








































































































































































EXHIBIT D 

REQUEST FOR RELEASE AND RECEIPT 

To: 

Re: Custodial and Paying Agency Agreement, dated October 16, 2009, by and between Corus 
Construction Venture, LLC, as the Company, the Federal Deposit Insurance Corporation, 
as the Purchase Money Note Guarantor, the Federal Deposit Insurance Corporation, as 
the Advance Facility Agent, the Federal Deposit Insurance Corporation, as the Collateral 
Agent, and Wells Fargo Bank, N.A., as the Custodian ("Custodial and Paying Agency 
Agreement") 

In connection with the administration of the Custodial Documents held by you as the 
Custodian pursuant to the Custodial and Paying Agency Agreement, we request the release, and 
acknowledge and certify receipt of, the Custodial Documents for the Loan(s) described on 
Schedule A hereto for the reason indicated below. 

Reason for Requesting Documents (check one) 

" 

1. Loan to be paid in full or received or discounted pay-off accepted or to be 
accepted as payment in full. 

2. Loan to be foreclosed on, or to be modi tied or restructured, or deed to be accepted 
in lieu thereof or required pursuant to court order or other reason related to 
litigation, as permitted under the Custodial and Paying Agency Agreement. 

3. Loan agreed to be sold. 

If some or all of the Custodial Documents for a specified Loan have been previously 
released to us, please release to us any additional Custodial Documents in your possession 
relating to that Loan. If item 2 is checked, upon our return, as appropriate, of the Custodial 
Documents to you as Custodian, please acknowledge your receipt by signing in the space 
indicated below, and returning this form. 

Acknowledged: 

lOruS - Cuslodial and Paying Agem:y Agrccmcnl 
Doc# tJSI:S14501('vn 

Corus Construction Venture, LLC, as the Company 

By: CCV Managing Member, LLC 
Managing Member 

By: ___________ _ 

Name: 
Title: 
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By: ____________ _ 

Name: 
Title: 
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EXHIBITE 

FORM OF LOST INSTRUMENT AFFIDAVIT 

(Note to Preparer: When preparing the actual Affidavit delete this instruction and the reference 
to Exhibit E and the language "Form of Lost Instrument Affidavit" above.) 

STATEOF ____ _ § 
§ 
§ COUNTY OF ____ _ 

LOST INSTRUMENT AFFIDAVIT 
(Corus Bank, N.A. Sale) 

Before me, the undersigned authority, personally appeared 
___________ , who upon being duly cautioned and sworn deposes and says and 
represents and warrants, to the best of his /her knowledge, as follows: 

1. That s/he is the for -------- ----------------__________________________ , whose address is _______________ _ 
____ ________ (the "Custodian"). 

2. The Custodian is the document custodian for Corus Construction Venture, 
LLC (the "Company") and, as such, was in possession of certain documents with respect to that 
certain loan, obligation or interest in a loan or obligation evidenced by a promissory note, 
evidencing an indebtedness or evidencing rights in an indebtedness (the "Instrument"), as 
follows: 

Loan Number: ____________________ _ 

Name of Maker: ________________ _ 

Original Principal Balance: ________ _ 

Date of Instrument: __________________ _ 

3. That the original Instrument has been lost or misplaced. The Instrument 
was not where it was assumed to be, and a diligent search to locate the Instrument was 
undertaken, without results. 

4. That if the Custodian subsequently locates the Instrument, the Custodian 
shall use reasonable efforts to provide written notice to the Company and deliver the Instrument 
to the Company in accordance with written instructions received from the Company (or such 
other party designated in writing by the Company). 

5. That the purpose of this affidavit is to establish such facts. This affidavit 
shall not confer any rights or benefits, causes or claims, representations or warranties (including, 
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without limitation, regarding ownership or title to the Instrument or the obligations evidenced 
thereby) upon the Company, its successors or assigns. 

6. That the Custodian hereby indemnifies and holds hannless the Company 
and its Affiliates and their respective successors, assigns, directors, officers, employees, 
contractors and agents (the "Indemnified Parties") from and against any and all claims 
(including any claim by any individual or entity for the collection of any sums due under or with 
respect to the Instrument), liabilities, losses, damages, costs and expenses (including reasonable 
attorneys' fees) incurred by any of the Indemnified Parties and arising out of or resulting from (i) 
the Custodian's inability to find the Instrument and deliver it to the Company, or (ii) any 
inaccuracy or misstatement of fact, or a breach of any representation, warranty or agreement or 
duty contained, in this affidavit. 

7. This affidavit shal1 be governed by and construed in accordance with the 
laws of the State of New York without reference to any rules of conflicts of laws that might refer 
the governance or construction of this affidavit to the law of any other jurisdiction. 

By: -------------------------
Name: 
Title: 

Signed and sworn to before me this __ day of ____________ _ 

[SEAL] 

eorus - Custodi~l ~nd P~ying Agency Agreement 
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My Commission expires: ______ _ 
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ACKNOWLEDGMENT 

STATEOF __________ __ 

COUNTYOF __________ _ 

§ 
§ 
§ 

Before me, the undersigned authority, a Notary Public in and for the county and 
state aforesaid, on this day personally appeared , known to 
me to be the person whose name is subscribed to the foregoing instrument, as ______ _ 
of acting in the capacity stated above, and acknowledged to 
me that slhe executed the same as the act of , for the 
purposes and consideration therein expressed, and in the capacity therein stated. 

Given under my hand and seal of office on this the __ day of 

20 

[SEAL] 

emus _. Custodial and Paying Agency Agreement 
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Notary Public 

My Commission expires: ______ _ 
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EXHIBITH 

REVIEW PROCEDURES 

1. The Note and Mortgage each appear to bear an original signature or signatures 
purporting to be the signature or signatures of the Person or Persons named as the maker and 
Borrower, or in the case of copies of the Mortgage, that such copies bear a reproduction of such 
signature. 

2. The amount of the Note is the same as the amount specified on the related 
Mortgage and Loan Schedule. 

3. The original mortgagee is the same as the payee on the Note. 

4. The Mortgage contains a legal description other than address, city and state; 
provided that Custodian shall have no responsibility for the accuracy, validity or completeness of 
such legal description. 

5. The notary section (acknowledgment) is present and attached to the related 
Mortgage and is signed. 

6. None of the original Note, the copy of the Mortgage, or the original Mortgage 
Assignment, contain any notations on their face which appear in the good faith judgment of 
Custodian to evidence any claims, liens, security interests, encumbrances or restrictions on 
transfer or any other alterations which appear irregular on their face, or if altered, such 
alterations have the initials of the person(s) named as the Borrower. 

7. The Note is endorsed in blank by the original payor or the last endorsee. 

8. Each original Mortgage Assignment in blank and any intervening assignment of 
mortgage, if applicable, appears to bear the original signature of the named mortgagee or 
beneficiary including any subsequent assignors, as applicable, or in the case of copies with 
respect to intervening Mortgage Assignments, that such copies appear to bear a reproduction of 
such signature or signatures, and the intervening Mortgage Assignments evidenc'e a complete 
chain of assignment and transfer of the related Mortgage from the originating Person to the 
Company. The Custodian shall have no obligation to determine whether the certifications 
referenced in the foregoing sentence are authorized or issued by any particular person or officer 
or by a person who is in fact an Authorized Representative or is otherwise authentic. 

9. The date of each intervening Mortgage Assignment is on or after the date of the 
related Mortgage and/or the immediately preceding assignment, as the case may be. 

10. The notary section (acknowledgment) is present and attached to each intervening 
assignment and is signed. 
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11. Based upon a review of the Note, the Loan number, the Mortgagor's name, the 
address of the Mortgaged Property, the original amount of the Note, the original mortgage 
interest rate, the date of the Note, the first payment date and the maturity date and any other 
fields as mutually agreed upon as set forth in the Loan Schedule are correct. 

12. The REO Deed appears to bear an original signature or signatures purporting to 
be the signature or signatures of the Person or Persons named as grantor, or in the case of copies 
of the REO Deed, that such copies bear a reproduction of such signature. 

13. The REO Deed contains a legal description other than address, city and state and 
has evidence of recording thereon provided that the Custodian sha1l have no responsibility for the 
accuracy or completeness of such legal description. 

14. Each document has been executed by the named parties herein. 

15. The Mortgage, REO Deed and Mortgage Assignments have evidence of 
recording. 
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EXHIBIT I 

CUSTODIAN AND PAYING AGENT REPORT 
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, . 

CUSTODIAN AND PAYING AGENT REPORT 

DISTRIBUTION REPORT 

Net Funds Available before Working Capital Advances 
+ Current period Working Capital Advances 

TOTAL FUNDS FOR DISTRIBUTION 

Distributions: 
To Custodian and Payment Agent: 

Custodian and Paying Agent Fee 

To Verification Contractor 
Verification Contractor Fee 

To Advance Facility Agent 
Indemnification/reimbursement amounts due 

To Collateral Agent 

Indemnification/reimbursement amounts due 

To Advance Lender: 
Principal on Working Capital Loans 
Interest on Working Capital Loans 

Total on Working Capital Loans 

Principal on Term Loans 
Interest on Term Loans 

Total on Term Loans 

To Note Guarantor: 
Indemnification/reimbursement amounts due 
Reimbursement of Guarantee Payments 

Interest (only if Purchase Money Trigger Event has 
occurred) 

Total to Note Guarantor 

To Defeasance Account 

To Advance Lender 
Balance due to Advance Lender Escrow Account 

To Managing Member: 
Reimbursement of Excess Working Capital Advances 
Management Fee 
Distribution on Equity 

Total to Managing Member 

To Initial Member: 
Management Fee 
Indemnification/reimbursement amounts due 
Distribution on Equity 

