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PURCHASE AN ASSUMPTION AGREEMENT

INSURD DEPOSIT

TIDS AGREEMENT, made and entered into as of August 1,2008, by and among the
FEDERA DEPOSIT INSURCE CORPORATION, as RECEIVR of FIRST
PRIORITY BAN Bradenton, Florida (the "Receiver"), SUNRUST BAN, organzed
under the laws of the State of Georgia, and havig its pricipal place of business in Atlanta,
Georgia (the "Assumg Ban"), and the FEDERA DEPOSIT INSURCE
CORPORATION, organed under the laws of the United States of America and havig its
pricipal offce in Washigton, D.C., actig in its corporate capacity (the "Corporation").

WITNSSETH:

WHREAS, on Ban Closing Date, the Charerig Authority closed First Priority Ban,
Bradenton, Florida (the "Failed Ban"), pursuat to applicable law and the Corporation was

appointed Receiver thereof; and

WHREAS, the Assuming Ban desires to purchase cert assets and assume certn
deposit and other liabilities of the Failed Ban on the terms and conditions set fort in ths
Agreement; and

WHREAS, pursuat to 12 U.S.C. Section 1823(c)(2)(A), the Corporation may provide
assistace to the Assumg Ban to facilitate the transactions contemplated by ths Agreement,
which assistce may include indemnfication pursuat to Arcle XI; and

WHREAS, the Board of Directors of the Corporation (the "Board") has determined to
provide assistace to the Assumg Ban on the terms and subject to the conditions set fort in
ths Agreement; and

WHREAS, the Board has determed pursuat to 12 U.S.C. Section 1823(c)(4)(A) that
such assistace is necessar to meet the obligation of the Corporation to provide insurce
coverage for the inured deposits in the Failed Ban and is the least costly to the deposit
insurance fud of all possible methods for meetig such obligation.

NOW THEREFORE, in consideratioii of the mutu promises herein set fort and other
valuable consideration, the paries hereto agree as follows:
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ARTICLE I
DEFINITIONS

Capitalized terms used in ths Agreement shall have the meangs set fort in ths Arcle

I, or elsewhere in ths Agreement. As used herein, words imparing the singuar include the
plural and vice versa.

. "Accountig Records" means the general ledger and supporting subsidiar
ledgers and schedules.

"Affliate" of any Person means any director, offcer, or employee of that Person
and any other Person (i) who is directly or indiectly controlling, or controlled by, or under direct
or indirect common control with, such Person, or (ii) who is an afliate of such Person as the
term "afliate" is defied in Section 2 of the Ban Holding Company Act of 1956, as amended,
12 U.S.c. Section 1841.

"Agreement" means ths Pucha and Assumption Agreement by and among the

Assumg Ban the Corporation and the Receiver, as amended or otherwse modified from tie
to tie.

"Assets" means all assets of the Failed Ban purchased puruat to Section 3.1.
Assets owned by Subsidiares of the Failed Ban are not "Assets" with the meang of ths
defintion.

"Assumed Deposits" means Inured Deposits (excluding, however, brokered
deposits, as dermed by 12 USC 1831t); and Deposits of public money (other th such
liabilities tht are Inured Deposits) in the Faied Ban to the extent such Deposits are properly
and fuly secured.

In the event that a depositots aggregate Deposits in the Failed Ban are in excess of its Inured
Deposit, the Corporation, in accordance with its stadard policies and procedures, shall

determe which Deposits are assumed.

A Deposit in the form of a negotiable intrent shall not be assumed by or transferred to the

Assumg Ban, and any interest with respect thereto as provided in ths Agreement shall not
accrue or be paid until the owner thereof shall provide proof satisfactory to the Corporation that
such negotiable inent was negotiated to such owner prior to Ban Closing Date, as provided

in 12 C.F.R Section 330.4(b)(4).

"Bank Closing Date" means the close of business of the Failed Ban on the date
on which the Charerig Authority closed such intitution.

"Bank Premises" means the bang houses, drve-in bang facilities, and
teller facilties (staed or automated) together with appurenant parkig, storage and servce
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facilities and strctues connectig remote facilties to bang houses, and land on which the

foregoing are located, that are owned or leased by the Failed Ban and that are occupied by the
Failed Ban as of the Ban Closing Date.

"Bid Amount" has the meang provided in Aricle VI.

"Book Value" mean, with respect to any Asset and any Liability Assumed, the
dollar amount thereof stated on the Accountig Records of the Failed Ban. The Book Value of
any item shall be determed as of the Ban Closing Date afer adjustments made by the Receiver
for differences in accounts, suspense items, unposted debits and credits, and other simlar
adjustments or corrections and for setoffs, whether voluntar or involuntar. The Book Value of
an Acquied Subsidiar shal be determed from the investment in subsidiar and related
accounts on the "ban only" (unconsolidated) balance sheet of the Failed Ban based on the
equity method of accounting. Without limtig the generality of the foregoing, (i) the Book Value
of a Liability Assumed shal include all accrued and unpaid interest thereon as of the Ban
Closing Date, and (ii) the Book Value of a Loan shall reflect adjustments for eared interest, or
uneared interest (as it relates to the "rue of 78s" or add-on-interest loan, as applicable), if any,
as of the Ban Closing Date, adjustments for the portion of eared or uneared loan-related
credit life and/or disabilty inurance premiums, if any, attbutable to the Failed Ban as of the
Ban Closing Date, and adjusents for Failed Ban Advances, if any, in each case as
determned for fmancial reporting purses. The Book Value of an Asset shal not include any
adjUstment for loan premiums, discounts or any related deferred income or fees, or general or
specific reserves on the Accountig Records of the Failed Ban.

"Business Day" mean any day other than a Satuday, Sunday or federa legal
holiday.

"Charterig Authority" mean (i) with respect to a nationa ban, the Offce of
the Comptroller of the Curency, (ii) with respect to a Federal savings association or savigs
ban, the Offce of Thft Supervision, (iii) with respect to a ban or savigs institution charered
by a State, the agency of such State charged with priar responsibility for regulatig and/or

closing bans or savigs institutions, as the case may be, (iv) the Corporation in accordace with
12 U.S.C. Section 1821(c), with regard to self appointment, or (v) the appropriate Federal
bang agency il accordace with 12 U.S.C. Section 1821(c)(9).

"Commitment" means the unded portion of a line of credit or other
commtment reflected on the books and records of the Failed Ban to make an extension of credit
(or additional advances with respect to a Loan) that was legally binding on the Failed Ban as of
Ban Closing, other th extensions of credit puruat to the credit card business and overdraf
protection plan of the Failed Ban, if any.

