Multibank Structured Transaction 2009-1 RES-ADC
Execution Version

THIS PURCHASE MONEY NOTE HAS NOT BEEN AND WILL NOT BE
REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT”), ANY STATE SECURITIES LAWS IN THE UNITED
STATES OR THE SECURITIES LAWS OF ANY OTHER JURISDICTION, AND THE
ISSUER HAS NOT BEEN REGISTERED UNDER THE U.S. INVESTMENT
COMPANY ACT OF 1940, AS AMENDED (THE “INVESTMENT COMPANY
ACT”). THE HOLDER HEREOF, BY ITS ACCEPTA OF THIS PURCHASE
MONEY NOTE, REPRESENTS THAT IT HAS OBTA THIS PURCHASE
MONEY NOTE IN A TRANSACTION IN COMPLIAN ITH THE SECURITIES
ACT, THE INVESTMENT COMPANY ACT, PPLICABLE LAWS OF
THE UNITED STATES OR ANY OTHER JUR D THE
RESTRICTIONS ON SALE AND TR FE T THE CUSTODIAL
AND PAYING AGENCY AGREEMENT DT TRS PURCHASE
MONEY NOTE (THE “CUSTODIYL &ND PA GREEMENT™).
THE HOLDER HEREOF, BY ITS A
NOTE, FURTHER REPR

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

ACCORD THER REQUIREMENTS
SPECIFIEIp I Y AGREEMENT
REFERRER AT IS A “QUALIFIED
PURCHASR CFION 3(c)(7) OF THE
INVESTME G JOR ITS OWN ACCOUNT OR

FOR THE ACCYQ \ REfIASER, (2) THAT (1) WAS NOT
FORMED FOR TN N VESTING IN THE ISSUER (EXCEPT WHEN
EACH BENEFICIAN E PURCHASER IS A QUALIFIED

COMPANY FORMED BEFORE APRIL 30, 1996, (111) ISNOT A BROKER-DEALER
THAT OWNS AND INVESTS ON A DISCRETIONARY BASIS LESS THAN
U.S.$25,000,000 IN SECURITIES OF UNAFFILIATED ISSUERS, (IV) ISNOT A
PENSION, PROFIT SHARING OR OTHER RETIREMENT TRUST FUND OR PLAN
IN WHICH THE PARTNERS, BENEFICIARIES OR PARTICIPANTS, AS
APPLICABLE, MAY DESIGNATE THE PARTICULAR INVESTMENTS TO BE
MADE, AND IN A TRANSACTION THAT MAY BE EFFECTED WITHOUT LOSS
OF ANY APPLICABLE INVESTMENT COMPANY ACT EXEMPTION AND (V)
AGREES TO PROVIDE NOTICE TO ANY SUBSEQUENT TRANSFEREE OF THE
TRANSFER RESTRICTIONS PROVIDED IN THIS LEGEND AND (3) THAT IS A
PERSON WHOM THE SELLER REASONABLY BELIEVES IS A “QUALIFIED
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INSTITUTIONAL BUYER” AS DEFINED IN RULE 144A UNDER THE
SECURITIES ACT PURCHASING FOR ITS OWN ACCOUNT OR FOR THE
ACCOUNT OF A “QUALIFIED INSTITUTIONAL BUYER” IN COMPLIANCE
WITH RULE 144A UNDER THE SECURITIES ACT OR (B) TO A TRANSFEREE (1)
THAT IS NOT A U.S. PERSON (AS DEFINED IN REGULATION S OF THE
SECURITIES ACT) AND IS ACQUIRING THIS PURCHASE MONEY NOTE IN AN
OFFSHORE TRANSACTION (AS DEFINED IN REGULATION S OF THE
SECURITIES ACT) IN COMPLIANCE WITH RULE 903 OR RULE 904 OF
REGULATION S UNDER THE SECURITIES ACT AND (2) THAT IS NOT A “U.S.
RESIDENT” WITHIN THE MEANING OF THE INVESTMENT COMPANY ACT
AND, IN THE CASE OF BOTH CLAUSES (A) AND (B), IN A PRINCIPAL
AMOUNT OF NOT LESS THAN U.S.$500,000 FOR T¢1K PURCHASER AND FOR
EACH ACCOUNT FOR WHICH IT IS ACTING. EACI RCHASER OR
TRANSFEREE OF THIS PURCHASE MONEY NOTE W BE DEEMED TO HAVE

ACCORDANCE WITH THE RES RRKIN AND IN THE
CUSTODIAL AND PAYING AGE . ALB\OR TRANSFER

AGENT OR ANY
PURCHASE MONEY NOTE

! DAIOLDER (AS DEFINED IN THE
CUSTODIAL ANRQ R Y AGREEMENT) TO SELL ITS INTEREST IN
THE PURCHASE
OF SUCH OWNER.

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

EACH PURCHASER OR TRANSFEREE OF THIS PURCHASE MONEY
NOTE (OR ANY INTEREST HEREIN) WILL BE DEEMED TO HAVE
REPRESENTED AND WARRANTED THAT AT THE TIME OF ITS ACQUISITION
AND THROUGHOUT THE PERIOD OF ITS HOLDING AND DISPOSITION OF
THIS PURCHASE MONEY NOTE (OR ANY INTEREST HEREIN) EITHER (A) IT IS
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NOT, AND IS NOT ACTING ON BEHALF OF OR USING THE ASSETS OF, A
PLAN SUBJECT TO TITLE 1 OF THE EMPLOYEE RETIREMENT INCOME
SECURITY ACT OF 1974, AS AMENDED (“ERISA”) OR SECTION 4975 OF THE
INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE “CODE™), OR A
FOREIGN, GOVERNMENTAL OR CHURCH PLAN WHICH IS SUBJECT TO ANY
FOREIGN, FEDERAL, STATE OR LOCAL LAW THAT IS SUBSTANTIALLY
SIMILAR TO THE PROHIBITED TRANSACTION PROVISIONS OF SECTION 406
OF ERISA OR SECTION 4975 OF THE CODE OR (B) ITS ACQUISITION,
HOLDING (INCLUDING, WITHOUT LIMITATION, THE EXERCISE OF RIGHTS
HEREUNDER) AND DISPOSITION OF THIS PURCHASE MONEY NOTE (OR ANY
INTEREST HEREIN) WILL NOT CONSTITUTE OR RESULT IN A NON-EXEMPT
PROHIBITED TRANSACTION UNDER SECTION 40¢ QF ERISA OR SECTION
4975 OF THE CODE (OR, IN THE CASE OF A FOREI§N, GOVERNMENTAL OR
CHURCH PLAN, A VIOLATION OF ANY SUBSTANTMALY SIMILAR FOREIGN,
FEDERAL, STATE OR LOCAL LAW).

IS WRONGFUL
AN INTEREST
D BY AN

OR PAYMENT AND ANY
KRED IN THE NAME OF CEDE &

THE YIELD TO MATURRN A1S PURCHASE MONEY NOTE.

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

EXCESS THEREOF.
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PURCHASE MONEY NOTE

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

$110,698,466.00 February 9, 2010

FOR VALUE RECEIVED, Multibank 2009-1 RES-ADC Venture, LLC, a
Delaware limited liability company (herein referred to as the “Issuer’), hereby
unconditionally promises to pay to the order of Cede & @0\ or its successors and
registered assigns, the principal sum of $110,698,466.00 \ONe Hundred Ten Million Six
Hundred Ninety-Eight Thousand Four Hundred Sixty-Six 4nd 00/100 United States
Dollars) (or such other amount as shall be the gftgnding p\in\ipal amount of this

o is legal tender for pfyment of
Assuer with respect to this Purchase

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{ I any payment of principal of,
or any other amount owed by the Issuer pursuant to, this I

surrender to the Paying A
requested tran f this

whose name this Pur®Qads q is registered shall be deemed the owner and
Holder thereof for all pu >s-horfof, Aind 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 assignmeniAdr the benefit of creditors; (ii)
files a voluntary petition for relief in any Insolvency Prodge¥ing (as defined in the
Reimbursement and Security Agreement); (iii) is adjudged\bapkrupt or insolvent or there
is entered against the Issuer an order for relief Proceeding; (iv) files a

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

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

set forth in Section 5.1 O #diafand Paying Agency Agreement, and the Issuer
hereby waives and agrees nd p{ any defense (other than payment in accordance
with the terms hereof), right of counterclaim, setoff or recoupment, or other right which it
may have against the Holder hereof or any other Person.

All notices, requests, demands, and other communications required or permitted
to be given or delivered under or by reason of the provisions of this Purchase Money
Note shall be in writing and shall be mailed or delivered to the applicable address or
electronic mail address of the parties specified below for such Person or to such other
address or electronic mail address as shall be designated by such party in a notice to the
other parties. All such notices and other communications shall be deemed to be given or
made upon the earlier to occur of (a) actual receipt (or refusal thereof) by the relevant
party hereto and (b) (i) if delivered by hand or by nationally recognized courier service,
when signed for (or refused) by or on behalf of the relevant party hereto; ii) if delivered
Multibank Structured Transaction 2009-1 RES-ADC 8
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by mail, four (4) Business Days after deposit in the mails, postage prepaid; and (iii) if
delivered by electronic mail (which form of delivery is subject to the provisions of this
paragraph), when delivered. In no event shall a voice mail message be effective as a
notice, communication or confirmation pursuant to this Purchase Money Note.

If to the Issuer, to:

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

Miami, Florida 33172

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

with a copy to:

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

E-Mail Address: DGearin@fdic.gov

tions Branch, Receivership Section

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

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

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

A\itics of the Issuer and the

ed by and construed in

de a rule of decision, it shall
¢ State of New York,

e governance or the
risdiction.

This Purchase Money Note and the rights and thg
Holder pursuant to this Purchase Money Note shall be go
accordance with federal law, but if federal law does not pr
be governed by and construed in accordance wi

Qlder is not the
dalf of itself and

y6n of the United Stawes District
e jurisdiction of the United States
action or proceeding against it or

aives any right to:

(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.

(ili)  agrees to bring any suit, action or proceeding by the Issuer,
each Non-FDIC Holder, or its Affiliates against the FDIC Holder arising out of, relating
to, or in connection with this Purchase Money Note or any\Ancillary Document in only
either the United States District Court for the Southern DistNct of New York or the
United States District Court for the District of Columbia, dnd\waives any right to remove
or transfer such suit, action or proceeding to any~sther courhoNdispute-resolution forum
without the consent of the FDIC Holder, and a hereafter to transfer of the
suit, action or proceeding to either the Upate for the Southern
District of New York or the United Stpfes Djsti % trict of Columbia at

(iv) i itey Distri Q the Southern
District of New York and Columbia
both lack jurisdiction to pea » araph (a)(iii)
above, to bring that suit, § ¢ iMNoni§ the Supreme Court of the State of

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

sL X in any suit, action S P igg fa]ling within paragraph (a) above may
be enforced in{n\court of compge® gdicti

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

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

Multibank Structured Transaction 2009-1 RES-ADC 11
Global/Un-certificated Purchase Money Note Rule 144A A-1
468-003/AGR/2439350.4



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

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

This Global Note is subject to mandatory exchang€\for the corresponding
Certificated Notes under the limited circumstances set folh\n the Custodial and Paying
Agency Agreement.
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IN WITNESS WHEREOF, the Issuer has caused this instrument to be signed, manually
or in facsimile, by its Initial Member as of the date first shown above.

Multibank 2009-1 RES-ADC Venture, LLC

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

o

Name: Rongl
Title: Atto

Sommers
in-Fact

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

SCHEDULE OF EXCHANGES OR REDEMPTIONS

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

Date exchange/
redemption/repayment/
increase made

Original principal
amount of this
Global Note

this Global Note
exchanged/redeemed/
repaid/increased

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

te following such
x&hange/redemption/
padyment/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  Closing Date
Columbian Bank and Trust Topeka KS 10011 August 22,2008
Integrity Bank Alpharetta GA 10012 August 29, 2008
Silver State Bank Henderson NV 10013 September 5, 2008
Alpha Bank and Trust Alpharetta 10018 October 24, 2008

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

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

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

Bank of Clark County

15[

First Georgia Community Bank
Sanderson State Bank

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

10032 January 30, 2009

MagnetBank
Ocala Natjerm

FirstBa 10036 February 6, 2009

Cornbelt 10037 February 13, 2009
Riverside\3a . 3 10038 February 13, 2009
Silver Falls'\QaN } 10041 February 20, 2009

FirstCity Ban
Omni National B2x

10047 March 20, 2009
10048 March 27, 2009

Integrity Bank 10095 July 31, 2009
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THE DEPOSITORY TRUST COMPANY (DTC) ELIGIBILITY QUESTIONNAIRE
DTC is a subsidiary of The Dcpository Trust & Clearing Corporation

Lo make a new ssue of secunihes DEC ebgble. the completed questionaire wath a copy ot the ottenmyg statemen® v prebinunary of fmal tormi at least 10
business days prior to closing date must de subimtted to DTCS Underwriting Dept I0CUSIP mtormation s notincluded. please provide D1C i woung ot
cusip numbers, miterest rates, and final matunticy at leustseven business days prior to the closing date

I(Please check one) Wells Fargo
Municipal Corporate DLcmuted Underwnting + Transfer Agent Name
‘X §JABS CMO Amy Doyle 110-884-2152
Transfer Agent Contact i*hone

IPlcasc indicate whether or not the 1ssue 1s a “secunty™ as such termas
ctined i Article ¥ o1 the New York Uniform Commergiat Code

nE

Yes | No Paying Agent Name

IPlcase indicate whether or not the assuer is o Uinited Kingdom entity Paying Agent Contact Fhone

Ll

k Pleasc check onc) Bond Counscl

Registered with SEC

X JEhigible tor tesale under rute 144A of the "33 Act Bond Counsel ¢ Phone
X JEligible tor resafe under rule Regulasiion S of the "33 act

Issucr relying un Section 3C(7)of the 40 Act ke Agent¥a

Ixempt under Ruie HaN2) ot the '3V Adt

Issuer Name/Issue Description: enyname

VMutibank 20001 RES-ADC VIENTURE LLC

I:xempt under another exemption(s): urRgling Agertntact Phone
Indicate exemptiongs)
Tender

v Phone

Sevut s check one

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

Does this 1ssue contam a put/tender [dngurd If no, provide the date the securities will be delivered to DIC

If yes, a Letter of Representations lor ro -entry -only

Naine ot irm shippaing or debivering the secunties

secunties 15 requiried )

CONTACT INFORMATION

ARC 'S CAPITAL Contact name
Fewmi b nderwnter Phone
Vito Cassano 201-499-2051 NOTE: Please use the address itsted on the CUSIHINFORMATION page to
Tead Underaniier Contact Phor delnver secunities 1o DTC at least one husingss day betore closimg

‘ ) Y ) niy N -
For addst.onal information. please contact D1Cs
DTC Participant account number to be credited at the time of Iiterfuce Underwnting Department at the numbers provided
closing:
If lead underwriter is not a DTC Particpant, please provide X JUnderwriter
clearing DTC Participant information. - Financial l:z‘.im, o
Clearing DTC Parnaipant . C Iearin{g C Participant
BY
“ontact Phone Authorized Officer’s Signature "

*For non-iny estment grade Rule 144A issues, PORTAL approval is required. Contact NASD at (202)728-8479
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The Depository Trust Company

A sues.ciary of the Depository Trust & Cieanng Corporation

BLANKET ISSUER LETTER OF REPRESENTATIONS

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

Multibank 2009-1 RES-ADC Venture, LILC

(Name of bhsuer and Co-Issuerisg, i applicable)

Attention: Underwriting Depuartment
I'he Depository Trust Company
35 Water Street, [SIL

New York, NY 10041-0099

. adies and Gentlemen:

February 9. 2010

(Date)

curittes’) that
any ("DTCT)

To |
accordancy
wilt compl

Schedule A contam
believes accurately Jd
ot eftecting book-entry
distrtbuted threugh DO 4
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SCHEDULE A

(To Blanhet Issucr Letter of Repiesaniations:

SAMPLE OFFERING DOCUMENT LANGUAGE
DESCRIBING BOOK-ENTRY-ONLY ISSUANCE

Proparad by D EC--bracheted materia may be appiicable ondy to certim ssues)

: The Depository Trust Company C"DTC™), New York, NY. will act as sceurines depository for the
cectnitios tthe “Securities™). The Sceeurities wall be issued as fully -registered seeunties registered 1 tie name off
Cede & Co (DTCTs partership nomince) or such other name as miay be requested by un wuthorized representatne
of DIC One fully-registered Seeurity certificate will be ssued for {each issue ot] the Sceurties, feach] e e
[ however, the ag

aggregate prineipal amount of such issue. and wili be deposited with DTQ

wregate primcipal

attiount ot fany ] assue eveeeds $300 muthon, one certificate will be is€uey with respect 1o cach S300 nufion of

principal amount, und un addimonal certuhicate will be issued with respect Lremanng principal wnoant ol suck
1\\‘\.\"]

A DI, the world™s fargest seeurities depositg
the New York Bankmyg Law. a “bankimg organization” with
member of the Federal Reserve System, a “elearin

setrust compuny organtzed unde:
the New York Bankmyg Luw. o
mg o the New York Unttorm
\ Scetion F7A o the Sceeurnities
sstes of Uosoand non-Us.
3 over [Uo couniries) that

Commeranal Code, and o “clearmg ageney ™ regry
Eachange Act ol 19340 DI1C holds and proy
cquiny issues, corporate and mumcipal debt
DTS partiaipants ¢Cbirect Partiaipants™)

Dhirect Participants of sales and othersag

W trade scitlement umong
W lionie computensed
book-entry transters and pledeg, ot PO eNnts” ;. NN eed Tor pinvsica
Soend non-tos,
ther orgamezations. DT
(), DTCC s the holding company 1o DO,
Corporanion, ail of which are registered

movement off secuntics certif Ues Brokers and

15w whoblhv-oweed

dedicrs, Dunis, rust companics
stubsihiars of The Depository T
Nuattonal Securiiies Clearing
CeubY agenaicy s ownkd Ny the users of 1ts 7 f1es. Aveess to the DTC system iy also
aviabie oot

ST L Jarpoy

d deulers, banks. trust compunies, wnd
th u Direct Participant. either directis
nes AAAL The DTC Rules applicable
ooon e Wit thie SeeRg iy AMore mrormation about DO can be

that e

or mdirecty (7 et Participants™).

