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THIS PURCHASE MONEY NOTE HAS NOT BEEN AND WILL NOT BE
REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT™), ANY STATE SECURITIES LAWS IN THE UNITED
STATES OR THE SECURITIES LAWS OF ANY OTHER JURISDICTION, AND THE
ISSUER HAS NOT BEEN REGISTERED UNDER THE U.S. INVESTMENT
COMPANY ACT OF 1940, AS AMENDED (THE “INVESTMENT COMPANY
ACT™). THE HOLDER HEREQF, BY ITS ACCEPTANCE OF THIS PURCHASE
MONEY NOTE, REPRESENTS THAT IT HAS OBTAINED THIS PURCHASE
MONEY NOTE IN A TRANSACTION IN COMPLIANCE WITH THE SECURITIES
ACT, THE INVESTMENT COMPANY ACT, ALL OTHER APPLICABLE LAWS OF
THE UNITED STATES OR ANY OTHER JURISDCTION AND THE
RESTRICTIONS ON SALE AND TRANSFER SE \ RTH IN THE CUSTODIAL

A\

AND PAYING AGENCY AGREEMENT REPERREN YO IN THIS PURCHASE

MONEY NOTE (THE “CUSTODIAL A AGENCY AGREEMENT™).

THE HOLDER HEREOF, BY ITS ACCK KE O IS PURCHASE MONEY
NOTE, FURTHER REPRESENTS, AGK 1 NGES AND AGREES THAT IT
WILL NOT REOFFER, RESELLARLEDNS ': ERW B\ RANSFER THIS
PURCHASE MONEY NOTE (OEANINNIER] HEREINNPXCEPT IN
COMPLIANCE WITH THE SR URIT SWHE INVESTMENT COMPANY
ACT AND ALL OTHER? ABLE LA ‘ ANY JURISDICTION AND IN

ACCORDANCE WIT AW OTHER REQUIREMENTS
SPECIFIED IN THE AGENCY AGREEMENT
REFERRED TO HERERW EE (1) THAT IS A “QUALIFIED
PURCHASER” WITHINX(N ECTION 3(c)(7) OF THE
INVESTMENT COMPANTRQ GHASING FOR ITS OWN ACCOUNT OR

FOR THE ACCOUNT OF A (! 3

FORMED FOR THE PURPOSE OFTNVESTING IN THE ISSUER (EXCEPT WHEN
EACH BENEFICIAL OWNER OF THE PURCHASER IS A QUALIFIED
PURCHASER), (II) HAS RECEIVED THE NECESSARY CONSENT FROM ITS
BENEFICIAL OWNERS IF THE PURCHASER IS A PRIVATE INVESTMENT
COMPANY FORMED BEFORE APRIL 30, 1996, (I1T) IS NOT A BROKER-DEALER
THAT OWNS AND INVESTS ON A DISCRETIONARY BASIS LESS THAN
U.8.$25,000,000 IN SECURITIES OF UNAFFILIATED ISSUERS, (IV) ISNOT A
PENSION, PROFIT SHARING OR OTHER RETIREMENT TRUST FUND OR PLAN
IN WHICH THE PARTNERS, BENEFICIARIES OR PARTICIPANTS, AS
APPLICABLE, MAY DESIGNATE THE PARTICULAR INVESTMENTS TO BE
MADE, AND IN A TRANSACTION THAT MAY BE EFFECTED WITHOUT LOSS
OF ANY APPLICABLE INVESTMENT COMPANY ACT EXEMPTION AND (V)
AGREES TO PROVIDE NOTICE TO ANY SUBSEQUENT TRANSFEREE OF THE
TRANSFER RESTRICTIONS PROVIDED IN THIS LEGEND AND (3) THATIS A
PERSON WHOM THE SELLER REASONABLY BELIEVES IS A “QUALIFIED
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INSTITUTIONAL BUYER™ AS DEFINED IN RULE 144A UNDER THE
SECURITIES ACT PURCHASING FOR ITS OWN ACCOUNT OR FOR THE
ACCOUNT OF A “QUALIFIED INSTITUTIONAL BUYER” IN COMPLIANCE
WITH RULE 144A UNDER THE SECURITIES ACT OR (B} TO A TRANSFEREE
(1) THAT IS NOT A U.S. PERSON (AS DEFINED IN REGULATION S OF THE
SECURITIES ACT) AND IS ACQUIRING THIS PURCHASE MONEY NOTE IN AN
OFFSHORE TRANSACTION {AS DEFINED IN REGULATION S OF THE
SECURITIES ACT) IN COMPLIANCE WITH RULE 903 OR RULE 904 OF
REGULATION S UNDER THE SECURITIES ACT AND (2) THAT IS NOT A “U.S.
RESIDENT” WITHIN THE MEANING OF THE INVESTMENT COMPANY ACT
AND, IN THE CASE OF BOTH CLAUSES (A) AND (B), IN A PRINCIPAL
AMOUNT OF NOT LESS THAN U.5.8500,000 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 AGREEMPNT.

THIS PURCHASE MONEY NOTE IS NOT NRMANSFERABLE EXCEPT IN
ACCORDANCE WITH THE RESTRICTIQ ED HEREIN AND IN THE
CUSTODIAL AND PAYING AGENC R NY SALE OR TRANSFER
IN VIOLATION OF THE FOREGOIN - ORCE AND EFFECT,
WILL BE VOID AB INITIO AND TRANSFER ANY

* INSTRUCTIONS TO
THE CONTRARY TO THE IS§ NBPU NG AGENT OR ANY
INTERMEDIARY. EACH A \¢ SIS PURCHASE MONEY NOTE
AGREES TO PROVI :g’m, : \NSBER RESTRICTIONS SET FORTH
HEREIN AND IN THE CUS INCYAGENCY AGREEMENT TO
THE TRANSFEREE. R\ADDITIONSOIHE FOREGOING, THE ISSUER HAS THE
RIGHT, UNDER THE CAX3TODIAIS ING AGENCY AGREEMENT, TO
COMPEL ANY OWNER ORX (CIAL INTEREST IN THIS PURCHASE
MONEY NOTE THAT IS A NQN ITTED HOLDER (AS DEFINED IN THE
CUSTODIAL AND PAYING AGENE€Y 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
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NOT, AND IS NOT ACTING ON BEHALF OF OR USING THE ASSETS OF, A
PLAN SUBJECT TO TITLE 1 OF THE EMPLOYEE RETIREMENT INCOME
SECURITY ACT OF 1974, AS AMENDED ("ERISA™) OR SECTION 4975 OF THE
INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE “CODE”), OR A
FOREIGN, GOVERNMENTAL OR CHURCH PLAN WHICH IS SUBJECT TO ANY
FOREIGN, FEDERAL, STATE OR LOCAL LAW THAT IS SUBSTANTIALLY
SIMILAR TO THE PROHIBITED TRANSACTION PROVISIONS OF SECTION 406
OF ERISA OR SECTION 4975 OF THE CODE OR (B) ITS ACQUISITION,
HOLDING (INCLUDING, WITHOUT LIMITATION, THE EXERCISE OF RIGHTS
HEREUNDER) AND DISPOSITION OF THIS PURCHASE MONEY NOTE (OR ANY
INTEREST HEREIN) WILL NOT CONSTITUTE OR RESULT IN A NON-EXEMPT
PROHIBITED TRANSACTION UNDER SECTION 406 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 USB\OF THIS PURCHASE MONEY
NOTE FOR VALUE OR OTHERWISE BY O ANY PERSON IS WRONGFUL
SINCE THE REGISTERED OWNER HER CO., HAS AN INTEREST

HEREIN, UNLESS THIS PURCHASE PRESENTED BY AN
AUTHORIZED REPRESENTATIVE Q Y TRUST
COMPANY(“DTC”), NEW YOR UER OR ITS AGENT
FOR REGISTRATION OF TRA ENT AND ANY
PURCHASE MONEY NOTE I§ X TERED IN THE NAMLE OF CEDE &
CO. OR OF SUCH OTH STED BY AN AUTHORIZED
REPRESENTATIVE ' HEREON IS MADE TO CEDE
& CO.).

72,1273 AND 1275 OF THE
INTERNAL REVENUE COQ &, AS AMENDED, THIS PURCHASE MONEY
NOTE IS BEING ISSUED W AL ISSUE DISCOUNT. YOU MAY

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

THE FAILURE TO PROVIDE THE ISSUER, THE CUSTODIAN OR THE
PAYING AGENT WITH THE APPLICABLE U.S. FEDERAL INCOME TAX
CERTIFICATIONS (GENERALLY, AN INTERNAL REVENUE SERVICE FORM W-
9 (OR SUCCESSOR APPLICABLE FORM) IN THE CASE OF A PERSON THAT IS
A “UNITED STATES PERSON” WITHIN THE MEANING OF SECTION 7701(A)30)
OF THE CODE OR AN APPROPRIATE INTERNAL REVENUE SERVICE FORM W-
8 (OR SUCCESSOR APPLICABLE FORM]) IN THE CASE OF A PERSON THAT IS
NOT A “UNITED STATES PERSON” WITHIN THE MEANING OF SECTION
7701(A)30) OF THE CODE) MAY RESULT IN THE IMPOSITION OF U.S.
FEDERAL BACK-UP WITHHOLDING UPON PAYMENTS TO THE HOLDER IN
RESPECT OF THIS PURCHASE MONEY NOTE.
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INTERESTS IN THIS GLOBAL NOTE MUST BE HELD IN MINIMUM
DENOMINATIONS OF U.8.8500,000 AND INTEGRAL MULTIPLES OF U.8.$1,000
IN EXCESS THEREOF.

@%
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PURCHASE MONEY NOTE

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

$58,054,420 January 7, 2010

FOR VALUE RECEIVED, Multibank 2009-1 CRE 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 $58,054,420 (Fifty Eight Million Fifty Four Thousand Four Hundred
Twenty 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 ginount of this Purchase Money
Note. The entire outstanding principal amount of thiX Rurchase Money Note shall be due
and payable on January 7, 2012 (the “Maturity Date™\ & such earlier date as such

The principal of this Purchase Mogd N such coin or currency of
the United States of America as/at the s : er for payment of
public and private debts. All payy adk de Issuer with respect to this Purchase
Money Note shall be subje d priori RaZents set forth in Section 5.1 of the
Custodial and Paying Agpgmex ygige ' anuary 7, 2010 by and among the
Issuer, the Federal Deppgit Insurancd 1qn\(in ¥y capacity, the “FDIC™), in its

corporate capacity, as the ) e Money Notes, the FDIC, as receiver
for various failed financial Ingtituti n-8chedule B hereto (in its separate

Guaranty Agreement, and Wells FargoBank, 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”). 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, the Custodial and Paying Agency Agreement.

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

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

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

ayment to certain collections

This Purchase Money Note is limited in right
ificklly set forth in the Custodial and

and recoveries respecting the Loans, all as mo
Paying Agency Agreement. As provided ip-thg

transferred only upon
'tten notice to the Issuer of the
egistration and transfer, duly
transfer duly executed by, the

surrender to the Paying Agent (
requested transfer) of this Py

registered holder hereo Sy duly authonized in writing. Upon surrender of this
Purchase Money Note aj\above provided y with the name, address and other
information for notices o 5o\ the Paying Agent shall promptly register the
transfer, record the transfer OR se Money Note and deliver the same to the

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 transferee that a new Purchase
Money Note be issued or in the case of mutilation, upon surrender and cancellation of the
Purchase Money Note, within two Business Days thereafter, the Issuer shall execute and
deliver, in lieu thereof, a new Purchase Money Note.

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

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

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

(b) the Issuer (i) makes an 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 secking for the Issuer any reorganjzation, arrangement, composition,
readjustment, liquidation, dissolution, or similar relie §nder any Law; (v) seeks, consents
to, or acquiesces in the appointment of a trustge

in any proceeding described in clauses
obligations (other than the Purchgse

Trigger Event has occurred and
Days) as they become due; or (
commencement of any prose

ised, or at least sixty (60) days have
passed following the appoh 3 Stee ziver or liquidator for the Issuer or all
or any substantial part of ¢ ‘ es without the Issuer’s agreement or
acquiescence, and such appowgixgent hgs hot been vacated or stayed, or if such
appomtment has been stayed, alNe2 (60) days have passed following the expiration
of the stay if such appointment has nof been vacated.

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

If and to the extent the Purchase Money Notes Guarantor makes any payment to
the Holder pursuant to or in connection with the Purchase Money Notes Guaranty, the
Purchase Money Notes Guarantor shall be subrogated to all of the rights of the Holder
with respect to any claim to which such payment relates to the extent of such payment,
and the Holder, upon acceptance of any such payment, will be deemed to have assigned
to the Purchase Money Notes Guarantor any and all claims it may have against the Issuer
or others and for which the Holder receives payment from the Purchase Money Notes
Guarantor pursuant to the Purchase Money Notes Guaranty. Upon the request of the
Purchase Money Notes Guarantor, the Holder shall 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 ¢ogts and expenses of collection,
including without limitation reasonable attorneys’ fe

right of the Holder, nor shall any delay{on i any one occasion be
deemed a bar to or waiver of the same ture occasion. Except

as otherwise set forth herein, thy are cumulative and

not exclusive of any rights or reyngdi 2 def would otherwise have,
The Issuer’s obliga ursitase Money Note are absolute and
unconditional and shal any cirdumsfance whatsoever, and the Issuer

o make, all payments pursuant to this

whether in respect to principal or any other
[Ns Purchase Money Note, without notice,
demand, counterclaim, setoff, defense, abatement, suspension, limitation,
deferment, diminution, recoupment drother 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.

hereby agrees to make,
Purchase Money Note in Ny
amount owed by the Issuer

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

If to the Issuer, to:

Multibank 2009-1 CRE Venture, LLC
2450 Broadway, 6™ Floor

Santa Monica, California 90404
Attention: Paul Fuhrman

Email: PFuhrman@colonyinc.com

with a copy to:

Colony Capital, LL.C
660 Madison Avenue
New York, New York 10065
Attention: Ron Sanders, Es
Email: RSanders@colonyx

and if to the Holder her

4.

Manager, Capita ions
c/o Fedgfa ion
550 17t

Room F

Washingtd

Email Address?

Regalamigpfdic.gov
—_"

with copies to:

Senior Counsel

FDIC Legal Division

Litigation and Resolutions Branch, Receivership Section
Special Issues Unit

3501 Fairfax Drive (Room E-7056)

Arlington, VA 22226

Attention: David Gearin

Email Address: Dgearin@fdic.gov

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

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

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

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

6 the jurisdiction of the United States
it, action or proceeding against it or
h Holder is the FDIC; the Holder

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

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

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

(iiiy  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 tp consent thereafter to transfer of the
suit, action or proceeding to either the United States Nigtrict Court for the Southemn
District of New York or the United States Distgigt Colyt\for the District of Columbia at
the option of the FDIC Holder; and

(iv) agrees, if

(c) Subject to the provisions of paragraph (d), 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 paragraph (a) or paragraph (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 (¢) above
shall constitute consent to jurisdiction in any court by the FDIC, other than as expressly
provided in paragraph (a)(iii} and paragraph (a)(iv) above, or in any way limit the FDIC’s
right to remove, transfer, seek to dismiss, or otherwise respond to any suit, action, or
proceeding against it in any forum.
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EACH OF THE ISSUER AND THE HOLDER HEREBY IRREVOCABLY
AND UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL
BY JURY OF ANY DISPUTE ARISING OUT OF OR RELATING TO THIS
PURCHASE MONEY NOTE AND AGREES THAT ANY SUCH DISPUTE SHALL
BE TRIED BEFORE A JUDGE SITTING WITHOUT A JURY.

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

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

Upon redemption, repayment, exchange of ormcrease in any interest represented
by this Global Note, this Global Note shall be endorsga\on Schedule A hereto to reflect
the reduction of or increase in the principal nced hereby.

tion in the Purchase Money
which initially shall be the

Nistration of transfer or exchange of this

squire payment of a sum sufficient to
ormeciion therewith.
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IN WITNESS WHEREOF, the Issuer has caused this instrument to be signed, manually
or in facsimile, by its Initial Member as of the date first shown above.