"Conversion Date" mean the date tht the servicing records for the Assumed
Deposits and Loan acquied by the Assumg Ban puruant to ths Agreement are trferred
to the Assumg Ban's system of record, which date shal be a Business Day not later than
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niety (90) days afr the Ban Closing Date, which date may be extended by the Receiver in its

sole and absolute discretion.

"Credit Documents" mean the agreements, instrents, certificates or other
documents at any tie evidencing or otherwse relating to, governg or executed in connection

with or as securty for, a Loan, including without limtation notes, bonds, loan ageements, letter
of credit applications, lease financing contrcts, baner's acceptaces, drafs, interest protection
agreements, curency exchange agreements, repurchase agreements, reverse repurchae
ageements, guantees, deeds of trst, mortgages, assignents, securty agreements, pledges,
subordination or priority agreements, lien priority ageements, undertgs, securty
intrents, certficates, documents, legal opinons, parcipation ageements and intercreditor

agreements, and all amendments, modifications, renewals, extensions, reargements, and
substitutions with respect to any of the foregoing.

"Data Processing Lease" means any lease or licensing agreement, binding on the
Failed Ban as of the Ban Closing Date, the subject of which is data processing equipment or
computer hardwar or softare used in connection with data processing activities. A lease or
licensing agreement for computer softare used in connection with data processing activities
shall constitute a Data Processing Lease regardless of whether such lease or licensing agreement
also covers data processing equipment.

"Deposit" means a deposit as defied in 12 U.S.C. Section 1813(1), including,
without limtation, outsdig cashier's checks and other offcial checks and al uncollected

items included in the depositors' balances and credited on the books and records of the Faied
Ban; provided, tht the term "Deposit" shall not include all or any porton of those deposit
balances which, in the discretion of the Receiver or the Corpration, (i) may be requied to
satisfy it for any liquidated or contigent liability of any depositor arsing from an unauthorized
or unawfl trsaction, or (ii) may be needed to provide payment of any liability of any

depositor to the Failed Ban or the Receiver, includig the liability of any depositor as a director
or offcer of the Faied Ban, whether or not the amount of the liability is or can be determed as
of Ban Closing.

"Failed Bank Advances" mean the tota sums paid by the Faied Ban to (i)
protect its lien position, (ii) pay ad valorem taes and hazard insurce, and (ii) pay credit life
insurance, accident and health insurance, and vendor's single interest insurance.

"Fair Market Value" means (i)(a) "Market Value" as defied in the reguation
prescribing the stadads for real estate appraisals used in federaly related tranactions, 12
C.F.R. Section 323.2(g), and accordigly shal mean the most probable price which a propert
should brig in a competitive and open market under all conditions requisite to a fai sale, the
buyer and seller each acting prudently and knowledgeably, and assumg the price is not afected
by undue stimulus. Implicit in ths defition is the consumation of a sale as of a specifed date
and the passing of title from seller to buyer under conditions whereby:
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(1) Buyer and seller are tyically motivated;
(2) Both paries are well inormed or well advised, and acting in what they consider their
own best interests;
(3) A reasonable time is allowed for exposure in the open market;
(4) Payment is made in terms of cash in U.S. dollars or in terms of fiancial arangements
comparable thereto; and
(5) The price represents the normal consideration for the propert sold unafected by
special or creative financing or sales concessions granted by anyone associated with the
sale;

as determed as of the Ban Closing Date by an appraiser mutually acceptable to the Receiver
and the Assumg Ban; any costs and fees associated with such determation shall be shared
equally by the Receiver and the Assumg Ban, and (b) which, with respect to Ban Premises
(to the extent, if any, that Ban Premises are purchased utilizg ths valuation method), shall be
determed not later than sixty (60) days afer the Ban Closing Date by an appraser selected by
the Receiver and the Assumg Ban with seven (7) days afer the Ban Closing Date; or (ii)
with respect to propert other than Ban Premises purchaed utilizg ths valuation method, the
price therefor as established by the Receiver and agreed to by the Assumg Ban, or in the
absence of such agreement, as determed in accordace with clause (i)(a) above.

"Fixtures" mean those leasehold improvements, additions, alterations and
installations constitutig all or a par of Ban Premises and which were acquied, added, built,
instaled or purchased at the expense of the Faied Ban, regardless of the holder of legal title
thereto as of the Ban Closing Date.

"Furniture and Equipment" means the futue and equipment (other th

Safe Deposit Boxes, motor vehicles and leased data processing equipment, including hardware
and softare), leased or owned by the Faied Ban and reflected on the books of the Failed Ban
as of the Ban Closing Date, includig without limtation automated teller machies, careting,
futue, offce machiery (includig personal computers), shelvig, offce supplies, telephone,
sureilance and securty systems, and arork.

"Indemnitees" means, except as provided in pargrph (k) of Section 12.1, (i)
the Assumg Ban, (ii) the Subsidiares and Afliates of the Assumg Ban other than any
Subsidiares or Afliates of the Failed Ban that are or become Subsidiares or Afliates of the
Assumg Ban, and (iii) the diectors, offcers, employees and agents of the Assumg Ban and
its Subsidiares and Afliates who are not also present or former directors, offcers, employees or
agents of the Failed Ban or of any Subsidiar or Afliate of the Failed Ban.

"Initial Payment" means the payment made puruat to Aricle VI (based on the
best inormation avaiable as of the Ban Closing Date), the amount of which shall be either (i) if
the Bid Amount is positive, the aggregate Book Value of the Liabilities Assumed minus the sum
of the aggregate purchase price of the Assets and assets purchaed and the positive Bid Amount,
or (ii) if the Bid Amount is negative, the sum of the aggregate Book Value of the Liabilties
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Assumed and the negative Bid Amount minus the aggregate purchase price of the Assets and
assets purchased. The Intial Payment shall be payable by the Corporation to the Assumg Ban
if (i) the Liabilities Assumed are greater than the sum of the positive Bid Amount and the Assets
and assets purchased, or if (ii) the sum of the Liabilities Assumed and the negative Bid Amount
are greater than the Assets and assets purchased. The Intial Payment shall be payable by the
Assumng Ban to the Corporation if (i) the Liabilities Assumed ar less than the sum of the
positive Bid Amount and the Assets and assets purchaed, or if (ii) the sum of the Liabilities
Assumed and the negative Bid Amount is less than the Assets and assets purchased. Such Intial
Payment shall be subject to adjustment as provided in Aricle VI.