Total to Initial Member 

TOTAL DISTRIBUTIONS 



Corus Transaction 

EXHIBIT J-l 

FORM OF CERTIFICATED NOTE 

[THIS PURCHASE MONEY NOTE HAS NOT BEEN AND WILL NOT BE 
REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE 
"SECURITIES ACT"), ANY STATE SECURITIES LAWS IN THE UNITED STATES OR 
THE SECURITIES LAWS OF ANY OTHER JURISDICTION AND THE COMPANY HAS 
NOT BEEN REGISTERED UNDER THE U.S. INVESTMENT COMPANY ACT OF 1940, AS 
AMENDED (THE "INVESTMENT COMPANY ACT"). THE HOLDER HEREOF, BY ITS 
ACCEPT ANCE OF THIS PURCHASE MONEY NOTE, REPRESENTS THAT IT HAS 
OBTAINED THIS PURCHASE MONEY NOTE IN A TRANSACTION IN COMPLIANCE 
WITH THE SECURITIES ACT, THE INVESTMENT COMPANY ACT AND ALL OTHER 
APPLICABLE LAWS OF THE UNITED STATES OR ANY OTHER JURISDICTION, AND 
THE RESTRICTIONS ON SALE AND TRANSFER SET FORTH IN THE CUSTODIAL AND 
PAYING AGENCY AGREEMENT. THE HOLDER HEREOF, BY ITS ACCEPTANCE OF 
THIS PURCHASE MONEY NOTE, FURTHER REPRESENTS, ACKNOWLEDGES AND 
AGREES THAT IT WILL NOT REOFFER, RESELL, PLEDGE OR OTHERWISE 
TRANSFER THIS PURCHASE MONEY NOTE EXCEPT IN COMPLIANCE WITH THE 
SECURITIES ACT, THE INVESTMENT COMPANY ACT AND ALL OTHER APPLICABLE 
LA WS OF ANY JURISDICTION AND IN ACCORDANCE WITH THE CERTIFICA nONS 
AND OTHER REQUIREMENTS SPECIFIED IN THE CUSTODIAL AND PAYING 
AGENCY AGREEMENT REFERRED TO HEREIN (A) TO A TRANSFEREE (1) THAT IS A 
"QUALIFIED PURCHASER" WITHIN THE MEANING OF SECTION 3(c)(7) OF THE 
INVESTMENT COMPANY ACT PURCHASING FOR ITS OWN ACCOUNT OR FOR THE 
ACCOUNT OF A QUALIFIED PURCHASER, (2) THAT (i) WAS NOT FORMED FOR THE 
PURPOSE OF INVESTING IN THE COMPANY (EXCEPT WHEN EACH BENEFICIAL 
OWNER OF THE PURCHASER IS A QUALIFIED PURCHASER), (ii) HAS RECEIVED 
THE NECESSARY CONSENT FROM ITS BENEFICIAL OWNERS IF THE PURCHASER IS 
A PRIVATE INVESTMENT COMPANY FORMED BEFORE APRIL 30,1996, (iii) IS NOT A 
BROKER-DEALER THAT OWNS AND INVESTS ON A DISCRETIONARY BASIS LESS 
THAN U.S.$25,000,000 IN SECURITIES OF UNAFFILIATED ISSUERS, (iv) IS NOT A 
PENSION, PROFIT SHARING OR OTHER RETIREMENT TRUST FUND OR PLAN IN 
WHICH THE PARTNERS, BENEFICIARIES OR PARTICIPANTS, AS APPLICABLE, MAY 
DESIGNATE THE PARTICULAR INVESTMENTS TO BE MADE, AND IN A 
TRANSACTION THAT MA Y BE EFFECTED WITHOUT LOSS OF ANY APPLICABLE 
INVESTMENT COMPANY ACT EXEMPTION AND (v) AGREES TO PROVIDE NOTICE 
TO ANY SUBSEQUENT TRANSFEREE OF THE TRANSFER RESTRICTIONS PROVIDED 
IN THIS LEGEND AND (3) THAT IS A PERSON WHOM THE SELLER REASONABLY 
BELIEVES IS A "QUALIFIED INSTITUTIONAL BUYER" AS DEFINED IN RULE 144A 
UNDER THE SECURITIES ACT PURCHASING FOR ITS OWN ACCOUNT OR FOR THE 
ACCOUNT OF A "QUALIFIED INSTITUTIONAL BUYER" IN COMPLIANCE WITH 
RULE 144A UNDER THE SECURITIES ACT OR (B) TO A TRANSFEREE (1) THAT 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 
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RULE 903 OR RULE 904 OF REGULA nON S UNDER THE SECURITIES ACT AND 
(2) THAT IS NOT A "U.S. RESIDENT" WITHIN THE MEANING OF THE INVESTMENT 
COMPANY ACT AND, IN THE CASE OF BOTH CLAUSES (A) AND (B), IN A 
PRINCIPAL AMOUNT OF NOT LESS THAN U .S.$500,000 FOR THE PURCHASER AND 
FOR EACH ACCOUNT FOR WHICH IT IS ACTING. EACH PURCHASER OR 
TRANSFEREE OF THIS PURCHASE MONEY NOTE WILL BE DEEMED TO HAVE 
MADE THE REPRESENTATIONS AND AGREEMENTS SET FORTH IN THE 
CUSTODIAL AND PAYING AGENCY AGREEMENT.]! 

[THE COMPANY HAS NOT BEEN REGISTERED UNDER THE U.S. INVESTMENT 
COMPANY ACT OF 1940, AS AMENDED (THE "INVESTMENT COMPANY ACT"). THE 
HOLDER HEREOF, BY ITS ACCEPTANCE OF THIS PURCHASE MONEY NOTE, 
REPRESENTS THAT IT HAS OBTAINED THIS PURCHASE MONEY NOTE IN A 
TRANSACTION IN COMPLIANCE WITH THE INVESTMENT COMPANY ACT. THE 
HOLDER HEREOF, BY ITS ACCEPTANCE OF THIS PURCHASE MONEY NOTE, 
FURTHER REPRESENTS, ACKNOWLEDGES AND AGREES THAT IT WILL NOT 
REOFFER, RESELL, PLEDGE OR OTHERWISE TRANSFER THIS PURCHASE MONEY 
NOTE EXCEPT IN COMPLIANCE WITH THE INVESTMENT COMPANY ACT TO A 
TRANSFEREE (1) THAT IS A "QUALIFIED PURCHASER" WITHIN THE MEANING OF 
SECTION 3(e)(7) OF THE INVESTMENT COMPANY ACT PURCHASING FOR ITS OWN 
ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED PURCHASER, (2) THAT (i) WAS 
NOT FORMED FOR THE PURPOSE OF INVESTING IN THE COMPANY (EXCEPT WHEN 
EACH BENEFICIAL OWNER OF THE PURCHASER IS A QUALIFIED PURCHASER), 
(ii) HAS RECEIVED THE NECESSARY CONSENT FROM ITS BENEFICIAL OWNERS IF 
THE PURCHASER IS A PRIVATE INVESTMENT COMPANY FORMED BEFORE 
APRIL 30, 1996, (iii) IS NOT A BROKER-DEALER THAT OWNS AND INVESTS ON A 
DISCRETIONARY BASIS LESS THAN U.S.$25,000,OOO 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.]2 

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

! Insert if a Restricted Note. 
2 Insert if an Unrestricted Note. 
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PAYING AGENCY AGREEMENT TO THE TRANSFEREE. IN ADDITION TO THE 
FOREGOING, THE COMPANY HAS THE RIGHT, UNDER THE CUSTODIAL AND 
PAYING AGENCY AGREEMENT, TO COMPEL ANY OWNER OF THIS PURCHASE 
MONEY NOTE THAT IS A NON-PERMITTED HOLDER (AS DEFINED IN THE 
CUSTODIAL AND PAYING AGENCY AGREEMENT) TO SELL ITS INTEREST IN THE 
PURCHASE MONEY NOTES, OR MAY SELL SUCH INTEREST ON BEHALF OF SUCH 
OWNER.]3 

[THE COMPANY HAS THE RIGHT, UNDER THE CUSTODIAL AND PAYING 
AGENCY AGREEMENT, TO COMPEL ANY OWNER OF THIS PURCHASE MONEY 
NOTE THAT IS A NON-PERMITTED HOLDER (AS DEFINED IN THE CUSTODIAL AND 
PAYING AGENCY AGREEMENT) TO SELL ITS INTEREST IN THE PURCHASE MONEY 
NOTES, OR MAY SELL SllCH INTEREST ON BEHALF OF SUCH OWNER.]4 

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

[Insert OID legend if required pursuant to Section 2A(e) of the Custodial and Paying Agency 
Agreement] 

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

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

Certificate No.: 
ISrN No.: 
CUSlP No.: 

$[---- ___ ~,2009 

FOR VALUE RECEIVED, Corus Construction Venture, LLC, a Delaware 
limited liability company (herein referred to as the "Issuer"), hereby unconditionally 
promises to pay to the order of ( __ ], or its successors and registered assigns, the 
principal sum of$[ ] ([ ] and [_]/100 United States Dollars). No 
interest shall accrue on the outstanding principal amount of this Purchase Money Note. 
The entire outstanding principal amount of this Purchase Money Note shall be due and 
payable on [ J (the "Maturity Date") or such earlier date as such amount shall 
become due and payable pursuant to the terms of this Purchase Money Note. 

The principal of this Purchase Money Note is payable in such coin or currency of 
the United States of America as at the time of payment is legal tender for payment of 
public and private debts. All payments made by the Issuer with respect to this Purchase 
Money Note shall be subject to the priority of payments set forth in Section 5.1 of the 
Custodial and Paying Agency Agreement (as hereinafter defined). This Purchase Money 
Note is subject to all terms of the Custodial and Paying Agency Agreement. Unless 
otherwise defined herein, capitalized terms used in this Purchase Money Note have the 
meanings provided in, or by reference in, that certain Custodial and Paying Agency 
Agreement, dated as of October 16, 2009, among the Issuer, the Federal Deposit 
Insurance Corporation, in its corporate capacity, as the guarantor of the Purchase Money 
Notes, the Federal Deposit Insurance Corporation, in its capacity as the Receiver for 
Corus Bank, N.A., as the Lender under the Advance Facility, the Federal Deposit 
Insurance Corporation, in its capacity as Receiver for Corus Bank, N.A., as Collateral 
Agent pursuant to the Reimbursement and Security Agreement, and Wells Fargo Bank, 
N.A. (as amended, supplemented or restated from time to time, and including any 
substantially similar agreement entered into by Issuer and any new or successor custodian 
and paying agent, 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 Note Guarantor and the Advance Lender. 
Any amount repaid or prepaid under this Purchase Money Note may not be reborrowed. 

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

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

This Purchase Money Note is limited in right of payment to certain collections 
and recoveries respecting the Loans, all as more specifically set forth in the Custodial and 
Paying Agency Agreement. As provided in the Custodial and Paying Agency 
Agreement, deposits and withdrawals from the Accounts may be made by the Paying 
Agent from time to time for purposes other than distributions to the Holder. 