Multibank 2009-1 CRE Venture, L1.C

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

By:{ .
Name: Ralph Malami
Title: Attorney-in-Fact

@K

[Signature Page to Global Purchase Money Note Rule 144A (A-1)}
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SCHEDULE A

SCHEDULE OF EXCHANGES OR REDEMPTIONS

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

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

Date exchange/ Original principal  |this Global Note Note following such Notation made by
redemption/repayment/ amount of this exchanged/fredeemed/ exchange/redemption/  Jor on behalf of the
increase made Global Note repaid/fincreased repayment/increase Issuer

N

R0
/
%

(

\
)
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SCHEDULE B

LIST OF VARIOUS FAILED FINANCIAL INSTITUTIONS

Closmg Date .

e Qlt__v_ i o
Columbian Bank and Trust Topeka KS wlO(Sl 1
iIntegnty Bank Alpharettam GA 10012
Silver State Bank - ‘Henderson VNVV 19013
Alpha Bank and Trust  Alpharetta |GA | 10018
Freedom Bank Bradenton FL 10019
Security Pac1ﬁc Bank Los Angeies 10020

Frani;hn _Bank SSB Housmn

The C(;;nmumty Bank

Loganvﬂle

First Georgia Commumf? o
Bank

Sanderson State Bank
Haven T Trust Bank ' ;
‘Bank of Clark Courffy,— Woerves
1% Centennial Bank\ | Relladds

'WA
cA

10021

- 10022

10025

10026

Q027
f 18099
10030

August 22 2008

October 31, 2008

|August 20,2008
September 5, 2008

October 24, 2008

November7 2008
November 7 2008

December 5, 2008
1

December 12, 2008
December 12 2008

January 16,2009

J anuary 23 2009

Novembeer 2008

January 30, 2009

Jahuary 30, 2009
'February 6, 2009
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éMagnetBa yT 1003 1
Ocala Natiog\ FL 10032
FlrstBank Fimod al McDonough éG A 10036
S@WICCS ,,,,, J - £ e, s s
@Cornbelt Bank and Y Pitt#}@ld IL ' 10037':
,Rwermde Bank of the Gulf | Cape Coral FL 10038
Coast
§Sllver Falls Bank Silverton OR “1‘0041
Securzty Savmgs Ba.nk Henderson NV E 0043
FzrstCIty Bank 4 Stockbrtdge GAV 10047
Omni Natzonal Bank e étlanta GA 10048
:Integnty Bank Juplter F L 10095

February 13, 2009

§March 27 2009
Juiy 31 2009

Febmary13, 2009

February 20, 2009
%Febmary 27, 2009




The Depository Trust Company

A subsidiary of the Depository Trust & Clearing Corporation

BLANKET ISSUER LETTER OF REPRESENTATIONS

(Tao be completed by Issuer and Co-Issuer(s), if applicable)}

Multibank 2009-1 CRE Venture, LLC

{Name of Issuer and Co-Issuer(s), il applicable)

January 7, 2010

{Date)

Attention: Underwriting Department
The Depository Trust Company
55 Water Street, 1SL
New York, NY 10041-0099
Ladies and Gentlemen:

This letter sets forth our understap@ issues (the “Securities”) that
Issuer shall request to be made eligible £ xy Trust Company (“DTC™).
Issuer is: (Note: Issuer shall repy
Hreorposated-nd [formed undex t

To induce DTE ible for deposit at DTC, and to act in
accordance with DTQ Issuer represents to DTC that issuer

tpdy yours,

Note: 4 Multibank 2009-1 CRE Venture, LLC

SCI’TCGUIC A contains statements U B By: Federal Deposit Insurance Corporation as
believes accurately describe DTC, thi\gesh Receiver for Various Failed Financial Institutions.
of effecting book-entry transfers of securhse a3 Sole1dmir £nd Manaper

distributed through DTC, and certain related

matters. By ;

(Authonzed Officer’s Signature)

Received and Accepted ’Rd)el"f' Mcomis
THE DEPOSITORY TRUST COMPANY (Print Name)

Manager, Capital Markets & Resolutions
¢/o Federal Deposit [nsurance Corporation

By: ___ . 550 17th Street. NW (Room F-7014)
o Washington, D.C. 20429-0002
. (Ciryd {Stane} tCountry) (Zip Codey
Dree. ey

fi““@ ?“:’”& imaf'%;" H ;
(202} e15-3710
 Phone Number )

The Depository Trust &
Cisaring Corporation RMalami@tdic.gov

" (E-mat Address)

BLOR 03/25/08



The Depository Trust Company

A subsidiary of The Depository Trust & Clearing Corporation

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

Multibank 2008-1 CRE Venture, LLC

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

Purchase Money Note due 2012

Security Description including series designation, if applicable

CUSIP number{s} of the securities

1. Issuer represents that at the time of initial registration in the name of DTC’s nominee, Cede & Co., the
Securities were Legally or Contractually Restricted Securities,’ eligible for transfer under Rule 144A under the
Securities Act of 1933, as amended (the “Securities Act”™), and identified by a CUSIP or CINS identification number
that was different from any CUSIP or CINS identification number gégigned to any securities of the same class that
were not Legally or Contractually Restricted Securities. Issuer sha{lensure that a CUSIP or CINS identification
number is obtained for all unrestricted securities of the same clas)\tRat is different from any CUSIP or CINS
identification number assigned to a Legally or Contractual i esyi
promptly in the event that it is unable to do so. Issugprep a{ X Nas agreed to comply with all applicable
information requirements of Rule 144A.

2. Issuer and Agent’ acknow!ecfge that soYQ R\Co. is a Psgded owner of the Securities, Cede &
Co. shall be entitled to all applicable vo i g N N all distributions payable with
respect thereto. Issuer and Agent ackngwlgdp Al gL ¥cipant {“‘Participant”) having
Securities credited to its DTC accounts\as enmled she W gEnefits of ownership of such Securities. Without
limiting the generality of the preceding se\td acknowledge that DTC shall treat any Participant
having Securities credited to eXe distributions (and voting rights, if any) in
respect of the Securities, and i ifi idspding Securities. Issuer and Agent recognize
that DTC does not in any , 1 aYe any responsibility to, monitor or ascertain the
compliance of any transactioRs\ iti } / of the provisions: (a) of Rule 144A; (b) of other
exemptions from registration u . any/ther state or federal securities laws; or {c) of the

offering documents. Multibank 2009-1 CRE Venture, LLC

By: Federal Deposit Insurance Corporation as
Receiver for Various Failed Financial Institutions,
as Sole Member and Manager  _

Received and Accepted Sokk
N T mever

THE DEPOSITORY TRUST COMPANY

Authorized Officer’s Signature

o Robert W. Mc lomis ‘I'I((O

Print Name & Date

A “Legally Restricted Secuniny” 15 a secunty that is a resincted secunity, 2s defined in Rule 144(a)3) A “Coentractually Restricted Secunity ™ s 4
security that upon issuance and continually thereatier can only be sold pursuant 1o Regulation S under the Secunties Act, Rule 144A Rule 144 orna
transaction exempt from the registranon requirements of the Secunties Act pursuant to Section 4 of the Secunties Act and pot invoiving any public offering.
provided. however. that orce the secunty 15 sold pursuant 1o the provisions of Rule 144, wmcluding Rule 144(b)} 1}, st will thereby cease 1o be a "Contractually
Restnicted Secunity” For purposes of this defintion, i order for a depositary recespt 1o be considered a “Legally or Comractually Resiricted Security,” the
undertying security must also be & “Legally or Contractually Restricted Securny

Agcm shatl be defined as Depositary. Trustee, Trust Company Transter Agent or Paying Agent as such defimition apphies in the UTC Letter of
Representanons o which this rider may e appended

& oree.

The Depository Trust &
Clearing Corporation 1444 Rider 06-2009



Multibank Structured Transaction 2009-1 CRE
Execution Copy

THIS PURCHASE MONEY NOTE HAS NOT BEEN AND WILL NOT BE
REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT™), ANY STATE SECURITIES LAWS IN THE UNITED
STATES OR THE SECURITIES LAWS OF ANY OTHER JURISDICTION, AND THE
ISSUER HAS NOT BEEN REGISTERED UNDER THE U.S. INVESTMENT
COMPANY ACT OF 1940, AS AMENDED (THE “INVESTMENT COMPANY
ACT”). THE HOLDER HEREOF, BY ITS ACCEPTANCE OF THIS PURCHASE
MONEY NOTE, REPRESENTS THAT IT HAS OBTAINED THIS PURCHASE
MONEY NOTE IN A TRANSACTION IN COMPLIANCE WITH THE SECURITIES
ACT, THE INVESTMENT COMPANY ACT, ALL OTHER APPLICABLE LAWS OF
THE UNITED STATES OR ANY OTHER JURISDICTION AND THE
RESTRICTIONS ON SALE AND TRANSFER SET\PORTH IN THE CUSTODIAL
AND PAYING AGENCY AGREEMENT REFRERRERNO IN THIS PURCHASE
MONEY NOTE (THE “CUSTODIAL ANDP GENCY AGREEMENT").

X R EYNIS PURCHASE MONEY
AGREES THATIT
TRANSFER THIS

FORMED FOR THE PURPOSE OFTNVESTING IN THE ISSUER (EXCEPT WHEN
EACH BENEFICIAL OWNER OF THE PURCHASER IS A QUALIFIED
PURCHASER), (II) HAS RECEIVED THE NECESSARY CONSENT FROM ITS
BENEFICIAL OWNERS IF THE PURCHASER IS A PRIVATE INVESTMENT
COMPANY FORMED BEFORE APRIL 30, 1996, (IiI) IS NOT A BROKER-DEALER
THAT OWNS AND INVESTS ON A DISCRETIONARY BASIS LESS THAN
U.8.$25,000,000 IN SECURITIES OF UNAFFILIATED ISSUERS, (IV) ISNOT A
PENSION, PROFIT SHARING OR OTHER RETIREMENT TRUST FUND OR PLAN
IN WHICH THE PARTNERS, BENEFICIARIES OR PARTICIPANTS, AS
APPLICABLE, MAY DESIGNATE THE PARTICULAR INVESTMENTS TO BE
MADE, AND IN A TRANSACTION THAT MAY BE EFFECTED WITHOUT LOSS
OF ANY APPLICABLE INVESTMENT COMPANY ACT EXEMPTION AND (V)
AGREES TO PROVIDE NOTICE TO ANY SUBSEQUENT TRANSFEREE OF THE
TRANSFER RESTRICTIONS PROVIDED IN THIS LEGEND AND (3) THAT IS A
PERSON WHOM THE SELLER REASONABLY BELIEVES IS A “QUALIFIED
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INSTITUTIONAL BUYER” AS DEFINED IN RULE 144A UNDER THE
SECURITIES ACT PURCHASING FOR ITS OWN ACCOUNT OR FOR THE
ACCOUNT OF A “QUALIFIED INSTITUTIONAL BUYER” IN COMPLIANCE
WITH RULE 144A UNDER THE SECURITIES ACT OR (B) TO A TRANSFEREE (1)
THAT IS NOT A U.S. PERSON (AS DEFINED IN REGULATION S OF THE
SECURITIES ACT) AND IS ACQUIRING THIS PURCHASE MONEY NOTE IN AN
OFFSHORE TRANSACTION (AS DEFINED IN REGULATION S OF THE
SECURITIES ACT) IN COMPLIANCE WITH RULE 903 OR RULE 904 OF
REGULATION S UNDER THE SECURITIES ACT AND (2) THAT ISNOT 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.8.$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 AGREEM}

NSFERABLE EXCEPT IN
ED HEREIN AND IN THE
RE ENR WANY SALE OR TRANSFER
IN VIOLATION OF THE FOREGOIN( . NONCORCE AND EFFECT,
WILL BE VOID AB INITIO AND RATE YO\JRANSFER ANY

THIS PURCHASE MONEY NOTE IS N
ACCORDANCE WITH THE RESTRICTION?

RIGHTS TO THE TRANSFER INSTRUCTIONS TO
THE CONTRARY TO THE | G AGENT OR ANY
INTERMEDIARY. E YIS PURCHASE MONEY NOTE

\ :‘ R RESTRICTIONS SET FORTH
INGAGENCY AGREEMENT TO
; Y FOREGOING, THE ISSUER HAS THE
RIGHT, UNDER THE C¥ NG AGENCY AGREEMENT, TO
COMPEL ANY OWNER ORX \CIAL INTEREST IN THIS PURCHASE
MONEY NOTE THATIS A EERMITTED HOLDER (AS DEFINED IN THE
CUSTODIAL AND PAYING AGENEY 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
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NOT, AND IS NOT ACTING ON BEHALF OF OR USING THE ASSETS OF, A
PLAN SUBJECT TO TITLE I OF THE EMPLOYEE RETIREMENT INCOME
SECURITY ACT OF 1974, AS AMENDED (“ERISA™) OR SECTION 4975 OF THE
INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE “CODE™), OR A
FOREIGN, GOVERNMENTAIL 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 OFF ANY SUBSTANTIALLY SIMILAR FOREIGN,
FEDERAL, STATE OR LOCAL LAW),

ANY TRANSFER, PLEDGE OR OTHER U OF THIS PURCHASE MONEY
NOTE FOR VALUE OR OTHERWISE BY QR TO ANY PERSON IS WRONGFUL
SINCE THE REGISTERED OWNER HEREQR Q“.i X CO., HAS AN INTEREST
: v

& CO.).

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

THE FAILURE TO PROVIDE THE ISSUER, THE CUSTODIAN OR THE
PAYING AGENT WITH THE APPLICABLE U.S. FEDERAL INCOME TAX
CERTIFICATIONS (GENERALLY, AN INTERNAL REVENUE SERVICE FORM W-
9 (OR SUCCESSOR APPLICABLE FORM) IN THE CASE OF A PERSON THAT IS
A “UNITED STATES PERSON” WITHIN THE MEANING OF SECTION 7701(A)(30)
OF THE CODE OR AN APPROPRIATE INTERNAL REVENUE SERVICE FORM W-
8 (OR SUCCESSOR APPLICABLE FORM) IN THE CASE OF A PERSON THAT IS
NOT A “UNITED STATES PERSON” WITHIN THE MEANING OF SECTION
7701(A)(30) OF THE CODE) MAY RESULT IN THE IMPOSITION OF U.S.
FEDERAL BACK-UP WITHHOLDING UPON PAYMENTS TO THE HOLDER IN
RESPECT OF THIS PURCHASE MONEY NOTE.
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INTERESTS IN THIS GLOBAL NOTE MUST BE HELD IN MINIMUM
DENOMINATIONS OF U.S.$500,000 AND INTEGRAL MULTIPLES OF U.5.$1,000
IN EXCESS THEREOF.

@%
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PURCHASE MONEY NOTE

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

$117,000,000 January 7, 2010

FOR VALUE RECEIVED, Multibank 2009-1 CRE Venture, LL.C, a Delaware
limited liability company (herein refetred 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 $117,000,000 (One Hundred Seventeen Million 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 §e\due and payable on January 7,
2013 (the “Maturity Date™) or such earlier daje as su ount shall become due and
payable pursuant to the terms of this Purchase

The principal of this Purchase € teN in such coin or currency of
the United States of America as at MG X Ant i ender for payment of
pest INANK : pect to this Purchase

saxments set forth in Section 5.1 of the
0 January 7, 2010 by and among the

restated from time to time, and inc[idmg any substantially similar agreement entered into
by Issuer and any new or successor custodian and paying agent, the “Custodial and
Paying Agency Agreement”). 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, the Custodial and Paying Agency Agreement.

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

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

This Purchase Money Note is himited 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 Custd¥ial and Paying Agency
Agreement, deposits and withdrawals from the Acco may be made by the Paying
Agent from time to time for purposes other thafiNdg jons to the Holder.

This Purchase Money Note is a pégigtered ay be transferred only upon
surrender to the Paying Agent (with cohgy to the Issuer of the
requested transfer) of this Purchgse
endorsed by, or accompanied b
registered holder hereof or its a
Purchase Money Note g at
information for noticeqd of
transfer, record the trar
transferee. A transfer of

Holder thereof for all purposes gnd the Issuer shall not be affected by any notice

or knowledge to the contrary.

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

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

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

(b the Issuer (i) makes an assignment for the benefit of creditors; (if)
files a voluntary petition for relief in any Insolvency Proceeding (as defined in the
Reimbursement and Security Agreement); (1i1) 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 trustee, receiver or liguidator of the Issuer or of
all or any substantial part of the Issuer’s properties; ¢A) 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) thro, i1) becomes unable to pay its
obligations (other than the Purchase Mone Purchase Money Note

vacated or stayed, or if such
> 7ys have passed following the expiration
of the stay if such appointix@nt has no¥ Been vacated.