toons Participar

tound at waww.d

ust be made by oor through Divect Partopants,

which Wil recenv e e v DTS records. The ownership interest ot cach aciual purchoser o

") m ukn

cach Sceeunity T BenetidN y be recorded on the Direet and Indiect Participanis” 1ecords

1S
Beneticin Owners will n rmation from DTC of thewr purchase. Beneticial Owners are,
statements of then hoidings. from
the runsaction, Transters of ownersi s m the Secunties are to be accomphished by entnes mude on the
pooks of Direct and Indirect Participants acting on behalt of Beneneral Owaers. Beneticral Owners swall not recenve
certiicates representing their o nership interests m Sceurities. exeept v the event that ase ol the book-entry system
tor the Securitios is discontinued

+. Fo tucihtate subsequent tramsters, all Sceurities deposited by Diveet Participants with DIC wre
registeraed e the nume of DTCTS partiership noninee. Cede & Co.or such other name as may be reqaested By
authorized representative of DTC. The deposit of Sceurities with DTC und ther registration e name of Cede &
Conor sueh other DTC ponemcee do not etfeet any change m denetictal ownership. DTC has no knowledge o the
actuad Beneticral Owners of the Securities: DTCs records reflect only the wdentity of the Direet Parbaiparts o
whose wecounts such Securtties are credited, wineh may or may not be the Benehicial Owners. The Direct une
fndrect Participants sall remain responsible tor keepimg account of therr holdimgs on hehalt of therr customens.
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SCHEDULE A
{To Blanket Fssuer etier of Representations)

N Comvevanee of notces and other communicanons by DTC o Direct Participants, by Drredt

Participants to Indireet Participants, wnd by Direct Participants and Indirect Participunts 1o Benelicial Ownets widl R
coverned by armangements amony them, subject to any statutory or regulatory requirements as may bem cftect rom
tme o tme. | Beneficial Owners of Securities may wish 1o take certam steps to augment the transmission @ them o
Notices of stpmiticant events wath respect to the Secunties, such as redemptions, tenders. detaalts, und proposed
amendments o the Sceunty documents. For example, Beneficial Owners of” Seeunties may wish to useertumn that
“he nonunee halding the Securities Yor therr benefit hus agreed to obtam and transmut notices to Benetivial Owners,
I the alternative, Beneticnel Owners may wish to provide their numes and gddresses to the registrar and request that

copies of notices be provided directly to them

o Redemption notices shall be sent to DTC I less than all « C Sceurities within an issuc are bamg

redeemed, DTCTs practice 1s 1o determine by Hot the amount o lhe mterest o (N Direct Purticipant mosuchi issuc e

Heredeemed

- Notther DTC nor Cede & Col (nor g onsent or vote with respect o

seeuntios arless authorized by a Direct Partieipg | Procedures. Under s usua
ddute. Thie Ommbus Prosy

SCoaecouils Secuniies e

N, Redemption proc be nude 1o Ceae
& Color such other nonuinee s practice is to
credii Direet Partcipants” accognts atton rom Issacn
or Azent on payable date m dings shown on DTCTs records. Paymients by
Partictpants to Beneticial Owner! aNng Nst™&gtions and customary praciices. as is the vase
With secunitios holb=rmmiQe accolNts eI\ - Igistered mUstrect name.” and wall be e

responsibility such Parthw Ag - s subject 1o any statutory or regelaion
requirements
c Co. (or steh othet

Issuer or Agent,

payments to U

the responsibi

Thas ¢ ts Seeuriies purchased o tendered. througk s
Participant, to [ Tender shall effect deinvery of such Secunities by causing the Direet

dartromant Lo transter the 1w Securtties, on DTC s records, 1o { Tender Remarketimg Aeent

; s i connection with an optionad tender or o mandatory purchase
it ac deemied satisticd when thidzQw glyh in the Sceurities are transterred by Direct Participunts on DECTS

records und tollowed by w book-entry ndered Scecurties o | Tender Remurketmg ] Agent’s DTC uecountd

To. DTC may discontinue providmg its services as deposttory with respect to the Securtios atary e
By wivnig reasonable notice o Issuer or Agent. Under such circumstances. 1 the event that o saceessor depository s

not odlaimed, Seeuriy cortificates are regaired to be printed and delivered.

P10 Issuer may decide to discontinue use of the system of book-entry-ondy trunsters through DTC cor
stocessor seeurtties depositoryy, In that event, Security certificates wall be printed and dehivered to DIC,

| hl

Fhe information in this section conceming DTC and DTC™s book-entry system has been obuined
o sourees that Issuer believes to be rehable, but Issuer takes no responsibihity for the accuraey thereot
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The Depository Trust Company

A subsidiary of The Depository Trust & Clearing Corporation

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

Multibank 20009-1 RES-ADC Venwure, LLC

Name (nf l\suer .md ( o—lsxutr(\) if l[rlrphrc‘ihlt o

Purchase Money \mtc due 2012

Security l)esurlplmn mdu\hng series :lew-nanon ll'.lpphc.lble

o 7( { \IT num]ur(() ullfrnl:’ucunt 11
1. Issuer represents that at the time of initial registration in the tmy of DTC™s nominee, Cede & Co . the

Sceurities were Legally or Contractually Restricted Secur; cligible Yor\ranster ander Rule 144A under the
Securities Act of 1933, as amended (the ~Securities Act’),

that was different from any CUSIP or CINS identificgy ! Shaged N agy securities of the same class that
were not Legally or Contractually Restricted Sec o4 CUSIP or CINS 1dentification
number is obtained for all unrestricted secur ent from any CUSIP or CINS

identitication number assigned to a Lezally oRConpeinally RANgd Security™ -2 h class, and shall notity DTC
promptly i the event that it is unabic 1o do SONIsSNgT represen Wmply with all applicable
intermation requirements of Rule 1434,

.~ Issuer and Agent” acffnow , h&Securities, Cede &
(o, sh AH bg mml;d o all appl cabfe \onm ) WS ceive the tull amo “ull distn¥utions payable with
respect thereto cat any D1C Participant ("Participant™) having,
Securities credited to its DTC adgolnts as entitic NG s of ownership of such Securities. Without

limiting the generMly ceq NN e Issuer aNg - wiedyge that DTC shall treat any Participant
having Securiti " \ 'wunts as en Utle toNeceIN 'mbutlons (dnd voung rights, it Jm) mn

that DTC does pothin any way undertaN Aavd any e ,m‘.slhellty 10, monitor ur ascertain the

compiance of Ay {ransactions 1 2S¢ . P the provisions: (ay of Rule 144A7 (b o other
| 3 e state of tederal securities luwst or (o) of the

Mulithank 20091 RiS-ADC Venture, LLC

3. Federal Deposit Insurance Corporation as

oftering documents)

[P PR I H i 1
Recenver for Various Faried Financial nsotation.
s osote Member and Manage

Inu,cr,

Received and Accepted
I'HE DEPOSITORY TRUST
’

»

\uthorized Officer’s Signature

“Teoacs < amees 2lalo

Priat Name & Date

&7 oree.

The Jepository Trust &
Clearing Corporation BN



Multibank Structured Transaction 2009-1 RES-ADC
Execution Version

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

GREEMENT”).

EREIN) EXCEPT
\E INVESTMENT COMPANY

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

COMPANY FORMED BEFORE APRIL 30, 1996, (I1I) ISNOT A BROKER-DEALER
THAT OWNS AND INVESTS ON A DISCRETIONARY BASIS LESS THAN
U.S.$25,000,000 IN SECURITIES OF UNAFFILIATED ISSUERS, (IV) ISNOT A
PENSION, PROFIT SHARING OR OTHER RETIREMENT TRUST FUND OR PLAN
IN WHICH THE PARTNERS, BENEFICIARIES OR PARTICIPANTS, AS
APPLICABLE, MAY DESIGNATE THE PARTICULAR INVESTMENTS TO BE
MADE, AND IN A TRANSACTION THAT MAY BE EFFECTED WITHOUT LOSS
OF ANY APPLICABLE INVESTMENT COMPANY ACT EXEMPTION AND (V)
AGREES TO PROVIDE NOTICE TO ANY SUBSEQUENT TRANSFEREE OF THE
TRANSFER RESTRICTIONS PROVIDED IN THIS LEGEND AND (3) THAT IS A
PERSON WHOM THE SELLER REASONABLY BELIEVES IS A “QUALIFIED

Muitibank Structured Transaction 2009-1 RES-ADC
Global/Un-certificated Purchase Money Note Rule 144A A-2
468-003/AGR/2439096.4



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

AGENT OR ANY
CURCHASE MONEY NOTE

EGOWG, THE ISSUER HAS THE
AGENCY AGREEMENT, TO

N DAIOLDER (AS DEFINED IN THE
CUSTODIAL ANQ R Y AGREEMENT) TO SELL ITS INTEREST IN
THE PURCHASE b, QR MAY SELL SUCH INTEREST ON BEHALF
OF SUCH OWNER.

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

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

Multibank Structured Transaction 2009-1 RES-ADC
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NOT, AND IS NOT ACTING ON BEHALF OF OR USING THE ASSETS OF, A
PLAN SUBJECT TO TITLE I OF THE EMPLOYEE RETIREMENT INCOME
SECURITY ACT OF 1974, AS AMENDED (“ERISA’) OR SECTION 4975 OF THE
INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE “CODE”), OR A
FOREIGN, GOVERNMENTAL OR CHURCH PLAN WHICH IS SUBJECT TO ANY
FOREIGN, FEDERAL, STATE OR LOCAL LAW THAT IS SUBSTANTIALLY
SIMILAR TO THE PROHIBITED TRANSACTION PROVISIONS OF SECTION 406
OF ERISA OR SECTION 4975 OF THE CODE OR (B) ITS ACQUISITION,
HOLDING (INCLUDING, WITHOUT LIMITATION, THE EXERCISE OF RIGHTS
HEREUNDER) AND DISPOSITION OF THIS PURCHASE MONEY NOTE (OR ANY
INTEREST HEREIN) WILL NOT CONSTITUTE OR RESULT IN A NON-EXEMPT
PROHIBITED TRANSACTION UNDER SECTION 40¢ QF ERISA OR SECTION
4975 OF THE CODE (OR, IN THE CASE OF A FOREI§N, GOVERNMENTAL OR
CHURCH PLAN, A VIOLATION OF ANY SUBSTANTMALY SIMILAR FOREIGN,
FEDERAL, STATE OR LOCAL LAW).

IS WRONGFUL
AN INTEREST
D BY AN

OR PAYMENT AND ANY
kRED IN THE NAME OF CEDE &

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

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

THE YIELD TO MATURN A1S PURCHASE MONEY NOTE.

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

Multibank Structured Transaction 2009-1 RES-ADC
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INTERESTS IN THIS GLOBAL NOTE MUST BE HELD IN MINIMUM
DENOMINATIONS OF U.S.$500,000 AND INTEGRAL MULTIPLES OF U.S.$1,000
IN EXCESS THEREOF.

QQ&
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PURCHASE MONEY NOTE

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

$221,000,000.00 February 9, 2010

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

X is Purchase Money

Note. The entire outstanding principal apaBum™s 3% \Joney Note shall be due
and payable on February 25, 2013 (the”™ i arller date as such
amount shall become due and payalle p Rurchase Money
Note.

the United States of Amgrici as at tRagimg ofN\gaymepfis legal tender for pyment of
public and private debts.\AM payments Mad& byNh&lssuer with respect to this Purchase
Money Note shall be subjct\o the priority Rf M set forth in Section 5.1 of the
Custodial and Payinggen uary 9, 2010 by and among the
Issuer, the Fedgfal D n anx oxpacity, the “FDIC”), in its
corporate cqp otes, the FDIC, as receiver
for various sted on SEhedule B hereto (in its separate
capacities as tgexeceiver with resp h rgceivership, the “Receiver”), the
FDIC, as Recel #the Reimbursement, Security and
Guaranty Agreem Bank, N A. (as amended, supplemented or
restated from time tONIM, and inclyding any substantially similar agreement entered into
by Issuer and any new 0 sovcu odian and paying agent, the “‘Custodial and
Paying Agency Agreemen urchase Money Note is subject to all terms of the

Custodial and Paying Agency Agreement. Unless otherwise defined herein, capitalized
terms used in this Purchase Money Note have the meanings provided in, or by reference
in, the Custodial and Paying Agency Agreement.

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

The Holder, by acceptance of this Purchase Money Note, covenants and agrees
that no recourse may be taken, directly or indirectly, with respect to the rights of the
Issuer pursuant to the Custodial and Paying Agency Agreement or any Ancillary

Multibank Structured Transaction 2009-1 RES-ADC
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Documents or under any certificate or other writing delivered in connection therewith,
against the Paying Agent or the Servicer or any of their Affiliates.

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

surrender to the Paying A
requested transfes Qf this

or knowledge to the contrary®

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

The Paying Agent, the Servicer and any agent of any of the foregoing, may treat
the Person in whose name this Purchase Money Note is registered as the owner and
Muitibank Structured Transaction 2009-1 RES-ADC
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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 assignmenA¥r the benefit of creditors; (ii)
files a voluntary petition for relief in any Insolvency Prodgeying (as defined in the
Reimbursement and Security Agreement); (iii) is adjudged\bankrupt or insolvent or there
is entered against the Issuer an order for relief § Proceeding; (iv) ﬁles a

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

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

oney Note are absolute and
hatsoever, and the Issuer

with the terms hereof), right of counterclaim, setoff or recoupment, or other right which it
may have against the Holder hereof or any other Person.

All notices, requests, demands, and other communications required or permitted
to be given or delivered under or by reason of the provisions of this Purchase Money
Note shall be in writing and shall be mailed or delivered to the applicable address or
electronic mail address of the parties specified below for such Person or to such other
address or electronic mail address as shall be designated by such party in a notice to the
other parties. All such notices and other communications shall be deemed to be given or
made upon the earlier to occur of (a) actual receipt (or refusal thereof) by the relevant
party hereto and (b) (i) if delivered by hand or by nationally recognized courier service,
when signed for (or refused) by or on behalf of the relevant party hereto; ii) if delivered
Multibank Structured Transaction 2009-1 RES-ADC
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by mail, four (4) Business Days after deposit in the mails, postage prepaid; and (iii) if
delivered by electronic mail (which form of delivery is subject to the provisions of this
paragraph), when delivered. In no event shall a voice mail message be effective as a
notice, communication or confirmation pursuant to this Purchase Money Note.

If to the Issuer, to:

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

Miami, Florida 33172

Attention: Thekla Blaser Salzman
E-Mail Address: Thekla.Salzman(@rialto

with a copy to:

Senior SQUNE
FDIC LegaNQ
Litigation and R€3¥0
Special Issues Unit
3501 Fairfax Drive (Room E-7056)
Arlington, Virginia 22226
Attention: David Gearin

E-Mail Address: DGearin@fdic.gov

tions Branch, Receivership Section

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

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

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

M\ties of the Issuer and the

ed by and construed in

de a rule of decision, it shall
¢ State of New York,

e governance or the
construction of this Purchase Money Noje ) g\ j\risdiction,

This Purchase Money Note and the rights and thg
Holder pursuant to this Purchase Money Note shall be go
accordance with federal law, but if federal law does not pry
be governed by and construed in accordance wd

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

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

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

Multibank Structured Transaction 2009-1 RES-ADC 10
Global/Un-certificated Purchase Money Note Rule 144A A-2
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(A)  remove or transfer such suit, action or proceeding to
any other court or dispute-resolution forum without the consent of the FDIC Holder;

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

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

(iii)  agrees to bring any suit, action or proceeding by the I[ssuer,
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 apgAAncillary Document in only
either the United States District Court for the Southern DstNct of New York or the
United States District Court for the District of Columbia, dpd\waives any right to remove
or transfer such suit, action or proceeding to an dispute-resolution forum
without the consent of the FDIC Holder, and a Mereafter to transfer of the
suit, action or proceeding to either the Upate for the Southern
District of New York or the United Stafes Djstil : trict of Columbia at
the option of the FDIC Holder; and

(iv) ity hted Distri Qr the Southern
District of New York and i

both lack jurisdiction to fpeaya suit; angraph (a)(iii)
above, to bring that suit, | ¢ ionk the Supreme Court of the State of
New York, and waives a Aoryrams{eNsuch suit, action or proceeding to
any other co \ the dQnsent of the FDIC Holder.

xt X in any suit, action By pPMs ing fajling within paragraph (a) above may
be enforced inyn)\court of compgT? gdicti

and summonses in any suit, action or proceeding
pursuant to paragraph (a) or p2 (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.

Multibank Structured Transaction 2009-1 RES-ADC 11
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EACH OF THE ISSUER AND THE HOLDER HEREBY IRREVOCABLY
AND UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL
BY JURY OF ANY DISPUTE ARISING OUT OF OR RELATING TO THIS
PURCHASE MONEY NOTE AND AGREES THAT ANY SUCH DISPUTE SHALL
BE TRIED BEFORE A JUDGE SITTING WITHOUT A JURY.

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

This Global Note is subject to mandatory exchang€\for the corresponding
Certificated Notes under the limited circumstances set fokh\n the Custodial and Paying
Agency Agreement.

Muitibank Structured Transaction 2009-1 RES-ADC 12
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IN WITNESS WHEREQF, the Issuer has caused this instrument to be signed, manually
or in facsimile, by its Initial Member as of the date first shown above.