"Insured Deposits" mean the net amount due to any depositor with respect to its
Deposits as determed by the Receiver or the Corporation pursuat to 12 U.S.C. Section
18 13 (m), and applicable reguations at 12 C.F.R. Par 330.

"Legal Balance" means the amount of indebtedness legally owed by an Obligor
with respect to a Loan, including pnncipal and accrued and unpaid interest, late fees, attorneys'
fees and expenses, taes, insurance premiums, and simlar charges, if any.

"Liabilties Assumed" ha the meang provided in Section 2.1.

"Lien" mean any mortgage, lien, pledge, charge, assignent for securty
puroses, securty interest, or encumbrance of any kid with respect to an Asset, including any
conditional sale agreement or capita lease or other title retention agreement relating to such
Asset.

"Loan File" means all Credit Documents and all other credit, collateral, or
insurance documents in the possession or custody of the Assumg Ban, or any of its
Subsidiares or Affiliates, relatig to an Asset or a Loan included in a Put Notice, or copies of

any thereof.

"Loans" means all of the followig owed to or held by the Failed Ban as of the
Ban Closing Date:

(i) loan, paricipation agreements, interests in parcipations, overdrafs of
customers (including but not limted to overdrs made pursuat to an overdraf protection plan
or simlar extensions of credit in connection with a deposit account), revolving commercial lines
of credit, home equity lines of credit, United States and/or State-guanteed student loan, and
lease fiancing contracts;

(ii) all Liens, rights (including rights of set-oft, remedies, powers, privileges,
demands, clais, priorities, equities and benefits owned or held by, or accrug or to accrue to or
for the benefit of, the holder of the obligations or instrents referred to in clause (i) above,

including but not limted to those arsing under or based upon Credit Documents, casuaty
insurance policies and binders, stadby letters of credit, mortgagee title insurance policies and
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binders, payment bonds and performance bonds at any tie and frm tie to time existig with

respect to any of the obligations or intrents referrd to in clause (i) above; and

(iii) al amendments, modifications, renewals, extensions, refinancings, and

refudings of or for any of the foregoing;

provided, that there shall be excluded from the defition of Loan (a) any portion of the
foregoing which the Failed Ban or the Assumg Ban (or any of their respective Subsidiares)
holds not for its own account but solely as agent or fiduciar for, or otherwse as representative
of, any other Person, (b) any loans which have been charged off the Accounting Records of the
Faied Ban in whole or in par prior to the Ban Closing Date, (c) loan recorded on the
Accounting Records of the Failed Ban on "in substace foreclosur" status as of the Ban
Closing Date, (d) Commtments and ( e) amounts owig under Quifed Financial Contracts.

"Obligor" mean each Person liable for the ful or parial payment or
performance of any Loan, whether such Person is obligated diectly, indirectly, priarly,

secondary, jointly, or severaly.

"Payment Date" mean the fist Business Day afer the Ban Closing Date.

"Person" means any individua, corporation, parership, joint ventue,
association, joint-stock company, trst, uncorporated organzation, or governent or any
agency or political subdivision thereof, excludig the Corporation.

"Priary Indemnitor" mean any Person (other than the Assumg Ban or any
of its Afliates) who is obligated to indemnfy or inure, or otherwse make payments (including
payments on account of clais made agaist) to or on behalf of any Person in connection with
the claims covered under Aricle XI, including without limtation any insurer issuig any

diectors and offcers liabilty policy or any Person issuig a fiancial institution bond or baner's
blanet bond.

"Put Date" has the meang provided in Section 3.4.

"Put Notice" has the meang provied in Section 3.4.

"Qualifed Financial Contract" means a quaified fiancial contract as defied
in 12 U.S.C. Section 1821(e)(8)(D).

"Record" means any document, microfiche, microfilm and computer records

(includig but not limted to magetic tape, disc storage, card forms and prited copy) of the
Failed Ban generated or maitaied by the Failed Ban that is owned by or in the possession of
the Receiver at the Ban Closing Date.
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"Related Liabilty" with respect to any Asset means any liability existing and
reflected on the Accountig Records of the Failed Ban as of the Ban Closing Date for (i)
indebtedness secured by mortgages, deeds of trst, chattel mortgages, securty interest or other
liens on or afectig such Asset, (ii) ad valorem taes applicable to such Asset, and (iii) any other

obligation determined by the Receiver to be directly related to such Asset.

"Related Liabilty Amount" with respect to any Related Liability on the books
of the Assumg Ban, mean the amount of such Related Liability as stated on the Accounting
Records of the Assumg Ban (as maitaied in accordance with generaly accepted accountig
priciples) as of the date as of which the Related Liability Amount is being determed. With
respect to a liability that relates to more than one asset, the amount of such Related Liabilty shall
be allocated among such assets for the purose of determg the Related Liability Amount with
respect to anyone of such assets. Such allocation shall be made by specific alocation, where
determable, and otherwse sha be pro rata based upon the dollar amount of such assets stated
on the Accounting Records of the entity tht owns such asset.

"Repurchase Price" mean with respect to any Asset or asset, which shall be
determed by the Receiver, the lesser of (a) or (b):

(a) the amount paid by the Assumg Ban decreasd by the amount of any
money received with respect thereto since the Ban Closing Date and, if the Asset is a Loan or
other interest bearg or earg asset, the resulting amount shall then be increased or decreased,

as the case may be, by interest or discount (whichever is applicable) accrued from and afer the
Ban Closing Date at the lower of: (i) the contrct rate with respect to such Asset, or (ii) the
Settlement Interest Rate; net proceeds received by or due to the Assumg Ban from the sale of
collateral, any forgiveness of debt, or otherwse shall be deemed money received by the
Assumg Ban; or

(b) the dollar amount thereof stated on the Accountig Records of the Assumg
Ban as of the date as of which the Repurchase Price is being determed, as maitaed in
accordace with generay accepted accounting priciples, and, if the asset is a Loan, regardless
of the Legal Balance thereof and adjusted in the same maner as the Book Value of a Failed
Ban Loan would be adjusted hereunder.

Provided, however, (b), above, shall not be applicable for Loans repurchased pursuant to Section
3.4(a).

If any Asset or asset is purchased as par of a group of Assets or assets for Book Value and/or as
a percentage of Book Value, the amount paid by the Assumg Ban, for puroses of ( a), above,
shall be the Book Value, as of the date of the Ban Closing Date, of the individual Asset or asset
being repurchaed multiplied, if applicable, by the percentage paid.