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

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

Holder in exercising any right
X waiver of such right or any other
€I on any one occasion be

No delay, omission or waiver on the part of the
pursuant (o this Purchase Money Note shall operate a
right of the Holder, nor shall any delay, omissjos

The Issuer’s obligations
unconditional and shall not be
hereby agrees to make, pres Nmake, all payments pursuant to this
f g\respect to principal or any other

amount owed by the Is oney Note, without notice,

demand, counterclaim, s¢ e abatement, suspension, limitation,
deferment, diminution, redQdpment oNother that the Issuer may have against the
Holder hereof or any other Py subject in all respects to the priority of payment

set forth in Section 5.1 of the COs{Odd] ghd Paying Agency Agreement, and the Issuer
hereby waives and agrees not to asserf any defense (other than payment in accordance
with the terms herecof), right of counterclaim, setoff or recoupment, or other right which it
may have against the Holder hereof or any other Person.

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

If to the Issuer, to:

Multibank 2009-1 CRE Venture, LLC
2450 Broadway, 6" Floor

Santa Monica, California 90404
Attention. Paul Fuhrman

Email: PFuhrman@colonyinc.com

with a copy to:

Colony Capital, LL.C

660 Madison Avenue

New York, New York 10063
Attention: Ron Sanders, Esq.
Email: RSanders{@colonyinc.c

and if to the Holder hereof, to:

Manager, Capital/¥]

with copies to:

Senior Counsel

FDIC Legal Division

Litigation and Resolutions Branch, Receivership Section
Spectal Issues Unit

3501 Fairfax Drive (Room E-7056)

Arlington, VA 22226

Attention: David Gearin

Email Address: Dgearin@fdic.gov

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

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

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

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

er {if such Holder is not the
older™), on behalf of itself and

(a) Each of the Issuer and each H
FDIC; any Holder that is not the FDIC, a “Non-FDI
its Affiliates, irrevocably and unconditionally:

(i) consents tg N i the United States District
Court for the Southern District of Ne i
Dzstrict Court for the District of Co

proceeding against it or
\ she FDIC; the Holder

anstef such suit, action or proceeding to
He court in which the FDIC Holder files

States District Court for the Southern Diétrict 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 proceeding against it or any of its Affiliates
commenced by the FDIC Holder arising out of, relating to, or in connection with this
Purchase Money Note or any Ancillary Document (other than the LLC Operating
Agreement), and waives any right to:

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

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

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

eX District Court for the Southern
for the District of Columbia

ling within paragraph (a)(iii}
sreme Court of the State of

isions of paragraph (d), each of the Issuer and
iliates, hereby irrevocably and unconditionally
agrees that service of all writs, pr d summonses in any suit, action or proceeding
pursuant to paragraph (a) or paragraph (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 IT MAY HAVE TO A TRIAL
BY JURY OF ANY DISPUTE ARISING OUT OF OR RELATING TO THIS
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PURCHASE MONEY NOTE AND AGREES THAT ANY SUCH DISPUTE SHALL
BE TRIED BEFORE A JUDGE SITTING WITHOUT A JURY.

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

This Global Note 1s 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.

ekistration in the Purchase Money
ytrar, which initially shall be the

Title to Purchase Money Notes shall pass by
Notes Register kept by the Purchase Money Notes Reg

Paying Agent.
No service charge shall be mad¢ forregdenti ~Niqnsfer or exchange of this

Purchase Money Note, but the Paymg ABeh Nui sgnt of a sum sufficient to
g S\DRY 3 QN therewith,

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

Madtibank 2009-1 CRE Venture, LLC
By: Federal Deposit Insurance Corporation, as

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

o o

Name: Ralp}; Malami
Title: Attorney-in-Fact

S

[Signature Page to Global Purchase Money Note Rule 1444 [A-2)]
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SCHEDULE A

SCHEDULE OF EXCHANGES OR REDEMPTIONS

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

Remaining Principal
Part of principal amount of jamount of this Global

Date exchange/ Original principal  this Global Note Note following such Notation made by
redemplion/repayment/ amount of this exchanged/redeemed/ exchange/redemption/  |or on behalf of the
increase made Global Note repaid/increased repayment/increase Issuer
\
a—\

A
.
“

¢
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SCHEDULE B

LIST OF VARIOUS FAILED FINANCIAL INSTITUTIONS

éBank Name

. ﬂ(jltv

State Fund

Columbian Bank and Trust
Integrity Bank

' AEpharetta

Silver State Bank
Aipha Bank and Trust
F reedom Bank

:Securxty Pacific Bank

Frankhn Bank SSB
The Commumtv Bank

First Georgla Commumty
Bank

Sanderson State Bonk CN

»Haven Trust Bank

Bank of Clark Courfly ~ Y3

1% Centennial Bank

‘Services

‘Combeit Bank O\
R:versuie Bank of the Gulf i

Coast
éSllV&i‘ Faiis Bank

Securlty Savmgs Bank 1

FlrstC:ty Bank

Omni Nanonal Bank -

vIntegrlty Bank
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iHf':ndﬁ:rscm

Bradenton

o Loganvzlleu

MagnetBa@ Z

- S TS

?Aﬂanta
} Jupiter

10011 |
10012 August 29, 2008

10013 “‘fse}atemmber 5, 2008
10018 October 24, 2008

FL 10019 October31,2008
CA 10020 November7,2008
TX 10021 November7,2008
~ 10022 November 21,2008

Topeka KS

’Alpharetta GA
Los Angeles
Houston

10025 %December 5. 2008

December 12,2008
7 December 12,2008
5 Ty 16,3906
o sy 5 3005

January 30, 2009
Sy 36,3565

February 6, 2009
7 February 13,2009

Cape Coral éFebruary 13,2009

T30

' February 27, 2009

March 20, 2009

8 March27,2009
July31,2009

T
NV
ETGA
e

| Henderson
Stockbradge

B-1

Ciasmg Date -
22 2008 -




The Depository Trust Company

A subsidiary of the Depository Trust & Clearing Corporation

BLANKET ISSUER LETTER OF REPRESENTATIONS

{To be completed by Issuer and Co-Issuer(s), if applicable)

Muitibank 2009-1 CRE Venture, LLC

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

January 7, 2010
(Date)

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

New York, NY 10041-0099

Ladies and Gentlemen:

This letter sets forth our understap@ing issues (the “Securities”™) that
' Qry Trust Company (“DTC™).

Issuer is: (Note: Issuer shall repré

trreormerated-nd [ formed unde

To induce DT
accordance with DT(
will comply with the
amended from time to

y yours,

Note: ) \ Multibank 2009-1 CRE Ventre, LLC

Schedule A contains statements (8 By: Federal Deposit Insurance Corporation as
believes accurately describe DTC, thhg® Receiver for Varous Failed Financial Institutions,
of effecting book-entry transfers of secu as Sole Memterhud Manacer

distributed through DTC, and certain related
matters. By:

'.(Auzhorized Officer’s Signature)

Received and Accepted Rovert W. Mc(omis
THE DEPOSITORY TRUST COMPANY {Print Name)

Manager, Capital Markets & Resolutions
cfo Federal Deposit Insurance Corporation
350 17th Street, NW (Room F-7014)

By:

@ DTCC. ity {State) (Country) Zip Code}
C frimeyy, S030 2w, o
202 o406 -5T713

1 Phone Number}

The Dapository Trust &
Chsaring Carpusstion RMalami@fdic.gov
o E-mail Addressy

BLOR 03/25/08



The Depository Trust Company

A subsidiary of The Depository Trust & Clearing Corporation

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

Multibank 2009-1 CRE Venture, LLC

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

Purchase Money Note due 2013

Security Description including series designation, if applicable

CUSIP sumber(s) of the securities

1. Issuer represents that at the time of initial registration in the name of DTC’s nominee, Cede & Co., the
Securities were Legally or Contractually Restricted Securities,' eligible for transfer under Rule 144A under the
Securities Act of 1933, as amended (the “Securities Act”™), and identified by a CUSIP or CINS identification number
that was different from any CUSIP or CINS identification numberagsigned to any securities of the same class that

were not Legally or Contractually Restricted Securities. Issuer s
number is obtained for all unrestricted securities of the same clasg Nt is different from any CUSIP or CINS

identification number assigned to a Legally or Contractualky Regiri Necurity of such class, and shall notify DTC
promptly in the event that it is unable to do so. lssugr+e 2 I\t Nas agreed to comply with all applicable
information requirements of Rule 144A.

2. Issuer and Agent’ acknowledge that SONO % Co. i xrd owner of the Securities, Cede &

Co. shall be entitled to all applicable vg

respect thereto. lIssuer and Agent ac ) )
Securities credited to its DTC accounty a; i Benetits of ownership of such Securities. Without

respect of the Securities, ang
that DTC does not in any

compliance of any transactiog\in the Securm
exemptions from registration URARr the Securfn or any/other state or federai securities laWb, or (c) of the

offering documents. Multibank 2009-1 CRE Venture, LLC

ly yours, By: Federal Deposit Insurance Corporation as
Receiver for Various Fatled Financial Institutions,
as Sgle Member and Manager

777

Received and Accepted
THE DEPOSITORY TRUST COMPANY ‘

By:

Authorized Officer’s Signature

By: Robert W. McComis ‘[‘llzoto

Print Name & Date

‘A Legaily Resticted Security ™ is & secunity that s e resincied secunty. as defined in Rule 144(aX3) A “Contractuaily Restricted Securiy” 15 a
security that upon issuance and continually thereatter can only be sold pursuant to Regulation S under the Securities Act, Rule 144A, Rule 144, or i a
transaction exempt from the regsuation requirements of the Secunties Act pursuand to Section 4 of the Secunities Act and ot involving any public offering
provided however. that once the secunty is sold pursuant to the provisions of Rule 144, including Rule 144003 1t witl thereby cease tobe 2 Cm'famua.!y
Restnicted Security © For purposes of this definition, i order fof 2 depositary receipt to be cons:dered a “Legaily or Comtractually Resmicted Security, " the
undetlying secunty must aise be a "Legally or Conractually Resinoied Securmy 7

" Ageni” shall be defined as Depositary, Trustee, Trust Companv. Transier Agent or Paying Agent as such defimtion applies m the DTC Letter of
Represerations to which this nder may be appended

@ oree.

The Depository Trust &
Clearing Corporation 1444 Rider 062009



Multibank Structured Transaction 2009-1 CRE
Execution Copy

THIS PURCHASE MONEY NOTE HAS NOT BEEN AND WILL NOT BE
REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT™), ANY STATE SECURITIES LAWS IN THE UNITED
STATES OR THE SECURITIES LAWS OF ANY OTHER JURISDICTION, AND THE
ISSUER HAS NOT BEEN REGISTERED UNDER THE U.S. INVESTMENT
COMPANY ACT OF 1940, AS AMENDED (THE “INVESTMENT COMPANY
ACT™). THE HOLDER HEREOF, BY ITS ACCEPTANCE OF THIS PURCHASE
MONEY NOTE, REPRESENTS THAT IT HAS OBTAINED THIS PURCHASE
MONEY NOTE IN A TRANSACTION IN COMPLIANCE WITH THE SECURITIES
ACT, THE INVESTMENT COMPANY ACT, ALL OTHER APPLICABLE LAWS OF
THE UNITED STATES OR ANY OTHER JURISIXTION AND THE
RESTRICTIONS ON SALE AND TRANSFER SETWORTH IN THE CUSTODIAL
AND PAYING AGENCY AGREEMENT O IN THIS PURCHASE
MONEY NOTE (THE “CUSTODIAL Abm ENCY AGREEMENT?™).

S PURCHASE MONEY
AGREES THAT IT
RANSFER THIS
CEPT IN

FOR THE ACCOUNT OF A QWALIFIZD PURCHASER, (2) THAT (I) WAS NOT
FORMED FOR THE PURPOSE OF INVESTING IN THE ISSUER (EXCEPT WHEN
EACH BENEFICIAL OWNER OF THE PURCHASER IS A QUALIFIED
PURCHASER), (II) HAS RECEIVED THE NECESSARY CONSENT FROM ITS
BENEFICIAL OWNERS IF THE PURCHASER IS A PRIVATE INVESTMENT
COMPANY FORMED BEFORE APRIL 30, 1996, (III) IS NOT A BROKER-DEALER
THAT OWNS AND INVESTS ON A DISCRETIONARY BASIS LESS THAN
U.5.$25,000,000 IN SECURITIES OF UNAFFILIATED ISSUERS, (IV) IS NOT A
PENSION, PROFIT SHARING OR OTHER RETIREMENT TRUST FUND OR PLAN
IN WHICH THE PARTNERS, BENEFICIARIES OR PARTICIPANTS, AS
APPLICABLE, MAY DESIGNATE THE PARTICULAR INVESTMENTS TO BE
MADE, AND IN A TRANSACTION THAT MAY BE EFFECTED WITHOUT LOSS
OF ANY APPLICABLE INVESTMENT COMPANY ACT EXEMPTION AND

(V) AGREES TO PROVIDE NOTICE TO ANY SUBSEQUENT TRANSFEREE OF
THE TRANSFER RESTRICTIONS PROVIDED IN THIS LEGEND AND (3) THAT IS
A PERSON WHOM THE SELLER REASONABLY BELIEVES IS A “QUALIFIED
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INSTITUTIONAL BUYER” AS DEFINED IN RULE 144A UNDER THE
SECURITIES ACT PURCHASING FOR ITS OWN ACCOUNT OR FOR THE
ACCOUNT OF A “QUALIFIED INSTITUTIONAL BUYER” IN COMPLIANCE
WITH RULE [44A UNDER THE SECURITIES ACT OR (B) TO A TRANSFEREE

(1) THAT 1S 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 § 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 I NSFERABLE EXCEPT IN
ACCORDANCE WITH THE RESTRICTION ED HEREIN AND IN THE
CUSTODIAL AND PAYING AGENCY AR NY SALE OR TRANSFER
IN VIOLATION OF THE FOREGO X ORCE AND EFFECT,
WILL BE VOID AB INITIO A - Q RANSFER ANY
RIGHTS TO THE TRANSFER
THE CONTRARY TO THE IS
INTERMEDIARY. E
AGREES TO PROVI

/ INSTRUCTIONS TO
NG AGENT OR ANY
PURCHASE MONEY NOTE

PAY ING AGENCY AGREEMENT, TO
BENHFICIAL INTEREST IN THIS PURCHASE
MONEY NOTE THATIS A ITTED HOLDER (AS DEFINED IN THE
CUSTODIAL AND PAYING AG AGREEMENT) TO SELL ITS INTEREST IN
THE PURCHASE MONEY NOTES, OR MAY SELL SUCH INTEREST ON BEHALF
OF SUCH OWNER.

COMPEL ANY OWNER O

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

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

OF THIS PURCHASE MONEY

ANY TRANSFER, PLEDGE OR OTHER U

SINCE THE REGISTERED OWNER HER NB& CO., HAS AN INTEREST
HEREIN, UNLESS THIS PURCHAS R PRESENTED BY AN
AUTHORIZED REPRESENTATIVE
COMPANY(“DTC™), NEW YORK:

CH MENT AND ANY
PURCHASE MONEY NOTE Iy » ERED IN THE NAME OF CEDE &
R KSTED BY AN AUTHORIZED

REPRESENTATIVE ¢ HEREON IS MADE TO CEDE
& CO.).