Multibank 2009-1 RES-ADC Venture, LLC

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

-

Name: Ron}ld\Sommers

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

Multibank Structured Transaction 2009-1 RES-ADC
Global tin-ceruficated Purchase Money Note Ruie 144A A-2
468-003/AGR 2439096



SCHEDULE A

SCHEDULE OF EXCHANGES OR REDEMPTIONS

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

Date exchange/
redemption/repayment/
increase made

Original principal
amount of this
Global Note

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

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

Notation made by
or on behalf of the
Issuer

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

468-003/AGR/2439096 .4




SCHEDULE B

LIST OF VARIOUS FAILED FINANCIAL INSTITUTIONS

Bank Name City
Columbian Bank and Trust Topeka KS

Integrity Bank
Silver State Bank

Alpharetta GA
Henderson NV

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

Franklin Bank, SSB Ho
The Community Bank

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

Silver FAIs\Bank iyerte OR

FirstCity B Stockbridge GA

Omni National\ga Atlanta GA

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

Global/Un-certificated Purchase Money Note Rule 144A A-2
468-003/AGR/2439096.4

State Fundr Closing Date
+ 10011 August 22, 2008

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

10022 November 21, 2008

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

© 10032 January 30, 2009

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



THE DFPOSITORY TRUST COMPANY (DTC) ELIGIBILITY QUESTIONNAIRE
DTC is a subsidiary of The Depository Trust & Clearing Corporation
To make 3 new e of sevanties DL ehgble, the completed questionaire with a copy of the otfenmg statement nn predininary or fmal tormi at feast 10
business day s prior to closing date must de submitied to DTCs Underwniting Dept 10CUSIP nformaton s notincluded. please provide DTC i wniting of
cusip numbcers, mterest tates, and final matunties at lcast seven business days pror to the closing date

I(Please check one) Wells Fargo
HMunicipal BCorporate Dlented Underwriting + Transter Agent Name
X JABS CMO Amy Doyle 410-884.2152
Transfer Agent Contact i*hone

IPicase indicate whether or not the 1ssue 18 a “secunty”™ as such termoas
Jefined m Article X of the New York Umtorm Commercial Code

Ich D\Ju Paying Ageat Nanx

[Picase indicate whether of not the issuer 1s a Unted Kingdom entity Paying Agent Contact I'hone

Yes DN«»

Ll

K Piease chech one) Bond Counsel

Registered with SEC

Eligible tor resale under rule 144A of the "33 Act Bond Counsel Cynidet Phane

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

Issuer relymg on Section 3:¢(7) of the 40 Act

Fxempt under Ruic axX2) of the 33 Aat

Phone

L1 IxI=] |

I:xempt under another excemption(s):

Indicate excmptionis)

Issuer Name/Issue Description:

Muttibank 20091 RES-ADC VENTURE LLC

AN

~ o Phone

State of Incorporation of State of Mupicipality DPRWNITING PROCESSING INFORMATION TO BE
2 2y , i .

Issuc Principal Amv:Offering gfmt: GINENY ONLY ; FMFOR ALIL ISSUES

Closing Date: Securiyes W (check ore )

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

{1 yes. a Letter of Representation\is No

Daes this issue contaim a put‘tender oWy s If no, provide the date the securities witl be delivered to DIC

Name ot hrm shipping or dehiverning the secunties

sccurnties 15 requirted)

CONTACT INFORMATION

BARCLAYS CAPITAL Contact name

1ead U nderwnites Phone

Vito Cassano 201-499-2081 NOTE: Please use the address histed on the CLUSI? INFORMATION page to

" " dehiver secunties 1o DT at beast one husiness Jay betore closmy
Lead Underwaiter Contact Phone . o s
For additonal informanion. please contact DI

DTC Participant account number to be credited at the ime of Intesfuce Underwnting Departrient at the numbers provided

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

“ontact Phone Authorized Officer's Signature Il

Closing:

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

Cleanng DTC Participant

BY

*For non-investment grade Rule 144A issues, PORTAL approvat is required. Contact NASD at (202)728-8479
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The Depository Trust Company

A suos.crary of tne Depository Trust & Cleanng Corporaton

BLANKET ISSUER LETTER OF REPRESENTATIONS

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

Multibank 2009-1 RES-ADC Venture, LLLC

Nare of Isauer and Co-basuer(s), 17 applicable)
February 9. 2010

(Datey

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

New York, NY 10041-0099

Ladies and Gentlemen:

T his letter sets torth o \ curities’ ) that
Nany (DO

~tneorporsted-ia-| formed B Dcrliawarc

To i
accordanc
will compl
amended frc

{or deposit at DTC. and to act in

ime Lo LHNe.

Note

Multthank009-1 RES-ADC Venture, T 1A

dCral Deposit Insurance Corperaion as

Schedule A containy sments that DTC

¢ D1 the meth

believes accurately dé Recenver for Vanous Failed Financual nstitations,
ot etfecting book-entny as Sole Member and Manager

distibuted through D IC S

S o seournites

Qa1 reiated

<
matters. 3o
CALLonized (500 s Sieaataie
Recerved and Accepted - )
THE DEPOSITORY TRUST COMPANY T T e Namer T

G D2eposilinsurniele U e naiinn

Caireet N Reom c-Ten

B oo br O T e

@ oree

St N
The Depository Trust &
Clwaning Corporation RN Ladan ae tdic 2o

(20218983700

[T Se viec1



SCHEDULE A

(To Blarket ssues Letter of Represceniations:

SAMPLE OFFERING DOCUMENT LANGUAGE
DESCRIBING BOOK-ENTRY-ONLY ISSUANCE

Prepared By D EC-bracketea materiai may be appaicadie onby 1o certam ssues)

The Depositors Trust Compuny CDTCT) New York, NY.will aet as secunities depositony tor the
wectititios (the mSeeurties™ ). The Seeurtties will be issued as tully -registered secuntties registered n the name of
Cede & Co, (DTCTs partnership nommnee) or such other name as may be requested by un authonized representative
W DIC, One tully-regstered Seeurity certificate will be assued for feach ssue of] the Seeunitios. Jeach] i the

uggugqu pmmp.nl amount of such 1ssue. and wall be dq)mnui with DTA. [If. however, the aggregate principal

) with respect 1o cach S360 nulion of
prmcxp;x] amount, and an addinonal ccrlxﬂculu will beissued with respect voremaing principal amoant of sach

:5\;1.‘.]

2. DIC, the world's Targest seeurities deposita€y. ISumited-pyrpdse trust compuny organized unde:
the New York Bunking Law. o “bankmg organizaton™ with the New York Bankmg Law. o
member ol the Federal Reserve System, a0 ™ ing ol the New York Umtorm
Commercral Codegund u ™ \ Scction 1T7A ol the Seeunties
Eaenange Act of 19340 DTC holds and proy
cqiiny tssues, corporate and muntapai debt 1
D1CTS participants CTDireet Participants™) depos
Direct Participants of sales and other gug
book-cntny transters and pledgg
movement of securities certifi

clearing ageney”
ssues ot LS and non-L LS.
Yy over 100 countries) that

cLride settlement ;xmu[‘g

s chmimate
LS and non-ts
deaders, banks, st companies ther orgamizations. D1TC
subsidiary ot The Depository Thusti& C lurms_ (0 8 LY. DTCC 18 the holdimg company oy DO,
National Sceunities Clearmy ¢ caNge Corporation, all of which are regiveraed
CCUTINY dgenaiey s X - the users of 1ts aries. Access to the DTC system s also

15 wowhollv-onwaed

avatlabic 1w ot >. -LLS. sec N\ DrokNs Wd dealers, bunks. trust companies, and
th u Direct Participant. cither dnu’ 1\
ne: AAAL The DTC Rules applicub

ofinsston. More imtormation about DFC cun lm

Counny Jorpa
o mdirectiy (7

woats Participa

ust be made by or through Direct Puricipants,
witich widi receny e a RANor the Seeunties TC's records. The ovwnership mterest of cuch actiiad purchaser of

cach Secunty be recorded on the Direct and Induect Participants” records
Beneticra Owners will

rmation from DTC of ther purchase. Beneticral Owners wre,
however. eapected 1o recen : matfons providing detwls ol the transaction, as well as periodic
statements ot therr holdimgs, from X irect Participant through which e Beneficial Owner entered mto

s 1 the Seeunties are to be accompiished by enines made on the
books of Divect and Indireet Partictpants acting on behalt of Beneticial Owners. Beneticial Owners will ot recene

the transaction. Transters of ownersi

certiticates representing therr ownership interests i Sceurities, exeept in the event tat ase of the buok-entry systeim
Tor the Securities is discontinued.

4. To facihitate subsequent transters, all Sceurtties deposited by Dircet Participants wath DIC are
Teistered o the name of DTCTS partnersiip nomnee. Cede & Cooor such other namie as may be reguaesied b
authorzed representative of DTC. The deposit of Seeurities with DTC and thew registration i the rame of Cade X

Cooor such other DIC nonunee do not ettect wny change m beneficial ownership. DTC has no knowledge of the
sctuad Beneficial Owners of the Sceurtties: DTCs records refleet only the adentiny off the Drrect Participants e
whose secotnts such Secunties are eredited, which may or may not be the Beneficial Owners. The Divect ana
indirect Partcipants will reman responsible for keepig wecount of their hoidings on behalt of their customers.,

BLOR 03/25/08



SCHEDULE A

(To Blanket Issuer | eticr of Representations)

he Convevanee of notices and other communications by D1C 1o Direet Purticipunts, Dy Direat
Participants to Indireet Parncipants, and by Direct Participants and Indirect Participants to Beneticial Owners w R
coverted by arrangements among them, subject o any statutory or regulatory requirements as may ben etteet trom
e to time. [Beneticial Owners of Securities may wish 1o take certain steps to augment the transnussion o thens o
Aotrees of stemticant events with respect 1o the Sceunties, such as redemptions, tenders, detaults, and proposed
amendments to the Seeunity documents. For example, Beneticial Owners of Sceurities may wish to aseertan thut
“he nonunee holdmg the Securities for therr benefit hus agreed 1o obtain and transmit notices to Beneticial Owners,
(1 the alternatn e, Beneticral Owners may wish o provide their numes and gddresses to the registrar and request that
copies ot notiees be provided direetly 1o them.

6 Redempuion notices shail be sent to DTCL 1 ess than all ¢
redecmied, DTCTs practice 15 1o determine by lot the amount of the iterest o

Heredeemed. ]

c Sceurtties withim an issue are bemg

([ Direct Partcipant niosuch issuc e

Neither DTC nor Cede & Co. (nor g
scewrtties unless authorized by a Direct Particip;

onsent or vote with respedt o
| Procedures. U nder ats usual
-d date. The Omntbus Pros

SCodovounts Secunies e

vimepits on the Secunn be made to Cede

eC
resentative of DTC. ) s Praclice s o

or Agento on pasable date moa dings shown on DTC’s records. Puynmients by
Participants to Beneticial Owner! ; g Stions and customary practices, as s the Cisc

wath securties hgg Coace S X CIRgistered m tstreet name.” and wall be e

responsibiliny

such

Partiteg: Ag - IsNerNubject o any statutors or reguhsion
SOGUITCIICTTS > i i

payments to ¢ c Co.gor stfeh othel 3 uthorized representative ot DTCY s
avients o Direct Participants wiil be the
and disbursement of N N 1e Benetictal Owners will be the responsibibiay of

1101 pants.

e responsibi o Issuer or Agent.

av e its Seeuriies purchased or tendered. throngh s
Purticipant, to | Tender shall effect dehivery of such Sceurities by causing the Duect
Partieipant to transter the ¥ie Sceurities, on DTCTs records, 1o [ Tender Remurhetmz ) Agent
s 0 connection with an optional tender or o mandatory purchase
records und rollowed by a book-entry ndered Secunities to | Tender Remurketing] Agent’s DTC account.|

10, DIC may discontimue providmg s services as deposttory with respect to the Securities atany e
byogvng reasoneble notiee 1o Issuer or Agent. Under such circumstances, s the event that a suceessor depository oy
nol odtaned, Sceuriiy certificates are regaired 1o be printed and delivered.

Pl dssuer may decide to discontmue use ot the system of book-entry-only transters through DTC cor o
sLovessar seeuntics depository ). i that event, Seeurity certificates will be printed and delivered o DTC

12, The mtormation in this section concermng DTC and DTCs book-entry system hus been obtamed
rrom sourees that Isster believes to be rehable, but Issuer takes no responsiihity for the accuracy thereed

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

\Iuluban}\ 2009-1 RES-ADC Venture, U

Name of Iuuer and Co-lvsuerts). if :pphuble

Purchas‘c Money \Jotc due 2013

3

. Issuer rnprmgms lh.n at the time ot mitial rggmmnnn it the tNmY of DTCs nominee, Cede & Co.. the
1al anster under Rule 144 A under the
.\'ccuru.cs Actot 19) 3. as amended (the “Seeuritics \\_[ ). ategdern d by NCQSIP or CINS identification number
that was ditferent from any CUSEP or CINS identitic e IM DI S 19 aly securities of the same class that
were not Legally or Contractually Restricted Sey ¢ CUSIP or CINS identification
nwmber is obtained for all unrestricted secuy ont from any CUSIP or CINS
wdentitication number assigned to a Legaliv oNQ : v REN N class, and shail notfy DIC
promptly in the event that it is unable 1o do 0 N sserits\h iL s agreeANo 3Qmply with all applicable
intormation requirements ot Rule |

2. Issuer and Agent” acfnov securities. Cede &

Co shall be entitled to all appifcaife voung ridEs $IVe tull amoeunt ot all distributions pavable with
Bk -4 any TC Participant ("Participant”) having

\culmic\‘ credited to its DTC acgoats as entitled 1o NI RGNS of ownership of such Securities. Without
\ >IN ]cd“c that DTC shall treat any Participant
INgbutions rand voting rights. it anv)y in
scurities. [ssuer and Agent recognize
ans :':spn:‘m'.hwlitv Lo, monuer or ascerunn the

!m\mg Securitifs croe y [ COUNTS Ay entitled
DIC ceruticat
and shall not s

respect ot the Skeuties, and
that DIC does |
compliance ot

any swith oany s provisions. far of Rule THEAT (by ot other

exemptions from NgNrati 'r the Securn™wg - arly otffer state or tederal securitios laws: or (o) of the

offering documents. Mualtibank 2009-1 RES-ADC Venture, 1.1

By Federal Depostt Insurance Corporation as
Revener toi Vanous Faded Frnancad Institaions,

Received and Accepted

THE DEPOSITORY TRUST (

s Nole Member and Manager

Tesuer

suthorized Officer’s Sienature

@@77 prCC.

Tha Dapository Trust &
Clearing Corporation Lol



Multibank Structured Transaction 2009-1 RES-ADC
Execution Version

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

THE UNITED STATES OR ANY OTHER_JURTSRICH D THE
RESTRICTIONS ON SALE AND TRAKSFERN j IN\THE CUSTODIAL
AND PAYING AGENCY AGREEMENT REFRRRAED TOW S PURCHASE

MONEY NOTE (THE “CUSTODIML D PAYNNG AGEN AGREEMENT").
THE HOLDER HEREOF, BY ITS AGCBRTANCE ¥ THIS PUR A\SE MONEY

SACRNNSWLEDGES AND AGRE HATIT
ROTHERWISE TRA % THIS
NRESFHEREIN) EXCEPT

JE INVESTMENT COMPANY
X ONANY JURISDICTION AND IN
ANDQTHER REQUIREMENTS
N§AGBNSY AGREEMENT

\ TRANSFEREX (1) THAT IS A “QUALIFIED

REfIASER, (2) THAT (I) WAS NOT

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

HE NECESSARY CONSENT FROM ITS

COMPANY FORMED BEFORE APRIL 30, 1996, (11I) IS NOT A BROKER-DEALER
THAT OWNS AND INVESTS ON A DISCRETIONARY BASIS LESS THAN
U.S.$25,000,000 IN SECURITIES OF UNAFFILIATED ISSUERS, (IV) IS NOT A
PENSION, PROFIT SHARING OR OTHER RETIREMENT TRUST FUND OR PLAN
IN WHICH THE PARTNERS, BENEFICIARIES OR PARTICIPANTS, AS
APPLICABLE, MAY DESIGNATE THE PARTICULAR INVESTMENTS TO BE
MADE, AND IN A TRANSACTION THAT MAY BE EFFECTED WITHOUT LOSS
OF ANY APPLICABLE INVESTMENT COMPANY ACT EXEMPTION AND (V)
AGREES TO PROVIDE NOTICE TO ANY SUBSEQUENT TRANSFEREE OF THE
TRANSFER RESTRICTIONS PROVIDED IN THIS LEGEND AND (3) THAT IS A
PERSON WHOM THE SELLER REASONABLY BELIEVES IS A “QUALIFIED

Multibank Structured Transaction 2009-1 RES-ADC
Global/Un-certificated Purchase Money Note Rule 144A A-3
468-003/AGR/2439384 4



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

THIS PURCHASE MONEY ) BLE EXCEPT IN
ACCORDANCE WITH THE RESNRI IN AND IN THE
CUSTODIAL AND PAYING AGE B\OR TRANSFER
IN VIOLATION OF THE J EFFECT
WILL BE VOID AB IN N ANY

RIGHTS TO THE TRAJ QTN STAM ING ANY INSTRUCTIONS TO

THE CONTRARY TO AGENT OR ANY
INTERMEDIAR NIS\PURCHASE MONEY NOTE
AGREES TP NCR\RESTRICTIONS SET FORTH
HEREIN NNCY AGREEMENT TO
THE TRA EGOWG, THE ISSUER HAS THE
RIGHT, UNDA NG AGENCY AGREEMENT, TO
COMPEL A \ 4 TEREST IN THIS PURCHASE
MONEY NOTIE\IN DAIOLDER (AS DEFINED IN THE

CUSTODIAL ANY
THE PURCHASE
OF SUCH OWNER.

RAYING AGKNCY AGREEMENT) TO SELL ITS INTEREST IN
ONLY NOTEE, QR MAY SELL SUCH INTEREST ON BEHALF

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 QF ERISA OR SECTION
4975 OF THE CODE (OR, IN THE CASE OF A FOREI§N, GOVERNMENTAL OR
CHURCH PLAN, A VIOLATION OF ANY SUBSTANTNNALY SIMILAR FOREIGN,
FEDERAL, STATE OR LOCAL LAW).

ANY TRANSFER, PLEDGE OB S PURCHASE MONEY
NOTE FOR VALUE OR OTHERW AN IS WRONGFUL
SINCE THE REGISTERED OWNK g ¥ AN INTEREST

HEREIN, UNLESS THIS PURCHASK M \ D BY AN
AUTHORIZED REPRESEM ‘

FOR REGISTRATION OF TRANSFN OR PAYMENT AND ANY

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

FOR BQTIONS 1172 1273 AND 1275 OF THE
INTERNAL ENDED, THIS PURCHASE MONEY
NOTE IS BEI E DISCOUNT. YOU MAY
CONTACT THE T INSURANCE CORPORATION AT 550 17TH
STREET, N.W., RORQ INGTON, D.C. 20429, ATTENTION: RALPH
MALAMI, AND THE RQ RIOVIDE YOU WITH THE ISSUE PRICE AND

THE YIELD TO MATURN A1S PURCHASE MONEY NOTE.