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

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

The occurrence or continuance of anyone or more of the following events, 
whether such occurrence is voluntary or involuntary or comes about or is effected by 
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operation of Law or otherwise, shall constitute an "Event of Default" under this 
Purchase Money Note: 

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

(Y) the Issuer (i) makes an assignment for the benefit of creditors; (ii) 
files a voluntary petition for relief in any Insolvency Proceeding (as defined in the 
Reimbursement and Security Agreement); (iii) is adjudged bankrupt or insolvent or there 
is entered against the Issuer an order for relief in any Insolvency Proceeding; (iv) files a 
petition or answer seeking for the Issuer any reorganization, arrangement, composition, 
readjustment, liquidation, dissolution, or similar relief under any Law; (v) seeks, consents 
to, or acquiesces in the appointment of a trustee, receiver or liquidator of the Issuer or of 
all or any substantial part of the Issuer's properties; (vi) files an answer or other pleading 
admitting or failing to contest the material allegations of a petition filed against the Issuer 
in any proceeding described in clauses (i) through (v); (vii) becomes unable to pay its 
obligations (other than the Purchase Money Notes, unless a Purchase Money Note 
Trigger Event has occurred and is continuing and is not cured within ten (I 0) Business 
Days) as they become due; or (viii) at least sixty (60) days have passed following the 
commencement of any proceeding against the Issuer seeking reorganization, 
arrangement, composition, readjustment, liquidation, dissolution or similar relief under 
any Law, and such proceeding has not been dismissed, or at least sixty (60) days have 
passed following the appointment of a trustee, receiver or liquidator for the Issuer or all 
or any substantial part of the Issuer's properties without the Issuer's agreement or 
acquiescence, and such appointment has not been vacated or stayed, or if such 
appointment has been stayed, at least sixty (60) days have passed following the expiration 
of the stay ifsuch appointment has not been vacated. 

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

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

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

No delay, omission or waiver on the part of the Holder in exercising any right 
hereunder shall operate as a waiver of such right or any other right of the Holder, nor 
shall any delay, omission or waiver on anyone occasion 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. 

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

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

I f to the Issuer, to: 

Ooc#· liS \·577,594,7 

Corus Construction V cnture, LLC 
591 West Putnam Avenue 
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Greenwich. CT 06830 
Attention: John McCarthy 

with a copy to: 

Rinaldi, Finkelstein & Franklin, LLC 
591 West Putnam Avenue 
Greenwich, CT 06830 
Attention: Ellis Rinaldi 
Rinaldi@Starwood.com 

and if to the Holder hereof, to: 

Timothy A. Kruse 
Senior Capital Markets Specialist 
Federal Deposit Insurance Corporation 
550 17th Street, N.W. 
Room F-7026 
Washington, D.C. 20429 
Tkruse@fdic.gov 

with copies to: 

DocU. USI :5775594v7 

George C. Alexander 
Manager, Capital Markets & Resolutions 
Federal Deposit Insurance Corporation 
Room F-7008 
550 17th Street, N.W. 
Washington, D.C. 20429 
Attention: George C. Alexander 
Galexander@fdic.gov 

David Gearin 
Senior Counsel 
FDIC Legal Division 
Litigation and Resolutions Branch, Receivership Section 
Special Issues Unit 
3501 Fairfax Drive (Room E-7056) 
Arlington, V A 22226 
Dgearin@fdic.gov 
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Robert W. McComis 
Senior Capital Markets Specialist 
Federal Deposit Insurance Corporation 
550 17th Street, N.W. 
Room F-7036 
Washington, D.C. 20429 
Rmccomis@fdic.gov 

with a copy by email to: 

Thomas Raburn 
Traburn@fdic.gov 

In case anyone 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 tenns 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 Note Guaranty. 

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

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

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

(i) consents to the jurisdiction ofthe United States District 
Court for the Southern District of New York and to the jurisdiction of the United States 
District Court for the District of Columbia for any suit, action or proceeding against it or 
any of its Affiliates commenced by any Holder (if such Holder is the FDIC; the Holder 
that is the FDIC, the "FDIC Holder'") arising out of, relating to, or in connection with 
this Purchase Money Note or any Ancillary Document, and waives any right to: 
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(A) remove or transfer such suit, action or proceeding to 
any court or dispute-resolution forum other than the court in which the FDIC Holder files 
the suit, action or proceeding without the consent of the FDIC Holder; 

(B) assert that venue is improper in either the United 
States District Court for the Southern District of New York or the United States District 
Court for the District 0 Columbia; or 

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

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

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

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

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

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

(c) Subject to the provisions of paragraph Cd) above, each of the Issuer 
and each Holder, on behalf ofitself and its Affiliates, hereby irrevocably and 
unconditionally agrees that service of all writs, process and summonses in any suit, action 
or proceeding pursuant to clause Ca) or clause (b) above may be effected by the mailing of 
copies thereof by registered or certified mail, postage prepaid, to it at its address for 
notices set forth in this Purchase Money Note (with copies to such other Persons as 
specified herein); provided, however, that nothing contained in this paragraph (c) shall 
affect the right of any party to serve process in any other manner pennitted by Law. 

(d) Nothing in paragraph Ca), 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 W AlVES 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 Certificated Note may be exchanged for a beneficial interest in the 
corresponding Global Note, subject to the restrictions as sct forth in the Custodial and 
Paying Agency Agreement. 

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

No service charge shall be made for registration of transfer or exchange of this 
Purchase Money Note, but the Paying Agent may require payment of a sum sufficient to 

. cover any tax or other governmental charge payable in connection therewith. 

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

CORUS CONSTRUCTION VENTURE, 
LLC 

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

By: ________________________ ___ 

Name: 
Title: 

[Signature Page to Corns - Purchase Money Note] 
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ASSIGNMENT FORM 

For value received ------------------------------------
does hereby sell, assign and transfer unto 

Please insert social security or 
other identifying number of assignee 

Please print or type name 
and address, including zip code, 
of assignee: 

the within Purchase Money Note and does hereby irrevocably constitute and appoint 
__________ as an Attorney-in-fact to transfer this Purchase Money Note on the books of the 
Paying Agent with full power of substitution in the premises. 

Date: _________ _ Your Signature: _______________ _ 
(Sign exactly as your name 
appears in this Purchase Money Note) 
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EXHIBIT J-2 

FORM OF GLOBAL NOTE 

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

[THIS PURCHASE MONEY NOTE HAS NOT BEEN AND WILL NOT BE 
REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE 
"SECURITIES ACT"), ANY STATE SECURITIES LAWS IN THE UNITED STATES 
OR THE SECURITIES LAWS OF ANY OTHER JURISDICTION AND THE 
COMPANY HAS NOT BEEN REGISTERED UNDER THE U.S. INVESTMENT 
COMPANY ACT OF 1940, AS AMENDED (THE "INVESTMENT COMP ANY 
ACT"). THE HOLDER HEREOF, BY ITS ACCEPTANCE OF THIS PURCHASE 
MONEY NOTE, REPRESENTS THAT IT HAS OBTAINED THIS PURCHASE 
MONEY NOTE IN A TRANSACTION IN COMPLIANCE WITH THE SECURITIES 
ACT, THE INVESTMENT COMPANY ACT AND ALL OTHER APPLICABLE 
LAWS OF THE UNITED STATES OR ANY OTHER JURISDICTION, AND THE 
RESTRICTIONS ON SALE AND TRANSFER SET FORTH IN THE CUSTODIAL 
AND PAYING AGENCY AGREEMENT. THE HOLDER HEREOF, BY ITS 
ACCEPTANCE OF THIS PURCHASE MONEY NOTE, FURTHER REPRESENTS, 
ACKNOWLEDGES AND AGREES THAT IT WILL NOT REOFFER, RESELL, 
PLEDGE OR OTHERWISE TRANSFER THIS PURCHASE MONEY NOTE (OR 
ANY INTEREST HEREIN) EXCEPT IN COMPLIANCE WITH THE SECURIT~ES 
ACT, THE INVESTMENT COMPANY ACT AND ALL OTHER APPLICABLE 
LAWS OF ANY JURISDICTION AND IN ACCORDANCE WITH THE 
CERTIFICATIONS AND OTHER REQUIREMENTS SPECIFIED IN THE 
CUSTODIAL AND PAYING AGENCY AGREEMENT REFERRED TO HEREIN 
(A) TO A TRANSFEREE (1) THAT IS A "QUALIFIED PURCHASER" WITHIN THE 
MEANING OF SECTION 3(c)(7) OF THE INVESTMENT COMPANY ACT 
PURCHASING FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF A 
QUALIFIED PURCHASER, (2) THAT (i) WAS NOT FORMED FOR THE PURPOSE 
OF INVESTING IN THE COMPANY (EXCEPT WHEN EACH BENEFICIAL 
OWNER OF THE PURCHASER IS A QUALIFIED PURCHASER), (ii) HAS 
RECEIVED THE NECESSARY CONSENT FROM ITS BENEFICIAL OWNERS IF 
THE PURCHASER IS A PRIVATE INVESTMENT COMPANY FORMED BEFORE 
APRIL 30, 1996, (iii) IS NOT A BROKER-DEALER THAT OWNS AND INVESTS 
ON A DISCRETIONARY BASIS LESS THAN U.S.$25,000,000 IN SECURITIES OF 
UNAFFILIATED ISSUERS, (iv) IS NOT A PENSION, PROFIT SHARING OR 
OTHER RETIREMENT TRUST FUND OR PLAN IN WHICH THE PARTNERS, 

I Insert if a Temporary Regulation S Global Note 
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BENEFICIARIES OR PARTICIPANTS, AS APPLICABLE, MAY DESIGNATE THE 
PARTICULAR INVESTMENTS TO BE MADE, AND IN A TRANSACTION THAT 
MAY BE EFFECTED WITHOUT LOSS OF ANY APPLICABLE INVESTMENT 
COMPANY ACT EXEMPTION AND (v) AGREES TO PROVIDE NOTICE TO ANY 
SUBSEQUENT TRANSFEREE OF THE TRANSFER RESTRICTIONS PROVIDED 
IN THIS LEGEND AND (3) THAT IS A PERSON WHOM THE SELLER 
REASONABLY BELIEVES IS A "QUALIFIED INSTITUTIONAL BUYER" AS 
DEFINED IN RULE 144A UNDER THE SECURITIES ACT PURCHASING FOR ITS 
OWN ACCOUNT OR FOR THE ACCOUNT OF A "QUALIFIED INSTITUTIONAL 
BUYER" IN COMPLIANCE WITH RULE 144A UNDER THE SECURITIES ACT OR 
(B) TO A TRANSFEREE (1) THAT 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 
REGULA nON 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 
PRINCIP AL AMOUNT OF NOT LESS THAN U .S.$500,000 FOR THE PURCHASER 
AND FOR EACH ACCOUNT FOR WHICH IT IS ACTING. EACH PURCHASER OR 
TRANSFEREE OF THIS PURCHASE MONEY NOTE WILL BE DEEMED TO HAVE 
MADE THE REPRESENTATIONS AND AGREEMENTS SET FORTH IN THE 
CUSTODIAL AND PAYING AGENCY AGREEMENT.f 