FOR THE PURPOSX . 272, 1273 AND 1275 OF THE
INTERNAL REVENUE COR) 8%, AS AMENDED, THIS PURCHASE MONEY
NOTE IS BEING ISSUED WIRDSRIGINAL ISSUE DISCOUNT. YOU MAY

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

THE FAILURE TO PROVIDE THE ISSUER, THE CUSTODIAN OR THE
PAYING AGENT WITH THE APPLICABLE U.S. FEDERAL INCOME TAX
CERTIFICATIONS (GENERALLY, AN INTERNAL REVENUE SERVICE FORM W-
9 (OR SUCCESSOR APPLICABLE FORM) IN THE CASE OF A PERSON THAT IS
A “UNITED STATES PERSON” WITHIN THE MEANING OF SECTION 7701(AX}30)
OF THE CODE OR AN APPROPRIATE INTERNAL REVENUE SERVICE FORM W-
8 (OR SUCCESSOR APPLICABLE FORM) IN THE CASE OF A PERSON THAT IS
NOT A “UNITED STATES PERSON” WITHIN THE MEANING OF SECTION
7701(A)30) OF THE CODE) MAY RESULT IN THE IMPOSITION OF U.S.
FEDERAL BACK-UP WITHHOLDING UPON PAYMENTS TO THE HOLDER IN
RESPECT OF THIS PURCHASE MONEY NOTE.
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INTERESTS IN THIS GLOBAL NOTE MUST BE HELD IN MINIMUM
DENOMINATIONS OF U.8.8500,000 AND INTEGRAL MULTIPLES OF U.S.$1,000
IN EXCESS THEREOF.

@%
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PURCHASE MONEY NOTE

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

$58,000,000 January 7, 2010

FOR VALUE RECEIVED, Multibank 2009-1 CRE 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 $58,000,000 (Fifty Eight Million 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 ouganding principal amount of this
Purchase Money Note shall be due and payable on Jagary 7, 2014 (the “Maturity
Date”) or such earlier date as such amount sh due and payable pursuant to the
terms of this Purchase Money Note.

the United States of America as g
public and private debts. All pg spect to this Purchase
Money Note shall be subject to the aments set forth in Section 5.1 of the

Custodial and Paying Agensy Adriement da e ad\Q January 7, 2010 by and among the

for various failed financ ghedule B hereto (in its separate
capacities as the receiver ch receivership, the “Receiver”), the
FDIC, as Receiver, as Collats rsuant to the Reimbursement, Security and
Guaranty Agreement, and Wel ¢ 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”). 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, the Custodial and Paying Agency Agreement.

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

The Holder, by acceptance of this Purchase Money Note, covenants and agrees
that no recourse may be taken, directly or indirectly, with respect to the rights of the
Issuer pursuant to the Custodial and Paying Agency Agreement or any Ancillary
Documents or under any certificate or other writing delivered in connection therewith,
against the Paying Agent or the Servicer or any of their Affiliates.
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Payments on this Purchase Money Note will be made by the Paying Agent by
wire transfer of immediately available funds to such account as may be specified from
time to time by the Holder to the Paying Agent in writing or, at the option of the Holder
hereof, by check to such address as the Holder shall have designated to the Paying Agent
in writing, in each case without the presentation or surrender of this Purchase Money
Note or the making of any notation hereon. Notwithstanding the foregoing, the final
payment on this Purchase Money Note will be made only upon presentation and
surrender of this Purchase Money Note at the office or agency maintained for that
purpose by the Paying Agent in Minneapolis, Minnesota. 1f any payment of principal of,
or any other amount owed by the Issuer pursuant to, this Purchase Money Note becomes
due and payable on a day other than a Business Day, the maturity thereof shall be
extended to the next succeeding Business Day.

This Purchase Money Note is limited in right of 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 CustQdial and Paying Agency
Agreement, deposits and withdrawals from the Accouqpts may be made by the Paying
Agent from time to time for purposes other thd stribyNons to the Holder.

surrender to the Paying Agent (w1th congdh X eeNjo the Issuer of the

requested transfer) of this Purch ASC
gfit of transferduly executed by, the

registered holder hereof or its attol NihQNzed in writing. Upon surrender of this

information for noticeq off the Yans¥g Agent shall promptly register the
transfer, record the trangfg ¢y Note and deliver the same to the
transferee. A transfer o
the transfer by the Paying X
whose name this Purchase :
Holder thereof for all purposes he
or knowledge to the contrary.

3 registered shall be deemed the owner and
and the Issuer shall not be affected by any notice

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

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

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

(b) the Issuer (i) makes an assignment for the benefit of creditors; (i1)
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 secking 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 Issuer’s properties; ¢\ files an answer or other pleading
admitting or failing to contest the material allegations\o{ a petition filed against the Issuer
in any proceeding described in clauses (i) throg®h (v); (i) becomes unable to pay its

Days) as they become due; or (viii}) at ] QS - axe passed following the
commencement of any proceedipgagsi : ing dedyganization,
arrangement, composition, read L , dissolutiolNdr similar relief under
any Law, and such proceeding ssed, or at least sixty (60) days have

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

The Issuer shall pay to the Holder hereof such 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 th Holder in exercising any right
pursuant to this Purchase Money Note shall operate aX 4 waiver of such right or any other
right of the Holder, nor shall any delay, omissi®mQr wai¥er on any one occasion be
deemed a bar to or waiver of the same or gay :\,% 1 any future occasion. Except

gllies O

as otherwise set forth herein, the rights ahd #€ older are cumulative and

unconditional and shall not be a\ irsumstance whatsoever, and the Issuer
hereby agrees to make, 2 X ake, all payments pursuant to this
Purchase Money Note \eyhenNgdrespect to principal or any other
amount owed by the Isiuk Q this Purchdse Money Note, without notice,
demand, counterclaim, s ' Sfe
deferment, diminution, recQ er right that the Issuer may have against the
Holder hereof or any other Pd bject in all respects to the priority of payment

hereby waives and agrees not to assert any defense (other than payment in accordance
with the terms hereof), right of counterclaim, setoff or recoupment, or other right which it
may have against the Holder hereof or any other Person.

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

Multibank Structured Transaction 2009-1 CRE 8
Global/Un-certificated Purchase Money Note Rule 1444 A-3
468-003/AGR/24248294




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

If to the Issuer, to:

Multibank 2009-1 CRE Venture, LLC
2450 Broadway, 6" Floor

Santa Monica, California 90404
Attention: Paul Fuhrman

Email: PFuhrman@colonyinc.com

with a copy to:

Colony Capital, LLC

660 Madison Avenue

New York, New York 10065
Attention: Ron Sanders, Esq.
Email: RSanders{@colonyinc.c

and if to the Holder hereof, to:

with copies to:

Senior Counsel

FDIC Legal Division

Litigation and Resolutions Branch, Receivership Section
Special Issues Unit

3501 Fairfax Drive (Room E-7056)

Arlington, VA 22226

Attention: David Gearin

Email Address: Dgearin@fdic.gov

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

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

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

This Purchase Money Note and the rights and the duties of the Issuer and the
Holder pursuant to this Purchase Money Note shall be governed by and construed in
accordance with federal law, but if federal law does not provide a rule of 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.

er (if such Holder is not the
older™), on behalf of itself and

(a) Each of the Issuer and each H
FDIC; any Holder that is not the FDIC, a “Non-FDI
its Affiliates, irrevocably and unconditionaily:

(i) consents tprthg 1Tt the United States District
Court for the Southern District of New e
District Court for the District of
any of its Afﬁlia’tes commenced

roceeding against it or
e FDIC; the Holder

ansf¥d such suit, action or proceeding to
e court in which the FDIC Holder files

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

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

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

District of New York and the United States Di3% or the District of Columbia
both lack jurisdiction to hear a suit, actig: {2 Img within paragraph (a)(iii)
above, to bring that suit, action or prockgdd Rreme Court of the State of

and its Affiliates, herelfy jer N ) 3 ly agrees that any final judgment
entered against it in any buit, action's i Mig within paragraph (a) above may

be enforced in any co

() soNto the phoNisions of paragraph (d), each of the Issuer and
each Holder, on behalf of itseland i filiates, hereby irrevocably and unconditionally
agrees that service of all writs, prosessahd summonses in any suit, action or proceeding
pursuant to paragraph (a) or paragraph (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 (¢) above
shall constitute consent to jurisdiction in any court by the FDIC, other than as expressly
provided in paragraph (a)(iii) and paragraph (a)(iv) above, or in any way limit the FDIC’s
right to remove, transfer, seek to dismiss, or otherwise respond to any suit, action, or
proceeding against it in any forum.

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

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

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

Agency Agreement.

Upon redemption, repayment, exchange of or 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.

Paying Agent.

No service charge shall be mads
Purchase Money Note, but the Payi
cover any tax or other governmy

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

Multibank 2009-1 CRE Ventuare, LL.C

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

By -
Name: Ralph Malami
Title: Attorney-in-Fact

@%

[Signature Page to Global Purchase Money Note Rule 144A (A-3}]
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SCHEDULE A

SCHEDULE OF EXCHANGES OR REDEMPTIONS

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

Remaining Principal
Part of principal amount of jamount of this Global

Date exchange/ Original principal  |this Global Note Note following such Notation made by
redemption/repayment/ amount of this exchanged/redeemed/ exchange/redemption/  |or on behalf of the
increase made Global Note repaidf/increased repayment/increase Issuer

A

]

\
P \\
S\
N\
R\ N
NN NN
AN\
WA\ i
_\\ AN
N\
D

%«

|

2

2

TN\ N

TN\
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SCHEDULE B

LIST OF VARIQUS FAILED FINANCIAL INSTITUTIONS

?Coiumblan Bank and Trust
Integrity Bank

Aipharetia

Stage Fund Clgsm Bate S

“"’KS
GA

\Topcka 10011 August 22,2008

10012 August 29 2008

Silver State Bank
Froedom Bank _
fSecurlty Pacific Bank
'Frankhn Bank SSB -
The Com unlt}’ B nk

First Gueo.rgla Comlﬁﬁhlty
Bank

Sanderson State Bank

'Haven Trust Bank

:Servwes
Combeit Bank and

iRwerslde Bank of the Gulf
Coast

Security Savmgs Bank
FifStCity Bank

Omni Nationai Bank |
Integrity Bank
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Alpha Bank and Trust

Los Angeles CA '

NV i
GA
EFL

10013 September 5,2008
/10018 October 24,2008
10019 October 31 2008

Henderson .
Alpharetta
Bradenton

Houston " TX

IOOZO November'/ 2008
10021 November 7,2008

Loganville \\9A 10022 November 21,2008

McDonough
| Plttsﬁeld .

: 10025 éDecember 53,2008

110026 December 12,2008
\1Q027 December 12,2008 |
9 January 16 2009
L0020 sy 2 o

10031 ;January 30, 2009

10032 January 30,2009
110036 February 6, 2009

10037

Cape Coral FL 10038 ?Febmaryis 2009

OR _________________________
- 10043 February 2? 2009
10047 March 20 2009

10048 iMarch 27 2009

Siiveﬁéﬁ"""'

Stockbmdge GA
Atlanta GA

10041 February 20,2009

Jupiter  FL 10095 [July 31,2009




The Depository Trust Company

A subsidiary of the Depository Trust & Clearing Corporation

BLANKET ISSUER LETTER OF REPRESENTATIONS

(To be completed by Issuer and Co-lssuer(s}, if applicable)

Multibank 2009-1 CRE Venture, LLC

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

January 7, 2010
{Date)

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

New York, NY 10041-0099

Ladies and Gentlemen:

ible for deposit at DTC, and to act in
accordance with DT Niog, Issuer represents to DTC that issuer
will comply with the \reQuirements s\dq in DTC\s \Operftional Arrangements, as they may be
amended from time to

Note: , Multibank 2009-1 CRE Venwre. LLC

SCbedule A contains statements th By: Federal Deposit Insurance Corporation as
believes accurately describe DTC, thd\gids Receiver fog Various Failed Financial Institutions,
of effecting bock-entry transfers of secu as SolefMesbber/fhd Manaper

distributed through DTC, and certain related
matters. By:

{Authorized Officer’s Signature)

Received and Accepted Rbbeﬂ' W. McComus

THE DEPOSITORY TRUST COMPANY (Print Name}

Manager, Capiial Markets & Resolutions
¢/0 Federal Deposit Insurance Corporation

By: » 556 1 7th Street, NW (Room F-7014)
o Washington, D.C. 20429-0002 _
@ ﬂm& ity {Stawe} (Country) {Zip Code}
R
IV Ia VA B i s s R
) _1207) 898-31 [

T 1 Phore Number)
The Depository Trust &
Liearing Corporation RMalami@fdic.gov

(E mad Address)

BLOR 03/25/08



The Depository Trust Company

A subsidiary of The Depository Trust & Clearing Corporation

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

Multibank 2008-1 CRE Venture, LLC

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

Purchase Money Note due 2014

Security Description including series designation, if applicable

I

CUSIP number(s) of the securities

1. Issuer represents that at the time of initial registration in the name of DTC’s nominee, Cede & Co, the
Securities were Legally or Contractually Restricted Securities,' eligible for transfer under Rule 144A under the
Securities Actof 1933, as amended (the “Securities Act™), and identified by a CUSIP or CINS identification number
that was different from any CUSIP or CINS identitication number @igned to any securities of the same class that
were not Legally or Contractually Restricted Securities. Issuer shll ensure that a CUSIP or CINS identification
number is obtained for all unrestricted securities of the sgme clasy\ t\at is different from any CUSIP or CINS
identification number assigned to a Legally or Contractual curity of such class, and shall notify DTC
promptly in the event that it is unable to do so. Issu S Nas agreed to comply with all applicable
information requirements of Rule 144A.

. Issuer and Agent” acknow! edge that 50X ACo. is a rsgdd owner of the Securities, Cede &
Co. shal ! be entitled to all applicable vourng ; N ail distributions payable with
respect thereto. Issuer and Agent ackng pAcipant (“Participant”™) having
Securities credited to its DTC accoums as|entitled I\ Cenefits of ownership of such Securities. Without
limiting the generality of the pre acknowledge that DTC shall treat any Participant
having Securities credited tg eXNe distributions (and voting rights, if any) in
respect of the Securities, and vidapding Securities. Issuer and Agent recognize
that DTC does not in any w. hall not hale any responsibility to, monitor or ascertain the
compliance of any transactio of the provisions: (a) of Rule 144A; (b) of other
exemptions from registration unNe other state or federal securities laws; or (¢) of the

offering documents. Multibank 2009-1 CRE Venure, LLC

Yy yours, By: Federal Deposit Insurance Corporation as
Receiver for Various Failed Financial Institutions,

as Sole Member and Manager

Received and Accepted
XN e

THE DEPOSITORY TRUST COMPANY

By: ‘

Autherized Officer’s Signature

o Rovedt W. Mcomis 1l 2000

Print Name & Date

A “Legaily Restricted Secunty” 1 2 security that 15 a restrncted secunty . as defined in Rude H44(a¥3). A "Contractually Restnicted Secum} Tisa
secenty thet upon sssuance and contmually thereafter can only be sold pursuant to Regulation S under the Secunibes Act, Rule 1444, Rule Lorma
transaction exempt {rom the registration requirements of the Secunties Act pursuant to Section 4 of the Securibies Act and not ivolving any pub* N o*!cnw;
provided. however thalonce the secunty is sold pursuant (o the provisions of Rule 144 including Rule 143(bJt 1), it will thereby cease to be a "Contractually
Reswricted Secunty 7 For purposes of this definition, 1 order for a deposstary receipt o be considered a “Legally or Contractually Resmcted Secuniy,” the
urderlying secunity must aiso be a “Legsily or Contaciually Restricted Securay 7

© Agent” shail be defined as Depostary, Trustee, Trust Company | Transfer Agent or Paving Agent as such defimtion apphes in the DDTC Lewer of
Representations uy whaeh this rider may be appended

@ .

