issuer with respect to
this Purchase Money Note shall bc subject 164 NIYAf payments set forth in Section
5.1 of the Custodial and Paying Age@ﬁ%’ (aE\h inafter defined). This
Purchase Money Note is subject to z\l termgafh ustodial and Paying Agency
Agreement. Unless otherwise define ein, capitalized terms used in this Purchase
Money Note have the meanings provided in, or by refercnce in, that certain Custodial and
Paying Agency Agreement, dated as of October 16, 2009, among the Issuer, the Federal
Deposit Insurance Corporation, in its corporate capacity, as the guarantor of the Purchase
Money Notes, the Federal Deposit Insurance Corporation, in its capacity as the Receiver
for Corus Bank, N.A., as the Lender under the Advance Facility, the Federal Deposit
Insurance Corporation, in its capacity as Receiver for Corus Bank, N.A_, as Collateral
Agent pursuant to the Reimbursement and Security Agreement, and Wells Fargo Bank,
N.A. (as amended, supplemented or restated from time to time, and including any
substantially similar agreement entcred into by Issuer and any new or successor custodian
and paying agent, the “Custodial and Paving Agency Agreement”).

This Purchase Money Note may not be prepaid, in whole or in part,
without the prior written consent of the Purchase Money Note Guarantor and the
Advance Lender. Any amount repaid or prepaid under 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 under 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.

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 under, this Purchase Moncy 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 payment to certain
collections and recoveries respecting the Loans, all as more specifically set forth in the
Custodial and Paying Agency Agreement. As provided in the Custodial and Paying
Agency Agreement, deposits and withdrawals from the Accounts may be made by the
Paying Agent from time to time for purposes other tharf distributions to the Holder.

This Purchase Money Nef&'3 stéddd note and may be transferred
only upon surrender to the Paying}??ge' (WiY\Yoncurrent written notice to the Issuer of
the requested transfer) of this Putchas y Note for registration and transfer, duly
endorsed by, or accompanied by a written instrument of transfer duly executed by, the

registered holder hereof or its attorney duly authorized in writing. Upon surrender of this
Purchase Money Note as above provided, together with the name, address and other
information for notices of the transferce, the Paying Agent shall promptly register the
transfer, record the transfer on this Purchase Money Note and deliver the same to the
transferee. A transfer of this Purchase Money Note shall be effective upon registration of
the transfer by the Paying Agent. Prior to registration of such a transfer, the Person in
whose name this Purchase Money Note is registered shall be deemed the owner and
Holder thercof for all purposes hereof, and the Issuer shall not be affected by any notice
or knowledge to the contrary.

Upon request by a transferce 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 casc of mutilation, upon surrendcr 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.

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” under this
Purchase Money Note:

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

(Y) the Issuer (i) makes an assignment for the benefit of
creditors; (ii) files a voluntary petition for relief in any Insolvency Proceeding (as defined
in the Reimbursement and Security Agreement); (iii) is adjudged bankrupt or insolvent or
there is entered against the Issuer an order for relief in any Insolvency Proceeding; (iv)
files a petition or answer seeking for the [ssuer any reorganization, arrangement,
composition, readjustment, liquidation, dissolution, or similar relief under any Law; (v)
seeks, consents to, or acquiesces in the appointment of a trustee, receiver or liquidator of
the Issuer or of all or any substantial part of the Issuer’s properties; (vi) files an answer or
other pleading admitting or failing to contest the material allegations of a petition filed
against the Issuer in any proceeding described in clauses (i) thyough (v); (vii) becomes
unable to pay its obligations (other than the Purchase otes, unless a Purchase
Money Note Trigger Event has occurred and is con is not cured within ten
(10) Business Days) as they become due; or (v ' St sixty (60) days have passed
following the commencement of any profeedi the Issuer seeking
reorganization, arrangement, compositio eagljustinent, liquidation, dissolution or
similar relief under any Law, and such prqc'eéding has not been dismissed, or at least
sixty (60) days have passed following the appointment of a trustee, receiver or liquidator
for the Issuer or all or any substantial part of the Issuer’s properties without the Issuer’s
agreement or acquiescence, and such appointment has not been vacated or stayed, or if
such appointment has been stayed, at least sixty (60) days have passed following the
expiration of the stay if such appointment has not been vacated.