[THE COMPANY HAS NOT BEEN REGISTERED UNDER THE U.S. 
INVESTMENT COMPANY ACT OF 1940, AS AMENDED (THE "INVESTMENT 
COMPANY ACT"). THE HOLDER HEREOF, BY ITS ACCEPTANCE OF THIS 
PURCHASE MONEY NOTE, REPRESENTS THAT IT HAS OBTAINED THIS 
PURCHASE MONEY NOTE IN A TRANSACTION IN COMPLIANCE WITH THE 
INVESTMENT COMPANY ACT. THE HOLDER HEREOF, BY ITS ACCEPTANCE 
OF THIS PURCHASE MONEY NOTE, FURTHER REPRESENTS, 
ACKNOWLEDGES AND AGREES THAT IT WILL NOT REOFFER, RESELL, 
PLEDGE OR OTHERWISE TRANSFER THIS PURCHASE MONEY NOTE EXCEPT 
IN COMPLIANCE WITH THE INVESTMENT COMPANY ACT TO A 
TRANSFEREE (1) THAT IS A "QUALIFIED PURCHASER" WITHIN THE 
MEANING OF SECTION 3(c)(7) OF THE INVESTMENT COMPANY ACT 
PURCHASING FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF A 
QUALIFIED PURCHASER, (2) THAT (i) WAS NOT FORMED FOR THE PURPOSE 
OF INVESTING IN THE COMPANY (EXCEPT WHEN EACH BENEFICIAL 
OWNER OF THE PURCHASER IS A QUALIFIED PURCHASER), (ii) HAS 
RECEIVED THE NECESSARY CONSENT FROM ITS BENEFICIAL OWNERS IF 
THE PURCHASER IS A PRIVATE INVESTMENT COMPANY FORMED BEFORE 
APRIL 30, 1996, (iii) IS NOT A BROKER-DEALER THAT OWNS AND INVESTS 
ON A DISCRETIONARY BASIS LESS THAN U.S.$25,000,000 IN SECURITIES OF 
UNAFFILIATED ISSUERS, (iv) IS NOT A PENSION, PROFIT SHARING OR 
OTHER RETIREMENT TRUST FUND OR PLAN IN WHICH THE PARTNERS, 

2 Insert if a Restricted Note. 
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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.]3 

[THIS PURCHASE MONEY NOTE IS NOT TRANSFERABLE EXCEPT IN 
ACCORDANCE WITH THE RESTRICTIONS DESCRIBED HEREIN AND IN THE 
CUSTODIAL AND PAYING AGENCY AGREEMENT. ANY SALE OR TRANSFER 
IN VIOLATION OF THE FOREGOING WILL BE OF NO FORCE AND EFFECT, 
WILL BE VOID AB INITIO, AND WILL NOT OPERATE TO TRANSFER ANY 
RIGHTS TO THE TRANSFEREE, NOTWITHSTANDING ANY INSTRUCTIONS TO 
THE CONTRARY TO THE COMPANY, THE PAYING AGENT OR ANY 
INTERMEDIARY. EACH TRANSFEROR OF THIS PURCHASE MONEY NOTE 
AGREES TO PROVIDE NOTICE OF THE TRANSFER RESTRICTIONS SET FORTH 
HEREIN AND IN THE CUSTODIAL AND PAYING AGENCY AGREEMENT TO 
THE TRANSFEREE. IN ADDITION TO THE FOREGOING, THE COMPANY HAS 
THE RIGHT, UNDER THE CUSTODIAL AND PAYING AGENCY AGREEMENT, 
TO COMPEL ANY OWNER OF A BENEFICIAL INTEREST IN THIS PURCHASE 
MONEY NOTE THAT IS A NON-PERMITTED HOLDER (AS DEFINED IN THE 
CUSTODIAL AND PAYING AGENCY AGREEMENT) TO SELL ITS INTEREST IN 
THE PURCHASE MONEY NOTES, OR MAY SELL SUCH INTEREST ON BEHALF 
OF SUCH OWNER.)4 

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

PRINCIPAL OF THIS PURCHASE MONEY NOTE IS PAY ABLE 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 MA Y 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 

3 Insert ifan Unrestricted Note. 
4 Insert if a Restricted Note. 
5 Insert if a Unrestricted Note. 
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THIS PURCHASE MONEY NOTE (OR ANY INTEREST HEREIN) EITHER CA) IT IS 
NOT, AND IS NOT ACTING ON BEHALF OF OR USING THE ASSETS OF, A 
PLAN SUBJECT TO TITLE I OF THE EMPLOYEE RETIREMENT INCOME 
SECURITY ACT OF 1974, AS AMENDED ("ERISA") OR SECTION 4975 OF THE 
INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE "CODE") OR A 
FOREIGN, GOVERNMENTAL OR CHURCH PLAN WHICH IS SUBJECT TO ANY 
FOREIGN, FEDERAL, STATE OR LOCAL LA W 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 LIMIT A TION, THE EXERCISE OF RIGHTS 
HEREUNDER) AND DISPOSITION OF THIS PURCHASE MONEY NOTE (OR ANY 
INTEREST HEREIN) WILL NOT CONSTITUTE OR RESULT IN A NON-EXEMPT 
PROHIBITED TRANSACTION UNDER SECTION 406 OF ERISA OR SECTION 
4975 OF THE CODE (OR, IN THE CASE OF A FOREIGN, GOVERNMENTAL OR 
CHURCH PLAN, A VIOLATION OF ANY SUBSTANTIALLY SIMILAR FOREIGN, 
FEDERAL, STATE OR LOCAL LAW). 

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

[Insert OlD legend ifrequired pursuant to Section 2A(e} of the Custodial and Paying 
Agency Agreement] 

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

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

Certificate No.: 
ISIN No.: 
CUSIPNo.: 

$[---- _____ J, 2009 

FOR VALUE RECEIVED, Corus Construction Venture, LLC, a Delaware 
limited liability company (herein referred to as the "Issuer"), hereby unconditionally 
promises to pay to the order of [ __ ], or its successors and registered assigns, the 
principal sum of $[ J ([ ] and [_]/1 00 United States Dollars) (or 
such other amount as shall be the outstanding principal amount of this Purchase Money 
Note shown on Schedule A hereto). No interest shall accrue on the outstanding principal 
amount of this Purchase Money Note. The entire outstanding principal amount of this 
Purchase Money Note shall be due and payable on [ 1 (the "Maturity Date") or 
such earlier date as such amount shall become due and payable pursuant to the terms of 
this Purchase Money Note. 

The principal of this Purchase Money Note is payable in such coin or currency of 
the United States of America as at the time of payment is legal tender for payment of 
public and private debts. All payments made by the Issuer with respect to this Purchase 
Money Note shall be subject to the priority of payments set forth in Section 5. I of the 
Custodial and Paying Agency Agreement (as hereinafter defined). This Purchase Money 
Note is subject to all terms of the Custodial and Paying Agency Agreement. Unless 
otherwise defined herein, capitalized terms used in this Purchase Money Note have the 
meanings provided in, or by reference in, that certain Custodial and Paying Agency 
Agreement, dated as of October 16,2009, among the Issuer, the Federal Deposit 
Insurance Corporation, in its corporate capacity, as the guarantor of the Purchase Money 
Notes, the Federal Deposit Insurance Corporation, in its capacity as the Receiver for 
Corus Bank, N.A., as the Lender under the Advance Facility, the Federal Deposit 
Insurance Corporation, in its capacity as Receiver for Corus Bank, N.A., as Collateral 
Agent pursuant to the Reimbursement and Security Agreement, and Wells Fargo Bank, 
N.A. (as amended, supplemented or restated ftom time to time, and including any 
substantially similar agreement entered into by Issuer and any new or successor custodian 
and paying agent, the "Custodial and Paying Agency AgreemenC). 

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

The Holder, by acceptance of this Purchase Money Note, covenants and agrees 
that no recourse may be taken, directly or indirectly, with respect to the rights of the 
Issuer under the Custodial and Paying Agency Agreement or any Ancillary Documents or 
under any certificate or other writing delivered in connection therewith, against the 
Paying Agent or the Servicer or any of their Affiliates. 
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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 under, this Purchase Money Note becomes due 
and payable on a day other than a Business Day, the maturity thereof shall be extended to 
the next succeeding Business Day. 

This Purchase Money Note is limited in right of payment to certain collections 
and recoveries respecting the Loans, all as more specifically set forth in the Custodial and 
Paying Agency Agreement. As provided in the Custodial and Paying Agency 
Agreement, deposits and withdrawals from the Accounts may be made by the Paying 
Agent from time to time for purposes other than distributions to the Holder. 

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

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

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

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

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

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

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

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

No delay, omission or waiver on the part of the Holder in exercising any right 
hereunder shall operate as a waiver of such right or any other right of the Holder, nor 
shall any delay, omission or waiver on anyone occasion 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. 

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

All notices, requests, demands, and other communications required or pennitted 
to be given or delivered under or by reason of the provisions of this Purchase Money 
Note shall be in writing and shall be mailed or delivered to the applicable address or 
electronic mail address of the parties specified below for such Person or to such other 
address or electronic mail address as shall be designated by such party in a notice to the 
other parties. All such notices and other communications shall be deemed to be given or 
made upon the earlier to occur of (i) actual receipt (or refusal thereof) by the relevant 
party hereto and (ii) (A) if delivered by hand or by nationally recognized courier service, 
when signed for (or refused) by or on behalf of the relevant party hereto; (B) if delivered 
by mail, four (4) Business Days after deposit in the mails, postage prepaid; and (C) if 
delivered by electronic mail (which form of delivery is subject to the provisions of this 
para6'Taph), when delivered. In no event shall a voice mail message be effective as a 
notice, communication or confirmation hereunder. 

If to the Issuer, to: 
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Corus Construction Venture, LLC 
591 West Putnam Avenue 
Greenwich, CT 06830 
Attention: John McCarthy 

with a copy to: 

Rinaldi, Finkelstein & Franklin, LLC 
591 West Putnam Avenue 
Greenwich, CT 06830 
Attention: Ellis Rinaldi 
Rinaldi@Starwood.com 

and if to the Holder hereof, to: 

Timothy A. Kruse 
Senior Capital Markets Specialist 
Federal Deposit Insurance Corporation 
550 17th Street, N.W. 
Room F-7026 
Washington, D.C. 20429 
Tkruse@fdic.gov 

with copies to: 

Doc#: liS I :5775594\'7 

George C. Alexander 
Manager, Capital Markets & Resolutions 
Federal Deposit Insurance Corporation 
Room F-7008 
550 17th Street, N.W. 
Washington, D.C. 20429 
Attention: George C. Alexander 
Galexander@fdic.gov 

David Gearin 
Senior Counsel 
FDIC Legal Division 
Litigation and Resolutions Branch, Receivership Section 
Special Issues Unit 
3501 Fairfax Drive (Room E-7056) 
Arlington, V A 22226 
Dgearin@fdic.gov 

Robert W. McComis 
Senior Capital Markets Specialist 
Federal Deposit Insurance Corporation 
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550 17th Street, N.W. 
Room F-7036 
Washington, D.C. 20429 
Rmccomis@fdic.gov 

with a copy by email to: 

Thomas Raburn 
Trabum@fdic.gov 

In case anyone or more of the provisions hereof should be invalid, illegaJ 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 tenn "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 Notc Guaranty. 