The Depository Trust &
Clsaring Corparation 1444 Rider 06-2009



Multibank Structured Transaction 2009-1 CRE
Execution Copy

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

THIS PURCHASE MONEY NOTE HAS NOT BEEN AND WILL NOT BE
REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT”), ANY STATE SECURITIES LAWS IN THE UNITED
STATES OR THE SECURITIES LAWS OF ANY OTHER JURISDICTION, AND THE
ISSUER HAS NOT BEEN REGISTERED UNDER THE U.S. INVESTMENT
COMPANY ACT OF 1940, AS AMENDED (THE “RNVESTMENT COMPANY
ACT”). THE HOLDER HEREOF, BY ITS ACCEPYANCE OF THIS PURCHASE
MONEY NOTE, REPRESENTS THAT IT HAS OB ED THIS PURCHASE
MONEY NOTE IN A TRANSACTION IN C ANCE WITH THE SECURITIES
ACT, THE INVESTMENT COMPANY /A R APPLICABLE LAWS OF

THE UNITED STATES OR ANY OTREK JURYSU AND THE

RESTRICTIONS ON SALE AND TRAN \ ! THE CUSTODIAL

AND PAYING AGENCY AG REXERB IS PURCHASE
JAL A

MONEY NOTE (THE “CUST

THE HOLDER HEREQ OF THIS PURCHASE MONEY
NOTE, FURTHER REPBESEN S AND AGREES THATIT
WILL NOT REOFFER, RESELL, THERWISE TRANSFER THIS

ST HEREIN) EXCEPT IN

PURCHASE MONEY N
) THE INVESTMENT COMPANY

COMPLIANCE WITH

SPECIFIED IN THE CUSTODIATAND PAYING AGENCY AGREEMENT
REFERRED TO HEREIN (A) TO A TRANSFEREE (1) THAT IS A “QUALIFIED
PURCHASER” WITHIN THE MEANING OF SECTION 3(c)(7) OF THE
INVESTMENT COMPANY ACT PURCHASING FOR ITS OWN ACCOUNT OR
FOR THE ACCOUNT OF A QUALIFIED PURCHASER, (2) THAT (I) WAS NOT
FORMED FOR THE PURPOSE OF INVESTING IN THE ISSUER (EXCEPT WHEN
EACH BENEFICIAL OWNER OF THE PURCHASER IS A QUALIFIED
PURCHASER), (II) IAS RECEIVED THE NECESSARY CONSENT FROM ITS
BENEFICIAL OWNERS IF THE PURCHASER IS A PRIVATE INVESTMENT
COMPANY FORMED BEFORE APRIL 30, 1996, (Ii) 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
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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 IS NOT A U.S. PERSON (AS DEFINED IN REGULATION 8 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

EACH ACCOUNT FOR WHICH IT IS ACTING.

ACCORDANCE WITH THE R
CUSTODIAL AND PAYING A
IN VIOLATION OF T
WILL BE VOID AB N
IDING ANY INSTRUCTIONS TO
G AGENT OR ANY
INTERMEDIARY. EA RANS T‘ Q THIS PURCHASE MONEY NOTE
AGREES TO PROVIDE NQNCE O E TRANSFER RESTRICTIONS SET FORTH
HEREIN AND IN THE CUSTQBIAV AND PAYING AGENCY AGREEMENT TO
THE TRANSFEREE. IN ADDITTON-TO THE FOREGOING, THE ISSUER HAS THE
RIGHT, UNDER THE CUSTODIAL AND PAYING AGENCY AGREEMENT, TO
COMPEL ANY OWNER OF A BENEFICIAL INTEREST IN THIS PURCHASE
MONEY NOTE THAT IS A NON-PERMITTED HOLDER (AS DEFINED IN THE
CUSTODIAL AND PAYING AGENCY AGREEMENT) TO SELL I'TS 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.
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EACH PURCHASER OR TRANSFEREE OF THIS PURCHASE MONEY
NOTE (OR ANY INTEREST HEREIN) WILL BE DEEMED TO HAVE
REPRESENTED AND WARRANTED THAT AT THE TIME OF ITS ACQUISITION
AND THROUGHOUT THE PERIOD OF ITS HOLDING AND DISPOSITION OF
THIS PURCHASE MONEY NOTE (OR ANY INTEREST HEREIN) EITHER (A) IT IS
NOT, AND IS NOT ACTING ON BEHALF OF OR USING THE ASSETS OF, A
PLAN SUBJECT TO TITLE 1 OF THE EMPLOYEE RETIREMENT INCOME
SECURITY ACT OF 1974, AS AMENDED (“ERISA™) OR SECTION 4975 OF THE
INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE “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 RESULT IN A NON-EXEMPT
PROHIBITED TRANSACTION UNDER SECTIO 6 OF ERISA OR SECTION
4975 OF THE CODE (OR, IN THE CASE OPA FOREIGN, GOVERNMENTAL OR
CHURCH PLAN, A VIOLATION OF AN IALLY SIMILAR FOREIGN,

ANY TRANSFER, PLEDGE OR PURCHASE MONEY
NOTE FOR VALUE OR OTH W N IS WRONGFUL

SINCE THE REGISTERED O RSREOE CEDE & CO., HAS AN INTEREST
HEREIN, UNLESS T ' NQTE IS PRESENTED BY AN

AUTHORIZED REPR
COMPANY(“DTC”),\

REGHK TERED IN THE NAME OF CEDE &
CO. OR OF SUCH OTHEREN Y [S REQUESTED BY AN AUTHORIZED

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-7014, WASHINGTON, D.C. 20429, ATTENTION: RALPH
MALAMI, AND THE FDIC WILL PROVIDE YOU WITH THE ISSUE PRICE AND
THE YIELD TO MATURITY OF THIS PURCHASE MONEY NOTE.

THE FAILURE TO PROVIDE THE ISSUER, THE CUSTODIAN OR THE
PAYING AGENT WITH THE APPLICABLE U.S. FEDERAL INCOME TAX
CERTIFICATIONS (GENERALLY, AN INTERNAL REVENUE SERVICE FORM W-
9 (OR SUCCESSOR APPLICABLE FORM) IN THE CASE OF A PERSON THAT IS
A “UNITED STATES PERSON” WITHIN THE MEANING OF SECTION 7701{A)30)}
OF THE CODE OR AN APPROPRIATE INTERNAL REVENUE SERVICE FORM W-
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8 (OR SUCCESSOR APPLICABLE FORM) IN THE CASE OF A PERSON THAT IS
NOT A “UNITED STATES PERSON” WITHIN THE MEANING OF SECTION
7701(AX)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.S8.5500,000 AND INTEGRAL MULTIPLES OF U.8.5$1,000

IN EXCESS THEREOF.
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PURCHASE MONEY NOTE

Certificate No.: NTCL A-1 REGS

ISIN No.: |

CUSIP No.: |

$0 January 7, 2010

FOR VALUE RECEIVED, Multibank 2009-1 CRE 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 accerue on the outstanding principal amount of this
Purchase Money Note. The entire outstanding princigal amount of this Purchase Money
Note shall be due and payable on January 7, 2012 (the XMaturity Date™) or such earlier
date as such amount shall become due and payable puksNant to the terms of this Purchase
Money Note.

The principal of this Purchase in such coin or currency of
the United States of America as at the tilsg\Q ender for payment of
public and private debts. All pg i pect to this Purchase
Money Note shall be subject to\the priorh : ents set forth in Section 5.1 of the

Custodial and Paying Agency Ay aNd g W January 7, 2010 by and among the

6ney Notes, the FDIC, as receiver

for various failed finanO\& institutions¥igte hedule B hereto (in its separate
capacities as the receiver sh.sueh receivership, the “Receiver”™), the

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

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

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

This Purchase Money Note is limited in right of 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 Custgial and Paying Agency
Agreement, deposits and withdrawals from the Acco may be made by the Paying
Agent from time to time for purposes other th

This Purchase Money Note is a 12 g1 : ay be transferred only upon
surrender to the Paying Agent (with coX N to the Issuer of the

requested transfer) of this Purchase and transfer, duly
endorsed by, or accompanied b SN ly executed by, the
registered holder hereof or its a§jo ney du kefized in writing. Upon surrender of this
Purchase Money Note 3a ' N ith the name, address and other

information for noticeq of ey : Adent shall promptly register the
transfer, record the transie is Phgdhase Mdndy Note and deliver the same to the
transferee. A transfer oNN [ Kiofe shall be effective upon registration of
the transfer by the Paying ¥Nent. Pri Tstration of such a transfer, the Person in
whose name this Purchase Mk g 1§ registered shall be deemed the owner and

Holder thereof for all purposes hegg ad the Issuer shall not be affected by any notice
or knowledge to the contrary.

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

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

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

(b) the Issuer (i) makes an assignment for the benefit of creditors; (i1)
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 appointment of a trustee, receiver or liquidator of the Issuer or of
all or any substantial part of the Issuer’s properties; @a)) files an answer or other pleading
admitting or failing to contest the material allegationy of a petition filed against the Issuer
in any proceeding described in clauses (i) thrg i1) becomes unable to pay its

Days) as they become due; or (viii) at Psas
commencement of any proceeding-agal

any Law, and such proceeding Ra§ not be@r ¥i
passed following the appoi [ RY 2 trusted, xedsrxer or liquidator for the Issuer or ali

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

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

Holder in exercising any right

Y waiver of such right or any other
er on any one occasion be

any future occasion. Except
Holder are cumulative and

No delay, omission or waiver on the part of thg
pursuant to this Purchase Money Note shall operate ag
right of the Holder, nor shall any delay, omissjsq or wj
deemed a bar to or waiver of the same or 2 e T4

unconditional and shall not be aft} any sirdumstance whatsoever, and the Issuer
hereby agrees to make, o#-64 C ing A@em\I& make, all payments pursuant to this

amount owed by the Is§ue
demand, counterclaim,
shf that the [ssuer may have against the
Holder herecof or any other Pe bject in all respects to the priority of payment
set forth in Section 5.1 of the #l ghd Paying Agency Agreement, and the Issuer
hereby waives and agrees not to ass€ftany defense (other than payment in accordance
with the terms hereof), right of counterclaim, setoff or recoupment, or other right which it
may have against the Holder hereof or any other Person.

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

If to the Issuer, to:

Multibank 2009-1 CRE Venture, LLC
2450 Broadway, 6" Floor

Santa Monica, California 90404
Attention: Paul Fuhrman

Email: PFuhrman@colonyinc.com

with a copy to:

Colony Capital, LLC

660 Madison Avenue

New York, New York 10065
Attention: Ron Sanders, Esq.
Email: RSanders@colonyinc.co

and if to the Holder hereof, to:

Room FA70
Washinptfn,
Attentio

with copies to:

Senior Counsel

FDIC Legal Division

Litigation and Resolutions Branch, Receivership Section
Special Issues Unit

3501 Fairfax Drive (Room E-7056)

Arlington, VA 22226

Attention: David Gearin

Email Address: Dgearinf@fdic.gov

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

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

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

This Purchase Money Note and the rights and the duties of the Issuer and the
Holder pursuant to this Purchase Money Note shall be governed by and construed in
accordance with federal law, but if federal law does not provide a rule of decision, it shall
be governed by and construed in accordance with the law of the State of New York,
excluding any conflict of laws rule or principle that 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 Hglder (if such Holder is not the
FDIC; any Holder that is not the FDIC, a “Non-FDI older™), on behalf of itself and
its Affiliates, irrevocably and unconditionally:

(1) consents to jsdi the United States District
Court for the Southern District of Ne iXtiction of the United States

ansfer such suit, action or proceeding to
e court in which the FDIC Holder files

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

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

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

x District Court for the Southemn
v\, for the District of Columbia

(iv)  agrees, if the United Sta
District of New York and the United States D1y

both lack jurisdiction to hear a suit, actiop/Gr pregeedis\falling within paragraph (a){(iii)
above, to bring that suit, action or procgedirg iR Supreme Court of the State of
New York, and waives any right to remoxe 1% 3N, action or proceeding to
any other court or dispute-resolyfion Io i e consenh@{ the FDIC Holder

(b on-FDIC Holder, on behalf of itself
and its Affiliates, hereh Iy agrees that any final judgment
entered against it in an} g within paragraph (a) above may
be enforced in any cou

() Q xoisions of paragraph (d), each of the Issuer and
each Holder, on behalf of itsei{and its Affiliates, hereby irrevocably and unconditionally

pursuant to paragraph (a) or paragraph (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 IT MAY HAVE TO A TRIAL
BY JURY OF ANY DISPUTE ARISING OUT OF OR RELATING TO THIS
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PURCHASE MONEY NOTE AND AGREES THAT ANY SUCH DISPUTE SHALL
BE TRIED BEFORE A JUDGE SITTING WITHOUT A JURY.

On or after the 40th day after January 7, 2010, interests in this Temporary
Regulation S Global Note may be exchanged (free of charge) for interests in a permanent
Regulation S Global Note. The permanent Regulation S Global Note shali 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 Issukr\in Schedule A hereto. If,
following the issue of a permanent Regulation § Globjl\Note in exchange for some of the

permanent Regulation S Global
amount of additional Pu

Interests in this
corresponding Rule 14
case subject to the restric
Agreement.

This Global Note is subjec ndatory 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
Notes Register kept by the Purchase Money Notes Registrar, which initially shall be the
Paying Agent.

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

Multibank 2009-1 CRE Venture, LLC

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

. By:,
‘ Name: Ralph Malami
Title: Attorney-in-Fact

@%

{Signature Page to Global Purchase Money Note Reg S {A-1)]
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SCHEDULE A

SCHEDULE OF EXCHANGES OR REDEMPTIONS

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

Remaining Principal
Part of principal amount of tamount of this Global

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

A\
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SCHEDULE B

LIST OF VARIOUS FAILED FINANCIAL INSTITUTIONS

BankName  (City  State Fund Closing Date |
Columbian Bank and Trust Topeka KS 1001£August 22 2008 o
Integrity Bank Alpharetta  \GA 10012 August 29, 2008
Silver State Ba,nk o Hendersonwéﬁvr m:wfdéltéléSeptember 5, 7068
AlphaBankand Trust ~ ‘Alpharetta GA 10018 October 24,2008
Freedom Bank _ Bradenton FL 10019 October 31,2008
’Security Pacific ic Bank o Los Angeles CA” ” 10020November 7 2008
Franklin Bank SSB * Houston TX .;.10021 ‘November 7, 2008 .
The Commumty Bank Logamﬂlel 100 ‘.m‘uu%November 21 2008"”” A.
5F1rst Georgia Communlt}} ' ) o
Bank j 2
Sanderson State Bank S méDecember I2, 2008

Haven Trust Bank ; GA ___fDecember 12 2008 ]
;Bank ofClark Cou _‘\y N gjanuary 6, Sooe
515' Centenmal Bank ™ o January 23 2009,,_, |

;December 5, 2008

J anuary 30, 2009

FlrstBank Fink
Services

7Combelt Bank and

Riverside Bank of the Gqu
Coast ? '
SilverFalls Bank  (Silverton  OR 10041 February 20,2009
;.S.ecurity Savings Bank Hendersoh NV 10043Febmary 27 2009 |
FirstCity Bank . Stockbrldge GA 10047 iMarch 20, 2009 B
;Omnl Natlonal Bank o Atianta ) GA 10048 fMarch 27 2009 -

110036 iiFebruary 6, 2009
10037 February 13,2000

Cape Coral §FL 110038 February 13, 2009
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The Depository Trust Company

A subsidiary of the Depository Trust & Clearing Corporation

BLANKET ISSUER LETTER OF REPRESENTATIONS

{To be completed by Issuer and Co-Issuer(s}, if applicable)

Multibank 2009-1 CRE Venture, LLC

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

January 7, 2010
{Date)

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

New York, NY 10041-0099

Ladies and Gentlemen:

This letter sets forth our understapdi : issues (the “Securities”) that
Issuer shall request to be made eligible i idQry Trust Company ("DTC”).

will comply with the
amended from time to
tody yours,

Note: . Multibank 2009-1 CRE Venture, LLC

Schedule A contains statements th By: Federal Deposit Insurance Corporation as
believes accurately describe DTC, thi\g? Receiver for.Varigus Failed Financial Institutions,
of effecting book-entry transfers of secur as Sole e/dnd/Manager

distributed through DTC, and certain related

matters. By. vra -
7 (Authorized Officer’s Signature)

Received and Accepred Rovert w. Mclomis
THE DEPOSITORY TRUST COMPANY {Print Name)
Manager, Capital Markets & Resolutions

¢’o Federal Deposit Insurance Corporation
By: 550 17th Street, NW (Room F-7014)

@ orce.

Tha Depositary Trust &
Ciearing Corporstion RMalami/@fdic gov
' T amat Address) T T

gvﬁ”gg

" {Phone Number}

v

i
|
|
I
i

2L.OR 03/25/08



The Depository Trust Company

A subsidiary of The Depository Trust & Clearing Corporation

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

Multibank 2008-1 CRE Venture, LLC

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

Purchase Money Note due 2012

Security Description including series designation if applicable

CUSIP Number(s) of the Securities

1. Issuer represents that at the time of initial registration in the name of DTC’s nominee, Cede

& Co., the Securities were Legally or Contractually Restricted,Securities,' and were eligible for transfer
under Regulation S under the Securities Act of 1933, as amen§eY (the “Securities Act™), and identified by
a CUSIP or CINS identification number that was different from\any CUSIP or CINS identification number
assxgned to any securities of the same class that wereq or Contractually Restricted Securities.
ssuer shall ensure that a CUSIP or CINS identifiga 4

dxsmbunons payable w;th
Participant (“Participant”

ownership of such Securitig
acknowledge that DTC shal
to receive distributions (and

Securities with any of the provisions: (a & 144 A; (b) of other exemptions from registration under the
Securities Act or any other state or federal securities laws; or (¢) of the offering documents.