"Safe Deposit Boxes" means the safe deposit boxes of the Failed Ban if any,
includig the removable safe deposit boxes and safe deposit stacks in the Failed Ban's vault(s),
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all rights and benefits (other than fees collected prior to the Ban Closing Date) under renta
agreements with respect to such safe deposit boxes, and all keys and combinations thereto.

"Settlement Date" means the fist Business Day imediately prior to the day
which is one hundred eighty (180) days afer the Ban Closing Date, or such other date prior
thereto as may be agreed upon by the Receiver and the Assumng Ban. The Receiver, in its
discretion, may extend the Settlement Date.

"Settlement Interest Rate" mean, for the fist calendar quaer or porton
thereof durg which interest accrues, the rate determed by the Receiver to be equa to the
equivalent coupon issue yield on twenty-six (26)-week United States Treasur Bils in effect as
of the Ban Closing Date as published in The Wall Street Joural; provided, that if no such
equivalent coupon issue yield is available as of the Ban Closing Date, the equivalent coupon
issue yield for such Treasur Bils most recently published in The Wall Street Joural prior to the
Ban Closing Date shal be used. Thereafer, the rate shal be adjusted to the rate determed by
the Receiver to be equa to the equivalent coupon issue yield on such Treasur Bils in effect as
of the fist day of each succeeding calendar quaer durg which interest accrues as published in
The Wall Street Joural.

"Subsidiary" has the meang set fort in Section 3(w)(4) of the Federal Deposit
Inurance Act, 12 U.S.C. Section 1813(w)(4), as amended.

ARTICLE II
ASSUMTION OF LIABILITIES

2.1 Liabilties Assumed by Assuming Bank. The Assumg Ban expressly

assumes at Book Value (subject to adjustent pursuat to Arcle VII and ages to pay,

perform, and dischage all of the followig liabilities of the Failed Ban as of the Ban Closing
Date, except as otherwse provided in ths Agreement (such liabilties referred to as "Liabilities
Assumed"):

(a) Assumed Deposits; provided, tht as to any Deposits of public money which are
Assumed Deposits, the Assumg Ban agrees to properly secure such Deposits
with such of the Assets as appropriate which, prior to the Ban Closing Date,
were pledged as securty therefor by the Failed Ban, or with assets of the
Assumg Ban, if such securg Assets, if any, are inufcient to properly secur
such Deposits;

(b) Omtted;

(c) overdrafs, debit balances, service charges, reclamations, and adjustents to

accounts with the Federal Reserve Ban as reflected on the books and records of
any such Federal Reserve Ban with niety (90) days afer the Ban Closing

Date, if any;
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(d) Omitted;

(e) liabilities, if any, for overdrs in accounts maitaed with other depository

intitutions (includig any accrued and unpaid interest thereon computed to and

including the Ban Closing Date); provided, that the assumption of any liability
pursuat to ths paragrph shall be limted to the market value of the Assets
securng such liability as determed by the Receiver;

(f) United States Treasur tax and loan note option accounts, if any;

(g) Omitted;

(h) duties and obligations assumed pursuat to ths Agreement including without

limtation those relating to the Failed Ban's overdraf protection plan, safe
deposit business, or safekeeping business, if any; and

(i) Omitted.

Schedule 2.1 attched hereto and incorporated herein sets fort certai categories of

Liabilities Assumed and the aggregate Book Value of the Liabilities Assumed in such categories.
Such schedule is based upon the best inormation available to the Receiver and may be adjusted
as provided in Aricle vrn.

2.2 Interest on Deposit Liabilties. The Assuming Ban agrees that, from and afer

the Ban Closing Date, it will accrue and pay interest on Deposit liabilities assumed puruat to
Section 2.1 at a rate(s) it shall determe; provided, that for nontranaction Deposit liabilities
such rate(s) shall not be less than the lowest rate offered by the Assumg Ban to its depositors
for nontranaction deposit accounts. The Assumg Ban shal permt each depositor to
withdraw, without penaty for early withdrawal, all or any portion of such depositor's Deposit,
whether or not the Assumg Ban elects to pay interest in accordace with any deposit
agreement formerly existing between the Failed Ban and such depositor; and fuer provided,

that if such Deposit ha been pledged to secure an obligation of the depositor or other par, any
withdrwal thereof sha be subject to the terms of the agreement governg such pledge. The
Assumg Ban shal give notice to such depositors as provided in Section 5.3 of the rate(s) of
interest which it ha determed to pay and of such withdrawal rights.

2.3 Unclaimed Deposits. If, with eighteen (18) month afer the Ban Closing
Date, any depositor of the Failed Ban does not clai or arange to continue such depositor's

Deposit assumed pursuat to Section 2.1 at the Assumg Ban, the Assumg Ban shall, with
fifteen (15) Business Days afer the end of such eighteen (18)-month period, (i) refud to the
Corporation the fu amount of each such Deposit (without reduction for service charges), (ii)
provide to the Corporation a schedule of all such refuded Deposits in such form as may be
prescribed by the Corporation, and (iii) assign, transfer, convey and deliver to the Receiver al
right, title and interest of the Assumg Ban in and to Records previously trsferrd to the
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Assumg Ban and other records generated or maitaied by the Assumg Ban pertg to
such Deposits. Durg such eighteen (l8)-month period, at the request of the Corporation, the
Assumg Ban promptly shall provide to the Corporation schedules of unclaimed deposits in
such form as may be prescribed by the Corporation.

2.4 Employee Benefit Plans. The Assumg Ban shall have no liabilities,
obligations or responsibilities under the Failed Ban's health care, bonus, vacation, pension,
profit sharg or stock purchase plans or simlar plans, if any; provided however that as to those

individuas who were employees or former employees of the Failed Ban or any of its
Subsidiares and who, imediately prior to the Ban Closing Date, were receiving, or were
eligible to receive, health insurce coverage or health inurce contiuation coverage from the
Failed Ban ("Eligible Individuas"), who are subsequently hied by the Assumg Ban, any and
all expenses incured and paid by the Assumg Ban in providig health insurance contiuation
coverage to such Eligible Individuas and their respective quaified beneficiares, shal be borne

by the Assumg Ban.