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

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

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

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

(A) remove or transfer such suit, action or proceeding to 
any court or dispute-resolution forum other than the court in which the FDIC Holder files 
the suit, action or proceeding without the consent of the FDIC Holder; 
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(B) assert that venue is improper in either the United 
States District Court for the Southern District of New York or the United States District 
Court for the District 0 Columbia; or 

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

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

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

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

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

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

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

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

(c) Subject to the provisions of paragraph (d) above, each of the Issuer 
and each Holder, on behalf of itself and its Affiliates, hereby irrevocably and 
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unconditionally agrees that service of all writs, process and summonses in any suit, action 
or proceeding pursuant to clause (a) or clause (b) above may be effected by the mailing of 
copies thereof by registered or certified mail, postage prepaid, to it at its address for 
notices set forth in this Purchase Money Note (with copies to such other Persons as 
specified herein); provided. however, that nothing contained in this paragraph (c) shall 
affect the right of any party to serve process in any other manner permitted by Law. 

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

EACH OF THE ISSUER AND THE HOLDER HEREBY IRREVOCABLY 
AND UNCONDITIONALLY WAIVES ANY RIGHT 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 aftcr [ ]6, 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 cffect that it has received from or in respect of a person entitled to a 
beneficial interest (as shown by its records) a certification that the beneficial interests in 
such Temporary Regulation S Global Note are owned by persons who are not U.S. 
Persons.] 

(On an exchange of the whole of this Temporary Regulation S Global Note, this 
Temporary Regulation S Global Note shall be surrendered to the Depository at its office. 
On an exchange of only part of this Temporary Regulation S Global Note, details of such 
exchange shall be entered by or on behalf of the Issuer in Schedule A hereto. If, 
following the issue of a permanent Regulation S Global Note in exchange for some of the 
Purchase Money Notes represented by this Temporary Regulation S Global Note, further 
Purchase Money Notes are to be exchanged pursuant to this paragraph, such exchange 
may be effected, without the issue of a new permanent Regulation S Global Note, by the 
Issuer or the Depository endorsing Schedule A of the permanent Regulation S Global 
Note previously issued to reflect an increase in the aggregate principal amount of such 
permanent Regulation S Global Note by an amount equal to the aggregate principal 
amount of additional Purchase Money Notes to be exchanged.]8 

7 

X 

Insert the date of initial sale of the Purchase Money Notes under Regulation S. 
Insert if a Temporary Regulation S Global Note. 
Insert if a Temporary Regulation S Global Note. 

OnCU tS 1'~775544\'7 Exhibit J-2 -12 



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] [Rule 
144A Global Note] or for the corresponding Certificated Note, in each case subject to the 
restrictions as set forth in the Custodial and Paying Agency Agreement. 

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

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

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

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

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

Doc#: us I :57755Q4v7 

CORUS CONSTRUCTION VENTURE, 
LLC 

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

By: ____________ _ 

Name: 
Title: 

[Signature Page to Corns - Purchase Money Note] 
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SCHEDULE A 

SCHEDULE OF EXCHANGES OR REDEMPTIONS 

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

Remaining Principal 
Part of principal amount of amount of this Global 

Date exchange! Original principal this Global Note Note following such Notation made by 
redemption/repayment! amount of this exchangediredecmed/ exchangclredemption/ or on behalf of the 
increase made Global Note repaid/increased repayment!increase Issuer 
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Form of Certificate for Transfer or Exchange of 
Rule 144A Global Note 

EXHIBIT K-l 

to Temporary Regulation S Global Note or Regulation S Global Note 

Corus Construction Venture, LLC 
Wells Fargo Bank, N.A., as Paying Agent 

Re: Purchase Money Notes due [October 25,2011][ October 25,2012][ October 25,2013]13 

Ladies and Gentlemen: 

Reference is made to the Custodial and Paying Agency Agreement dated as of October 
16, 2009 (as modified and supplemented and in effect from time to time, the "Custodial and 
Paying Agency Agreement") among Corus Construction Venture, LLC, the Federal Deposit 
Insurance Corporation, in its corporate capacity, as the guarantor ofthc Purchase Money Notes, 
the Federal Deposit Insurance Corporation, in its capacity as thc Receiver, as the Administrative 
Agent under the Advance Facility, the Federal Deposit Insurance Corporation, in its capacity as 
the Receiver, as the Collateral Agent under the Reimbursement, Security and Guaranty 
Agreement and Wells Fargo Bank, N.A .. All capitalized terms used but not defined herein are 
used as defined in the Custodial and Paying Agency Agreement. 

This letter relates to U .S.$ principal amount of Purchase Money Notes 
due [October 25, 2011][ October 25, 2012][ October 25,2013] 14 (the "Notes") that are held in 
the form of a beneficial interest in a Rule 144A Global Note in the name of (the 
"Holder") through the Depository. [The Holder has requested a transfer of such beneficial 
interest in a Rule 144A Global Note for a beneficial interest in a [Temporary] Regulation S 
Global Note to be held in the name of (the "Transferee") through [Euroclear] 
[Clearstream],ls which in turn will hold through the Depository.] 16 [The Holder has requested an 
exchange of such beneficial interest in a Rule 144A Global Note for a beneficial interest in a 
[Temporary] Regulation S Global Note to be held in the name of the Holdcr through [Euroclear] 
[ClearstreamJ,17 which in turn will hold through the Depository.] 18 

In connection with such request, the Holder does hereby certify that (1) the [transfer] 
[exchange] I'} of the beneficial interest in the Notes has been made in compliance with the transfer 
restrictions applicable to the Global Notes; [and] (2) the [Holder] [Transferee]2o is not a U.S. 

13 Insert as appropriate 
14 I . nsert as appropnate 
IS Insert as appropriate 
16 Insert for transfers 
17 Insert as appropriate 
18 Insert for exchanges 
1'1 Insert as appropriate 
20 Insert as appropriate 
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person as defined in Regulation S under the Securities Act[; and (3) such transfer has been made 
pursuant to and in accordance with Regulation S].21 

This certificate and the statements contained herein are made for your benefit. 

[INSERT NAME OF HOLDER] 

By: __________________________ _ 

Name: 
Title: 

Dated: -----

~1 Insert for transfer 
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Form of Certificate for Transfer or Exchange of 
Temporary Regulation S Global Note or Regulation S Global Note 

to Rule 144A Global Note 

Corus Construction Venture, LLC 
WeBs Fargo Bank, N.A., as Paying Agent 

EXHIBIT K-2 

Re: Purchase Money Notes due [October 25,2011][ October 25,2012][ October 25,2013]22 

Ladies and Gentlemen: 

Reference is made to the Custodial and Paying Agency Agreement dated as of October 
16,2009 (as modified and supplemented and in effect from time to time, the "Custodial and 
Paying Agency Agreement") among Corus Construction Venture, LLC, the Federal Deposit 
Insurance Corporation, in its corporate capacity, as the guarantor of the Purchase Money Notes, 
the Federal Deposit Insurance Corporation, in its capacity as the Receiver, as the Administrative 
Agent under the Advance Facility, the Federal Deposit Insurance Corporation, in its capacity as 
the Receiver, as the Collateral Agent under the Reimbursement, Security and Guaranty 
Agreement and Wells Fargo Bank, N.A .. All capitalized terms used but not defined herein are 
used as defined in the Custodial and Paying Agency Agreement. 

This letter relates to U.S.$ principal amount of Purchase Money Notes due 
[Octobcr 25, 2011][ October 25,2012][ October 25,2013]23 (the "Notes") that are held in the 
form ofa beneficial interest in a [Temporary] Regulation S Global Note in the name of 

---- (the "Holder") through [Euroclear] [Clearstream],24 which in tum holds through the 
Depository. [The Holder has requested a transfer of such beneficial interest in a [Temporary] 
Regulation S Global Note for a beneficial interest in a Rule 144A Global Note to be held in the 
name of (the "Transferee") through the Depository.f5 [The Holder has requested an 
exchange of such beneficial interest in a [Temporary] Regulation S Global Note for a beneficial 
interest in a Rule 144A Global Note to be held in the name of the Holder through the 
Depository.]26 

In connection with such request, the Holder does hereby certify that the [Holder is a 
Qualified Institutional Buyer that is also a Qualified Purchaserf7 [Holder reasonably believes 
that the Transferee is a Qualitied Institutional Buyer, is obtaining such beneficial interest in a 
transaction meeting the requirements ofRulc 144A and in accordance with any applicable 

2~ Insert as appropriate 
23 Insert as appropriate 
24 Insert as appropriate 
25 Insert for transfers 
26 r h Insert lor exc angcs 
27 Insert for exchanges 

Ooc~· tiS! 577.15'14\"7 

Exhibit K-2 -1 



securities laws of any state of the United States or any other jurisdiction, and is also a Qualified 
Purchaser]. 28 

This certificate and the statements contained herein are made for your benefit. 

Dated: ------

28 Insert for transfers 

Doell: lJSI·5775~~4v7 

[INSERT NAME OF HOLDER] 

By: ______________________ __ 

Name: 
Title: 
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EXHIBIT K-3 

Fonn of Qualified Institutional Buyer/Qualified Purchaser 

[Letterhead of Prospective Note Purchaser/Exchanger] 

Corus Construction Venture, LLC 
Wells Fargo Bank, N.A., as Paying Agent 

Re: Purchase Money Notes due [October 25,2011][ October 25,2012][ October 25, 20I3f'~ 

Ladies and Gentlemen: 

Reference is made to the Custodial and Paying Agency Agreement dated as of October 
16, 2009 (as modified and supplemented and in effect from time to time, the "Custodial and 
Paying Agency Agreement'") among Corus Construction Venture, LLC, the Federal Deposit 
Insurance Corporation, in its corporate capacity, as the guarantor of the Purchase Money Notes, 
the Federal Deposit Insurance Corporation, in its capacity as the Receiver, as the Administrative 
Agent under the Advance Facility, the Federal Deposit Insurance Corporation, in its capacity as 
the Receiver, as the Collateral Agent under the Reimbursement, Security and Guaranty 
Agreement and Wells Fargo Bank, N.A .. All capitalized terms used but not defined herein arc 
used as defined in the Custodial and Paying Agency Agreement. 

In connection with the undersigned's purchase of the Purchase Money Notes due October 
25, 2011, October 25, 2012 or October 25, 2013 (the "Notes"), as set forth below, the 
undersigned hereby represents, acknowledges and agrees as follows: 

It is (A)(l) a "qualified institutional buyer" as defined in Rule 144A under the Securities 
Act of 1933, as amended, and is acquiring the Notes in reliance on the exemption from Securities 
Act registration provided by Rule 144A thereunder and (B) it is also a "qualified purchaser" for 
purposes of Section 3(c)(7) of the Investment Company Act of 1940, as amended. 