THE FAILURE TO PROVIDE THE ISSUER, THE CUSTODIAN OR THE

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

Multibank Structured Transaction 2009-1 RES-ADC
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INTERESTS IN THIS GLOBAL NOTE MUST BE HELD IN MINIMUM
DENOMINATIONS OF U.S.$500,000 AND INTEGRAL MULTIPLES OF U.S.$1,000
IN EXCESS THEREOF.

QQ&
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PURCHASE MONEY NOTE

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

$110,000,000.00 February 9, 2010

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

February 25, 2014 (the “Maturi
become due and payable pursuant té

Custodial and Paying AgendwAgreepent. Unless otherwise defined herein, capitalized
terms used in this Purchase Money Note have the meanings provided in, or by reference
in, the Custodial and Paying Agency Agreement.

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

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

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

This Purchase Money Note is limited in right of pajmknt to certain collections
and recoveries respecting the Loans, all as mo#

Paying Agency Agreement. As prov1ded inthe

Of transfer duly executed by, the
iZad in writing. Upon surrender of this

informationfl eSS thR demishall promptly register the
transfer, re §l deliver the same to the
transferee. i ' e Money Ndee Yhall be effective upon registration of
the transfer D i registrAtioh of such a transfer, the Person in

Money Note be issued or upd il by the Issuer of evidence reasonably satisfactory to
it of the ownership of and the loss, theft, destruction or mutilation of this Purchase
Money Note and (a) in the case of loss, theft or destruction, of indemnity reasonably
satisfactory to it, or (b) in the case of a request by a transferee that a new Purchase

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

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

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

(b) the Issuer (i) makes an assignment for the benefit of creditors; (ii)
files a voluntary petition for relief in any Insolvency Proceeding (as defined in the
Reimbursement and Security Agreement); (iii) is adjudged bankrupt or insolvent or there
is entered against the Issuer an order for relief in any Insgfl¥ency Proceeding; (iv) files a
petition or answer seeking for the Issuer any reorganizatin,\arrangement, composition,

¢ Issuer’s agreement or
stayed, or if such

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

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

may have against the HoWerressef or Any other Person.

with the terms hereof™\ristt of courftertlaim, setoff or recoupment, or other right which it

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

If to the Issuer, to:

Multibank 2009-1 RES-ADC Venture, LLC

700 NW 107 Avenue, Suite 400

Miami, Florida 33172

Attention: Thekla Blaser Salzman

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

with a copy to:

Bilzin Sumberg Baena Price & Axelrod LL
200 South Biscayne Boulevard, 8™
Miami, Florida 33131-5340
Attention: Alan Axelrod

Arlington, Virginia 22226
Attention: David Gearin
E-Mail Address: DGearin@fdic.gov

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

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

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

This Purchase Money Note and the rights and the duties of the Issuer and the
Holder pursuant to this Purchase Money Note shall be governed by and construed in
accordance with federal law, but if federal law does not provide a rule of decision, it shall
be governed by and construed in accordance with the law/d{ the State of New York,
excluding any conflict of laws rule or principle that migh\reer the governance or the

g Holder is not the
FDIC; any Holder that is not the FDIC, : on behalf of itself and

() jurisdi§i tates District
Court for the Southern Distyp e jhrisdicti A\United States

District Court for the Dispfict g gainst it or
any of its Affiliates comfnenfed by the Holder
that is the FDIC, the “FINI(lHolder™) a relating to, or in connection with
this Purchase Money Nota my and waives any right to:

suit, action or proceeding to
hich the FDIC Holder files

Southern District of New YorR
Columbia is an inconvenient forum.

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

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

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

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

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

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

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

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

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

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

e in any interest represented

Upon redemption, repayment, exchange of or incig

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

Multibank 2009-1 RES-ADC Venture, LLC

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

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

Multibank Structured Transachion 2009-1 RES-ADC
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SCHEDULE A

SCHEDULE OF EXCHANGES OR REDEMPTIONS

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

Date exchange/
redemption/repayment/
increase made

Original principal
amount of this
Global Note

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

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

Notation made by
or on behalf of the
Issuer

I,

ANAN
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SCHEDULE B

LIST OF VARIOUS FAILED FINANCIAL INSTITUTIONS

Bank Name City
Columbian Bank and Trust Topeka KS

Integrity Bank
Silver State Bank

Alpharetta GA
Henderson NV

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

Franklin Bank, SSB Ho
The Community Bank ‘
First Georgia Community Bay
Sanderson State Bank
Haven Trust Bank
Bank of Clark Cognty
1* Centennial Bagk
MagnetBank

Silver FAs\gank dygrie OR
Stockbridge GA

Omni National\ga Atlanta GA
Integrity Bank Jupiter FL
Multibank Structured Transaction 2009-1 RES-ADC B-1
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State ‘Eund Closing Date

10011 August 22, 2008
10012 August 29, 2008

- 10013 September 5, 2008

10018 October 24, 2008

' 10019 :October 31, 2008

10020 November 7, 2008

- 10021 November 7, 2008
10022 November 21, 2008

10025 December 5, 2008
8026 December 12, 2008
802X December 12, 2008

10030 January 23, 2009

10031 January 30, 2009

10032 January 30, 2009

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



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

Fo make a new ssue of secunties DTC eligible, the completed questionaire with a copy of the olfermy statemen® tn prelimimnary of troal tormy at Jeast 10
business day~ pror W closing date must de submitted to DTCs Underwnting Dept 1P CUSTP mtonmation s not mcluded, please provide DIC i wriing ot
custp numbers, interest vates, and final matunties at leust seven business days prior ta the closing date

I(Please check one) Wells Fargo
3Municipal BCorporate Dlened Underwriting + Transfer Agent Namwe
X |ABS CMO Amy Doyle 410-884-2152
Transfer Agent Contact ’hone

IPlease indicate whether or not the 1ssue 18 2 “securnity™ as such termoas
Ketined 1 Article X of the New York Umform Commercial Code

Ich D\]“ Paying Agent Name

Payving Agent Contact I'hone

JIPlcase indicate whethet o not the issuer is a Uimted Kingdom enuty

e [

k?leau- chech one)

Bond Counsel

Regastered with SO

X Jthgible tor resale under rule T44A of the "33 Act Bond Counsel Cyntdt Phone

X JEhgible tor resale under rule Regulation S of the "33 act

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

Faempt under Ruic 3aX2rot the 33 At

I:xempt under another exemption(s): Phone
Indicate exemption(s)
Issuer Name/lssue Description: Tc“dyc“)i d \\
NMultibank 2009-1 RES-ADC VINTHRE LLC
\ MNder Aggflt Contact N/ Phane

State of Incorporation or State of Mupicoipality DERWNITING PROCESSING INFORMATION TO BE
L] s 1N » i .

Issuc Principal AmvOftering gt GILNY ONLY COMPLNFNFOR ALIL ISSUES

/AR AN

i no cernficates available

‘losing Date:

Eligibiqas FASNT (Fast Automaled Sceurity Transter) issue”
Yes i Yes, FAST 4

k11 yes, a Letter ol Representation\gs No

15 this a book-entry -on’y issudiw

investors)” Y

Does this issue contain a put‘tender Iogur : i If no, provade the date the securiies wall be delivered 1o DIC

Namw ot irm shipping o1 definening the secunties

Ivecurtlies 15 requirted)

CONTACT INFORMATION
IBARCLAYS CAPITAL Contact name

Pead Vonderwnter

Phone

Vito Cassano 201-499-2051 NOTE: Pluine use the address isted on the CUSE INFORMATION page to

" debiver securities 10 DIC at least one busingss day betore closmy
{ead Uinderwiier Contact Phone ) o -
For addit:onal informasion. please contact DECS

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

. U nderwriter
. hnanrulryuor
. C Iearll (" Pnrlicﬁunl

‘ontact Phone Authorized Officer's Signature Jl

closing:

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

Cleaning DTC Participant

RY

*For non-inyestment grade Rule 144A issues, PORTAL approval is required. Contact NASD at (202)728-8479
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The Depository Trust Company

A suos.cary of tne Depository Tust & Clearing Corporation

BLANKET ISSUER LETTER OF REPRESENTATIONS

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

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

{Dute)

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

New York, NY [0041-0099

[adies and Gentlemen:

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

“tmeorperated-- formed N\ Dcrlawjlrg
To g

accordance

wilt compl

amended fr¢

or deposit at DTC. and to act in

ime to Lime.

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

Recerver for Vanous Faded Finanaual ostitations

anents that DITC
(DTC . the meth

Schedule A containy

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

S ol seurities o Sole Member and Manager

R0 reiated

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

@ oree.

The Depository Irust &
Ciearing Corporation




SCHEDULE A

(To Blankhet Issuct Letter of Reprosoniations:

SAMPLE OFFERING DOCUMENT LANGUAGE
DESCRIBING BOOK-ENTRY-ONLY ISSUANCE

L Prepared by DEFC--bracketed matenia may be appiicable ondy to certam issues)

The Depositony Trast Company CDTC™), New York, NYL will act us seeurities depository for the
cectritios (the “Securities™). The Securties will be issued as fullv-registered sceurities registered n the nase of
Code & Co. (DTCTs partnership nominee) or such other name as may be requested by an authorized representatine
of DIC. One futly-registered Security certiticate will be assued for [each issue of] the Sceunties, feach | ar the
aggregate principal amount o such assuc, and will be depostied with DL [ howeser, the ageregate principal
amoant of famy | ossue exeeeds $300 milhon, one certificate will be isguel

with respect to cach $500 mullion of

sencipal wmount, and an additional certificate will be issued wath respeet vorenanine princpal amoant ot such
) ¢ i

Hxng.]
2 DIC, the world's largest securitics deposita rpAse trust company organized under

mg of the New York Unitorm
\ Scction [7A ol the Sceurities

member ot the Federal Reserve Systen w 7'e
Commeraial Code, and @ elearing ageney ™ reg

Eachange Act of 19340 DIC holds and proy tssucs of Loy and non-US.

cquity ssues. corporate and mumeipal debt MRues \ TN over ) countries) that
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Corporation. all of which are regsterad
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d dealers, buanks, trust companies, and
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to s Participa

tound at www.d

fust be made by or through Direct Participunits,
whach wiii recen e i Rd s. The ownership interest ol cach actual purchuser o
y be recorded on the Direct and Indireet Participants” records
Beneticia: Owners will nc mation from DTC ot thar purchase. Benetieral Owners we.
however, evpedted torecen : matfons providing detwls ol the transaction, as well as periodie
statements ot therr hoidings, from
the transaction. Trunsters of ownersi s m the Sceurtties are to be accomphished by eniries made on the
books of Direct and Indirect Participants acting on behalt of Beneficial Owners. Benetivral Owners will notrecene
certificates representing their ownership nterests i Seeuritics. except in the event that use of the book-entry system
tor the Securities s discontinued.

4. o facihtate subsequent transters, all Sceurities deposited by Direet Participants with DIC e
registerad i the numie of DTCs partnership nommee. Cede & Co.or such other name s may be requesied by oar
authortzed ropresentative of DTC, The deposit of Sceurtties with DTC and therr registration in e nunie of Cade X
Conor such other DFC nomimee do not effect any change 1 beneticial ownership. DTC has no knowledge of the
actua) Beneticial Owners of the Sceunties: DTCs records reflect ondy the identiny of the Direct Participants o
whose accounts such Secunties are eredited, which may or may not be the Beneficial Owners. The Direet une
Indirect Participants will remam responsible for keeping account of thew holdings on behult of ther custoniers

BLOR 0372508



SCHEDULE A

CTo Blanket lssuer Letter of Reprosentations)

hy Comvesance of notices and other communications by DTC o birect Participants. by Direct
Pavticipants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneticral Owners wiil be
coverted by arrangements among them. subject W any statutory or regulatory requirements as mauy be i etteet from
nme o tme. {Beneticial Owners of Securities may wish 10 take certam steps o augment the transpussion o then ot
notices of signiticant events with respect to the Securities, such as redemptions, tenders, detaults, and proposed
amendmients to the Security documents. For example, Beneficial Owners of Secuntics may wish to aseertam that
the nominee holding the Securities Tor therr benetit has agreed to obtuin and wansmit notices to Benetictal Owners,
i the alternative, Beneficial Owners may wish to provide their numes and gddresses to the registrar and request that

copres of notices be provided divectly o them |

io Redemption notices shail be sent to DTC. 11 less than all ¢

:

redecmed, D TCTs practice 15 to deternune by ot the amount o the mterest o

Securitics withm an issue are bang
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- Neither DTC nor Cede & Co. (nor
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-d date. The Onmitbus Proa
dssigns Cede & Codls consenting or votng, SCACCOUNTS SUSUNTIes dre
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[v A Ber
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Fhe requurement for physica 3 s 0 connection with an optional tender or o mandatory purchuase
L in the Seeurities are transterred by Direct Participaets on DICS
records und 1olfowed by u book-enny fidered Secunties to U Tender Remarketmg] Agent's DTC account,|

T o ts Securties purchused or rendered. throu

Wil oo deemied sutistied when the

To. DIC may discontinue providmg its services as depository with vespect to the Sceurities at any ume
By e g reasonable notice o Issuer or Agent. Under such aircumstunces i the cvent that a successor depositony s
ol ootamad. Seeuriny certiticates are requaired 1o be printed and dehered.

i1 Issuer may decide to discontimue use of the system ot book-entry -only transters through DITC cor g
tevessor seeurnties depositors ). In that event, Security certificates will be printed und delivered to DEC

12 The information in this seetion concemimg DTC und DTC s book-entry system has been obtumed
from sources that Issuer behieves o be reliable. but Issuer takes no responsibihiny tor the aceuracy thereot,
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The Depository Trust Company

A subsidiary of The Depository Trust & Clearing Corporation

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

Multibank 2009-1 RES-ADC Venture, LLC

\Amc. of Issuer and Co-Issuer(s), il applicable

Purchase Money \Jote due 2014

Snurm l)cscrlplmn nmludmg series deswnanon f Apphcablc

CUSIP number(s) of the securifes

I Issuer represents that at the time of initial r«_uslranon in the > of DTC s nominee. Cede & Co., the
Securities were Legally or Contractually Restricted Secupen “ ehubk o\transfer under Rule 144A under [ht.
Securities Act 0f 1933, as amended (the “Securities Act™), ISIP or CINS identification number
that was different rrom any CbSlP or (“I\S 1dentmc y securitics of the same class that

a CUSIP or CINS identification

number is obmnncd for all unrestricted secug, diffdgent from any CUSIP or CINS
identification number assigned to a Legally &Co ch class, and shall notity DTC
promptly in the event that it is unable to do SONISNe ese L | S ¢ comply with all applicable

information requirements of Rule 14

Co. shall be entitled to all applicalfle voting riwts'™™ RS £ full amount of all distributions pavable with
respect thereto C R eat any DTC Participant (Participant™) having
Securities credited to its DTC ad cmXits of ownership of such Securities. Without

having Securitifs crpedt c s as entitled MNgiributions (and voting rights, if any) in
respect of the ¢ i e i
that DTC does\iodin any way undertad¢ t\and shall not Yavk any reSponsibility to. monitor or ascertain the
compliance of : ' “fhe provisions: (a) of Rule 144A: (b) of other
exemptions trom \eg\trati er the Secur™Ngs M y ofher state or federal securities laws: or (¢) of the

oftering documents) Multibank 2009-1 RES-ADC Venture, LLC

By bederal Deposit Insurance Corporation as
Receiver for Varous Failed Finanaial [nstitunions.
as Sole Mumbc.r md \hnaur

Tesver

ry truly yours,

Received and Accepted
THE DEPOSITORY TRUPT

—

By:

\uthorized Officer’s Signature

e 2
CROMALD SomsEr S “”'0

Print Name & Date

& orce.

The Depasstory Trust &
Clearing Corporation



Multibank Structured Transaction 2009-1 RES-ADC
Execution Version

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

THIS PURCHASE MONEY NOTE HAS NOT BEEN AND WILL NOT BE
REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT”), ANY STATE SECURITIES LAW THE UNITED STATES OR
THE SECURITIES LAWS OF ANY OTHER JURISDICTI ND THE ISSUER HAS NOT
BEEN REGISTERED UNDER THE U.S. INVESTMENT C ANY ACT OF 1940, AS

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

OBTAINED THIS PURCHASE MONEY }O ON IN COMPLIANCE
WITH THE SECURITIES ACT, THE L) T, ALL OTHER
APPLICABLE LAWS OF THE UNIT RISDICTION AND

THE RESTRICTIONS ON SALE AND ‘ CUSTODIAL AND

HEREOF, BY ITS ACCEP]
REPRESENTS, ACKNOW

E MONEY NOTE, FURTHER
JAT IT WILL NOT REOFFER,

RESELL, PLED RURCHASE MONEY NOTE (OR
ANY INTEREY JH THE SECURITIES ACT
THE INVEST APPLICABLE LAWS OF ANY
JURISDICTIO R CERTIFICATIONS AND OTHER
REQUIREME AND PAYING AGENCY
AGREEMENT RX XLANSFEREE (1) THAT IS A

}fNG OF SECTION 3(c)(7) OF THE

“QUALIFIED PUR¥ 4
ASING FOR ITS OWN ACCOUNT OR FOR THE

INVESTMENT CO

PURPOSE OF INVESTINGNN ER (EXCEPT WHEN EACH BENEFICIAL

R ALIFIED PURCHASER), (I1) HAS RECEIVED
THE NECESSARY CONSENT FROM ITS BENEFICIAL OWNERS IF THE PURCHASER IS
A PRIVATE INVESTMENT COMPANY FORMED BEFORE APRIL 30, 1996, (111) IS NOT
A BROKER-DEALER THAT OWNS AND INVESTS ON A DISCRETIONARY BASIS LESS
THAN U.S.$25,000,000 IN SECURITIES OF UNAFFILIATED ISSUERS, (IV) IS NOT A
PENSION, PROFIT SHARING OR OTHER RETIREMENT TRUST FUND OR PLAN IN
WHICH THE PARTNERS, BENEFICIARIES OR PARTICIPANTS, AS APPLICABLE, MAY
DESIGNATE THE PARTICULAR INVESTMENTS TO BE MADE, AND IN A
TRANSACTION THAT MAY BE EFFECTED WITHOUT LOSS OF ANY APPLICABLE
INVESTMENT COMPANY ACT EXEMPTION AND (V) AGREES TO PROVIDE NOTICE
TO ANY SUBSEQUENT TRANSFEREE OF THE TRANSFER RESTRICTIONS PROVIDED
IN THIS LEGEND AND (3) THAT IS A PERSON WHOM THE SELLER REASONABLY

Multibank Structured Transaction 2009-1 RES-ADC
Temporary Global Purchase Money Note Reg S A-1
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BELIEVES IS A “QUALIFIED INSTITUTIONAL BUYER” AS DEFINED IN RULE 144A
UNDER THE SECURITIES ACT PURCHASING FOR ITS OWN ACCOUNT OR FOR THE
ACCOUNT OF A “QUALIFIED INSTITUTIONAL BUYER” IN COMPLIANCE WITH
RULE 144A UNDER THE SECURITIES ACT OR (B) TO A TRANSFEREE (1) THAT IS
NOT A U.S. PERSON (AS DEFINED IN REGULATION S OF THE SECURITIES ACT) AND
IS ACQUIRING THIS PURCHASE MONEY NOTE IN AN OFFSHORE TRANSACTION
(AS DEFINED IN REGULATION S OF THE SECURITIES ACT) IN COMPLIANCE WITH
RULE 903 OR RULE 904 OF REGULATION S UNDER THE SECURITIES ACT AND (2)
THAT IS NOT A “U.S. RESIDENT” WITHIN THE MEANING OF THE INVESTMENT
COMPANY ACT AND, IN THE CASE OF BOTH CLAUSES (A) AND (B), IN A
PRINCIPAL AMOUNT OF NOT LESS THAN U.S.$500,000 FOR THE PURCHASER AND
FOR EACH ACCOUNT FOR WHICH IT IS ACTING. EACN PURCHASER OR
TRANSFEREE OF THIS PURCHASE MONEY NOTE WI E DEEMED TO HAVE
MADE THE REPRESENTATIONS AND AGREEMENTS SKTYORTH IN THE
CUSTODIAL AND PAYING AGENCY AGREERJEN

»

THIS PURCHASE MONEY NOT W N.E EXCEPT IN

' N AND IN THE
. RR TRANSFER IN
VIOLATION OF THE FOREGOING WINL 'R ECT, WILL BE
VOID AB INITIO AND WIL}NUOTSLERAIB ' TS TO THE
TRANSFEREE, NOTWIT o ;
THE ISSUER, THE PAYI
OF THIS PURCHASE MO

IN THE PURCHA
SUCH OWNER.