Upon the occurrence of an Event of Default specified in paragraph (X)
above, the Holder may, with the consent of the Purchase Moncy Note Guarantor, and the
Holder shall, at the direction of the Purchase Money Note 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 hereunder, and on delivery of such a notice, the unpaid principal amount of this
Purchase Money Note and any other amounts owed by the Issuer hereunder, 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 (Y) 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 hereunder,



without any action on the part of the Holder and without the consent of the Purchase
Money Note Guarantor.

If and to the extent the Purchase Money Note Guarantor makes any
payment to the Holder pursuant to or in connection with the Purchase Money Note
Guaranty, the Purchase Money Note 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 Note Guarantor any and all claims it may have against
the Issuer or others and for which the Holder receives payment from the Purchase Money
Note Guarantor under the Purchase Money Note Guaranty. Upon the request of the
Purchase Money Note 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. ;’;

o
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No delay, omission or walver_gl(t_f{g. art 8%, the Holder in exercising any

right hereunder shall operate as a waiver g¥'s NSght or any other right of the Holder,
5  ohje Sccasion be deemed a bar to or waiver

nor shall any delay, omission or waivei
fytnréoccasion. Except as otherwise set forth

of the same or any other right on any f
herein, the rights and remedies of the der arc cumulative and not exclusive of any

rights or remedies the Holder would otherwise have.

The Issuer’s obligations hereunder are absolute and unconditional and
shall not be affected by any circumstance whatsoever, and the Issuer hereby agrees to
make, or cause the Paying Agent to make, all payments hereunder in full and when due,
whether in respect to principal or any other amount owed by the Issuer hereunder,
without notice, demand, counterclaim, setoff, deduction, defense, abatement, suspension,
limitation, deferment, diminution, recoupment or other right that the Issuer may have
against the Holder hercof or any other Person, but subject in all respects to the priority of
payment set forth in Section 5.1 of the Custodial and Paying Agency Agreement, and the
Issuer hereby waives and agrees not to assert any defense (other than payment in
accordance with the terms hereof), right of counterclaim, setoff or recoupment, or other
right which it may have against the Holder hereof or any other Person.

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

If to the Issuer, to:

Corus Construction Venture, LLC
591 West Putnam Avenue
Greenwich, CT 06830

Attention: John McCarthy

with a copy to:

Rinaldi, Finkelstein & Franklin, LLC
591 West Putnam Avenue
Greenwich, CT 06830

Attention: Ellis Rinaldi
Rinaldi@Starwood.com

and if 1o the Holder hereof, ta:
=~
Timothy A. gd \.
Senior €apKal .Q(farkets Specialist
Federal Repdhit Tnsurance Corporation
550 17sh Sfreet, N.W.
RoomF-7026
Washington, D.C. 20429
Tkruse@fdic.gov

with copies o:

George C. Alexander

Manager, Capital Markets & Resolutions
Federal Deposit Insurance Corporation
Room F-7008 '

550 17th Street, N.W.

Washington, D.C. 20429

Attention: George C. Alexander
Galexander@fdic.gov

David Gearin

Senior Counsel

FDIC Legal Division

Litigation and Resolutions Branch, Receivership Section
Special Issues Unit

3501 Fairfax Drive (Room E-7056)



Arlington, VA 22226
Dgearin@fdic.gov

Robert W. McComis

Senior Capital Markets Specialist
Federal Deposit Insurance Corporation
550 17th Street, N.W.

Room F-7036
Washington, D.C. 20429
Rmccomis@fdic.gov

with a copy by email to:

Thomas Rabumn
Traburn@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.

ol
i1

This Purchase Money Note/lsh'a}l:b\gl the Issuer and the successors of the
Issuer, and the term “Issuer” herein sh_a_llir\d}}de thé successors of the Issuer.

7N\
The terms of t}.)és:Pu"gqha}; Money Note may be amended from time to
time only by the written agreefrent ¢ Issuer and the Holder, subject in all instances to
the terms of the Purchase Monnef;.( te Guaranty.

In any case in which consent of the Holder 1s 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 dutics of the Issuer and
the Holder hereunder 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.