Name of Purchaser: -----------

By: _________________ ___ 

Name: 
Title: 

Aggregate principal amount of: 

Dated: -----

Purchase Money Notes due October 25,2011: $ ___ _ 

Purchase Money Notes due October 25,2012: $ ___ _ 

'9 I . 
~ nsert as appropnate 
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Purchase Money Notes due October 25,2013: $ ___ _ 
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Fonn of Certificate for Transfer or Exchange of 
Global Note to Certificated Note 

Corus Construction Venture, LLC 
Wells Fargo Bank, N.A., as Paying Agent 

EXHIBIT K-4 

Re: Purchase Money Notes due [October 25,2011][ October 25, 2012][ October 25,2013]30 

Ladies and Gentlemen: 

Reference is made to the Custodial and Paying Agency Agreement dated as of October 
16, 2009 (as modified and supplemented and in effect from time to time, the "Custodial and 
Paying Agency Agreement") among Corus Construction Venture, LLC, the Federal Deposit 
Insurance Corporation, in its corporate capacity, as the guarantor of the Purchase Money Notes, 
the Federal Deposit Insurance Corporation, in its capacity as the Receiver, as the Administrative 
Agent under the Advance Facility, the Federal Deposit Insurance Corporation, in its capacity as 
the Receiver, as the Collateral Agent under the Reimbursement, Security and Guaranty 
Agreement and Wells Fargo Bank, N.A.. All capitalized tenns used but not defined herein arc 
used as defined in the Custodial and Paying Agency Agreement. 

This letter relates to U.S.$ principal amount of Purchase Money Notes due 
[October 25,2011][ October 25,2012][ October 25,2013]31 (the "Notes") that are held in the 
form ofa beneficial interest in a [Rule 144A Global Note] [Temporary Regulation S Global 
Note] [Regulation S Global Note] in the name of (the "Holder") through the 
Depository. [The Holder has requested a transfer of such beneficial interest in a [Rule 144A 
Global Note] [Temporary Reb'1llation S Global Note] [Regulation S Global Note] for a beneficial 
interest in a Certificated Note to be held in the name of (the "Transferee,,).]32 [The 
Holder has requested an exchange of such beneficial interest in a [Rule 144A Global Note] 
[Temporary Regulation S Global Note] [Regulation S Global Note] for a beneficial interest in a 
Certificated Note to be held in the name of the Holder.]33 In connection with the undersigned's 
acquisition of the Notes, the undersigned hereby represents, acknowledges and agrees as follows: 

I. Either: 

(a) it is a '"qualified institutional buyer"" ("Qualified Institutional 
Buyer") as defined in Rule 144A (",Rule 144A .") under the 
Securities Act of 1933, as amended ("the Securities Act") and is 
acquiring the Notes in reliance on the exemption from Securities 
Act registration provided by Rule l44A thereunder, (B) is a 
"qualified purchaser" (a "Qualified Purchaser") within the 

30 Insert as appropriate 
"\ 1 I . . nsert as appropnate 
3:! Insert for transfers 
33 Insert for exchanges 
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meaning of the Investment Company Act of 1940, as amended (the 
"Investment Company Act"), and (C) understands the Notes will 
bear a legend set forth in the applicable exhibit attached to the 
Custodial and Paying Agency Agreement. In addition, it 
represents and warrants that it (i) was not formed for the purpose 
of investing in either of the Company (except when each beneficial 
owner of the purchaser is a Qualified Purchaser), (ii) has received 
the necessary consent from its beneficial owners if the purchaser is 
a private investment company formed before April 30, 1996, (iii) is 
not a broker-dealer that owns and invests on a discretionary basis 
less than U .S.$25,000,000 in securities of unaffiliated issuers, 
(iv) is not a pension, profit sharing or other retirement trust fund or 
plan in which the partners, beneficiaries or participants, as 
applicable, may designate the particular investments to be made, 
and in a transaction that may be effected without loss of any 
applicable Investment Company Act exemption, (v) will provide 
notice to any subsequent transferee of the transfer restrictions 
provided in the legend, (vi) will hold and transfer Notes in an 
amount of not less than U.S.$SOO,OOO for it or for each account for 
which it is acting, and (vii) will provide the Company and Paying 
Agent from time to time such information as it may reasonably 
request in order to ascertain compliance with this paragraph 
(1) and (viii) understands that the Company may receive a list of 
participants holding positions in its securities from one or more 
book-entry depositories; or 

(b) it is aware that the sale of the Notes to it is being made in reliance 
on the exemption from registration provided by Regulation Sunder 
the Securities Act ("Regulation S") and understands that the Notes 
offered in reliance on Regulation S will bear a legend set forth in 
the applicable exhibit to the Custodial and Paying Agency 
Agreement. The Notes may not at any time be held by or on 
behalf of U.S. Persons as defined in Regulation S under the 
Securities Act. It and each beneficial owner of the Notes that it 
holds is not, and will not be. a "U.S person:' as defined in 
Regulation S or a "U.S. resident," within the meaning of the 
Investment Company Act, and its purchase of the Notes will 
comply with all applicable laws in any jurisdiction in which it 
resides or is located. It docs not have its principal place of 
business in any Federal Reserve District of the FRB, or it has 
satisfied and will satisfy all applicable registration and other 
requirements of the FRB in connection with its acquisition of the 
Notes. 

2. It understands that the Notes have been offered only in a transaction not involving 
any public offering in the United States within the meaning of the Securities Act, the Notes have 
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not been and will not be registered under the Securities Act and, if in the future it decides to 
offer, resell, pledge or otherwise transfer the Notes, the Notes may be offered, resold, pledged or 
otherwise transferred only in accordance with the provisions of the Custodial and Paying Agency 
Agreement and the legend on the Notes. It acknowledges that no representation has been made 
as to the availability of any exemption under the Securities Act or any state securities laws for 
resale of the Notes. 

3. In connection with the purchase of the Notes: (A) the Company is not acting as a 
fiduciary or financial or investment advisor for it; (B) it is not relying (for purposes of making 
any investment decision or otherwise) upon any advice, counsel or representations (whether 
written or oral) of the Company or the Receiver or any of their agents (in their capacities as 
such), other than any statements in a current offering circular for the Notes and any 
representations expressly set forth in a written agreement with such party; (C) it has consulted 
with its own legal, regulatory, tax, business, investment, financial and accounting advisers to the 
extent it has deemed necessary and has made its own investment decisions based upon its own 
judgment and upon any advice from such advisers as it has deemed necessary and not upon any 
view expressed by the Company or the Receiver; (D) its purchase of the Notes will comply with 
all applicable laws in any jurisdiction in which it resides or is located; (E) it is acquiring the 
Notes as principal solely for its own account for investment and not with a view to the resale, 
distribution or other disposition thereof in violation of the Securities Act; (F) it has made 
investments prior to the date hereof and was not formed solely for the purpose of investing in the 
Notes; (G) it is not a (1) partnership, (2) common trust fund or (3) special trust, pension, profit 
sharing or other retirement trust fund or plan in which the partners, beneficiaries or participants 
may designate the particular investments to bc made; (H) it may not hold the Note for the benefit 
of any other Person, it will at all times be the sole beneficial owner thereof for purposes of the 
Investment Company Act and all other purposes and it will not sell participation interests in the 
Notes or enter into any other arrangement pursuant to which any other Person will be entitled to 
a beneficial interest in the distributions on the Notes; (I) all securities of the Company purchased 
and held directly or indirectly by it have a value in the aggregate of no more than 40% of its total 
assets or capital (exclusive of government securities and cash items) on an unconsolidated basis; 
and (J) it is a sophisticated investor and is purchasing the Notes with a full understanding of all 
of the terms, conditions and risks thereof, and it is capable of assuming and willing to assume 
those risks. 

4. It represents that at the time of its acquisition and throughout the period of its 
holding and disposition of a Note (or any interest therein), either (A) it is not, and is not acting 
on behalf of, or using the assets of~ an "employee benefit plan" subject to Title I of the U.S. 
Employee Retirement Income Security Act of 1974, as amended ("ERISA"), an individual 
retirement account, Keogh plan or other arrangement subjcct to Section 4975 of the U.S. Internal 
Revenue Code of 1986, as amended ( the "Code"), an entity whose underlying assets are 
considered to include "plan assets" of any such plan, account or arrangement or a foreign, 
governmental or other plan which is subject to any non-U.S., federal, state or local law that is 
substantially similar to the provisions of Section 406 of ERISA or Section 4975 of the Code or 
(B) its acquisition, holding (including, without limitation, the exercise of rights thereunder) and 
disposition of the Notes (or any interest therein) 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 
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of a governmental or other plan, a violation of any substantially similar non-U .S., federal, state 
or local law). 

5. It understands that the Custodial and Paying Agency Agreement pennits the 
Company to demand that (A) any holder of Rule 144A Global Notes or Certificated Notes who is 
detennined not to be both a Qualified Institutional Buyer and a Qualified Purchaser at the time of 
acquisition of such Notes to sell the Notes (x) to a Person who is both (1) a Qualified 
Institutional Buyer and (2) a Qualified Purchaser in a transaction meeting the requirements of 
Rule l44A or another applicable exemption from the registration requirements of the Securities 
Act or (y) to a Person who will take delivery in the fonn of interest in a Temporary Regulation S 
Global Note or Regulation S Global Note and who is not a U.S. Person in a transaction meeting 
the requirements of Regulation Sand, if the holder does not comply with such demand within 30 
days thereot~ the Company may sell such holder's interest in the Note in accordance with and 
pursuant to the tenns of the Custodial and Paying Agency Agreement. 

6. It acknowledges that it is its intent and that it understands it is the intent of the 
Company that, for purposes of United States Federal income, state and local income and any 
other income taxes, the Company will be treated as a partnership, the Notes will be treated as 
indebtedness of the Company; it agrees to such treatment and agrees to take no action 
inconsistent with such treatment. 

7. Ifit is not a "U.S. person" as defined in Section 7701 (a)(30) of the Code, it is not 
acquiring any Notes as part of a plan to reduce, avoid or evade U.S. Federal Income taxes owed, 
owing or potentially owed or owing. 

8. It agrees that it will not offer or sell, transfer, assign, or otherwise dispose of any 
Notes or any interest therein except (A) pursuant to an exemption from, or in a transaction not 
subject to, the registration requirements of the Securities Act and any applicable state securities 
laws or the applicable laws of any other jurisdiction and (B) in accordance with the provisions of 
the Custodial and Paying Agency Agreement, to which provisions it a!,'Tees it is subject. 

9. It understands that the Company, the Paying Agent and the Receiver, their 
respective Affiliates and their counsel will rely upon the accuracy and truth of the foregoing 
representations, and it hereby consents to such reliance. 