ARTICLE III
PURCHASE OF ASSETS

3.1 Assets Purchased by Assuming Bank. Subject to Sections 3.5 and 3.6, the
Assumg Ban hereby purchases from the Receiver, and the Receiver hereby sells, assign,
transfers, conveys, and delivers to the Assumg Ban, all right, title, and interest of the Receiver
in and to al of the followig:

(a) cash and receivables from depository intitutions, includig cash items in the

process of collection, plus any accrued interest thereon computed to and including
the Ban Closing Date;

(b) securties (other than the capita stock of Subsidiares of the Failed Ban and

those securties referred to in Section 3.5(k), if any), plus any accrued interest
thereon computed to and including the Ban Closing Date;

(c) Omitted;

(d) Omitted;

(e) Loans secured, in whole or in par, by Assumed Deposits or deposits at other

depository institutions, but only such of those Loan which also are listed on
Schedule 3. 1 (e), if any;

(f) Omitted;

(g) Safe Deposit Boxes and related business, safekeeping business and trst business,

if any, subject to Section 4.3, 4.4 or 4.5, respectively;
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(h) Records and other documents as provided in Section 6.1;

(i) Omitted;

G) Omitted;

(k) assets securg Deposits of public money, to the extent not otherwse purchased

hereunder; and

(1) overdrafs of customers (including but not limted to overdrafs made pursuat to

an overdr protection plan or simlar extensions of credit in connection with a
deposit account).

Schedule 3.1 attached hereto and incorporated herein sets fort certai categories of Assets. Such

schedule(s) is based upon the best inormation available to the Receiver and may be adjusted as
provided in Article VI. Assets are purchasd hereunder by the Assumg Ban subject to all
liabilities for indebtedness collateralized by Liens afectig such Assets to the extent provided in
Section 2.1 .

3.2 Asset Purchase Price.

(a) All Assets and assets of the Failed Ban subject to an option to purchase by the
Assumg Ban shall be purchased for the amount, or the amount resulting from the method
specified for determg the amount, as specified on Schedule 3.2, except as otherwse may be

provided herein. Any Asset, asset of the Failed Ban subject to an option to purchase or other
asset purchased for which no purchase price is specified on Schedule 3.2 or otherwse herein
shall be purchased at its Fai Market Value.

b) The purchase price for securties (other than the capital stock of any Acquied

Subsidiar) purchased under Section 3.1 by the Assumg Ban shal be the market value thereof
as of the Ban Closing Date, which market value shall be (i) the "Midlast", or "Trade" (as
applicable), market price for each such securty quoted at the close of the trading day effective on
the Ban Closing Date as published electronically by Bloomberg, L.P.; (ii) provided, that if such
market price is not available for any such securty, the Assumg Ban will submit a bid for each
such securty with thee days ofnotification/id request by the Receiver (uness a different time

period is agreed to by the Assumg Ban and the Receiver) and the Receiver, in its sole
discretion will accept or reject each such bid; and (iii) fuer provided in the absence of an
acceptable bid from the Assumg Ban each such securty shall not pass to the Assumg Ban
and shall be deemed to be an excluded asset hereunder.

3.3 Manner of Conveyance; Limited Warranty; Nonrecourse; Etc. TH
CONVYANCE OF ALL ASSETS, INCLUDING REAL AN PERSONAL PROPERTY
INTERESTS, PURCHASED BY TH ASSUMG BAN UNER TIS AGREEMENT
SHAL BE MAE, AS NECESSARY, BY RECEIVR'S DEED OR RECEIVR'S BILL OF
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SALE, "AS IS", "WHRE IS", WITHOUT RECOURSE AN, EXCEPT AS OTHRWISE
SPECIFICALL Y PROVIED IN TIS AGREEMENT, WITHOUT AN WARTIS
WHTSOEVER WITH RESPECT TO SUCH ASSETS, EXPRESS OR IMLIED, WITH
RESPECT TO TITLE, ENFORCEABILITY, COLLECTIILITY, DOCUMNTATION OR
FREEDOM FROM LIENS OR ENCUMRACES (I WHOLE OR IN PART), OR AN
OTHR MATTERS.

3.4 Puts of Assets to the Receiver.

(a) Puts Within 14 and at 30 Days Mter the Bank Closing Date. Durg the
foureen (14 )-day period followig the Ban Closing Date and only durg such period (which
foureen (14)-day period may be extended in wrting in the sole absolute discretion of the
Receiver for any Loan), in accordace with ths Section 3.4, the Assumg Ban shall be entitled
to requie the Receiver to purchae any Loan trferred to the Assumg Ban pursuat to
Section 3.1 (e) which is not fuly secured by Assumed Deposits or deposits at other insured
depository institutions due to either inufcient Assumed Deposit or deposit collateral or
deficient documentation regarding such collateral; provided with regard to any Loan secured by
an Assumed Deposit, no such purchase may be requied until any Deposit setoff determation,
whether volunta or involunta, ha been made; and at the end of the th (30)-day period

followig the Ban Closing Date and at that time only, in accordance with ths Section 3.4, the
Assumg Ban shall be entitled to requie the Receiver to purchase any remaig overdraf
transferred to the Assumg Ban pursuat to 3.1 (I) which was not made pursuat to an overdraf
protection plan or simlar extension of credit.

Notwthtading the foregoing, the Assumg Ban shall not have the right to require the
Receiver to purchae any Loan if the Assumg Ban has:

(A) made any advance in accordace with the terms of a Commtment or
otherwse with respect to such Loan;

(B) taen any action that increased the amount of a Related Liability with

respect to such Loan over the amount of such liabilty imediately prior to

the tie of such action;

(C) created or permtted to be created any Lien on such Loan which secures

indebtedness for money borrowed or which constitutes a conditional sales
ageement, capita lease or other title retention agreement;

(D) entered into, ageed to make, grant or permt, or made, grted or
permtted any modification or amendment to, any waiver or extension with
respect to, or any renewal, refiancing or refuding of, such Loan or
related Credit Documents or collateral, includig, without limtation, any
act or omission which dimshed such collateral; or
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(E) sold, assigned or transferred all or a portion of such Loan to a thd par

(whether with or without recourse). .

The Assumg Ban shall transfer all such Loan to the Receiver without recourse, and shall
indemnfy the Receiver agaist any and all clais of any Person claig by, though or under
the Assumng Ban with respect to any such Loan, as provided in Section 12.4.