A “Legally Restricied Security™ is a security that is a restricted security, ss defined in Rule 143(a)(3). A “Contractually
Restricted Security” 1s a security that upon issuance and continually therzatter can only be sold pursuant w Regulation S under the
Securities Act, Rule 1434, Rule 144, or in s transaction exempt from the registration requirements of the Securities Act pursuant o
Section 4 of the Securities Act and not involving any public offering: provided, however, that once the security is sold pursuant to the
provisions of Rufe 144, including Rule 144(b)(1}, it will thereby cease to be a “Contractually Restricted Secunty.” For purposes of this
definition, in order for a depositary receipt 1o be considered a “Legally or Contractually Restricted Secunity,” the underlying security
must also be a “Legally or Contractually Restricted Security.”

* Ageni shail be defined as Depositary, Trustee, Trust Company or Paying Agent as such definition apphes in the DTC
fetter of Representations 1o which this rider may be appended.

& ore.

The Depository Trust &
Clesring Corporation Page 7

b
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The Depository Trust Company

A subsidiary of The Depository Trust & Clearing Corporation

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

Multibank 2009-1 CRE Venture, LLC

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

Purchase Money Note due 2012

Security Description including series designation if applicable

I

CUSIP Number(s) of the Securities

THE FOLLOWING APPLIES ONLY TO CATEGORY 3 REGULATION S SECURITY ISSUANCES:
(NOTE: ISSUER SHALL CROSS OUT ITEM 3 IF NOT APPLICABLE.)

3 Regulation S securities as defined in
at, with respect to Securities that are
ntified by a separate CUSIP or CINS

3. Issuer represents that the Securities are Categ
Rule 903 of the Securities Act of 1933, Issuer has gequeste
eligible for transfer pursuant to Regulation S, which

identification number (the “Regulation S Securys€s
system in Participant accounts

maintained by banks that act as depositaries fo Nété anonyme and Euroclear) until

Februory 1, 2000~ \N\

Chill be eliminated as of a specified date.
tgibility Section by a secure means (e.g.,

Multbank 2009-1 CRE Venture, LLC
By: Federal Deposit Insurance Corporation as
Receiver for Various Failed Financial Institutions,

as Sole Momber and Manager

ST Nsener
i By: NE—
?eceged and Acce’?ted C ’ Antherized Officer’s Signsture
HE DEPOSITORY 1 RUST COMPANY 'R ‘— W M . 1}
obert W. Mcomis [T
Print Name & Date
By:
Co-Issuer. if applicable
By:

@ Authorized Officer’s Signsture
DTCC.

Print Name & Date

The Depository Trust &
Clearing Corporation Page 2 of 2 Reguiation S Rider 11-2008



Multibank Structured Transaction 2009-1 CRE
Execution Copy

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

THIS PURCHASE MONEY NOTE HAS NOT BEEN AND WILL NOT BE
REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT"), ANY STATE SECURITIES LAWS IN THE UNITED
STATES OR THE SECURITIES LAWS OF ANY OTHER JURISDICTION, AND THE
ISSUER HAS NOT BEEN REGISTERED UNDER THE U.S. INVESTMENT
COMPANY ACT OF 1940, AS AMENDED (THE ‘ANVESTMENT COMPANY
ACT”). THE HOLDER HEREOF, BY ITS ACCEPYANCE OF THIS PURCHASE
MONEY NOTE, REPRESENTS THAT IT H4AS OB ED THIS PURCHASE
MONEY NOTE IN A TRANSACTION E WITH THE SECURITIES
ACT, THE INVESTMENT COMPAN R APPLICABLE LAWS OF

THE UNITED STATES OR ANY OT ND THE
RESTRICTIONS ON SALE AN THE CUSTODIAL
AND PAYING AGENCY AG ~ IS PURCHASE
MONEY NOTE (THE “CUST PAS ING AGENCY AGREEMENT™).
THE HOLDER HEREQ) - F THIS PURCHASE MONEY
NOTE, FURTHER R XD S AND AGREES THAT IT
WILL NOT REOFFER ' VTHERWISE TRANSFER THIS
PURCHASE MONEY NGO XN JST HEREIN) EXCEPT IN
COMPLIANCE WITH TNE £\t €T, THE INVESTMENT COMPANY

ACT AND ALL OTHER ARPRJCABNR LAWS OF ANY JURISDICTION AND IN
ACCORDANCE WITH THE CERFHIJATIONS AND OTHER REQUIREMENTS
SPECIFIED IN THE CUSTODIALAND PAYING AGENCY AGREEMENT
REFERRED TO HEREIN (A) TO A TRANSFEREE (1) THAT IS A “QUALIFIED
PURCHASER” WITHIN THE MEANING OF SECTION 3(c)(7) OF THE
INVESTMENT COMPANY ACT PURCHASING FOR ITS OWN ACCOUNT OR
FOR THE ACCOUNT OF A QUALIFIED PURCHASER, (2) THAT (I) WAS NOT
FORMED FOR THE PURPOSE OF INVESTING IN THE ISSUER (EXCEPT WHEN
EACH BENEFICIAL OWNER OF THE PURCHASER IS A QUALIFIED
PURCHASER), (II) HAS RECEIVED THE NECESSARY CONSENT FROM ITS
BENEFICIAL OWNERS IF THE PURCHASER IS A PRIVATE INVESTMENT
COMPANY FORMED BEFORE APRIL 30, 1996, (II) IS NOT A BROKER-DEALER
THAT OWNS AND INVESTS ON A DISCRETIONARY BASIS LESS THAN
U.8.$25,000,000 IN SECURITIES OF UNAFFILIATED ISSUERS, (IV) ISNOT A
PENSION, PROFIT SHARING OR OTHER RETIREMENT TRUST FUND OR PLAN
[N 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
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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 IS NOT A U.S. PERSON (AS DEFINED IN REGULATION S OF THE
SECURITIES ACT) AND IS ACQUIRING THIS PURCHASE MONEY NOTE IN AN
OFFSHORE TRANSACTION (AS DEFINED IN REGULATION S OF THE
SECURITIES ACT) IN COMPLIANCE WITH RULE 903 OR RULE 904 OF
REGULATION S UNDER THE SECURITIES ACT AND (2) THAT IS NOT A “U.S.
RESIDENT” WITHIN THE MEANING OF THE INVESTMENT COMPANY ACT
AND, IN THE CASE OF BOTH CLAUSES (A) AND (B), IN A PRINCIPAL
AMOUNT OF NOT LESS THAN U.S.$500,000 FOR THE PURCHASER AND FOR
EACH ACCOUNT FOR WHICH IT IS ACTING. EXCH PURCHASER OR
TRANSFEREE OF THIS PURCHASE MONEXWNOTE\WILL BE DEEMED TO HAVE

MADE THE REPRESENTATIONS ANDAGR S SET FORTH IN THE
CUSTODIAL AND PAYING AGENC K]

THIS PURCHASE MONE¥-NO A
ACCORDANCE WITH THE HESTRICRONS

ENT. ANY SALE OR TRANSFER
QF NO FORCE AND EFFECT,
WILL BE VOID AB 3 W VPR

RIGHTS TOTHE T ‘ FYANDING ANY INSTRUCTIONS TO
THE CONTRARY TO P4 G AGENT OR ANY
INTERMEDIARY. EA F"THIS PURCHASE MONEY NOTE

E TRANSFER RESTRICTIONS SET FORTH
HEREIN AND IN THE CUST D PAYING AGENCY AGREEMENT TO
THE TRANSFEREE. IN ADDITI O THE FOREGOING, THE ISSUER HAS THE
RIGHT, UNDER THE CUSTODIAL AND PAYING AGENCY AGREEMENT, TO
COMPEL ANY OWNER OF A BENEFICIAL INTEREST IN THIS PURCHASE
MONEY NOTE THAT IS A NON-PERMITTED HOLDER (AS DEFINED IN THE
CUSTODIAL AND PAYING AGENCY AGREEMENT) TO SELL ITS INTEREST IN
THE PURCHASE MONEY NOTES, OR MAY SELL SUCH INTEREST ON BEHALF
OF SUCH OWNER.

PRINCIPAL OF THIS PURCHASE MONEY NOTE IS PAYABLE AS SET
FORTH HEREIN. ACCORDINGLY, THE OUTSTANDING PRINCIPAL OF THIS
PURCHASE MONEY NOTE AT ANY TIME MAY BE LESS THAN THE AMOUNT
SHOWN ON THE FACE HEREOF. ANY PERSON ACQUIRING THIS PURCHASE
MONEY NOTE MAY ASCERTAIN ITS CURRENT PRINCIPAL AMOUNT BY
INQUIRY OF THE PAYING AGENT.
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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 QR RESULT IN A NON-EXEMPT
PROHIBITED TRANSACTION UNDER SECTIONMYE6 OF ERISA OR SECTION
4975 OF THE CODE (OR, IN THE CASE Ok ORENGN, GOVERNMENTAL OR
CHURCH PLAN, A VIOLATION OF A BSTARNALLY SIMILAR FOREIGN,
FEDERAL, STATE OR LOCAL LA

PN IS WRONGFUL
CEDE & CO., HAS AN INTEREST

XW YORR, T¢ THE ISSUER OR ITS AGENT
NGE OR PAYMENT AND ANY
= ISSUEDNS REGTSTERED IN THE NAME OF CEDE &
CO. OR OF SUCH OTHERENTITY )\ IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF DTCYANBANY 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-7014, WASHINGTON, D.C. 20429, ATTENTION: RALPH
MALAMI, AND THE FDIC WILL PROVIDE YOU WITH THE ISSUE PRICE AND
THE YIELD TO MATURITY OF THIS PURCHASE MONEY NOTE.

THE FAILURE TO PROVIDE THE ISSUER, THE CUSTODIAN OR THE
PAYING AGENT WITH THE APPLICABLE U.S. FEDERAL INCOME TAX
CERTIFICATIONS (GENERALLY, AN INTERNAL REVENUE SERVICE FORM W-
9 (OR SUCCESSOR APPLICABLE FORM) IN THE CASE OF A PERSON THAT IS
A “UNITED STATES PERSON” WITHIN THE MEANING OF SECTION 7701(A)(30)
OF THE CODE OR AN APPROPRIATE INTERNAL REVENUE SERVICE FORM W-
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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 THEREOGF.

Multibank Structured Transaction 2009-1 CRE 4
Temporary Global Purchase Money Note Reg S A-2
468-003/MiSC/2424809 .4




PURCHASE MONEY NOTE

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

$0 January 7, 2010

FOR VALUE RECEIVED, Multibank 2009-1 CRE 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 princjpal amount of this Purchase Money
Note shall be due and payable on January 7, 2013 (thgy \Maturity Date”) or such earlier
date as such amount shall become due and pa
Money Note.

Money Note shall be subject to \thk
Custodial and Paying Ages

capacities as the receiver Wi stuch receivership, the “Receiver”), the
FDIC, as Receiver, as Colladep rsuant to the Reimbursement, Security and
. ank, N.A. (as amended, supplemented or
restated from time to time, and includifg 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 is subject to all terms of the
Custodial and Paying Agency Agreement. Unless otherwise defined herein, capitalized
terms used in this Purchase Money Note have the meanings provided in, or by reference
in, the Custodial and Paying Agency Agreement.

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

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

This Purchase Money Note is limited in right of 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 Cus
Agreement, deposits and withdrawals from the Acco

may be made by the Paying
{ons to the Holder.

This Purchase Money Note is a p€gistere ay be transferred only upon
surrender to the Paying Agent (with co N o the {ssuer of the
requested transfer) of this Purchgsch d transfer, duly
Iy executed by, the

registered holder hereof or its afo thoxzed in writing. Upon surrender of this
Purchase Money Note 3 Xth the name, address and other
information for notice A Qent shall promptly register the
transfer, record the trang se Mondy Note and deliver the same to the

the transfer by the Paying A2¢ o registration of such a transfer, the Person in
whose name this Purchase -
Holder thereof for all purposes hexe
or knowledge to the contrary.

and the Issuer shall not be affected by any notice

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

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

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

(b)  the Issuer (i) makes an assignment for the benefit of creditors; (ii)
files a voluntary petition for relief in any Insolvency Proceeding (as defined in the
Reimbursement and Security Agreement); (iii} is adjudged bankrupt or insolvent or there
is entered against the Issuer an order for relief in any Insolvency Proceeding; (iv) files a
petition or answer seeking for the Issuer any reorganization, arrangement, composition,
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; (?\) files an answer or other pleading
admitting or failing to contest the material allegations\oX a petition filed against the Issuer
in any proceeding described in clauses (i) thr \I) becomes unable to pay its
obligations {(other than the Purchase Money-+ Purchase Money Note
i d within ten (10) Business

Days) as they become due; or (viii) at 1eqs
commencement of any proceedipgapsi

A, dissolutionNdr similar relief under
ssed, or at least sixty (60) days have

acated or stayed, or if such
a2ys have passed following the expiration

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

The Issuer shall pay to the Holder hereof such 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.

Holder in exercising any right
A waiver of such right or any other

No delay, omission or waiver on the part of th@
pursuant to this Purchase Money Note shall operate a
right of the Holder, nor shall any delay, omissiOn A Ner on any one occasion be
deemed a bar to or waiver of the same or apy~¢ X any future occasion. Except
as otherwise set forth herein, the rights ad remedi older are cumulative and

The Issuer’s obligations
unconditional and shall not be aff¢ g ySumstance whatsoever, and the Issuer
hereby agrees to make, NONnake, all payments pursuant to this

Purchase Money Note espect to principal or any other

amount owed by the Isjukg Q hase Money Note, without notice,
demand, counterclaim, s ioriN(Tferde. /abatement, suspension, limitation,
deferment, diminution, recy er right that the Issuer may have against the
Holder hereof or any other P2 bject in all respects to the priority of payment

set forth in Section 5.1 of the Custgdi d Paying Agency Agreement, and the Issuer
hereby waives and agrees not to assert any defense (other than payment in accordance
with the terms hereof), right of counterclaim, setoff or recoupment, or other right which it
may have against the Holder hereof or any other Person.

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

If to the Issuer, to:

Multibank 2009-1 CRE Venture, LLC
2450 Broadway, 6" Floor

Santa Monica, California 90404
Attention: Paul Fuhrman

Email: PFuhrman{@colonyinc.com

with a copy to:

Colony Capital, LLC

660 Madison Avenue

New York, New York 100635
Attention: Ron Sanders, Esq.
Email: RSanders{@colonyinc.c

and if to the Holder hereof, to:

with copies to:

Senior Counsel

FDIC Legal Division

Litigation and Resolutions Branch, Receivership Section
Special Issues Unit

3501 Fairfax Drive (Room E-7056)

Arlington, VA 22226

Attention: David Gearin

Email Address: Dgearin@fdic.gov

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

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

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

This Purchase Money Note and the rights and the duties of the Issuer and the
Holder pursuant to this Purchase Money Note shall be governed by and construed in
accordance with federal law, but if federal law does not provide a rule of decision, it shall
be governed by and construed in accordance with the law of the State of New York,
excluding any conflict of laws rule or principle that 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 Hpdder (if such Holder is not the
FDIC; any Holder that is not the FDIC, a “Non-FDI older™), on behalf of itself and
its Affiliates, irrevocably and unconditionally;

(1) consents tg JUN i the United States District
Court for the Southern District of New<Y s}
District Court for the District of Cag

proceeding against it or
} he FDIC; the Holder

ansfef such suit, action or proceeding to
e court in which the FDIC Holder files

States District Court for the Southern D#strict 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 Disirict of New York or the United States District Court for the District of
Columbia is an inconvenient forum.

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

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

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

(i11))  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 Unjted StadeX District Court for the Southern

District of New York and the United States Ih for the District of Columbia
both lack jurisdiction to hear a suit, actigr’or falling within paragraph (a)(iii)
above, to bring that suit, action or proc€edi nreme Court of the State of
New York, and waives any right to remo® action or proceeding to
any other court or dispute-resol the FDIC Holder.