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

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

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

s PURCHASE MONEY NOTE
RONGFUL SINCE THE

REGISTERED OWNER HEREOF, CEDE & COLH REST HEREIN, UNLESS
THIS PURCHASE MONEY NOTE IS PRESENTED
REPRESENTATIVE OF THE DEPOSITOR \DTC”), NEW YORK,
NEW YORK, TO THE ISSUER OR ITYAG ON OF TRANSFER,
EXCHANGE OR PAYMENT AND ANY R NISSUED IS
REGISTERED IN THE NAME OF CEDE NTITY AS IS
REQUESTED BY AN AUT ANY PAYMENT
HEREON IS MADE TO CED

FOR THE PURPOSH 3 AND 1275 OF THE INTERNAL
REVENUE COD HASE MONEY NOTE IS BEING
ISSUED WIT (A CONTACT THE FEDERAL
DEPOSIT INS NET, N.W., ROOM F-7014,

WASHINGTO] I, AND THE FDIC WILL
PROVIDE YO YIELD TO MATURITY OF THIS
PURCHASE MO

THE FAILURY NE ISSUER, THE CUSTODIAN OR THE PAYING

AGENT WITH THE APR EDERAL INCOME TAX CERTIFICATIONS
i E SERVICE FORM W-9 (OR SUCCESSOR

APPLICABLE FORM) IN THE of A PERSON THAT IS A “UNITED STATES
PERSON” WITHIN THE MEANING OF SECTION 7701(A)(30) OF THE CODE OR AN
APPROPRIATE INTERNAL REVENUE SERVICE FORM W-8 (OR SUCCESSOR
APPLICABLE FORM) IN THE CASE OF A PERSON THAT IS NOT A “UNITED STATES
PERSON” WITHIN THE MEANING OF SECTION 7701(A)(30) OF THE CODE) MAY
RESULT IN THE IMPOSITION OF U.S. FEDERAL BACK-UP WITHHOLDING UPON
PAYMENTS TO THE HOLDER IN RESPECT OF THIS PURCHASE MONEY NOTE.

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

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

$0 - February 9, 2010

FOR VALUE RECEIVED, Multibank 2009-1 RES-ADC Venture, LLC, a Delaware
limited liability company (herein referred to as the “Issuer™), hereby unconditionally promises to
pay to the order of Cede & Co., or its successors and registegéd\assigns, the principal sum of $0
(Zero and 00/100 United States Dollars) (or such other amouNt &s shall be the outstanding
principal amount of this Purchase Money Note shown on Schefjue A hereto). No interest shall
accrue on the outstanding principal amount of this 4 ase Moge Note. The entire outstanding

principal amount of this Purchase Money Note shall'dbedu ayable on February 25, 2012
(the “Maturity Date”) or such earlier date g#”such™ax - e due and payable

private debts. All payments :

be subject to the priority of .1 of the Custodial ahd Paying Agency
Agreement dated as of Februg e Issuer, the Federal Deposit Insurance
Corporation (in agy-<apaci : atdgcapacity, as the guarantor of the

Reimbursement,
supplemented or IRsIN
wstedian and paying agent, the “Custodial and
hase Money Note is subject to all terms of the

8 Unless otherwise defined herein, capitalized terms
used in this Purchase Mone hawé thgd meanings provided in, or by reference in, the
Custodial and Paying Agency APxeg

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

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

\to certain collections and
the Custodial and Paying
iy Agreement, deposits and

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

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

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

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

(b) the Issuer (i) makes an assignment for the benefit of creditors; (ii) files a
voluntary petition for relief in any Insolvency Proceeding (as defined in the Reimbursement and
Security Agreement); (iii) is adjudged bankrupt or insolvent or there is entered against the Issuer
an order for relief in any Insolvency Proceeding; (iv) files a pgtition or answer seeking for the
Issuer any reorganization, arrangement, composition, readjugtment, liquidation, dissolution, or
similar relief under any Law; (v) seeks, consents to, or acquickcds in the appointment of a
trustee, recelver or liquidator of the Issuer or of all or any subs\arkial part of the Issuer’s

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

become immediately due and pay out the necessity of any presentment, demand, protest
or any other notice of any kind, all of which are hereby expressly waived by the Issuer. If an
Event of Default specified in paragraph (b) above occurs, this Purchase Money Note shall
forthwith automatically become immediately due and payable, both as to principal and as to any
other amounts owed by the Issuer pursuant to this Purchase Money Note, without any action on
the part of the Holder and without the consent of the Purchase Money Notes Guarantor.

If and to the extent the Purchase Money Notes Guarantor makes any payment to the
Holder pursuant to or in connection with the Purchase Money Notes Guaranty, the Purchase
Money Notes Guarantor shall be subrogated to all of the rights of the Holder with respect to any
claim to which such payment relates to the extent of such payment, and the Holder, upon
acceptance of any such payment, will be deemed to have assigned to the Purchase Money Notes
6
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Guarantor any and all claims it may have against the Issuer or others and for which the Holder
receives payment from the Purchase Money Notes Guarantor pursuant to the Purchase Money
Notes Guaranty. Upon the request of the Purchase Money Notes Guarantor, the Holder shall
execute written assignments of such claims.

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

No delay, omission or waiver on the part of the Holder in exercising any right pursuant to
this Purchase Money Note shall operate as a waiver of such right or any other right of the
Holder, nor shall any delay, omission or waiver on any one €cdgsion be deemed a bar to or
waiver of the same or any other right on any future occasion. \EXcept as otherwise set forth
herein, the rights and remedies of the Holder are cumulative and Not exclusive of any rights or
remedies the Holder would otherwise have.

\ to this Purchase
fher amount owed by

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

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

Multibank 2009-1 RES-ADC Venture, LLC

700 NW 107 Avenue, Suite 400

Miami, Florida 33172

Attention: Thekla Blaser Salzman

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

with a copy to:

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

E-Mail Address: AAxelrod@bilzin.co

and if to the Holder hereof, to:

Manager, Capital Markets %
c/o Federal Depestt+s

Room F-7014
Washington, N.({. 20429-008
catiQn: alami

with co

Attention: David Gearin
E-Mail Address: DGearin@fdic.gov

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

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

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

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

(a) older is not the FDIC; any

Holder that is not the FDIC, a “Non-FDIC Molder If and its Affiliates
irrevocably and unconditionally

(1) s District Court for
the Southern District of New District Court for
the District of Columbia for fny suéeg ) Affiliates
commenced by any Holder ({f sfich Hol DR : e Holder that is the DIC, the “FDIC
Holder”) arising out of, rela 1 REON this Purchase Money Note or any

District o Columbia; or

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

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

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

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

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

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

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

constitute consent to jurisdiction in any court by the FDIC, other than as expressly provided in
paragraph (a)(iii) and paragraph (a)(iv) above, or in any way limit the FDIC’s right to remove,
transfer, seek to dismiss, or otherwise respond to any suit, action, or proceeding against it in any
forum.

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

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

On an exchange of the whole of this Temporary Regu\atipon S Global Note, this
Temporary Regulation S Global Note shall be surrendered to the Depository at its office. On an

, following the issue of a
chase Money Notes

a beneficial interest in the
Certificated Note, in each case
iy Agency Agreement.

aiNatory exclanke for the corresponding Certificated
ed circumstances se watie Cilstodial and Paying Agency Agreement.

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

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

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

Muitibank 2009-1 RES-ADC Venture, LLC

By:

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

{Signature Page to Global Purchase Money Note Reg S (Class A-11]

Muitibank Structured Transaction 2009-1 RES-ADC
Temporary Global Purchase Money Note Reg S A-1
168-003/AGR/ 2436420



SCHEDULE A

SCHEDULE OF EXCHANGES OR REDEMPTIONS

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

Remaining Principal
Part of principal amount of |amount of this Global
Date exchange/ Original principal  |this Global Note te following such Notation made by
redemption/repayment/ amount of this exchanged/redeemed/ xqhange/redemption/  lor on behalf of the
increase made Global Note repaid/increased pdyment/increase Issuer
P \ \
. \\
TN \‘ \ \
/NN N\
ANEN AN N\
NN N
SN NN AN
NONAN\Y_ S N/
NN\
AN
N\ \ NN

Multibank Structured Transaction 2009-1 RES-ADC
Temporary Global Purchase Money Note Reg S A-1

468-003/AGR/2439420 4
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SCHEDULE B

LIST OF VARIOUS FAILED FINANCIAL INSTITUTIONS

Bank Name City State Fund ?Closing Date
Columbian Bank and Trust ~ Topeka KS 10011 August 22, 2008
Integrity Bank Alpharetta GA 10012 3August 29,2008
Silver State Bank Henderson NV 10013 ‘}September 5, 2008

Alpha Bank and Trust Alpharetta
Freedom Bank Bradenton

A 10018 October 24, 2008
\. 10019 October 31,2008
© 10020 November 7, 2008
' 10021 November 7, 2008
\ 10022 November 21, 2008
Q025 December 5, 2008
86 December 12, 2008
Necember 12, 2008
10029 Yénuary 16, 2009
10030 January 23, 2009
10031 January 30, 2009
10032 January 30, 2009
- 10036 February 6, 2009
10037 February 13, 2009
10038 February 13, 2009
Silverton 10041 February 20, 2009
Stockbridge ~ GA 10047 March 20, 2009

Security Pacific Bank
Franklin Bank, SSB
The Community Bank

First Georgia Community B
Sanderson State Bank

FirstCity BanR

Omni National Ba Atlanta GA 10048 vMarch 27,2009
Integrity Bank Jupiter FL 10095 July 31, 2009
Multibank Structured Transaction 2009-1 RES-ADC B-1

Temporary Global Purchase Money Note Reg S A-1
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THE DEPOSITORY TRUST COMPANY (DTC) ELIGIBILITY QUESTIONNAIRE
DTC is a subsidiary of The Depository Trust & Clearing Corporation

To make @ new issue ob secuniiies D1C eligble, the completed questionaine with a copy o the olfermy statement (in prehimimary o final torm) gt teast 10
business day s priot to closing date must be submutted to DTCs Underwnting Dept 11 CUSIP mformation 1s not included. please provide DIC i wntng ot
cusip numbeis, interest tates, and final matunties at least seven business duys prior to the closing date

ABS CMO Amy Duyle 410-884.2152

Transter Agent Contact i"hone

lease indicate whether or not the 1ssue 1s a “security” as such termas
clined 10 Article ¥ ot the New York Umiform Commeraal Code

(Please check one) Wells Fargo
Municipal Corporate DLumned Underwnting + Transfer Agent Name

Ich | Nao Paying Agent Nanme

. 3or sy . ~ . .
L’lcasc indicate whether o not the issuer s a Uinted Kingdom entity Paying Agent Contact I'hune

j\'cs DNU

kl’leau- chech one) Bond Counsel

Registered with SEC

X JEhigible tor resale under rule 144A of the "33 Act Bond Counsel Cygnigt Phone

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

Issuer rebying on Section 3¢(7) of the 40 Act

Fxempt under Ruie 3ax2) of the 33 Act

[:xempt under another exemption(s): Phune

Indicate exemption(s)

Issuer Name/fssue Description:

NMulubank 2000-1 RES-ADC VINTURE LLC

Tender Agen\name \\

t Contact v Phone

State of Incomporation or State of Mumcipality DERWNITING PROCESSING INFORMATION TO BE

GIRNINY ONTY COMPLBIFENFOR ALL ISSUES

Issuc Principal AmtOftering g£mt:

‘losing Date: Scecuriyes ¥ (check ore )

Is this a book-entry-on’y 1ssud(wR no certificates avaslable : s FANT (Fast Automated Sceunty Lranster) issue”
Yes i Yos, FAST %

It yes. a Letter of Representation\as No

Does this 1ssue contan a put‘tender fowgur: :s If no, provide the date the secunities will be delivered to DIC

Numme of titm shipping or delivering the secunties

Becurtties 18 requirted)

CONTACT INFORMATION

ARC 'S CAPITAL Contact name
Fead Enderwnites Phone
Vito Cassano 201-499-2051 NOTE: Pleise use the address nsted on the ¢ LIS INFORMATION page to

" " deliver securties to D1I'C at least one bustness day betore closing
ead Uinderwiier Contact Phone R o N
For addit:onal informanion. please contact DI

DTC Participant account number to be credited at the ime of Intesface tinderwnting Departnxent at the numbers provided

U nderwriter
- Finnnci,nl[:?l‘isor

. C leari‘g C P:r(kﬁum

closing:

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

Cleanng DTC Participant

BY

‘untact Phone Authorized Officer's Signature JI

*For non-iny estment grade Rule 144A issues, PORTAL approval is requirtd. Contact NASD at (202)728-8479
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The Depository Trust Company

A sups.cary of tre Depostory Trust & Cleanng Corporatior

BLANKET ISSUER LETTER OF REPRESENTATIONS

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

Vultibank 2009-1 RES-ADC Venture. LI.C

(Name of bssuer and Co-tssuer(s), 1f applicadle)

February 9. 2010

{Date)

Attention: U nderwriting Department
The Depository Trust Company
335 Water Street, 1S

New York, NY 10041-0099

[adies and Gentlemen:

curities’ ) that
any ("DTCT

Issuer shall request to be rfide eligibINQr d¢

[ssuer is: (Note: Issuer shdil rgpresent o n

To g "0 1e\JeNor deposit at DTC. and to act in

accordanc
will compl

amended fr ime to Lime.

Note

Multibank
Schedule A contam -

Cral Deposit Insurance Corperation s

sments that DIC
. DTC. the methd
NS T oseuunties

Q! related

Recerver tor Various Failed Financal isutauens
as Sule Member and Manager

pelieves accurately de
ot effecting book-entry ¥
distributed threuch DIC 4

‘
matters. 3y
CAthoned Oreer s Suaaare,
Received and Accepted o -
THE DEPOSITORY TRUST COMPANY - T Unnt Name)

@ orce.

The Depository Trust &
Clearing Corporatian

e

[
o
[N
h
X

o
6§



SCHEDULE A

(To Blanket Issuct Lotter of Representations,

SAMPLE OFFERING DOCUMENT LANGUAGE
DESCRIBING BOOK-ENTRY-ONLY ISSUANCE

CPrepared by D EC--bracketed materiai may be appicable only to cortain isatics)

: The Depository Trust Company (DTC™) New Yorke MY, will aet as seeaniuies depasttory for the
soctriies (the “Secuntios” 1 The Seeurtties will be issued as fully-registered secunities registered m the naime off
Cede & Co. (DTCs partership nomimee) or such other name us may be requested by an authorized reprosentative
of DTC. One fully-registered Security eertificate will be ssued for [each 1ssue of] the Seeunies, [vach] e the
wegregate prinaipal amount of such ssue. and will be deposited with DR (It however, the aggregate principal

amount of fany ] ssue exceeds $300 mulhon, one certiticate will be sl with respect 1o cach S3tn muilion of

principal amount. und an additional certticate will be issued with respect vremannng prncipal amoiit of such
ssue |

2 D1C, the world’s fargest sceuruies deposita€y. 15™ NrpAsc trust company organized under
the New York Bunkmyg Law. a “banking organization”
mumber of the Federal Reserve System. a “eleann
Commercia! Code, und g Ueleanng ageney™ regs
Eaehange Act of 19340 DTC holds and proy
cquity assues. corporate and municipal debt 1N

mg of the New York Unitorm
\ Scction 17A o1 the Seaunties
ssues of U0 und non-Us,
3 oover 100 countries) thut
DO S purticipants CDirect Participunts™) depos LD TONulN facthitates thAQoXUade scttfement amuong
Direct Participants of sales and other sug

ceurttics, throuM ¢

Fhis climimatdN\IINneed Tor phvsica,
Loy und non-ts
’ ther oreanizations. DTC
subsidiany of The Depository Thusthe Cleuaring CoMgre (), DTCC s the holding company tor DIC,
Natonal Sceurities Clearing O gu Corporation, all of which are regisierad

s o swhollhv-owned

CIeArnY agenaiey & ownd W the users of 1ts jartcs. Access to the DTC system s also
wvatlabic w0 ot d dealers. bunks. trust companies, wnd

CioHrny Corpot
or mdirecthv (7 ne: AAAL The DIC Rules applicable
to s Participar ogmmssion. More mtormation about DTC can be

tound at wyww.d

ust be mude by or throagh Direct Parncipants,
which will recenve w ¢ ¢ s. The ownership mterest of cach actial purchaser o
cach Seeurity 7 Benehid y be recorded on the Direet and Indireet Participunts” records

Benetical Owners wili g mation from DTC of thar purchase. Beneticial Owners are.

statemients ot therr hoidings, from
the transaction Transters of ownersi s m the Securtties are to be accompitshed by entnes muade on the
houks of Direct and Indirect Participants acting on behalt of Beneficid Qwners. Beneticnal Owners will not revense
cortificates reprosentimg their ownership mterests i Securities. exeept i the event it ase ol the book-cntry system
for the Seatrtties 15 discontimued.