(b) Puts Prior to the Settlement Date. Durg the period from the Ban Closing
Date to and including the Business Day imediately preceding the Settement Date, the
Assumg Ban shall be entitled to requie the Receiver to purchase any Asset which the
Assumg Ban can establish is evidenced by forged or stolen intrents as of the Ban
Closing Date; provided, that the Assumng Ban shall not have the right to requie the Receiver
to purchase any such Asset with respect to which the Assumg Ban has taen any action
referred to in Section 3.4(a)(ii) with respect to such Asset. The Assumg Ban shall trsfer all
such Assets to the Receiver without recourse, and shal indemnfy the Receiver agait any and
all claims of any Person claig by, though or under the Assumg Ban with respect to any
such Asset, as provided in Section 12.4.

(c) Notices to the Receiver. In the event that the Assumg Ban elects to requie

the Receiver to purchase one or more Assets, the Assumg Ban shall deliver to the Receiver a
notice (a "Put Notice") which shall include:

(i) a list of all Assets that the Assumg Ban requires the Receiver to purchase;

(ii) a list of all Related Liabilities with respect to the Assets identified pursuat to
(i) above; and

(iii) a statement of the estiated Repurchase Price of each Asset identified
pursuat to (i) above as of the applicable Put Date.

Such notice shall be in the form prescribed by the Receiver or such other form to which the
Receiver shall consent. As provided in Section 9.6, the Assumg Ban shal deliver to the
Receiver such documents, Loan Files and such additional inormation relating to the subject
matter of the Put Notice as the Receiver may request and shall provide to the Receiver ful access
to all other relevant books and records.

(d) Purchase by Receiver. The Receiver shall purchae Loan tht are specified in
the Put Notice and shal assume Related Liabilities with respect to such Loan, and the transfer of
such Loans and Related Liabilities shall be effective as of a date determed by the Receiver,
which date shall not be later than th (30) days afer receipt by the Receiver of the Loan Files

with respect to such Loan (the "Put Date").

(e) Purchase Price and Payment Date. Each Loan purchased by the Receiver
puruat to ths Section 3.4 shall be purchased at a price equa to the Repurchae Price of such
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Loan less the Related Liability Amount applicable to such Loan, in each case determed as of
the applicable Put Date. If the difference between such Repurchase Price and such Related
Liability Amount is positive, then the Receiver shall pay to the Assumg Ban the amount of
such difference; if the difference between such amounts is negative, then the Assumg Ban
shall pay to the Receiver the amount of such difference. The Assumg Ban or the Receiver, as
the case may be, shall pay the purchase price determed puruat to ths Section 3 .4( e) not later
than the twentieth (20t) Business Day followig the applicable Put Date, together with interest
on such amount at the Settlement Interest Rate for the period from and including such Put Date
to and including the day precedig the date upon which payment is made.

(f) Servicing. The Assumg Ban shall admster and manage any Asset subject to
purchase by the Receiver in accordance with usua and prudent bang standads and business
practice!: until such tie as such Asset is purchased by the Receiver.

(g) Reversals. In the event that the Receiver purchases an Asset (and assumes the

Related Liabilty) that it is not requied to purchase pursuat to ths Section 3.4, the Assumg
Ban shall repurchase such Asset (and assume such Related Liabilty) from the Receiver at a
price computed so as to achieve the same economic result as would apply if the Receiver had
never purhased such Asset pursuat to ths Section 3.4.

3.5 Assets Not Purchased by Assumig Bank. The Assumg Ban does not

purchase, acquie or assume, or (except as otherwse expressly provided in ths Agreement)
obtain an option to purchase, acqui or assume under ths Agrement:

(a) any fiancial intitution bonds, baner's blanet bonds, or public liability, fie, or
extended coverage inurce policy or any other insurance policy of the Failed Ban, or premium
refud, uneared premium derived from cancellation, or any proceeds payable with respect to any
of the foregoing;

(b) any interest, right, action, clai, or judgment agaist (i) any offcer, director,

employee, accountant, attorney, or any other Person employed or retaed by the Failed Ban or
any Subsidiar of the Failed Ban on or prior to the Ban Closing Date arsing out of any act or
omission of such Person in such capacity, (ii) any underwter of fiancial intitution bonds,

baner's blanet bonds or any other inurance policy of the Faied Ban, (üi) any shareholder or
holdig company of the Failed Ban, or (iv) any other Person whose action or inaction may be

related to any loss (exclusive of any loss resulting from such Person's failure to pay on a Loan
made by the Failed Ban) incured by the Failed Ban; provided, that for the purses hereof, the
acts, omissions or other events giving rise to any such clai shal have occured on or before the
Ban Closing Date, regardless of when any such clai is discovered and regardless of whether
any such clai is made with respect to a fiancial institution bond, baner's blanet bond, or any
other inurce policy of the Failed Ban in force as of the Ban Closing Date;

(c) prepaid regulatory assessments of the Failed Ban if any;
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(d) legal or equitable interests in tax receivables of 
the Failed Ban, if any, includig

any clais arsing as a result of the Failed Ban havig entered into any ageement or otherwse
being joined with another Person with respect to the filing of ta retus or the payment of taes;

(e) Federal Reserve Ban and Federal Home Loan Ban stock, if any;

(f) amounts reflected on the Accounting Records of the Failed Ban as of the Ban
Closing Date as a general or specific loss reserve or contingency account, if any;

(g) owned and leased Ban Premises and owned and leased Furtue and Equipment
and Fixtes and data processing equipment (including hardware and softare) located on Ban
Premises, if any; provided, that the Assuming Ban does obta an option under Section 4.6,
Section 4.7 or Section 4.8, as the case may be, with respect thereto;

(h) owned Ban Premises which the Receiver, in its discretion, determines may
contai environmentaly hadous substaces;

(i) any amounts owed to the Failed Ban by any Subsidiar of the Failed Ban;

G) any "goodwill," as such term is defied in the intrctions to the report of
condition prepared by ban examed by the Corporation in accordace with 12 C.F.R. Section
304.4, and other intagibles;

(k) any securty if, in the discretion of the Receiver, the value of such securty either
canot be determed or is determed to be zero pursuant to Section 3 .2(b), and any securty
listed on Schedule 3.5(k), if any; and

(1) any crial restitution orders issued in favor of the Failed Ban.

The Assumg Ban only acquies assets and rights as provided in ths Agreement. The foregoing
shall not be constred to imply that any parcular asset or right listed otherwse would have been
sold or assigned or that any asset or right not listed is sold or assigned.