() on-FDIC Holder, on behalf of itself
and its Affiliates, hereb ly agrees that any final judgment

each Holder, on behalf of itseNMand its Affiliates, hereby irrevocably and unconditionally
agrees that service of all writs, prosess afid summonses in any suit, action or proceeding
pursuant to paragraph (a) or paragraph (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 {(¢) above
shall constitute consent to jurisdiction in any court by the FDIC, other than as expressly
provided in paragraph (a)(iil) and paragraph (a)(iv) above, or in any way limit the FDIC’s
right to remove, transfer, seek to dismiss, or otherwise respond to any suit, action, or
proceeding against it in any forum.

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

On or after the 40th day after January 7, 2010, interests in this Temporary
Regulation S Global Note may be exchanged (free of charge) for interests in a permanent
Regulation 8 Globai 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 Regulgtion S Global Note, details of such
exchange shall be entered by or on behalf of the Issud¢ \n Schedule A hereto. If,
following the issue of a permanent Regulation 8 Globa] Wote in exchange for some of the

C Rogulation S Global Note, further

Purchase Money Notes are to be exchangéd pugdvanttaYhig paragraph, such exchange
may be effected, without the issue of aqey RO ation S Global Note, by the
Issuer or the Depository endorsing X ihe X Regulation § Global
Note previously issued to refleg gregate prgpipal amount of such

permanent Regulation S Global\N Al qual to the aggregate principal
amount of additional P .

Interests in this )k anged for a beneficial interest in the
corresponding Rule 14 ar the gorresponding Certificated Note, in each
case subject to the restric mthe-€ustodial and Paying Agency
Agreement.

This Global Note is subjec Andatory 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
Notes Register kept by the Purchase Money Notes Registrar, which initially shall be the
Paying Agent.

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

Multibank 2009-1 CRE Venture, LLC

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

By;
Name: Ralph Malami
Title: Attorney-in-Fact

@%

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

SCHEDULE OF EXCHANGES OR REDEMPTIONS

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

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

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

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

Notation made by
or on behalf of the
Issuer
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SCHEDULE B

LIST OF VARIOUS FAILED FINANCIAL INSTITUTIONS

Bank Name . City State Fund |
.Columbzan Bank and Trust ?Topeka MKS IOOHM
Integntv Bank AlpharettaGA 110012
Silver State Bank MEHenderson NV 10013
Alpha Bank and Trust EAipharettamEGA 10018
Freedom Bank _ Bradenton FL 10019
:Secumy Pac:ﬁc Bankm“méLos Angeles CAVHM10020
_Frankhn Bank,SSB Houston ,TX 10021
The Community Bank  Loganville \\GA 10022 |

First Georgia Community
Bank

'Sanderson State Bank
Haven Trust Bank L
Bank of CIark Co

‘Services ]
Combelt Bank and
éRlversuie Bank of the Gulf
?Coast

;Sliver s Bak Esliveﬂon

Cape Coral |

“fff10030
110031

10025

10026
3027

C]esmg bate

August 22, 2008

August 29 oos

September 5,2008
October 24 2008
October 31 2008

November 7, 2008

November'/ 2008
November 2} 2008

;December 5, 2008

%December 12, 2008
December 12 2008

January 16 2009
Januar}’ 23 2009.,

10038
—

January 30, 2009
”?10‘?33?_g_J_‘?‘.‘f‘.l_*?_f_?.’QQ_ 2009

10036 §February 6, 2009
10037 February 13,2009

?February 13, 2009

Febmary 20,2009
February 27, 2009
March 20 2009
March 27,2009

Security Savmgs Bank fHenderson NV 7 ‘10043
FirstCity Bank ~ Stockbridge GA 10047
Omni National Bank MEAtIanta GA 110048 |
“Integrlty Bank w.w.éjupxter FL “)}()095
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The Depository Trust Company

A subsidiary of the Depository Trust & Clearing Corporation

BLANKET ISSUER LETTER OF REPRESENTATIONS

{To be completed by Issuer and Co-Issuer(s), if applicable)

Multibank 2009-1 CRE Venture, LLC

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

January 7 2010
{Date)

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

New York, NY 10041-0099

Ladies and Gentlemen:

This letter sets forth our understg 2 X S issues (the “Securities™) that

ble for deposit at DTC, and to act in
, Issuer represents to DTC that issuer

To induce D
accordance with DT(
will comply with the
amended from time to X

Hdly yours,
Note: » Multibank 2009-1 CRE Venture, LLC
Schedule A contains statements th) By: Federal Deposit Insurance Corporation as
believes accurately describe DTC, the Receiver to Various Failed Fmancxa! Institutions,
of effecting book-~entry transfers of securite as Sole YAnd Afannoer

distributed through DTC, and certain related

matters. By: = S
{Authorized Officer’s Signature)

Received and Accepted ’Robﬂf"’ W. Mclp mis
THE DEPOSITORY TRUST COMPANY iPrint Name)

Manager, Capital Markets & Resolutions

/0 Fedesal Deposit Insurance Corporation

550 17th Street, NW {Room F-7014)
oo Washington, D.C. 204290002

@ gmc, ity (Siate) (LCountry) (Zip Code)
; )
{200 89¥-3713

iP’”’i’}Mv\uﬂﬁ‘tﬁih D

By: _

The Dapository Trust &
Claaring Corporation R Ma iam i

Tt \défﬁ&)

i 1.0V

BLOR 03/25/08



The Depository Trust Company

A subsidiary of The Depository Trust & Clearing Corporation

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

Mutltibank 2009-1 CRE Venture, LLC

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

Purchase Money Note due 2013

Security Description including series designation if applicable

.

CUSIP Number(s) of the Securities

1. Issuer represents that at the time of initial registration in the name of DTC’s nominee, Cede
& Co., the Securities were Legally or Contractually Restrictegh\Securities,' and were eligible for transfer
(the “Securities Act”), and identified by
a CUSIP or CINS identification number that was different fromny CUSIP or CINS identification number

assigned to any securities of the same class that wereRg gr Contractually Restricted Securities.
Issuer shall ensure that a CUSIP or CINS identifjeart Qoptained for all unrestricted securities
of the same class that is different from any CUS Non number assigned to a Legally or
Contractually Restricted Security of such clas y DTCYWdqptly in the event that it is unable
to do so.

2. Issuer and Agem2 ad

Securities, Cede & Co. shall be entit
distributions payable with
Participant (“Participant™)

Securities with any of the provisions: (a)® € 144A; (b) of other exemptions from registration under the
Securities Act or any other state or federal securities laws; or (c) of the offering documents.

‘A “Legally Restricted Security” is a security that is a reswricted securivy, as defined in Rule 144¢a)3). A “Contractually
Restricied Secunty” is a security that upon issuance and continually thereafter can only be sold pursuant to Regulation S under the
Securities Act, Rule 144A, Rule 144, or in a transaction exempt from the registration requirements of the Securities Act pursuant to
Section 4 of the Securities Act and not invelving any public offering: provided, however, that once the security is sold pursuant to the
provisions of Rule 144, including Rule 144(b){1). it will thereby cease to be a “Contractually Restricted Security ™ For purposes of this
definition. in order for a depositary receipt 1o be considered a “Legally or Contractuaily Restricted Security,” the underlying security
must also be a4 "Legally or Contractually Restricted Secunity ™

“ Agent shall be defined as Depositary, Trusiee. Trust Company or Paying Agent as such definttion applies in the DTC
tetter of Representations to which this rider may be appended.

& oree.

The Depository Trust &
Clearing Corporation Page 1of 2 Regulation 5 Riges 112009



The Depository Trust Company

A subsidiary of The Depository Trust & Clearing Corporation

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

ultibank 2009-1 CRE Venture, LLC

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

Purchase Money Note due 2013

Security Description including series designation if applicable

CUSIP Number(s) of the Securities

THE FOLLOWING APPLIES ONLY TO CATEGORY 3 REGULATION S SECURITY ISSUANCES:
(NOTE: ISSUER SHALL CROSS QUT ITEM 3 IF NOT APPLICABLE.)

( 3 Regulation S securities as defined in
at, with respect to Securities that are
ntified by a separate CUSIP or CINS

3. Issuer represents that the Securities are Categ
Rule 903 of the Securities Act of 1933. Issuer has
eligible for transfer pursuant to Regulation S, which

system in Participant accounts

maintained by banks that act as depositaries fo \té anonyme and Euroclear) until

$6%5@€ g, ;S}*@\

DAR DATE ONWEVENT IS REQUIRED)

In the event that Issug irel 3 } Rspning of this “Deliver Order Chill,” Issuer or
) Chill be eliminated as of a spec;f'ed date.

specified for elimination of ¥\ iv e ~If sent by email, such notice shall be sent to
uwcorplor@dtec.com. If sent bNE notice shall be sentto (212) 855-3274 or (212) 855-5004.

Multibank 2009-1 CRE Venture, LLC _
By: Federal Deposit [nsurance Corporation as
Receiver for Various Failed Financial Institutions,

as Sole ‘yic‘r’lgbpi and Manager
TV NV

2 Ao By:
Received and Accepted Authorized Officer’s Signature

THE DEPOSITORY TRUST COMPANY
Robertr W. McComis I+ l1o

Print Name & Date

By:

Co-Issuer. if applicable

@ Authorized Officer’s Signature
DTCC.

Print Name & Date

The Depository Trest &
Clearing Corporstion Page 20f2 Reguiation 5 Riger 17-2008



Multibank Structured Transaction 2009-1 CRE
Execution Copy

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

THIS PURCHASE MONEY NOTE HAS NOT BEEN AND WILL NOT BE
REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT”), ANY STATE SECURITIES LAWS IN THE UNITED
STATES OR THE SECURITIES LAWS OF ANY OTHER JURISDICTION, AND THE
ISSUER HAS NOT BEEN REGISTERED UNDER THE U.S. INVESTMENT
COMPANY ACT OF 1940, AS AMENDED (THE ‘ANVESTMENT COMPANY
ACT™). THE HOLDER HEREOF, BY ITS ACCEPYANCE OF THIS PURCHASE
MONEY NOTE, REPRESENTS THAT IT Ha3 OB ED THIS PURCHASE
MONEY NOTE IN A TRANSACTION IN E WITH THE SECURITIES
ACT, THE INVESTMENT COMPANYAC R APPLICABLE LAWS OF
THE UNITED STATES OR ANY OTREE&

RESTRICTIONS ON SALE AN \ THE CUSTODIAL
AND PAYING AGENCY AG REXE IS PURCHASE
MONEY NOTE {THE “CUSTODIAL RAYING AGENCY AGREEMENT”).

THE HOLDER HEREQEE OF THIS PURCHASE MONEY

THERWISE TRANSFER THIS
ST HEREIN) EXCEPT IN
, THE INVESTMENT COMPANY

WILL NOT REOFFER,
PURCHASE MONEY
COMPLIANCE WITH

ACCORDANCE WITH THE SRRIFIJATIONS AND OTHER REQUIREMENTS
SPECIFIED IN THE CUSTODIAD D PAYING AGENCY AGREEMENT
REFERRED TO HEREIN (A) TO A TRANSFEREE (1) THAT IS A “QUALIFIED
PURCHASER” WITHIN THE MEANING OF SECTION 3(c)(7) OF THE
INVESTMENT COMPANY ACT PURCHASING FOR ITS OWN ACCOUNT OR
FOR THE ACCOUNT OF A QUALIFIED PURCHASER, (2) THAT (I) WAS NOT
FORMED FOR THE PURPOSE OF INVESTING IN THE ISSUER (EXCEPT WHEN
EACH BENEFICIAL OWNER OF THE PURCHASER IS A QUALIFIED
PURCHASER), (1) HAS RECEIVED THE NECESSARY CONSENT FROM ITS
BENEFICIAL OWNERS IF THE PURCHASER IS A PRIVATE INVESTMENT
COMPANY FORMED BEFORE APRIL 30, 1996, (1) IS NOT A BROKER-DEALER
THAT OWNS AND INVESTS ON A DISCRETIONARY BASIS LESS THAN
U.S.$25,000,000 IN SECURITIES OF UNAFFILIATED ISSUERS, (1V) IS NOT A
PENSION, PROFIT SHARING OR OTHER RETIREMENT TRUST FUND OR PLAN
IN WHICH THE PARTNERS, BENEFICIARIES OR PARTICIPANTS, AS
APPLICABLE, MAY DESIGNATE THE PARTICULAR INVESTMENTS TO BE
MADE, AND IN A TRANSACTION THAT MAY BE EFFECTED WITHOUT LOSS

Muiltibark Structured Transaction 2009-1 CRE
Temparary Giobal Purchase Money Note Reg § A-3
468-003/MISC/2424824 .4




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 IS NOT A U.S. PERSON (AS DEFINED IN REGULATION S OF THE
SECURITIES ACT) AND IS ACQUIRING THIS PURCHASE MONEY NOTE IN AN
OFFSHORE TRANSACTION (AS DEFINED IN REGULATION S OF THE
SECURITIES ACT) IN COMPLIANCE WITH RULE 903 OR RULE 904 OF
REGULATION S UNDER THE SECURITIES ACT AND (2) THAT IS NOT A “U.S.
RESIDENT” WITHIN THE MEANING OF THE INVESTMENT COMPANY ACT
AND, IN THE CASE OF BOTH CLAUSES (A) AND (B), IN A PRINCIPAL
AMOUNT OF NOT LESS THAN U.S.$500,000 FOR THE PURCHASER AND FOR
EACH ACCOUNT FOR WHICH IT IS ACTING. BACH PURCHASER OR
TRANSFEREE OF THIS PURCHASE MONEXNONA\WILL BE DEEMED TO HAVE
MADE THE REPRESENTATIONS AND 2 S SET FORTH IN THE
CUSTODIAL AND PAYING AGENC (ﬁ
THIS PURCHASE MONEY.NOR
ACCORDANCE WITH THE R )
CUSTODIAL AND PAYING Ad A
IN VIOLATION OF T 1O, BBOF NO FORCE AND EFFECT,
WILL BE VOID AB XN
RIGHTS TO THE T AING ANY INSTRUCTIONS TO
THE CONTRARY TO B LAY ING AGENT OR ANY
INTERMEDIARY. EA HIS PURCHASE MONEY NOTE
AGREES TO PROVIDE N E TRANSFER RESTRICTIONS SET FORTI
HEREIN AND IN THE CUS D PAYING AGENCY AGREEMENT TO
THE TRANSFEREE. IN ADDITION-TO THE FOREGOING, THE ISSUER HAS THE
RIGHT, UNDER THE CUSTODIAL AND PAYING AGENCY AGREEMENT, TO
COMPEL ANY OWNER OF A BENEFICIAL INTEREST IN THIS PURCHASE
MONEY NOTE THAT IS A NON-PERMITTED HOLDER (AS DEFINED IN THE
CUSTODIAL AND PAYING AGENCY AGREEMENT) TO SELL ITS INTEREST IN
THE PURCHASE MONEY NOTES, OR MAY SELL SUCH INTEREST ON BEHALF
OF SUCH OWNER.

BLE EXCEPT IN

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.

Multibank Szructured Transaction 2009-1 CRE 2
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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 RESULT IN A NON-EXEMPT
PROHIBITED TRANSACTION UNDER SECTIO 6 OF ERISA OR SECTION
4975 OF THE CODE (OR, IN THE CASE O GN, GOVERNMENTAL OR
CHURCH PLAN, A VIOLATION OF AN TALLY SIMILAR FOREIGN,

NOTE FOR VALUE OR OTHER N IS WRONGFUL
SINCE THE REGISTERED G EDE & CO., HAS AN INTEREST
HEREIN, UNLESS THJS TE IS PRESENTED BY AN
AUTHORIZED REPRESE ! \'&‘ ITORY TRUST
COMPANY(“DTC™),\ N K, TGO THE ISSUER OR ITS AGENT
FOR REGISTRATIOI _ HANGE OR PAYMENT AND ANY
PURCHASE MONEY ) ! REGISTERED IN THE NAME OF CEDE &
CO. OR OF SUCH OTHER IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF DT [Y PAYMENT HEREON IS MADE TO CEDE

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-7014, WASHINGTON, D.C. 20429, ATTENTION: RALPH
MALAMI, AND THE FDIC WILL PROVIDE YOU WITH THE ISSUE PRICE AND
THE YIELD TO MATURITY OF THIS PURCHASE MONEY NOTE.