4 To facihitate subsequent transters, all Seeurines deposited by Direct Participants with DEC we
regasterad o the name of DTCTS partnership nominee. Cede & Co..or such other name as may be requesiad by ar
authortzed representative of DTC. The deposit of Securities with DTC una thar registration in e nurme of Cede &
Coor such other DTC nonunee do not effect any change m beneficial ownership. DTC

has no know ledge ot the
actual Beneficral Owners of the Secuntios: DTCTs records retlect onby the idenuity ot the Direet Parbapants 1o
whose wocounts sach Securties are eredited, wineh may or may not be the Benefictal Owners. The Direct anc
fndirect Participants will remam responsible for keeping uccount of their hoidmgs on behalt of therr customers.

BLOR 03/25/08



SCHEDULE A

(To Blanket Bssuer Letier of Representations)

h Convesance of notices and other communications by DTC w0 Direct Participunts, oy Direst
Parncipants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneticial Owners wiil oc
gorverned by arrangements among them, subject to any statutory or regulatory requirements as may be m efiect from
nme to tme. [Beneticial Owners of Securiuies may wish 1o take certain steps to augment the transnussion to theni ot
qutices of stemificant events with respect to the Seeurtties, such as redemptions. tenders, detaults, and proposed
amendmients to the Sceurity documents. For example, Beneticial Owners of Sceurntics may wish to ascertamn that
dhe nominee holdme the Seeurities tor thew benetit has agreed 1o obtan and transmut notices 1o Beneficial Owners,
In the alternans . Beneficial Owners may wish to provide their names and gddresses to the registrar and requiest that

copies of notices be provided diretly to them |

[o. Redemption notiees shatl be sent to DTC. 11 less thun all ¢ C Sceurities within an issue are bang

redecmed. DTCTs practice s o determine by ot the umount of the interest o (b Dircet Partaipant i such ivsue e

w redeemed. |
b Neither DTC nor Cede & Co. (mor
Scecunties uiless authorzed by a Direct Partieip;

ronsent o vote with respect o
| Procedures. U nder its usuad
'd date. The Omnbus Prox

LCoaOCoUnDs Securties are

Participants to Beneficial Owner§w anNgne Watgtions and customary practices, as is the case
With sceuritics hoden ¢ deCoUNLs
such _Parti

responsibihing subject 1o any statutery or reguhion

requirements sroceeds. distributions, and dividend

payiments to 4 ¢ Co. {or sfeh othet uthorized representative ot DTC) o

the responsib 1 Issuer or Agent, Acvments 1o Direct Partiaipants will be e
. and disbursement of

JICipunts.

| s ¢ its Seeuriies parchused o tendered. through s
Participant, to | Tender shall eftect deiivery ot such Secunties by causig the Direcs
1o Securities. on DTS records, o [ Tender Remurketmez, Agent
Fhe requirement for physical™ s i connection with ai optional tender or a mandatory purchase
wiil o deomed satistied when thdQume glyb in the Securities are transterred by Direet Participants or DS

Participant to wunster the

records and followed by a book-entiy
o DTC may discontimue providmg its servces as depositon with respect to the Secuntios at any e
by gy reasonable notice to Issuer or Agent. Under such circumstanees. im the event that @ successor deposttons s

1ot ootuned. Sceunty certificates are regared to be printed und delnered.

1 Issuer may deaide to discontinue use of the system of book-catry-only tansters through DTC ror
aLecessar securitivs depository ). In that event, Security certificates will be printed and dehvered o DEC

12, The nformation in this section concerning DTC and DTC s book-entry system has been obtuined
from sourees tat tssuer beliey os 1o be reliable, but Issuer takes no responsibility for the accuraey thereat

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

\hl]l!bdnl\ “U 09- l RE\ ADC \gmuru H.(,’

C ontraclua!ly Rcstnctcd Sec

1o do so.

2. \ as Cede & Co. is a record owner of the
Sceurities. Cedg o s1\ithe al RN VON ights and receive the tull amount of all
distributions pfl nt adnNy ledge that DTC shall treat any DTC
Pdmupmu i hnts as entitled to the full benelits u!

) wI'the preceding sentence. Issuer and Agent
acknowledge thyt INFC s *at ¢ aMNRg i ! ghecpriiies credited 1o its DTC accounts as entitled
1o receive distribNie 5, INQY T spegt ot the Securities, and to receive from DTC
certificates ey idenc g Aize that DTC does not inany way undertake o
and shall not have an mYnitor or ascertain the compliance of any transactions in th

le 1331 (h) ot other exemptivons trom registration under the
I sdeurities laws: or (¢) ot the oftering documents
Vbl Restricied e

15 L seviry i

Ruie b\ Ruie d
Do SCCLTRIesS AT

R STHUN R ST

NG A S

L(gg)? pTCC.

The Depository Trust %
Cleanng Corporation S oo Tt Vi



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

Multihank 2009-1 RES-ADC Venture. I',l.('

Name of Iwuer Jnd Ca- l::u:r(\ it .xpphuhlt

Purchase Money Note due 2012

Security Description including series designation if applicable

C USEP Number(s) l)flhc ‘suunln.m

THE FOLLOWING APPLIES ONLY TO CATEGORY 3 RE
(NOTE: ISSUER SHALL CROSS OUT ITEM 3 IF NOT AP

N

3 Issuer represents that the Secypfties aAon S securities as defined in
Rule 905 of the Securities Act of 1933, spect 1o Securtties that are
cligible for transfer pursuant 1o ReguiatioRS o) identitie separate CLSIP or CINS
identitication number (the lxuwllatmn S Se b ] tec ONry deliveries (exeept
deliveries via DTCs Deposit : ) ACT) sustem N Rarticipant accounts
maintained by banks that act« LQL1 ie1e '

atthis “Deliver Order Chill” Issucr or
NI be climinated as ol a specitied date.

usiness twe business davs prior w the date
“gbnt by emaill such notice shall be sent 1o
P he sentto (2129 833-3274 or (212 833-500-4,
Muubank 2ot RES-ADC Ventore, T

By, Federai Deposit insurance Corporanes s

Rocey o tor varcus atted Dinanciai Iastitatzons,
as o Member und Manager

fovnar

Revenved and Accepted P e o
o i ) \x'hu"td()fﬁ(r s Srenature
FHE DEPOSITORY TRUST CONMIPANY N— 2’

o CRONALD SopmEns ‘” 10

i unl Name X Date
r
Coassdier . st hcabic
By

The Depository Trust &
Tleaning Lorporation

Criat \mh N~ Date



Multibank Structured Transaction 2009-1 RES-ADC
Execution Version

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

THIS PURCHASE MONEY NOTE HAS NOT BEEN AND WILL NOT BE
REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT”), ANY STATE SECURITIES LAW§ NN THE UNITED STATES OR
THE SECURITIES LAWS OF ANY OTHER JURISDICTIONNAND THE ISSUER HAS NOT
BEEN REGISTERED UNDER THE U.S. INVESTMENT COMRANY ACT OF 1940, AS
AMENDED (THE “INVESTMENT COMPANYA®L"). T JOLDER HEREOF, BY ITS

RY NTS THAT IT HAS
ON IN COMPLIANCE
T, ALL OTHER
RISDICTION AND

HEREOF, BY ITS ACCEP}
REPRESENTS, ACKNOW

E MONEY NOTE, FURTHER
JAT IT WILL NOT REOFFER,

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

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

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

INVESTMENT CO

PURPOSE OF INVESTINGN s ER (EXCEPT WHEN EACH BENEFICIAL

R ALIFIED PURCHASER), (II) HAS RECEIVED
THE NECESSARY CONSENT FROM ITS BENEFICIAL OWNERS IF THE PURCHASER IS
A PRIVATE INVESTMENT COMPANY FORMED BEFORE APRIL 30, 1996, (I11) IS NOT
A BROKER-DEALER THAT OWNS AND INVESTS ON A DISCRETIONARY BASIS LESS
THAN U.S.$25,000,000 IN SECURITIES OF UNAFFILIATED ISSUERS, (IV) IS NOT A
PENSION, PROFIT SHARING OR OTHER RETIREMENT TRUST FUND OR PLAN IN
WHICH THE PARTNERS, BENEFICIARIES OR PARTICIPANTS, AS APPLICABLE, MAY
DESIGNATE THE PARTICULAR INVESTMENTS TO BE MADE, AND IN A
TRANSACTION THAT MAY BE EFFECTED WITHOUT LOSS OF ANY APPLICABLE
INVESTMENT COMPANY ACT EXEMPTION AND (V) AGREES TO PROVIDE NOTICE
TO ANY SUBSEQUENT TRANSFEREE OF THE TRANSFER RESTRICTIONS PROVIDED
IN THIS LEGEND AND (3) THAT IS A PERSON WHOM THE SELLER REASONABLY

Multibank Structured Transaction 2009-1 RES-ADC
Temporary Global Purchase Money Note Reg S A-2
468-003/AGR/2439474 4



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

AND IN THE

NR TRANSFER IN
VIOLATION OF THE FOREGOING WIN. 'R ECT, WILL BE
VOID AB INITIO AND WIL SQPERAJT ; TS TO THE
TRANSFEREE, NOTWIT P :

THE ISSUER, THE PAYIN
OF THIS PURCHASE MO
TRANSFER RESHR

IN THE PURCHA
SUCH OWNER.

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

EACH PURCHASER OR TRANSFEREE OF THIS PURCHASE MONEY NOTE (OR
ANY INTEREST HEREIN) WILL BE DEEMED TO HAVE REPRESENTED AND
WARRANTED THAT AT THE TIME OF ITS ACQUISITION AND THROUGHOUT THE
PERIOD OF ITS HOLDING AND DISPOSITION OF THIS PURCHASE MONEY NOTE (OR
ANY INTEREST HEREIN) EITHER (A) IT IS NOT, AND IS NOT ACTING ON BEHALF OF
OR USING THE ASSETS OF, A PLAN SUBJECT TO TITLE I OF THE EMPLOYEE
RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED (“ERISA™) OR

Multibank Structured Transaction 2009-1 RES-ADC 2

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

s PURCHASE MONEY NOTE
RONGFUL SINCE THE
REST HEREIN, UNLESS
ORIZED

“DTC”), NEW YORK,
ON OF TRANSFER,

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

NE ISSUER, THE CUSTODIAN OR THE PAYING
EDERAL INCOME TAX CERTIFICATIONS
E SERVICE FORM W-9 (OR SUCCESSOR

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

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

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

$0 February 9, 2010

FOR VALUE RECEIVED, Multibank 2009-1 RES-ADC Venture, LLC, a Delaware
limited liability company (herein referred to as the “Issuer™), hereby unconditionally promises to
pay to the order of Cede & Co., or its successors and registegéd\assigns, the principal sum of $0
(Zero and 00/100 United States Dollars) (or such other amoukt s shall be the outstanding
principal amount of this Purchase Money Note shown on Schejul¢ A hereto). No interest shall
accrue on the outstanding principal amount of thisd ase MdyeY Note. The entire outstanding

private debts. All payments
be subject to the priority of
Agreement dated as of Februg
Corporation (in any i
Purchase Money

Reimbursement,
supplemented or I\

wstedlan and paying agent, the “Custodial and
hase Money Note is subject to all terms of the

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

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

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

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

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

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

Purchase Money Note that a new Purchase Money
of evidence reasonably satisfactory to it of the
ownership of and the loss, the 5 igh or mutilation of this Purchase Money Note and (a) in
the case of loss, theft or destructidm-ef#fdemnity reasonably satisfactory to it, or (b) in the case
of a request by a transferee that a new Purchase Money Note be issued or in the case of
mutilation, upon surrender and cancellation of the Purchase Money Note, within two Business
Days thereafter, the Issuer shall execute and deliver, in lieu thereof, a new Purchase Money
Note.

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

Multibank Structured Transaction 2009-1 RES-ADC
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The occurrence or continuance of any one or more of the following events, whether such
occurrence is voluntary or involuntary or comes about or is effected by operation of Law or
otherwise, shall constitute an “Event of Default” pursuant to this Purchase Money Note:

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

(b) the Issuer (i) makes an assignment for the benefit of creditors; (ii) files a
voluntary petition for relief in any Insolvency Proceeding (as defined in the Reimbursement and
Security Agreement); (iii) is adjudged bankrupt or insolvent or there is entered against the Issuer
an order for relief in any Insolvency Proceeding; (iv) files a pgtition or answer seeking for the
Issuer any reorganization, arrangement, composition, readjugtment, liquidation, dissolution, or
similar relief under any Law; (v) seeks, consents to, or acquickcds in the appointment of a

)

trustee, receiver or liquidator of the Issuer or of all or any subs\arial part of the Issuer’s

properties; (vi) files an answer or other pleading a to contest the material
allegations of a petition filed against the [ssuerinany >djng\ddecribed in clauses (i) through
(v); (vii) becomes unable to pay its obligatig r1ae Money Notes, unless a
Purchase Money Notes Trigger Event h Ad is not cured within ten
(10) Business Days) as they become du Rave passed following

the commencement of any proceeding agamgt eki Non, arrangement,
composition, readjustment, ligdidatiomi yni

#uer or all or any substantial part of the
Issuer’s properties without th I\suer’s agree iescence, and such appointment has not
been vacated or g#aye if sd¢MN\appointment h enzaxed, at least sixty (60) days have

~ ified in paragraph (a) above, the Holder
may, with the coxsd ‘ antor, and the Holder shall, at the

eMoney Note to be immediately due and
other amourks Ywed by the Issuer pursuant to this Purchase Money
anotice, Jhe hinpaid principal amount of this Purchase Money Note

become immediately due and pay out the necessity of any presentment, demand, protest
or any other notice of any kind, all of which are hereby expressly waived by the Issuer. If an
Event of Default specified in paragraph (b) above occurs, this Purchase Money Note shall
forthwith automatically become immediately due and payable, both as to principal and as to any
other amounts owed by the Issuer pursuant to this Purchase Money Note, without any action on
the part of the Holder and without the consent of the Purchase Money Notes Guarantor.

if and to the extent the Purchase Money Notes Guarantor makes any payment to the
Holder pursuant to or in connection with the Purchase Money Notes Guaranty, the Purchase
Money Notes Guarantor shall be subrogated to all of the rights of the Holder with respect to any
claim to which such payment relates to the extent of such payment, and the Holder, upon
acceptance of any such payment, will be deemed to have assigned to the Purchase Money Notes

Multibank Structured Transaction 2009-1 RES-ADC 6
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Guarantor any and all claims it may have against the Issuer or others and for which the Holder
receives payment from the Purchase Money Notes Guarantor pursuant to the Purchase Money
Notes Guaranty. Upon the request of the Purchase Money Notes Guarantor, the Holder shall
execute written assignments of such claims.

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

No delay, omission or waiver on the part of the Holder in exercising any right pursuant to
this Purchase Money Note shall operate as a waiver of such right or any other right of the
Holder, nor shall any delay, omission or waiver on any one €cdgsion be deemed a bar to or
waiver of the same or any other right on any future occasion. \EXcept as otherwise set forth
herein, the rights and remedies of the Holder are cumulative and Not exclusive of any rights or
remedies the Holder would otherwise have.

er amount owed by

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

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

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

Multibank 2009-1 RES-ADC Venture, LLC

700 NW 107 Avenue, Suite 400

Miami, Florida 33172

Attention: Thekla Blaser Salzman

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

with a copy to:

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

E-Mail Address: AAxelrod@bilzi

and if to the Holder hereof, to:

Room F-701
Washington

ivership Section

E-Mail Address. DGearin(@fdic.gov

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

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

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

8
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In any case in which consent of the Holder is required pursuant to the terms of this
Purchase Money Note, such consent shall be governed by the provisions of the Custodial and
Paying Agency Agreement.