10. It will provide notice to each Person to whom it proposcs to transfer any interest 
in the Notes of the transfer restrictions and representations set forth in the Custodial and Paying 
Agency Agreement, including the Exhibits referenced therein. 

11. It has satisfied and will satisfy all applicable registration and other rcquirements 
of the FRB in connection with its acquisition of the Notes. 
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Name of Purchaser: ---------------

By: __________________ _ 

Name: 
Title: 

Aggregate principal amount of: 

Dated: -----

Purchase Money Notes due October 25,2011: $ ____ _ 

Purchase Money Notes due October 25,2012: $ ___ _ 

Purchase Money Notes due October 25,2013: $ ____ __ 

Taxpayer identification number: 

Address for notices: 

Wire transfer information for payments: 

Bank: 

Address: 

Bank ABA#: 

Account #: 

Telephone: FAO 

Facsimile: Attention: 

Attention: 

Registered Name: 
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Delivery Instructions: 

This certificate and the statements contained herein are made for your benefit. 

Dated: -----

[INSERT NAME OF HOLDER] 

By: ________________________ __ 

Name: 
Title: 
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EXHIBIT K-5 

Form of Non-U.S. Person Certification 

Corus Construction Venture, LLC 
Wells Fargo Bank, N.A., as Paying Agent 

Re: Purchase Money Notes due [October 25,2011][ October 25,2012][ October 25,2013]34 

Ladies and Gentlemen: 

Reference is made to the Custodial and Paying Agency Agreement dated as of October 
16, 2009 (as modified and supplemented and in effect from time to time, the "Custodial and 
Paying Agency Agreement") among Corus Construction Venture, LLC, the Federal Deposit 
Insurance Corporation, in its corporate capacity, as the guarantor of the Purchase Money Notes, 
the Federal Deposit Insurance Corporation, in its capacity as the Receiver, as the Administrative 
Agent under the Advance Facility, the Federal Deposit Insurance Corporation, in its capacity ao; 
the Receiver, as the Collateral Agent under the Reimbursement, Security and Guaranty 
Agreement and Wells Fargo Bank, N.A .. All capitalized terms used but not defined herein are 
used as defined in the Custodial and Paying Agency Agreement. 

In connection with the undersigned's purchase of the Purchase Money Notcs due October 
25,2011, October 25, 2012 or October 25,2013 (the "Notes"), as set forth below, the 
undersigned hereby represents, acknowledges and agrees as follows: 

It is a person that is not a "U.S. person" as defined in Regulation S under the Securities 
Act and understands that the sale of the Notes to it is being made in reliance on the exemption 
from the registration requirements of the Securities Act provided by Regulation S thereunder. 

Name of Purchaser: Dated: ---------------- ------

By: ________________ _ 

Name: 
Title: 

Aggregate principal amount of: 

Purchase Money Notes due October 25, 20 II : $ _______ _ 

Purchase Money Notes due October 25,2012: $ ------

Purchase Money Notes due October 25, 2013: $ ------

~ I . nsert as appropnate 
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EXHIBIT K-6 

Fonn of Certificate for Transfer of Certificated Note to Certificated Note 

Corus Construction Venture, LLC 
Wells Fargo Bank, N.A., as Paying Agent 

Re: Purchase Money Notes due [October 25,2011]( October 25,2012][ October 25,2013]35 

Ladies and Gentlemen: 

Reference is made to the Custodial and Paying Agency Agreement dated as of October 
16, 2009 (as modified and supplemented and in effect from time to time, the "Custodial and 
Paying Agency Agreement") among Corus Construction Venture, LLC, the Federal Deposit 
Insurance Corporation, in its corporate capacity, as the guarantor of the Purchase Money Notes, 
the Federal Deposit Insurance Corporation, in its capacity as the Receiver, as the Administrative 
Agent under the Advance Facility, the Federal Deposit Insurance Corporation, in its capacity as 
the Receiver, as the Collateral Agent under the Reimbursement, Security and Guaranty 
Agreement and Wells Fargo Bank, N.A .. All capitalized tenns used but not defined herein are 
used as defined in the Custodial and Paying Agency Agreement. 

In connection with the undersigned's purchase of the Purchase Money Notes due October 
25, 2011, October 25, 2012 or October 25, 2013, as set forth below on the signature page to this 
letter (the "Notes"), the undersigned hereby represents, acknowledges and agrees as follows: 

1. It is (A) a "qualified institutional buyer" ("Qualified Institutional Buyer") as 
defined in Rule 144A ("Rule l44A") under the Securities Act of 1933, as amended ("the 
Securities Act") and is acquiring the Notes in reliance on the exemption from Securities Act 
registration provided by Rule 144A thereunder, (B) is a "qualified purchaser" (a "Qualified 
Purchaser") within the meaning of the Investment Company Act of 1940, as amended (the 
"Investment Company Act"), and (C) understands the Notes will bear a legend set forth in the 
applicable exhibit attached to the Custodial and Paying Agency Agreement. In addition, it 
represents and warrants that it (i) was not fonned for the purpose of investing in the Company 
(except when each beneficial owner of the purchaser is a Qualified Purchaser), (ii) has received 
the necessary consent from its beneficial owners if the purchaser is a private investment 
company fonned before April 30, 1996, (iii) is not a broker-dealer that owns and invests on a 
discretionary basis less than U.S.$25,000,000 in securities of unaffiliated issuers, (iv) is not a 
pension, profit sharing or other retirement trust fund or plan in which the partners, beneficiaries 
or participants, as applicable, may designate the particular investments to be made, and in a 
transaction that may be effected without loss of any applicable Investment Company Act 
exemption, (v) will provide notice to any subsequent transferee of the transfer restrictions 
provided in the legend, (vi) will hold and transfer Notes in an amount of not less than 
U.S.$500,OOO for it or for each account for which it is acting, and (vii) will provide the Company 
and Paying Agent from time to time such infonnation as it may reasonably request in order to 
ascertain compliance with this paragraph (1) and (viii) understands that the Company may 

35 Insert as appropriate 
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receive a list of participants holding positions in its securities from one or more book-entry 
depositories. 

2. It understands that the Notes have been offered only in a transaction not involving 
any public offering in the United States within the meaning of the Securities Act, the Notes have 
not been and will not be registered under the Securities Act and, if in the future it decides to 
offer, resell, pledge or otherwise transfer the Notes, the Notes may be offered, resold, pledged or 
otherwise transferred only in accordance with the provisions ofthe Custodial and Paying Agency 
Agreement and the legend on the Notes. It acknowledges that no representation has been made 
as to the availability of any exemption under the Securities Act or any state securities laws for 
resale ofthe Notes. 

3. In connection with the purchase of the Notes: (A) the Company is not acting as a 
fiduciary or financial or investment advisor for it; (B) it is not relying (for purposes of making 
any investment decision or otherwise) upon any advice, counselor representations (whether 
written or oral) of the Company or the Receiver or any of their agents (in their capacities as 
such), other than any statements in a current offering circular for the Notes and any 
representations expressly set forth in a written agreement with such party; (C) it has consulted 
with its own legal, regulatory, tax, business, investment, financial and accounting advisers to the 
extent it has deemed necessary and has made its own investment decisions based upon its own 
judgment and upon any advice from such advisers as it has deemed necessary and not upon any 
view expressed by the Company or the Receiver; CD) its purchase ofthe Notes will comply with 
all applicable laws in any jurisdiction in which it resides or is located; (E) it is acquiring the 
Notes as principal solely for its own account for investment and not with a view to the resale, 
distribution or other disposition thereof in violation of the Securities Act; (F) it has made 
investments prior to the date hereof and was not formed solely for the purpose of investing in the 
Notes; (G) it is not a (I) partnership, (2) common trust fund or (3) special trust, pension, profit 
sharing or other retirement trust fund or plan in which the partners, beneficiaries or participants 
may designate the particular investments to be made; (H) it may not hold the Note for the benefit 
of any other Person, it will at all times be the sole beneficial owner thereof for purposes of the 
Investment Company Act and all other purposes and it will not sell participation interests in the 
Notes or enter into any other arrangement pursuant to which any other Person will be entitled to 
a beneficial interest in the distributions on the Notes; (I) all securities of the Company purchased 
and held directly or indirectly by it have a value in the aggregate of no more than 40% of its total 
assets or capital (exclusive of government securities and cash items) on an unconsolidated basis; 
and (J) it is a sophisticated investor and is purchasing the Notes with a full understanding of all 
of the terms, conditions and risks thereof, and it is capable of assuming and willing to assume 
those risks. 

4. It represents that at the time of its acquisition and throughout the period of its 
holding and disposition of a Note (or any interest therein), either (A) it is not, and is not acting 
on behalf of, or using the assets of, an "employee benefit plan" subject to Title I of the U.S. 
Employee Retirement Income Security Act of 1974, as amended ("ERISA"'), an individual 
retirement account, Keogh plan or other arrangement subject to Section 4975 of the U.S. Internal 
Revcnue Code of 1986, as amended ( the "Code"), an entity whose underlying assets are 
considered to include "plan assets" of any such plan, account or arrangement or a foreign, 
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governmental or other plan which is subject to any non-U.S., federal, state or local law that is 
substantially similar to the provisions of Section 406 of ERISA or Section 4975 of the Code or 
(B) its acquisition, holding (including, without limitation, the exercise of rights thereunder) and 
disposition of the Notes (or any interest therein) 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 governmental or other plan, a violation of any substantially similar non-U .S., federal, state 
or local law). 

5. It understands that the Custodial and Paying Agency Agreement permits the 
Company to demand that (A) any holder of Rule 144A Global Notes or Certificated Notes who is 
determined not to be both a Qualified Institutional Buyer and a Qualified Purchaser at the time of 
acquisition of such Notes or to sell the Notes (x) to a Person who is both (1) a Qualified 
Institutional Buyer and (2) a Qualified Purchaser in a transaction meeting the requirements of 
Rule l44A or another applicable exemption from the registration requirements of the Securities 
Act or (y) to a Person who will take delivery in the form of an interest in a Temporary 
Regulation S Global Note or Regulation S Global Note and who is not a U.S. Person in a 
transaction meeting the requirements of Regulation Sand, if the holder does not comply with 
such dcmand within 30 days thereof, the Company may sell such holder's interest in the Note in 
accordance with and pursuant to the terms of the Custodial and Paying Agency Agrecment. 

6. It acknowlcdges that it is its intent and that it understands it is the intent of the 
Company that, for purposes of United States Federal income, state and local income and any 
other income taxes, the Company will be treated as a partnership, the Notcs will be treated as 
indebtedness of the Company; it a!:,'Tces to such treatment and agrees to takc no action 
inconsistent with such treatment. 

7. Ifit is not a "U.S. person'· as defined in Section 7701 (a)(30) of the Code, it is not 
acquiring any Notes as part ofa plan to reduce, avoid or evade u.S. Federal Income taxes owed, 
owing or potentially owed or owing. 