THE FAILURE TO PROVIDE THE ISSUER, THE CUSTODIAN OR THE
PAYING AGENT WITH THE APPLICABLE U.S. FEDERAL INCOME TAX
CERTIFICATIONS (GENERALLY, AN INTERNAL REVENUE SERVICE FORM W-
9 (OR SUCCESSOR APPLICABLE FORM) IN THE CASE OF A PERSON THAT IS
A “UNITED STATES PERSON” WITHIN THE MEANING OF SECTION 7701(A)(30)
OF THE CODE OR AN APPROPRIATE INTERNAL REVENUE SERVICE FORM W-

Muttibank Structured Transaction 2009-1 CRE kS
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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)30y 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.8.$500,000 AND INTEGRAL MULTIPLES OF U.S.$1,000

IN EXCESS THEREOF,

Multibank Structured Transaction 2009-1 CRE 4
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PURCHASE MONEY NOTE

Certificate No.: NTCL A-3 REGS
ISIN No.: |
CUSIP No.: |

$0 January 7, 2010

FOR VALUE RECEIVED, Multibank 2009-1 CRE 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 princigal amount of this Purchase Money
Note shall be due and payable on January 7, 2014 (th
date as such amount shall become due and pay,
Money Note.

Custodial and Paying Agen 1 M a8 &f January 7, 2010 by and among the
: Ou ey capacity, the “FDIC”), in its

corporate capacity, as \i¢ X
for various failed finand{d igted or/Sghedule B hereto (in its separate

restated from time to time, and inchedit@ any substantially similar agreement entered into
by Issuer and any new or successor custodian and paying agent, the “Custedial and
Paying Agency Agreement”). 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, the Custodial and Paying Agency Agreement.

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

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

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

This Purchase Money Note is limited in right of 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 CustN\i
Agreement, deposits and withdrawals from the Acco
Agent from time to time for purposes other thaiNdi

This Purchase Money Note is a pegistesg ay be transferred only upon
surrender to the Paying Agent (with congd 1% to the Issuer of the

requested transfer) of this Purch and transfer, duly
endorsed by, or accompanied b y ly executed by, the
registered holder hereof or its al hized in writing. Upon surrender of this
Purchase Money Note geabsye privided, tod ith the name, address and other

information for noticeq of % A ent shall promptly register the
transfer, record the trangke is P ¢y Note and deliver the same to the
transferee. A transfer oNNi {iQirey-Nofe shall be effective upon registration of

the transfer by the Paying ¥sent. Pridg\o registration of such a transfer, the Person in
whose name this Purchase Mye

Holder thereof for all purposes }
or knowledge to the contrary.

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

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

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

(&) the Issuer (1) 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 appointment of a trustee, receiver or liquidator of the Issuer or of
all or any substantial part of the Issuer’s properties; () files an answer or other pleading
admitting or failing to contest the material allegation\o{ a petition filed against the Issuer
in any proceeding described in clauses (i) thro, {i) becomes unable to pay its
obligations (other than the Purchase Mone

Trigger Event has occurred and is contip AN d within ten (10) Business
Days) as they become due; or (viii) at [das ¢ passed following the
commencement of any proceedipgagal i : i ganization,
arrangement, composition, read H N similar relief under
any Law, and such proceeding hag not been ed, or at least sixty (60) days have
passed following the app osi¢r or liquidator for the Issuer or all

acated or stayed, or if such
appointment has been stys { s have passed following the expiration

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

Multibank Structured Transaction 2005-1 CRE 7
Temporary Global Purchase Money Note Reg § A-3
468-003/MISC/2424824.4




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

The Issuer shall pay to the Holder hereof such 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.

Holder in exercising any right

A waiver of such right or any other
er on any one occasion be

any future occasion. Except
he\Holder are cumulative and

No delay, omission or waiver on the part of the
pursuant to this Purchase Money Note shall operate d
right of the Holder, nor shall any delay, omissyoror wi
deemed a bar to or waiver of the same or a ot

*

The Issuer’s obligation )
unconditional and shall not be aff¢ ahy Sirumstance whatsoever, and the Issuer
hereby agrees to make, proayse Yok i cniN{\make, all payments pursuant to this
Purchase Money Note [inA <
amount owed by the Is
demand, counterclaim, ( labatement, suspension, limitation,
deferment, diminution, redQ¥pment oN\other TTght that the Issuer may have against the
Holder hereof or any other bject in all respects to the priority of payment
set forth in Section 5.1 of the nd Paying Agency Agreement, and the Issuer
hereby waives and agrees not to asserf any defense (other than payment in accordance
with the terms hereof), right of counterclaim, setoff or recoupment, or other right which it
may have against the Holder hereof or any other Person.

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

If to the Issuer, fo:

Multibank 2009-1 CRE Venture, LLC
2450 Broadway, 6" Floor

Santa Monica, California 90404
Attention: Paul Fuhrman

Email: PFuhrman@colonyinc.com

with a copy to:

Colony Capital, LLC

660 Madison Avenue

New York, New York 10065
Attention: Ron Sanders, Esq.
Email: RSanders/@colonyinc.cg

and if to the Holder hereof, to:

Room F

with copies to:

Senior Counsel

FDIC Legal Division

Litigation and Resolutions Branch, Receivership Section
Special Issues Unit

3501 Fairfax Drive {Room E-7056)

Arlington, VA 22226

Attention: David Gearin

Email Address: Dgearin@fdic.gov

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

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

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

This Purchase Money Note and the rights and the duties of the Issuer and the
Holder pursuant to this Purchase Money Note shall be governed by and construed in
accordance with federal law, but if federal law does not provide a rule of 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-FDI older™), on behalf of itself and
its Affiliates, irrevocably and unconditionally:

the United States District

proceeding against it or
is\he FDIC; the Holder

ansier such suit, action or proceeding to
e court in which the FDIC Holder files

Court for the District o Columbia; or

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

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

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

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

(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
cither 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

v District Court for the Southern
for the District of Columbia
alling within paragraph (a)(iii)

(iv)  agrees, if the United Sta
District of New York and the United States Distgint

isions of paragraph (d), each of the Issuer and
ifiliates, hereby irrevocably and unconditionally
agrees that service of all writs, phs 3Ad summonses in any suit, action or proceeding
pursuant to paragraph (a) or paragraph (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 (¢} 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 coutt by the FDIC, other than as expressly
provided in paragraph (a)(iii) and paragraph (a)(iv) above, or in any way limit the FDIC’s
right to remove, transfer, seek to dismiss, or otherwise respond to any suit, action, or
proceeding against it in any forum.

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

On or after the 40th day after January 7, 2010, interests in this Temporary
Regulation S Global Note may be exchanged (free of charge) for interests in a permanent
Regulation S Global Note. The permanent Regulation S Global Note shall be so issued
and delivered in exchange for only that portion of this Temporary Regulation S Global
Note in respect of which there shall have been presented to the Depository by Euroclear
or Clearstream a certification to the effect that it has received from or in respect of a
person entitled to a beneficial interest (as shown by its records) a certification that the
beneficial interests in such Temporary Regulation S Global Note are owned by persons
who are not U.S. Persons.

On an exchange of the whole of this Temporary 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 Regujgtion S Global Note, details of such
exchange shall be entered by or on behalf of the Issudr\n Schedule A hereto. If,
following the issue of a permanent Regulation S ‘

Purchase Money Notes represented by this Te dgulation S Global Note, further
Purchase Money Notes are to be exchangéd py his paragraph, such exchange
may be effected, without the issue of age aNe csMation S Global Note, by the
Issuer or the Depository endorsing | s ' Regulation S Global
Note previously issued to reflecf a sasONHE gizgregate pNOyipal amount of such

permanent Regulation S Global RINQuidt equaI to the aggregate principal
amount of additional P ‘ S

Interests in this X5 _
corresponding Rule 14 i e gorresponding Certificated Note, in each

case subject to the restric wthe Custodial and Paying Agency
Agreement.

This Global Note is subjeC ndatory 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
Notes Register kept by the Purchase Money Notes Registrar, which initially shall be the
Paying Agent.

No service charge shall be made for registration of transfer or exchange of this
Purchase Money Note, but the Paying Agent may require payment of a sum sufficient to
cover any tax or other governmental charge payabie 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 Initial Member as of the date first shown above.

Multibank 2009-1 CRE Venture, LLC

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

By: S
Name: Ralph Malami
Title: Attorney-in-Fact

)

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

SCHEDULE OF EXCHANGES OR REDEMPTIONS

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

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

\

_

>

\
)

4
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SCHEDULE B

LIST OF VARIOUS FAILED FINANCIAL INSTITUTIONS

fBank N?Plf Cl R S Food Closmg s
Columbian Bmlk and Trust Topeka EKS““;IOOI 1 [August. 22, 7908 :
Eintegnty Bank ) "Alpha.rfattamﬁ“(k}é“ .;,,1001? August 29 2008

Silver State Bank ~ Henderson NV 10013 [September 5, 2008 |
Alpha Bank and Trust  Alpharetta (GA 10018 [October 24,2008
Freedom Bank  Bradenton FL 10019 October 31,2008
QSecunty PaCIﬁc Bank Los Angeles CA 10020 No%eniber’? 2()08
Franklin Bank, SSB 'Houston _TX 10021 November7,2008
The Community Bank  Loganville' "”"”A:‘?“Ioozz November 21,2008

First G Georgia Commumty
;Bank

:Sanderson State Bank
jHaven Trust Bank ) \
?Bank of C]ark CO ‘

:ISt

10025 =December 5,2008

10026 T December 12,2008
30027 December 12 2008

?MagnetB 110031 _;January 30, 2009

FirstBank Fin 10036 gFebruary 6, 2009
Services ]
Cornbelt Bank and T3r__/ 10037 February 13,2009
ERiVGI‘SIde Bank of the Gulf

Coast Cape Coral FL ‘]0038 February 13, 2009

Silver Falls Bank '”"”'snverton " OR 10041 February 20,2009

Security Savings Bank Henderson NV 10043 February 27, 2009
;_Flrstc;zy Bank 'Stockbrldge (GA 10047 ] March 20, 2009
Omni National Bank  Atlanta  GA :10048 March 27,2009
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The Depository Trust Company

A subsidiary of the Depository Trust & Clearing Corporation

BLANKET ISSUER LETTER OF REPRESENTATIONS

{To be completed by Issuer and Co-lssuer(s), if applicable)

Multibank 2009-1 CRE Venture, LLC

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

January 7, 2010

(Date)

Attention: Underwriting Department
The Depository Trust Company
55 Water Street, ISL
New York, NY 10041-0099
Ladies and Gentlemen:

This letter sets forth our understa issues (the “Securities”) that
Issuer shall request to be made eligible £ ey Trust Company (“DTC”).
Issuer is: (Note: Issuer shall représent o
tmeerperated-nd [formed undel the laws O \Q€

To induce DT B \ it ible for deposit at DTC, and to act in
accordance with DT( )i %, Issuer represents to DTC that issuer
will comply with the 1 & in DTC)s Operational Arrangements, as they may be
amended from time to

Y yours,

Note: . ) = Multibank 2009-1 CRE Venwre, LLC
Schedule A contains statements thy By: Federal Deposit Insurance Corporation as
betieves accurately describe DTC, thi\gdtk Receiver for Variops Failed Financial Institutions,
of effecting book-entry transfers of securiti as Sole M;.@n d Manager
distributed through DTC, and certain related
matters. By:

(f\uth‘;‘nzcd Officer’s Signature)

Received and Accepted 'RDbCV-" W. McComis
THE DEPOSITORY TRUST COMPANY {Primt Name)
Manager, Capital Markets & Resolutions
/0 Federal Deposit Insurance Corporation
By: . 550 17th Swreet, NW {Roem F-7014)
. Washington, D.C. 20429-0002 e
iZip Uode)

ﬁ oTee {Coryy (State) (Counuy)
&y oree. (02> #ag a1z

{Phone .\almbcf}

The Depasitory Trust &
Llearing Corporation RMalami@idic.gov

(Eemad Addressy

BLOR 03/25/08



The Depository Trust Company

A subsidiary of The Depository Trust & Clearing Corporation

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

Multibank 2008-1 CRE Venture, LLC

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

Purchase Money Note due 2014

Security Description including series designation if applicable

CUSIP Number(s) of the Securities

1. Issuer represents that at the time of initial registration in the name of DTC’s nominee, Cede
& Co., the Securities were Legally or Contractually Restricted Securities,' and were eligible for transfer
J (the “Securities Act”), and identified by
a CUSIP or CINS identification number that was different from\ay CUSIP or CINS identification number
assigned to any securities of the same class that wer or Contractually Restricted Securities.
Issuer shall ensure that a CUSIP or CINS identifjeats

of the same class that is different from any CU ion number assigned to a Legally or
Contractually Restricted Security of such clas) X wnptly in the event that it is unable
to do so.

2, Issuer and Agem2 adkfowled2uthat, 6ng as Cede & Co. 15 a record owner of the

Qting rights and recetve the full amount of all
distributions payable with
Participant {“Participant”
the gengrality of the preceding sentence, Issuer and Agent

acknowledge that DTC shal Maing Sgcurities credited to its DTC accounts as entitled

to receive distributions (and

Securities with any of the provisions: (a) € 144A; (b) of other exemptions from registration under the
Securities Act or any other state or federal securities laws; or (¢) of the offering documents.

‘A “Legally Restricted Security™ is a security thet is a restricied security, as defined in Rule 144(u)(3). A “Contractually
Restricted Security” 15 a security that upon issuance and continually thereafier can only be sold pursuant 1o Regutation S under the
Securities Act, Rule 144A, Rule 144, or in a wansaction exempt from the registration requirements of the Securities Act pursuant to
Section 4 of the Securities Act and not involving any public offering: provided, however. that once the security is sold pursuant to the
provisions of Rule 144, including Rule 144(b)(1), it wili thereby cease to be a “Contracrually Restricted Security ™ For purposes of this
definition. in order for a depositary receipt to be considered a “Legally or Contractuelly Restricted Security,” the underlying security
must also be a “Legally or Contractuaily Restricted Secunty ™

* Agent shall be defined as Depositary, Trustee, Trust Company or Paying Agent as such definition applies in the DTC
Lener of Representations to which this rider may be appended,

@ oree.

The Depository Trust &
Clearing Corporation Page 1of 2 Requiation 5 Rider 17-2009



The Depository Trust Company

A subsidiary of The Depository Trust & Ciearing Corporation

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

Multibank 2009-1 CRE Venture, LLC

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

Purchase Money Note due 2014

Security Description including series designation if applicable

.

CUSIP Number(s) of the Securitics

THE FOLLOWING APPLIES ONLY TO CATEGORY 3 REGULATION S SECURITY ISSUANCES:
(NOTE: ISSUER SHALL CROSS OUT ITEM 3 IF NOT APPLICABLE.)

+ 3 Regulation S securities as defined in
at, with respect to Securities that are
ntified by a separate CUSIP or CINS
effect book-entry deliveries (except
J) system in Participant accounts

3. Issuer represents that the Securities are Cate
Rule 903 of the Securities Act of 1933. Issuer has gequeste
eligible for transfer pursuant to Regulation S, which
identification number (the “Regulation S Securijes

DAR DATE OREVENT IS REQUIRED)

In the event that Issuer desire 51 ning of this “Deliver Order Chill,” Issuer or
Agentshall send DTC a ngfice regn { r Chill be eliminated as of a specified date.
Such notice shall be sent t$ igibility Section by a secure means (e.g.,
legible telecopy, registered\picertified mai might dgliVery) in a timely manner designed to assure that

such notice is in DTC’s pos¥ei re-etbse/of business two business days prior 1o the date
specified for elimination of ¥

Maultibank 2009-1 CRE Venture, LLC
By: Federal Deposit Insurance Corporation as
Receiver for Various Failed Financial Institutions,

as Sole Member and Manager

AN Assuer
ve - By: ‘
iecegbd and Abce{zted C Authorized Officer’s Signature
HE DEPOSITORY T RUST COMPANY /R M M {
Obevt W. McComs Y7}0
Priat Name & Date
By:
Co-issuer, if spplicable
By:

é@ Autherized Officer’s Signature

The Depository Trust &
Clearing Corporstion Page 2ol 2 Requdation S Riger 112009

Print Name & Date