3.6 Assets Essential to Receiver.

(a) The Receiver may refuse to sell to the Assumg Ban, or the Assumg Ban
agrees, at the request of the Receiver set fort in a wrtten notice to the Assumg Ban, to
assign tranfer, convey, and deliver to the Receiver al of the Assumg Ban's right, title and
interest in and to, any Asset or asset essential to the Receiver as determed by the Receiver in its
discretion (together with all Credit Documents evidencing or perting thereto), which may
include any Asset or asset that the Receiver determes to be:

(i) made to an offcer, diector, or other Person engagig in the afais of the
Failed Ban, its Subsidiares or Afliates or any related entities of any of the foregoing;
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(ii) the subject of any investigation relatig to any clai with respect to any item
described in Section 3.5(a) or (b), or the subject of, or potentially the subject of, any legal
proceedings;

(iii) made to a Person who is an Obligor on a loan owned by the Receiver or the
Corporation in its corporate capacity or its capacity as receiver of any institution;

(iv) secured by collatera which also secures any asset owned by the
Receiver; or

(v) related to any asset of the Failed Ban not purchased by the Assumng Ban
under ths Aricle il or any liabilty of the Failed Ban not assumed by the Assumg Ban under
Aricle n.

(b) Each such Asset or asset purchased by the Receiver shall be purchased at a price
equa to the Repurchase Price thereof less the Related Liabilty Amount with respect to any
Related Liabilities related to such Asset or asset, in each case determed as of the date of the
notice provided by the Receiver pursuat to Section 3.6(a). The Receiver shall pay the Assumg
Ban not later th the twentieth (20t) Business Day followig receipt of related Credit
Documents and Loan Files together with interest on such amount at the Settement Interest Rate
for the period from and includig the date of receipt of such documents to and including the day
precedig the day on which payment is made. The Assumg Ban agrees to admster and
manage each such Asset or asset in accordance with usual and prudent bang stadads and
business practices until each such Loan is purchased by the Receiver. All transfers with respect to
Loans under ths Section 3.6 shall be made as provided in Section 9.6. The Assumg Ban shall
transfer all such Assets or assets and Related Liabilities to the Receiver without recoure, and
shal indemnfy the Receiver agaist any and all clais of any Person claimg by, though or
under the Assumg Ban with respect to any such Asset or asset, as provided in Section 12.4.

ARTICLE IV
ASSUMTION OF CERTAI DUTS AN OBLIGA nONS

The Assumg Ban agrees with the Receiver and the Corporation as follows:

4.1 Continuation of Bankig Business. The Assumg Ban agrees to provide full
service bang in the trde area of the Failed Ban commencing on the fist bang business
day afer the Ban Closing Date. At the option of the Assumg Ban, such bang services
may be provided at any or all of the Ban Premises, or at other premises withn such trde area.

4.2 Omitted.

4.3 Agreement with Respect to Safe Deposit Business. The Assumg Ban
assumes and agrees to discharge, from and afer the Ban Closing Date, in the usua course of

conducting a bang business, the duties and obligations of the Faied Ban with respect to all
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Safe Deposit Boxes, if any, of the Failed Ban and to maitai al of the necessa facilities for
the use of such boxes by the renters thereof durg the period for which such boxes have been
rented and the rent therefor paid to the Failed Ban, subject to the provisions of the renta
agreements between the Failed Ban and the respective renters of such boxes; provided, that the
Assumg Ban may relocate the Safe Deposit Boxes of the Failed Ban to any offce of the
Assuming Ban located in the trade area of the Failed Ban. Fees related to the safe deposit
business collected prior to the Ban Closing Date shall be for the benefit of the Receiver and fees
collected afer the Ban Closing Date shall be for the benefit of the Assumg Ban.

4.4 Agreement with Respect to Safekeeping Business. The Receiver transfers,
conveys and delivers to the Assumg Ban and the Assumg Ban accepts all securties and
other items, if any, held by the Failed Ban in safekeeping for its customers as of the Ban
Closing Date. The Assumg Ban assumes and agrees to honor and discharge, from and afer
the Ban Closing Date, the duties and obligations of the Failed Ban with respect to such
securties and items held in safekeeping. The Assumg Ban shal be entitled to all rights and
benefits heretofore accrued or hereafer accrug with respect thereto; provided, that, fees related
to the safe keeping business collected prior to the Ban Closing Date shall be for the benefit of
the Receiver and fees collected afer the Ban Closing Date shal be for the benefit of the
Assumg Ban. The Assumg Ban shall provide to the Receiver wrtten verification of all
assets held by the Failed Ban for safekeeping with sixty (60) days after the Ban Closing
Date.

4.5 Omitted.

4.6 Agreement with Respect to Bank Premises.

(a) Option to Purchase. Subject to Section 3.5, the Receiver hereby grts to the
Assumg Ban an exclusive option for the period of th (30) days commencing the day afer
the Ban Closing Date to purchase any or all owned Ban Premises. The Assumg Ban shall
give wrtten notice to the Receiver with the option period of its election to purchase or not to
purchase any of the owned Ban Premises. Any purchase of such premises shal be effective as
of the Ban Closing Date and such purchase shall be consumated as soon as practicable
thereafer, and in no event later than the Settement Date.

(b) Option to Lease. The Receiver hereby grants to the Assumg Ban an exclusive
option for the period of th (30) days commencing the day after the Ban Closing Date to

cause the Receiver to assign to the Assumg Ban any or all leases for leased Ban Premises, if
any, which have been continuously occupied by the Assumg Ban from the Ban Closing Date
to the date it elects to accept an assignent of the leases with respect thereto to the extent such
leases can be assigned; provided, tht the exercise of ths option with respect to any lease must be

as to all premises or other propert subject to the lease. If an assignent canot be made of any
such leases, the Receiver may, in its discretion, enter into subleases with the Assumg Ban
contag the same terms and conditions provided under such existg leases for such leased
Ban Premises or other propert. The Assumg Ban shal give notice to the Receiver with
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the option period of its election to accept or not to accept an assignent of any or all leases (or
enter into subleases or new leases in lieu thereof). The Assumg Ban agrees to assume all
leases assigned (or enter into subleases or new leases in lieu thereof) puruat to ths Section 4.6.

(c) Faciltation. The Receiver agees to facilitate the assumption, assignent or

sublease of leases or the negotiation of new leases by the Assumg Ban; provided, that neither
the Receiver nor the Corporation shall be obligated to engage in litigation, make payments to the
Assumg Ban or to any thd par in connection with facilitating any such assumption,
assignent, sublease or negotiation or commt to any other obligations to thd paries.