8. It agrees that it will not offer or sell, transfer, assign, or otherwise dispose of any 
Notes or any interest therein except (A) pursuant to an exemption from, or in a transaction not 
subject to, the registration requirements of the Securities Act and any applicable state securities 
laws or the applicable laws of any other jurisdiction and (B) in accordance with the provisions of 
the Custodial and Paying Agency Agreement, to which provisions itagrees it is subject. , 

9. It understands that the Company, the Paying Agent, the Receiver, their respective 
Affiliates and their counsel will rely upon the accuracy and truth of the forcgoing 
representations, and it hereby consents to such reliance. 

10. It will provide notice to each Person to whom it proposes to transfer any interest 
in the Notcs of the transfer restrictions and represcntations set forth in the Custodial and Paying 
Agency Agreement, including the Exhibits referenced therein. 

1 I. It has satisfied and will satisfy all applicable registration and other requirements 
of the FRB in connection with its acquisition of the Notes. 
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Name of Purchaser: Dated: 

r>ocU: lJSIS77S5Q4v7 

-----------------

By: __________________ _ 

Name: 
Title: 

Aggregate principal amount of: 

-------

Purchase Money Notes due October 25,2011: $ ______ _ 

Purchase Money Notes due October 25, 2012: $ _____ _ 

Purchase Money Notes due October 25, 2013: $ ______ _ 

Taxpayer identification number: 

Address for notices: 

Wire transfer information for payments: 

Bank: 

Address: 

Bank ABA#: 

Account #: 

Telephone: FAO 

Facsimile: Attention: 

Attention: 

Registered Name: 
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Delivery Instructions: 

This certificate and the statements contained herein are made for your benefit. 

[INSERT NAME OF HOLDER] 

By: __________________________ __ 

Name: 
Title: 

Dated: ______ , __ 
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EXHIBIT K-7 

Form of Certificate for Transfer or Exchange of Certificated Note 
to Temporary Regulation S Global Note or Regulation S Global Note 

Corus Construction Venture, LLC 
Wells Fargo Bank, N.A., as Paying Agent 

Re: Purchase Money Notes due [October 25,2011][ October 25,2012][ October 25, 2013J 36 

Reference is made to the Custodial and Paying Agency Agreement dated as of October 
16,2009 (as modified and supplemented and in effect from time to time, the "Custodial and 
Paying Agency Agreement") among Corus Construction Venture, LLC, the Federal Deposit 
Insurance Corporation, in its corporate capacity, as the guarantor of the Purchase Money Notes, 
the Federal Deposit Insurance Corporation, in its capacity as the Receiver, as the Administrative 
Agent under the Advance Facility, the Federal Deposit Insurance Corporation, in its capacity as 
the Receiver, as the Collateral Agent under the Reimbursement, Security and Guaranty 
Agreement and Wells Fargo Bank, N.A .. All capitalized terms used but not defined herein are 
used as defined in the Custodial and Paying Agency Agreement. 

This letter relates to U .S.$ principal amount of Purchase Money Notes due 
[October 25,2011][ October 25,2012][ October 25, 2013J 37 (the "Notes") registered in the name 
of (the "Holder"). [The Holder has requested a transfer of a Certificated Note for 
a beneficial interest in a Regulation S Global Note to be held in the name of (the 
"Transferee") through [Euroclear] [C1earstreamJ, which in turn will hold through the 
Depositary. J38 [The Holder has requested an exchange of a Certificated Note for a beneficial 
interest in a Regulation S Global Note to be held in the name of Holder through [EuroclearJ 
[Clearstream], which in turn will hold through the Depositary.]39 

In connection with such request, the Holder does hereby certify that (1) the.Jtransfer] 
[ exchange] of the beneficial interest in the Notes has been made in compliance with the transfer 
restrictions applicable to the Certificated Notes; [and] (2) the [Holder] [TransfereeJ is not a U.S. 
person as defined in Regulation S under the Securities Act[; and (3) such transfer has been made 
pursuant to and in accordance with Regulation S.tO 

36 Insert as appropriate 
37 Insert as appropriate 
38 Insert for transfers 
3'1 Insert for exchanges 
40 Insert for transfers 
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This certificate and the statements contained herein are made for your benefit. 

Dated: _____ , __ 

[)oc#·lJS15775SQ4,,7 

[INSERT NAME OF HOLDER] 

By: ________________________ __ 

Name: 
Title: 
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Form of Certificate for Transfer or Exchange of Certificated Note 
to Rule 144A Global Note 

EXHIBIT K-8 

Corus Construction Venture, LLC 
Wells Fargo Bank, N.A., as Paying Agent 

Re: Purchase Money Notes due [October 25,2011)[ October 25,2012][ October 25, 
2013]41 

Reference is made to the Custodial and Paying Agency Agreement dated as of October 
16,2009 (as modified and supplemented and in effect from time to time, the "Custodial and 
Paying Agency Agreement") among Corus Construction Venture, LLC, the Federal Deposit 
Insurance Corporation, in its corporate capacity, as the guarantor of the Purchase Money Notes, 
the Federal Deposit Insurance Corporation, in its capacity as the Receiver, as the Administrative 
Agent under the Advance Facility, the Federal Deposit Insurance Corporation, in its capacity as 
the Receiver, as the Collateral Agent under the Reimbursement, Security and Guaranty 
Agreement and Wells Fargo Bank, N.A .. All capitalized terms used but not defined herein are 
used as defined in the Custodial and Paying Agency Agreement. 

This letter relates to U.S.$ principal amount of Purchase Money Notes due 
[October 25,2011][ October 25,2012][ October 25,2013)42 (the "Notes") registered in the name 
of (the "Holder"). [The Holder has requested a transfer of a Certificated Note for 
a beneficial interest in a Rule 144A Global Note to be held in the name of (the 
"Transferee") through the Depositary. t 3 [The Holder has requested an exchange of a 
Certificated Note for a beneficial interest in a Rule 144A Global Note to be held in the name of 
Holder through the Depositary. )44 

In connection with such request, the Holder docs hereby certify that the [Holder is a 
Qualified Institutional Buyer that is also a Qualified Purchaser)45 [Holder reasonably believes 
that the Transferee is a Qualified Institutional Buyer, is obtaining such beneficial interest in a 
transaction meeting the requirements of Rule 144A and in accordance with any applicable 
securities laws of any state of the United States or any other jurisdiction, and is also a Qualified 
Purchaser).46 

41 Insert as appropriate 
42 Insert as appropriate 
43 Insert for transfers 
44 Insert for exchanges 
4S Insert for exchanges 
46 Insert for transfers 
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This certificate and the statements contained herein are made for your benefit. 

[INSERT NAME OF HOLDER] 

By: __________ ~ ____________ __ 

Name: 
Title: 

Dated: -----,--
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DATE: 

TO: 

FROM: 

Re.: 

FORM OF DTC NOTICE TO INVESTORS 

The Depository Trust Company 
IMPORTANT NOTICE 

ALL PARTICIPANTS 

Corus Construction Venture, LLC (the "Company") 

Purchase Money Note due October 25,2011 
(CUSIP No. [ ]); 
Purchase Money Note due October 25,2012 
(CUSIP No. [ ]); 
Purchase Money Note due October 25,2013 
(CUSIP No. [ ]); 

(collectively, the "Notes") 

EXHIBIT L 

The Company referred to above is putting Participants on notice that they are required to 
follow these purchase and transfer restrictions with regard to the above-referenced Notes. 

In order to qualify for the exemption provided by Section 3(c)(7) under the Investment 
Company Act of 1940, as amended (the "Investment Company Act"), and the exemption 
provided by Rule 144A under the Securities Act of 1933, as amended (the "Securities Act"), 
offers, sales and resales of the above-referenced Notes within the United States or to persons that 
are U.S. Persons as defined in Regulation S under the Securities Act ("U.S. Persons") or U.S. 
residents within the meaning of the Investment Company Act ("U.S. Residents") may only be 
made in minimum denominations ofU.S.$500,000 and integral mUltiples ofU.S.$I,OOO in 
excess thereof to "qualified institutional buyers" ("OIBs") within the meaning of Rule 144A that 
ar~ also "qualified purchasers" ("®") within the meaning of Section 2(a)(SI )(A) of the 
Investment Company Act. Each purchaser of Notes (I) represents to and agrees with the 
Company that (A)(i) the purchaser is a QIB that is a QP (a "QIB/QP"); (ii) the purchaser is not a 
broker-dealer that owns and invests on a discretionary basis less than U.S.$25 million in 
securities of unaffiliated issuers; (iii) the purchaser 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; (iv) the QIB/QP is acting for 
its own account or the account of another QIB/QP; (v) the purchaser is not formed for the 
purpose of investing in the Company (except when each beneficial owner of the purchaser is a 
QP); (vi) the QIB/QP has received the necessary consent from its beneficial owners ifit is a 
private investment company formed before April 30, 1996 and (vii) the purchaser will provide 
notice of the transfer restrictions to any subsequent transferees or (8) it is not a U.S. Person or 
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U.S. Resident and is acquiring the Notes outside the United States in an Offshore Transaction in 
compliance with Rule 903 or Rule 904 under Regulation S of the Securities Act and 
(II) acknowledges that the Company has not been registered under the Investment Company Act 
and the Notes have not been registered under the Securities Act and represents to and agrees with 
the Company that, for so long as the Notes are outstanding, it will not offer, resell, pledge or 
otherwise transfer the Notes in the United States or to a U.S. Person or a U.S. Resident except to 
a QIB that is also a QP in a transaction meeting the requirements of Rule 144A. Each purchaser 
or transferee will be deemed to have made the representations and agreements set forth in the 
Custodial and Paying Agency Agreement. 

The Custodial and Paying Agency Agreement dated as of October 16, 2009 among Corus 
Construction Venture, LLC, the Federal Deposit Insurance Corporation, in its corporate capacity, 
as the guarantor of the Purchase Money Notes, the Federal Deposit Insurance Corporation, in its 
capacity as the Rcceiver, as the Administrative Agent under the Advance 'Facility, the Federal 
Deposit Insurance Corporation, in its capacity as the Receiver, as the Collateral Agent under the 
Reimbursement, Security and Guaranty Af,'Teement and Wells Fargo Bank, N.A., provides that 
the Company shall have the right to (i) require any holder of Notes that is a U.S. Person who is 
determined not to have been both a QIB and a QP at the time of purchase of the Notes to sell the 
Notes to (i) a person that is a QIB that is also a QP in a transaction meeting the requirements of 
Rule 144A or (ii) a person that is not a U.S. Person in a transaction outside of the United States 
in accordance with Regulation S. 

The restrictions on transfer required by the Company (outlined above) will reflectcd 
under the notation "3c7" in DTC's User Manuals and in upcoming editions ofDTe's Reference 
Directory. 
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