(@) Each of the Issuer and each Holder (if such Holder is not the
FDIC; any Holder that is not the FDIC, a “Non-FDIC Holder”), on behalf of itself and
its Affiliates, irrevocably and unconditionally:

(1) consents to the jurisdiction of the United States District
Court for the Southern District of New York and to the jurisdiction of the United States
District Court for the District of Columbia for any suit, action or proceeding against it or
any of its Affiliates commenced by any Holder (if such Holder is the FDIC; the Holder
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that is the FDIC, the “FDIC Holder”) arising out of, relating to, or in connection with
this Purchase Money Note or any Ancillary Document, and waives any right to:

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

(B)  assert that venue is improper in either the United
States District Court for the Southern District of New York or the United States District
Court for the District o Columbia; 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.

(ii)  consents to the jurisdiction of the Supreme Court of the
State of New York for any suit, action or procecding 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: »

o]
Coid
LR

(A) remove or traé_‘sffp;fsucif’huit, action or proceeding to
any other court or dispute-resolution forum without the consent of the FDIC Holder;
A R W

B) assé’(l that vértue is improper in the Supreme Court
of the State of New York; or N4

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

(iii)  agrees to bring any suit, action or proceeding by the Issuer,
each Non-FDIC Holder, or its Affiliates against the FDIC Holder arising out of, relating
to, or in connection with this Purchase Money Note or any Ancillary Document in only
either the United States District Court for the Southern District of New York or the
United States District Court for the District of Columbia, and waives any right to remove
or transfer such suit, action or proceeding to any other court or dispute-resolution forum
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 District of Columbia
both lack jurisdiction to hear a suit, action or proceeding falling within paragraph (a)(iii)
above, to bring that suit, action or proceeding in only the Supreme Court of the State of
New York, 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.

11



(b)  Each of the Issuer and each Non-FDIC Holder, on behalf of itself
and its Affiliates, hereby irrevocably and unconditionally agrees that any final judgment
entered against it in any suit, action or proceeding falling within paragraph (a) above may
be enforced in any court of competent jurisdiction.

(c)  Subject to the provisions of paragraph (d) above, each of the Issuer
and each Holder, on behalf of itself and its Affiliates, hereby irrevocably and
unconditionally agrees that service of all writs, process and summonses in any suit, action
or proceeding pursuant to clause (a) or clause (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 respong to any suit, action, or
proceeding against it in any forum. !

~

PSR Y
EACH OF THE ISSUER AND THE HOLDER MEREBY IRREVOCABLY
AND UNCONDITIONALLY WAIVESANY 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 October 16, 2009, 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 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 10 be exchanged pursuant to this paragraph, such exchange
may be effected, without the issue of a new perimancent Regulation S Global Note, by the
Issuer or the Depository endorsing Schedule A of the permanent Regulation S Global
Note previously issued to reflect an increase in the aggregate principal amount of such



permanent Regulation S Global Note by an amount equal to the aggregate principal
amount of additional Purchase Money Notes to be exchanged.

Interests in this Global Note may be exchanged for a beneficial interest in
the corresponding Rule 144A 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 increase in any interest
represented by this Global Note, this Global Note shall bg_,cq/dorsed on Schedule A hereto
to reflect the reduction of or increase in the principal"amdunhévidenced hereby.

N N

Title to Purchase Money ngeé?sﬁéi:l» pé'ss.by registration in the Purchase
Money Note Register kept by the Purch&%h’ey Note Registrar, which initially shall be
the Paying Agent. NNy

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 sole Member as of the date first shown above.

CORUS CONSTRUCTION VENTURE,
LLC

By: Federal Deposit Insurangd Corporation,
as the Receiver for Corus Bank, N.A., as

sole Member ot N
VSN
AEPARNY

Name: / K

Title:

{Signature Page 1o Corus — Purchase Money Note]



SCHEDULE A

SCHEDULE OF EXCHANGES OR REDEMPTIONS

The following exchanges, redemptions, repayme s;ef or ipcrease in the whole or a part
of the Purchase Money Notes represented by J.hx

i( \\

al Note have been made:

Date exchange/
redemption/repayment/
increase made

Original principal
amount of this
Global Note

cor

this Global Note
exchanged/redeemed/
repaid/increased

Remaining Principal

Pﬁtﬂrin‘cipal amount of jamount of this Global

Note following such
exchange/redemption/
repayment/increase

Notation made by
or on behalf of the
Issuer
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