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

(a) Each of the Issuer and each Holder (iKs
Holder that is not the FDIC, a *Non-FDIC Holder™), on beha
irrevocably and unconditionally:

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

(i) consents to the jurisdicM ed States District Court for
the Southern District of New York and to thgZjurisdbeyi hN\itAd States District Court for

glch suit, action or prdceeding to any
which the FDIC Holder files the suit,

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

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

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

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

of New York and the United States District Court for the Digrkt of Columbia both lack
jurisdiction to hear a suit, action or proceeding falling within Yakagraph (a)(iii) above, to bring
that suit, action or proceeding in only the Supreme Court of th te of New York, and waives
other court or dispute-

(iv)  agrees, if the United States Di%c\t;ourt for the Southern District

(b) P 3 n behalf of itself and its

court of competent jurisdictio

service of all writs_prgcess ang My uithadson or proceeding pursuant to

b ApOye may be effeded\by W

Ed ma I’ ostaxe Wepaid, to it at\ts\pddre

transfer, seek to dismiss, or otls
forum.

ise resgond to any suit, action, or proceeding against it in any

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

On or after the 40th day after February 9, 2010, interests in this Temporary Regulation S
Global Note may be exchanged (free of charge) for interests in a permanent Regulation S Global
Note. The permanent Regulation S Global Note shall be so issued and delivered in exchange for
only that portion of this Temporary Regulation S Global Note in respect of which there shall

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

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

i ghlan A Note by an amount equal to

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

Multibank 2009-1 RES-ADC Venture, LLC

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

N

{Signature Page 10 Global Purchase Money Note Reg S (Class A-2)}
B
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SCHEDULE A

SCHEDULE OF EXCHANGES OR REDEMPTIONS

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

Date exchange/
redemption/repayment/
increase made

Original principal
amount of this
Global Note

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

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

Notation made by
or on behalf of the
Issuer

Multibank Structured Transaction 2009-1 RES-ADC
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SCHEDULE B

LIST OF VARIOUS FAILED FINANCIAL INSTITUTIONS

Bank Name City

Columbian Bank and Trust Tebeka KS
Integrity Bank Alpharetta GA
Silver State Bank Henderson NV
Alpha Bank and Trust Alpharetta A
Freedom Bank ‘Bradenton

Security Pacific Bank
Franklin Bank, SSB

The Community Bank
First Georgia Community B3
Sanderson State Bank

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

Multibank Structured Transaction 2009-1 RES-ADC B-1
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State Fund

Closing Date
10011 August 22,2008

10012 August 29,2008

10013 September 5, 2008

10018 October 24,2008

. 10019 October 31, 2008
10020 November 7,2008
+ 10021 November 7, 2008
\ 10022 November 21, 2008

Q025 ‘Deeember 5, 2008
6 December 12, 2008
ecember 12, 2008

‘ 10029; fanuary 16, 2009
10030 January 23, 2009

10031 January 30, 2009
10032 January 30, 2009

10036 February 6, 2009

10037 February 13, 2009
10038 February 13, 2009

- 10041 February 20, 2009
10047 March 20, 2009

10048 March 27, 2009
10095 July 31, 2009



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

To make a new ssue of secunthies DTC eligble, the completed questionaie with a copy ol the ottenmg statemen n prehunmmary or final torm) at feast 10
business dzy~ prior o closing date must e submitted to DTCs Underwriting Dept 11 CUSTP smtarmation s not included. please provide DTC i wanting ot
cusip numbers, nterest rates, and final matunties at lcust seven business days prior to the closing date

[(Ploase check one) Wells Fargo
Huunicipal BCorporate DLamuted Underwnting + Transfer Agent Name
X JABS CMO Amy Duyle 410-884.2152
Transfer Agent Contact i’hone

‘Plcast tndicate whether or not the 1ssue 15 a “securty” as such termas
Jdefined i Article X of the New York miform Commeraal Code

Ll

Yes D\Ju Paying Agent Name

Llcasc indicate whether or not the issuer 1s a Umited Kingdom entity Paying Agent Contact I'hone

Yes No

L]

kPlcasc chech one) Bond Counsel

Regastered with SEC

X JE:higible tor resale under rule 1444 of the "33 Act Bond Counsel Cynit Phone

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

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

Fxempt under Ruic a2y of the 33 Adt

Exempt under another excmption(s): Phone

Indicate cxemptiongs)

Issuer Name/Issue Description:

AN

Multibank 2009-1 RFS-ADC VINTURE LLC

N/ Phone

State of Incorporation or State of Mupieipality DERWNTING PROCESSING INFORMATION TO BE
Issuc Principal AmvOffening glmt NJOITIENY ONLY : EMFOR ALL ISSUES

/AR AN

i1 nu certificates available!

Closing Date: SecurNes W (chech one )

s FAST (Fast Automaced Sceurity Eranster) issue”
Yes ff Yes, FAST 4

kIt yes. a Letter of RepresentationNis No

Is this a book-entry-on’y 1ssudiw

investors)”? Ye!

Does this 1ssuc contam a put‘tender fowu : If no, provide the date the secunties will be delivered o DIC

Namme ot firm shipping or delivening the secunties

jecurities s reguirtedy

CONTACT INFORMATION

n " deliver securtties 10 D1C at least one businegss day betore closing
[ ead Underwrsier Contact Phane . L N
-or addit:onal information. please contact DICS

DTC Participant account number to be credited at the ime of Interface Underwnting Depattinent at the numbers provided

{ nderwriter
- Finnnciynl[:?ﬁmr ’

B learifg DAC Particmant

closing:

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

Cleaning DTC Participant

BY

‘ontact Phone Authorized Officer's Signature

ARC 'S CAPITAL Contact name
I eai! Underwnter Phone
Vito Cassano 201-499-2051 NOTE: Please use the address listed on the ¢ USH INFORMATION page to

[

*For non-iny estment grade Rule 144A issues, PORTAL approvatl is required. Contact NASD at (202)728-8479
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The Depository Trust Company

A supsiciary of the Depository Trust & Cieanng Corporation

BLANKET ISSUER LETTER OF REPRESENTATIONS

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

Vultibank 2009-1 RES-ADC Venture, LLC

Name of Issuer and Co-Tssuer(s ), 11 applicable)
February 9. 2010

(Date)

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

New York, NY 10041-0099

l.adies and Gentlemen:

I'his tetter sets torth o TS \ wcurities’) that
v any ("DTCT).

Delaware

To j§ {or deposit at DTC. and to act in
accordanc
will compl

amended tr ime to Lme.

FO09-1 RES-ADC Venture 1 LA
Tral Dieposit Insurance Corperalion as

Recerver tor Vanous Failed Finanaual aosttcuens.,
as Sobe Member and Manager

Note
Schedule A contamy
beheves accurately dd
ot etfecting book-entry T

‘ments that DTC
- O1C . the meth

S ool seualities

a0 related

distributed through D IO J .
matters, He
CAnthonized QUiger s Sinalaie,
Recetved and Accepted
THE DEPOSITORY TRUST COMPANY sUrint Name) )
O o rudent Depustl Insune L orperation
ST ool MW Reem c- Tl e
Sanomenen PO TS
@ DTCC S Sl CUL L K
@ ’ 207 898370
The Deposttory Trust & R
Clearing Corporatian RMalamis e tdic v
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SCHEDULE A

(To Blanket ssuvr Lotter of Represcntations

SAMPLE OFFERING DOCUMENT LANGUAGE
DESCRIBING BOOK-ENTRY-ONLY ISSUANCE

drepared by DTC=-hracketed material may be appiicabic only o certiin isstes)

The Depository Trust Company ("DTC™, New York, NY. will act as securities depository for the
securities (the “Seeunttios™). The Seeurities wall be issued as fully-registered secunties regastered i the name of
Cede & Co, (DTC s partnership noninee) or such other name as may be requested by an authonzed representating
of DIC. One tully-registered Secunty certficate will be assued tor [each 1ssue ot} the Sceursties. [eacli] e the
[H. however, the ageregute principal

Gy
!

nount ot [any | assue exceeds S300 nulhon, one certificate will be 1s€uel

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

with respect o cach 300 nulion of
princpat amount, and an addional certificate will bessued wath respect voreminnine prineipal amoart of such
N\NLM.!

2. DI, the world's targest securities deposit " d-prpdse trust company organized under
the New York Bunkimg Law. a “banking orgamization”
member ol the Federal Reserve System, o ™ ing ol the New York mtorm
Commuereral Code, and a eleanmg ageney™” \ Scction T7A of the Seeurities

Exchange Act of 19340 DIC holds und proy ssues of ULSsand non-LS,

movement of secunitics certifi

deaders, banks, trust companies ther orgamizations. DTC s a whollv-owned
‘Y. DTCC s the holding company 1o DIC.

Corporation, all of which are registered

stubsidiary of The Depository T
National Sceunities Clearing ¢
o 1urics.  Access to the DTC system s abso
d dealers, banks, trust companies, and
th o Direet Participant. cither divectiy
N AAAL The DTC Rules appheable
to s Participar U “opmisston. More mtormation about DTC can be
tound at wyww.d

CLANING QECNUIe
avatlubic 1o otl
Cooaring corpot

orandirectly ¢

ust be muade by or through Duect Paracipunts,
which will recen e w & ) TC s, The ownership interest of cach actuad purchaser o
15 1 % be recorded on the Direet and Indirect Participunts™ records
written mation trom DTC of their purchase. Benetionl Owners are.

cach Seeunty CBenefidN
Beneticial Owners wili

statements of therr hoidings, from
the transaction. Transters of ownersh
books of Direct und [ndirect Participants acting on behalt of Beneticial Owners. Beneticial Owners wall not recene
certitficates representimy ther ownership mterests i Sceurities, except in the event that ase of the book-entry system
tor the Securities 1s discontinued.

-+ To tacihitate subsequent transters, all Sceurities deposited by Direct: Participants with DIC are
registered e the name of DTCTs partmership nonunee. Cede & Co.oor such other name as may be regaested by ae
authorized representative of DTC. The deposit of Sceurities with DTC and ther registration in e nume of Cede &
Conor such other DTC nonunee do not eftect any change i beneficiad ownership. DTC has no knowledge of the
actual Beneficial Owners of the Sceuniies: DTCs records retlect ondy the wdenuity ot the Direct Participants e
whose accounts such Securities are eredited. which may or may not be the Beneficial Owners. The Direct una
Indirect Purticipants will remain responsible tor keepmg account of their holdings on behalt of ther customers.
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SCHEDULE A

(To Bianket lssuer Letier ol Representations

s Convevanee of notees and other communications by DTC 10 Direct Participunts. 0y Diredt
Participants o Indirect Participants, and by Direet Participants and Indireet Participants to Beneheal Owners wiil be
coverned by armangements among them. subject to any statutory or regalatony requirements as may bean ettect from
tmie to tme. [Beneficnl Owners of Securnities may wish 1o tuke certam steps to augment the transnssion o then ol
qotices of stgmificant events with respect 1o the Securities, such as redemptions, tenders, detiaults, and proposced
amendments to the Sceunity documents. For example, Beneficial Owners of Sceurtties miay wish to ascertan that
the nomimee holding the Securities for therr benetit hus agreed 1o obtain and transnut notices to Benelicral Owars.
in the alternative, Beneficrdd Owners may wish to provide their names and gddresses to the registrar and request that
copies of notices be provided direetly o them. |

[ Redemption notices shall be sent to DTC. 11 less than all Xt Seeunties w ithm an issue are bemg

redecmied. D ECTs practice 1s 1o determime by lot the amount ofthe interest o Lh Direct Participant i such issue e
he redeemed

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

Securtties unless authorized by a Direct Particip; | Procedures. Under s usuuai
'd date. The Omnibus Pross

ST PN TOUTTSHTSON (N

Participants to Beneticial Owner) AW ng WSINtions and customary practices, as is the case
with sceuritios hgden ¢ dccolNts (CT N Igistered e Ustreet name)” and wili be the
Partideg: - IsNerN\gubject to any statutory or regelion

responsibrhits such
FOQUITCIMCNtS 4
. Co. (or stfch other
ol Issuer o Agent,
~and disbursement o
1o Tpants.

payments to O

e responsib

v A Ba lect av e ats Seeurities parchused or tendered. through s

Participant, to | Tender shall eftect deinvery ot such Sceurities by causing the Diredt
Nic Secunties, on DTCs records, 1o [ Tender Remarketing - Agent

s i conneetion with an optional tender or o mandutory purchase

Participant to wanster the
The requirement for physical™
Al e deemed sutisticd when thd S riglyk in the Seeurities are transterred by Direct Partivipants on D s
records and tollowed by a book-entry adindered Securiies 1o { Tender Remarkenng] Agent’'s DTC accounty

fo. DTC may discontimue providing its serviees as depository with respect to the Sccunties at ary tmye
by eiviag reasonable notice to Issuer or Agent. Under such circumstances. i the event that o saceessor depositorn o
wlobtamed. Sceunny certiticates are required 1o be printed and deln cred.

1. Issuer may deaide 1o discontimue use of the system of bovk-entiy-only tansters through DITC (or
tecessor seeuntios depository), In that event, Sceurity certificates will be printed and dehivered o DICL

12 The information in this section concerning DTC and DTCs book-cniry system has been vbuuned
ron sources that Tssuer behieves 1o be rehable, but Issuer takes no responsibihty tor the aceuraey thereot
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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 RES-ADC Venture. LLC

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

Purchase Money \'otc due 2015

\uunl\ l)cscrlplnon |n\|ud|na series de\l;,n.ulun i Jpphul)h

l. Issuer represents that at the time ot ini “lr.mun | tRe name of DTC s nominee. Cede
& Co.. the Securities were Legally or Contractuaily Y "and were eligible for transter
under Regulation S under the Securities Act oj ). and identitied by
a CUSIP or CINS identification number th
assigned to any sccuritics of the same ¢l
Issuer shall ensure that a Lb\ll’ or CINS 1
ot the same class that 1s differen
Contractually Restricted Sec

Ne\rities Act”

to do so.

~

certiticates evidenc
and shall not have anN\
Sccarities with any ot thd qsions: (a) F RVle 144 (b1 orother exemptions from registration under the
Securities Act or any otherWai cdg, deuritics laws: or i¢) of the otfering documents.

Ruie bbb sl

The Depositcry Trust &
Clearing Corporation



The Depository Trust Company

A subsidiary of The Depository Trust & Clearing Corporation

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

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

Name of lssuer and Co- fssuer(s) if 1pplluh|e

Purchase Money Note due 2015

Security Description including series designation if apphcable

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

N

3. [ssuer represents that the Sect
Rule 903 of the Securities Act of 1933,
eligible tor transter pursuant o Regulatic
identitication number (the "Rwulatmn S 8¢
dcl'\ mes via DTCs Deposit,

Jegible telecopX.
such notice 1s 1
specitied tor elilgnNion ot the Deli Mt gfnt by emall such notice shail be sent o
uwcorplora dice. Nm\It sent by relec SUC vl be sent 1o (212)1835-3274 or (212) 8535-5004.

usiness two husiness davs prior to the date

Moltibank 2009-1 RES-ADC Ventare, (1

i3y Foderal Deposit Insurance Corporation s
Recarver for Varous Failed Finanaal Insttutions
~ \mu \Lmbu and Marager

Very trul

l\\uN;
C
Received and Accepted By EE e
. . . - Vitherized Officer’™s Mignature
FHE DEPOSITORY TRUST COMPANY Zlq “
Fioa AL f//”d”_J) S 0
I"n Naate X bate
By
N ) ‘.‘th‘h:v i .151‘41.'.1'1:/\7«'(‘
Byv: . o L o
Notherized ONcer s Nidnatuse

é@?? pTCC.

Tha Deposutory Trust &
Llearing Carporation

Pring Name X Date



Multibank Structured Transaction 2009-1 RES-ADC
Execution Version

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

THIS PURCHASE MONEY NOTE HAS NOT BEEN AND WILL NOT BE
REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT”), ANY STATE SECURITIES LAW THE UNITED STATES OR
THE SECURITIES LAWS OF ANY OTHER JURISDICTI ND THE ISSUER HAS NOT
BEEN REGISTERED UNDER THE U.S. INVESTMENT C ANY ACT OF 1940, AS

OBTAINED THIS PURCHASE MONEY »O ON IN COMPLIANCE
WITH THE SECURITIES ACT, THE L) T, ALL OTHER
APPLICABLE LAWS OF THE UNIT RISDICTION AND

THE RESTRICTIONS ON SALE AND . CUSTODIAL AND
PAYING AGENCY AGREER ONEY NOTE
(THE “CUSTODIAL AND PAYANG/ Y N DER

HEREOF, BY ITS ACCEP]
REPRESENTS, ACKNOW

E MONEY NOTE, FURTHER
JAT IT WILL NOT REOFFER,

RESELL, PLED PURCHASE MONEY NOTE (OR
ANY INTEREY JH THE SECURITIES ACT,
THE INVEST APPLICABLE LAWS OF ANY

JURISDICTIO R CERTIFICATIONS AND OTHER
REQUIREME PECIFIED IN TR AND PAYING AGENCY
AGREEMENT RKFNRRED TO HER LANSFEREE (1) THAT IS A

“QUALIFIED PURX
INVESTMENT CO
ACCOUNT OF A QUAD
PURPOSE OF INVESTIN J ER (EXCEPT WHEN EACH BENEFICIAL
OWNER OF THE PURCHASER ALIFIED PURCHASER), (11) HAS RECEIVED
THE NECESSARY CONSENT FROM ITS BENEFICIAL OWNERS IF THE PURCHASER IS
A PRIVATE INVESTMENT COMPANY FORMED BEFORE APRIL 30, 1996, (I11) IS NOT
A BROKER-DEALER THAT OWNS AND INVESTS ON A DISCRETIONARY BASIS LESS
THAN U.S.$25.000,000 IN SECURITIES OF UNAFFILIATED ISSUERS, (IV) IS NOT A
PENSION, PROFIT SHARING OR OTHER RETIREMENT TRUST FUND OR PLAN IN
WHICH THE PARTNERS, BENEFICIARIES OR PARTICIPANTS, AS APPLICABLE, MAY
DESIGNATE THE PARTICULAR INVESTMENTS TO BE MADE, AND IN A
TRANSACTION THAT MAY BE EFFECTED WITHOUT LOSS OF ANY APPLICABLE
INVESTMENT COMPANY ACT EXEMPTION AND (V) AGREES TO PROVIDE NOTICE
TO ANY SUBSEQUENT TRANSFEREE OF THE TRANSFER RESTRICTIONS PROVIDED
IN THIS LEGEND AND (3) THAT IS A PERSON WHOM THE SELLER REASONABLY

NG OF SECTION 3(c)(7) OF THE
ASING FOR ITS OWN ACCOUNT OR FOR THE

Multibank Structured Transaction 2009-1 RES-ADC
Temporary Global Purchase Money Note Reg S A-3
468-003/AGR/2439480.4



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

THIS PURCHASE MONEY NOT . N.E EXCEPT IN
f N AND IN THE

) QR TRANSFER IN
VIOLATION OF THE FOREGOING WINL 'R ECT, WILL BE
VOID AB INITIO AND WIL)NOTSLERAJT ; TS TO THE
TRANSFEREE, NOTWIT e ;

THE ISSUER, THE PAYI
OF THIS PURCHASE MO

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

EACH PURCHASER OR TRANSFEREE OF THIS PURCHASE MONEY NOTE (OR
ANY INTEREST HEREIN) WILL BE DEEMED TO HAVE REPRESENTED AND
WARRANTED THAT AT THE TIME OF ITS ACQUISITION AND THROUGHOUT THE
PERIOD OF ITS HOLDING AND DISPOSITION OF THIS PURCHASE MONEY NOTE (OR
ANY INTEREST HEREIN) EITHER (A) IT IS NOT, AND IS NOT ACTING ON BEHALF OF
OR USING THE ASSETS OF, A PLAN SUBJECT TO TITLE I OF THE EMPLOYEE
RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED (“ERISA™) OR

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

8 PURCHASE MONEY NOTE
RONGFUL SINCE THE
REST HEREIN, UNLESS

ANY TRANSFER, PLEDGE OR OTHER USE OF
FOR VALUE OR OTHERWISE BY OR TO ANY PERSON N3

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

FOR THE PURPOSH 3 AND 1275 OF THE INTERNAL
REVENUE CODE-SE]1986, X HASE MONEY NOTE IS BEING
ISSUED WIT \ . (AN CONTACT THE FEDERAL
DEPOSIT INS \
WASHINGTO]
PROVIDE YO

I, AND THE FDIC WILL
YIELD TO MATURITY OF THIS

THE FAILURY NE ISSUER, THE CUSTODIAN OR THE PAYING

AGENT WITH THE APR EDERAL INCOME TAX CERTIFICATIONS
§ E SERVICE FORM W-9 (OR SUCCESSOR

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

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

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

$0 February 9, 2010

FOR VALUE RECEIVED, Multibank 2009-1 RES-ADC Venture, LLC, a Delaware
limited liability company (herein referred to as the “Issuer”), hereby unconditionally promises to
pay to the order of Cede & Co., or its successors and registegéd\assigns, the principal sum of $0
(Zero and 00/100 United States Dollars) (or such other amoult As shall be the outstanding
principal amount of this Purchase Money Note shown on Scheu¥e A hereto). No interest shall
accrue on the outstanding principal amount of this ase MopeY Note. The entire outstanding

principal amount of this Purchase Money Note shal'bedudg ayeble on February 25,2014
(the “Maturity Date™) or such earlier date gs R \ e due and payable
pursuant to the terms of this Purchase Mpfiey

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

private debts. All payments :
be subject to the priority of .1 of the Custodial ahd Paying Agency
Agreement dated as of Februy 3 e [ssuer, the Federal Deposit Insurance
Corporation (in agy-eapaci N i atdcapacity, as the guarantor of the
Purchase Money gs. tF % i \ alxd financial institutions listed on

Reimbursement,
supplemented or I\
wstedian and paying agent, the “Custodial and
hase Money Note is subject to all terms of the
Custodlal and Paymg A X Unless otherwise defined herein, capitalized terms
used in this Purchase Mone hawt thgd meanings provided in, or by reference in, the

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

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

\to certain collections and
the Custodial and Paying
eNcy Agreement, deposits and

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

Purchase Money Note that a new Purchase Money
of evidence reasonably satisfactory to it of the
ownership of and the loss, the 2 igh or mutilation of this Purchase Money Note and (a) in
the case of loss, theft or destructidmsef#fdemnity reasonably satisfactory to it, or (b) in the case
of a request by a transferee that a new Purchase Money Note be issued or in the case of
mutilation, upon surrender and cancellation of the Purchase Money Note, within two Business
Days thereafter, the Issuer shall execute and deliver, in lieu thereof, a new Purchase Money
Note.

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

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

(b) the Issuer (i) makes an assignment for the benefit of creditors; (ii) files a
voluntary petition for relief in any Insolvency Proceeding (as defined in the Reimbursement and
Security Agreement); (iii) is adjudged bankrupt or insolvent or there is entered against the Issuer
an order for relief in any Insolvency Proceeding; (iv) files a pgtition or answer seeking for the
Issuer any reorganization, arrangement, composition, readjugtm\ent, liquidation, dissolution, or
similar relief under any Law; (v) seeks, consents to, or acquidgcds in the appointment of a
ial part of the Issuer’s

#uer or all or any substantial part of the
iescence, and such appointment has not

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

eMoney Note to be immediately due and
other amourks Ywed by the Issuer pursuant to this Purchase Money
anotice, Jhe hinpaid principal amount of this Purchase Money Note

become immediately due and pay out the necessity of any presentment, demand, protest
or any other notice of any kind, all of which are hereby expressly waived by the Issuer. If an
Event of Default specified in paragraph (b) above occurs, this Purchase Money Note shall
forthwith automatically become immediately due and payable, both as to principal and as to any
other amounts owed by the Issuer pursuant to this Purchase Money Note, without any action on
the part of the Holder and without the consent of the Purchase Money Notes Guarantor.

If and to the extent the Purchase Money Notes Guarantor makes any payment to the
Holder pursuant to or in connection with the Purchase Money Notes Guaranty, the Purchase
Money Notes Guarantor shall be subrogated to all of the rights of the Holder with respect to any
claim to which such payment relates to the extent of such payment, and the Holder, upon
acceptance of any such payment, will be deemed to have assigned to the Purchase Money Notes
6
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Guarantor any and all claims it may have against the Issuer or others and for which the Holder
receives payment from the Purchase Money Notes Guarantor pursuant to the Purchase Money
Notes Guaranty. Upon the request of the Purchase Money Notes Guarantor, the Holder shall
execute written assignments of such claims.

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

No delay, omission or waiver on the part of the Holder in exercising any right pursuant to
this Purchase Money Note shall operate as a waiver of such right or any other right of the
Holder, nor shall any delay, omission or waiver on any one €cdgsion be deemed a bar to or
waiver of the same or any other right on any future occasion. \EXcept as otherwise set forth
herein, the rights and remedies of the Holder are cumulative angd Not exclusive of any rights or
remedies the Holder would otherwise have.

y{ to this Purchase
ther amount owed by

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

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

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

Miami, Florida 33172

Attention: Thekla Blaser Salzman

Email: Thekla.Salzman@rialtocapital.com

with a copy to:

Bilzin Sumberg Baena Price & Axelrod LLP
200 South Biscayne Boulevard, Suite 2500
Miami, Florida 33131-5340
Attention: Alan Axelrod
Email: AAxelrod@bilzin.com

and if to the Holder hereof, to:

Manager, Capital Markets'§
c/o Federal Deppet
550 17th Stre
Room F-701

Attention: David Gearin
Email Address: DGearin@fdic.gov

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

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

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

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

(a) plder is not the FDIC; any
Holder that is not the FDIC, a “*Non-FDIC Holder If and its Affiliates
irrevocably and unconditionally
(i) s District Court for
the Southern District of New District Court for
the District of Columbia for fny Suéed RES Affiliates
commenced by any Holder ({f sfich Hold®sJ ; e Holder that is the FDIC, the “FDIC

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

District o Columbia; or

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

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

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

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

(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 wi¢ghut the consent of the FDIC
Holder, and agrees to consent thereafter to transfer of the suit\adtion or proceeding to either the
United States District Court for the Southern District of New

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

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

constitute consent to jurisdiction in any court by the FDIC, other than as expressly provided in
paragraph (a)(iii) and paragraph (a)(iv) above, or in any way limit the FDIC’s right to remove,
transfer, seek to dismiss, or otherwise respond to any suit, action, or proceeding against it in any
forum.

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

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

On an exchange of the whole of this Temporary Regu\a
Temporary Regulation S Global Note shall be surrendered to t§

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

, following the issue of a
chase Money Notes

beneficial interest in the
Certificated Note, in each case
Axing Agency Agreement.

datory excpanke for the corresponding Certificated
orthminthe Cystodial and Paying Agency Agreement.

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

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

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

Multibank 2009-1 RES-ADC Venture, LLC

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

Sommers

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

Multibank Structured Transaction 2009-1 RES-ADC
Temporary Global Purchase Money Note Reg S A-3
468-003:AGR/2439480



SCHEDULE A

SCHEDULE OF EXCHANGES OR REDEMPTIONS

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

Date exchange/
redemption/repayment/
increase made

Original principal
amount of this
Global Note

this Global Note

repaid/increased

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

te following such

exchanged/redeemed/ x&hange/redemption/

payment/increase

Notation made by
or on behalf of the
Issuer

P
.

A~ N\

/

)

D DN

N\
AR N\

.
/
/|
/
N

~N 2\

Multibank Structured Transaction 2009-1 RES-ADC
Temporary Global Purchase Money Note Reg S A-3

468-003/AGR/2439480.4

A-1




SCHEDULE B

LIST OF VARIOUS FAILED FINANCIAL INSTITUTIONS

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

Franklin Bank, SSB

The Community Bank

First Georgia Community Ba
Sanderson State Bank
Haven Trust Bank
Bank of Clark Coginty
1™ Centennial Bagk

MagnetBank

Silver FAIs\gank ilyerie
Stockbridge

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

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

Staté ;Fund Clos’ing Date

KS
GA
NV
GA

GA

10011 August 22, 2008
10012 August 29, 2008
10013 September 5, 2008

10018 October 24, 2008
10019 October 31, 2008
~ 10020 November 7, 2008
10021 November 7, 2008
| 10022 November 21, 2008

10025 December 5, 2008
8026 December 12, 2008

180 ;December 12,2008

wwary 16, 2009
10030 January 23, 2009
10031 January 30, 2009

10032 January 30, 2009

10036’ February 6, 2009

10037 February 13, 2009

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



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

To make a new naue of securthies DEC eligible, the completed questionaire with a copy of the otfenmyg statement tn prelmmary o final tormg at deast 1o
business dzy» proor 1o closing date must 5 submitted to DTCs Underwnting Dept. 11 CUSIP information ss not ncluded, please provide DHC i wniting of
cusip numbers, mterest rates, and final matunities at least seven business duys prior to the closing date

I(Please check one) Wells Fargo
Municipat Corporate DLumned Underwriting + Transfer Agent Name
X JABS CMO Amy Doyle 410-884-2152
Transfer Agent Contact Phone
tlcasc indicate whether or not the 1ssue 18 3 "security” as such lermas
ctined m Article ¥ of the New York Untform Commereial Code
Ich I No Paying Agent Name
L’lcasc indicate whether or not the issuer 1s a Umited Kingdom entity Paying Agent Contact I'hone

Yes No

L]

i Please check one) Bond Counsel

Registered with SEC

X Jt:hgible tor cesale under rule 144A of the 33 Act Bond Counsel Cyntit Phone

X {Eligible for resale under rule Regulaion S of the "33 act

Issuer relying on Section 3¢ 7) of the 30 Act

Faempt under Ruie aXyof the 33 At

) 9
Exempt under another excemption(s): Phune

Indicate exemption(s)

Issuer Name/Issue Description:

NMulubank 2009-1 RES-ADC VINTURE LLC

V Phone

State of Incorporation or State of Municipahity DIRWNITING PROCESSING INFORMATION TO BE
Issue Principal Amt:Offening gfmt GINTNY ONLY FMFOR ALL ISSUES

Closing Date: mu \\

Is this a book-entry-on’y 1ssuq(wRi no certificates available < FAST (Fast Automated Sccunty Lranster) issue”

anslnrs)" D\’ Yes I Yos, FAST 4

It yes, a Letter o Representation\s No

Securies N Lcheek one )

Does thrs 1ssue contamn a put’tender fowgur If no, provide the date the secunities will be delivered to DIC

10 yes, a Letter of Representations for £o -cntry -only Namx: of lirm shipping v delisering the securities

ecurniies 1s regquiried)

CONTACT INFORMATION

RC| 'S CAPITAL Contact name

T ead Underwrien Phone
Vito Cassano 201-499-2051 NOTE: Please use the address isted on the CUSIP INFORMATION page to

n " deliver secunties to DTC at least one business day before closing
[ead Uinderwniter Contat Phote . . )

-or addit:onal informanon. please contact DI1C's

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

{ nderwriter
- Finnnc'pl[:‘y'imr

)
B Clearifg DEC Partichant

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

Cleanng DTC Participant

BY

‘umtact Phone Authorized Officer's Signature Jl

*For non-iny estment grade Rule 144A issues, PORTAL approval is required. Contact NASD at (202)728-8479
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The Depository Trust Company

A suos.ciary of tne Depostory Trust & Cleanng Corporaticr

BLANKET ISSUER LETTER OF REPRESENTATIONS

(To ve ccmpietad by Issuer and Co-lssuer(s) if appl:cabie)

Vultibank 2009-1 RES-ADC Venture, LLC

Name of Issuer and Co-Essuer(s). 1! appiicadle)

February 9. 2010

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

New York, NY 10041-0099

Ladies and Gentlemen:

Delaware

To i
accordanc
wilt compl
amended fre

Ime 1o Lme.

Note
Schedule A containy
believes accurately dé
ot etfecting book-entry

Muttihank009-1 RES-ADC Venture. 114
wetfCral Depostt Insurance Corperation as

sments that DTC
: DTC . the meath

s ol seeurnities

as Sole Member and Manager

distrrbuted through D IO Q11 related -~
nrtiers. B
CAndhorzed (nneer s Sigaaiane
Received and Accepted
THE DEPOSITORY TRUST COMPANY vrint Name) T
cor G, DIeposil iasurange Loorper
S veet, NN Reom ol

Wb bl T el

Sae EASREIPR Y S

@@7 DrCC. N (202 898370

P \-,:’75 Sante
The Depository Trust & :
Ciearing Corporation R\vhﬂ{ln]i anne O

(Date)

when

curitics ) that
any ("DTCT)

or deposit at DTC. and to act in

Recerver tor Vanous Farled Frinanaal institation:,



SCHEDULE A

(To Blanket Issuer Letter o Reproseniations,

SAMPLE OFFERING DOCUMENT LANGUAGE
DESCRIBING BOOK-ENTRY-ONLY ISSUANCE

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

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

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

\\.m.:.l

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

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

nead tor phasieas

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

book-entry wransters and pledge

movenent of secunties certiti tes brokers and

s o Boliveonned

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

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

wots Particpa

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

which will receinve o d

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

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

BLOR 03/25/0&



SCHEDULE A

(To Blanhet [ssuer Letier of Representations

hY Comvavance of notices and other communications by DTC o Direct Purtiaipunts, by Diredt
Participants to Indirect Participants, and by Direct Participants and Indirect Participants o Benetictai Ownars widl be
woverned by arrangements among them, subject to any statutory or regulatory requirements as may be in ettect from
e 1o tme. | Beneticial Owners o Securnities may wish 1o take certam steps to augment the iransnussion to then ot
notices o staniticant events with respect to the Sceunties. such as redempnions, tenders, detaults, und proposcd
amendments to the Sccunty documents. For example, Beneticral Owners of Sccurities may wish to ascertamn that
the noninee holding the Secunties tor thar benetit has agreed 1o obtam and transmit notices to Beneticial Owners.
In the alternative, Beneticral Owners may wish to provide their names and gddresses to the registrar and request that

copies of notices be provided direetly to them. ]

Securities withim an issue are being

|6 Redemption notices shall be sent 1o DTC. 11 less than all ¢
redeemed. DTCTs pructice 1s to deternime by ot the amount o the mterest o 2 Direct Participant m such issue
be redeemed.!
- Neither DTC nor Cede & Co. (nor g
Sceunties unless authorized by a Direct Participg

onsent or vote with respect o
| Procedures. U nder s usual
rd dute. The Ommitbus Proxy

SCOGCCOUnNTS Secunities are

hY Redemption proc be maede to Ceee
& Coor such other nomimee ¢ B s practice is Lo
credit Drrect Participants” accodnts TN s atron from fssuct
or Agent. on pavable date m a S dings shown on D1TC s records. Paymients by
Participants to Beneticral Owner\w AN ng Wttxgtions and customary practices. us s the case

with securities hg ¢ accolNts rstered m Ustrect name.” and will be the

responstbiliny subject o any statutory or rectlaton

FCQUITCINCIES roceeds. distribuations. and divedend

payments to O : Co. (or sitfch other futhorized representative of DTC) s

avments o Diect Particrpants will be the
encticral Owners will be the responsibilan of

sement o su
Jyments o

e responsibn ot Issuer or Agent.
~ound disbursement o

Livipanls.

responsibility o

Y A BaN
Participant. to [ Tender
Partierpant o ranster the

5 huve ots Sceunues purchased or tendered. throved o
shall etfect dehvery of such Sceurities by cuusmg the Direct
§r1c Sceurtties, on DTCTs records, to [ Tender Remarkening Aeent
s i connection with an optional tender or o mandatory purchase
il ae deemed satistied when th 3 ghyh in the Sceurities are transterred by Durcet Purticipants on D1C
andered Sceurtties to { Tender Remarketmg] Agent’s DTC account.|

records und tollowed by a book-entry
To. DTC may discontinue providing its services as deposttory with respect to the Seeuriies at any umwe
Py giving reasonablie notice to ssuer or Agpent. Under such crrcumstances. i the event thut @ successor depostiors s

rol votained, Seeurty certiticates are required to be printed and delivered,

Flo Issuer may decide to discontinue use of the system of book-citry-only transiers through DIC qor g
stocessor seeunties depository). Inthat event, Seeurity certificates will be printed und delivered o DIC

12, The mtormation in this section concerming DTC and DTC s book-entry system has been obiumed
from sourees that Issuer believes to be rehable, but Issuer takes no responsibility for the accuracy thereot

BLOR ()3:25:08



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 2009-1 RES-ADC Venture, LI.C
Name of Lsuer and Co-lssuer(s) of applicable

Purchase Money Note due 2014

Security Description including series designatign if applicabte

" CUSIP Number(s) of the Securitid

l. Issuer represents that at the time ot int wlrati ge name ot DTCs nominee, Cede
& Co., the Securities were Legally or Contmuu' S Y and were cligible for transter

under Regulation S under the Securities Act 33.¢ Nedrities Acty and identified by
a CUSIP or CINS idenutication number t as R 3 CINS wentitication number
assigned to any sccurities of the same ¢l : 2O ally Restricted Securities.
[ssuer shall ensure that a CU \lP or CINS 1y -t E e unrestncted securities
ot the same class that is ditfere \ ]
Contractually Restricted Secyfy
o do so.

S

Securities Act or any Hther W gdefal speurtties hws: or (o) ot the offering dmumm[s.

& orce

7he Depository Trust &
Clearing Corporation



The Depository Trust Company

A subsidiary of The Depository Trust & Clearing Corporation

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

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

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

Purchase Money Note due 2014

Security Description including series designation if applicable

( U ;lP \umbcr(s)nl the \euurm \

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

5
N

legible telecopX.r :
husincss two business days prior to the date
/sent by email. such notice shall be sent 1o

such notice 181
spectfied tor el

Nininhans 2009-1 RES-ADC Venture, LG
By Federal Deposit insurance Corporation s
Reconer o Vartous Fatted Financial Institutions

s oie Member aine Manager

fasner

Recenved and Aceepted By

THE DEPOSITORY TRUST COMPANY

Nuthorized Officer's \wn.nurc

h:\L&A@ L /)]/”[:( /> Z'qllo

Peint Name & Date

Assuer b ERIHN m.c

By

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

c(éy? oTCC

The Depository Trust &
Clearing Carporation

Poor Naive & Date