(d) Occupancy. The Assumg Ban shall give the Receiver fifteen (15) days' prior
wrtten notice of its intention to vacate prior to vacatig any leased Ban Premises with respect
to which the Assumg Ban has not exercised the option provided in Section 4.6(b). Any such
notice shall be deemed to termate the Assumg Ban's option with respect to such leased Ban
Premises.

(e) Occupancy Costs.

(i) For the period of niety (90) days commencing the day after the Ban Closing
Date (the "Free Rent Period"), only, the Receiver agrees to pay to the appropriate thd paries,

durg and for that period of any occupancy by the Assumg Ban of (x) owned Ban Premises,
all operatig costs with respect thereto, and (y) leased Ban Premises, all operatig costs with
respect thereto and to comply with al relevant terms of applicable real propert leases entered
into by the Failed Ban for such leased Ban Premises, including without limtation the tiely
payment of all rent. Operatig costs include all propert taxes, fees, charges, utities, and
assessments, to the extent not included in the rent for such leased Ban Premises, and the
payment of all rent and other amOlU1ts payable under all leases and contrcts for leased Furtue

and Equipment and leased Fixs located on such Ban Premises. Provided, however, that the
Assumg Ban shall be responsible for providing its own inurance coverig its occupancy of
any Ban Premises including, without limtation, that requied by Section 4.10 hereof.

(ii) Omitted.

(f) Certain Requirements as to Furniture, Equipment and Fixtures. If the
Assumg Ban purchases owned Ban Premises or accepts an assignent of the lease (or enters
into a sublease or a new lease in lieu thereof) for leased Ban Premises as provided in Section
4.6(a) or 4.6(b), or if the Assumg Ban does not exercise such option but with twelve (12)
month followig the Ban Closing Date obta the right to occupy such premises (whether by
assignent, lease, sublease, purchase or otherwse), other than in accordance with Section 4.6(a)

or (b), the Assumg Ban shall (i) effective as of the date of the Ban Closing Date, purchase
from the Receiver al Furtue and Equipment and Fixtues owned by the Failed Ban and
located thereon as of the Ban Closing Date, (ii) accept an assignent or a sublease of the leases
or negotiate new leases for all Furtue and Equipment and Fixtues leased by the Failed Ban
and located thereon, and (iii) if applicable, accept an assignent or a sublease of any ground
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lease or negotiate a new ground lease with respect to any land on which such Ban Premises are
located; provided, that the Receiver shall not have disposed of such Furtue and Equipment and
Fixtues or repudiated the leases specified in clause (ii) or (iii).

(g) Vacatig Premises.

(i) If the Assumg Ban elects not to purchase any owned Ban Premises, the

notice of such election in accordace with Section 4.6(a) shall specify the date upon which the
Assumg Ban's occupancy of such premises shal termate, which date shall not be later th
niety (90) days afer the date of the Assumg Ban's notice not to exercise such option (and, to
the extent any such occupancy shall extend beyond the Free Rent Period, the Assumg Ban
shal pay all of the operating costs and rent attbutable to such occupancy as described in Section
4.6(e)(i) hereinabove). The Assumg Ban promptly shall relinquish and release to the Receiver
such premises and the Furtue and Equipment and Fixtues located thereon in the same
condition as at the Ban Closing Date, normal wear and tear excepted. By occupyig any such
premises afer the expiration of such niety (90)-day period, the Assumg Ban shall, at the
Receiver's option, (x) be deemed to have agreed to purchae such Ban Premises, and to assume
all leases, obligations and liabilities with respect to leased Furtue and Equipment and leased
Fixtues located thereon and any ground lease with respect to the land on which such premises
are located, and (y) be requied to purchase all Furtue and Equipment and Fixes owned by
the Failed Ban and located on such premises as of the Ban Closing Date.

(ii) If the Assug Ban elects not to accept an assignent of the lease or
sublease of any leased Ban Premises, the notice of such election in accordance with Section
4.6(b) shall specify the date upon which the Assumg Ban's occupancy of such leased Ban
Premises shall termte, which date sha not be later than the date which is niety (90) days
after the Ban Closing Date (and, to the extent any such occupancy shall extend beyond the Free
Rent Period, the Assumg Ban shall pay all of the operatig costs and rent attbutable to such
occupancy as described in Section 4.6(e)(i) hereinabove). Upon vacatig such premises, the
Assumg Ban sha relinquish and release to the Receiver such premises and the Fixtues and
the Furtue and Equipment located thereon in the same condition as at the Ban Closing Date,
normal wear and tear excepted. By failing to provide notice of its intention to vacate such
premises prior to the expirtion of the option period specified in Section 4.6(b), or by occupyin
such premises afer the niety (90)-day period specified above in ths pargraph (ii), the
Assumg Ban shall, at the Receiver's option, (x) be deemed to have assumed all leases,
obligations and liabilties with respect to such premises (including any ground lease with respect
to the land on which premises are located), and leased Furtue and Equipment and leased
Fixtues located thereon in accordace with ths Section 4.6 (uness the Receiver previously

repudiated any such lease), and (y) be requied to purchase all Furtue and Equipment and
Fixes owned by the Failed Ban and located on such premises as of the Ban Closing Date.

(h) Furniture and Equipment and Certain Other Equipment. The Receiver
hereby grants to the Assumg Ban an option to purchase, effective as of the date of the Ban
Closing Date, all Furtue and Equipment or any telecommuncations, data processing
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equipment (including hardware and softare) and check processing and simlar operatig

equipment owned by the Failed Ban and located at any owned or leased Ban Premises that the
Assumg Ban elects to vacate or which it could have, but did not occupy, puruat to ths
Section 4.6; provided, that, the Assumg Ban shall give the Receiver notice of its election to
purchase such propert at the time it gives notice of its intention to vacate such Ban Premises or
with ten (10) days afer the Ban Closing Date for Ban Premises it could have, but did not,
occupy.

4.7 Agreement with Respect to Leased Data Processing Equipment.

(a) The Receiver hereby grants to the Assumg Ban an exclusive option for the

period commencing the day afer the Ban Closing Date and endig on the Conversion Date to
accept an assignent from the Receiver of any or all Data Processing Leases to the extent that
such Data Processing Leases can be assigned.

(b) The Assumg Ban sha (i) give wrtten notice to the Receiver with the option
period specified in Section 4.7(a) of its intent to accept an assignent or sublease of any or all
Data Processing Leases and promptly accept an assignent or sublease of such Data Processing
Leases, and (ii) give wrtten notice to the appropriate lessor(s) that it has accepted an assignent
or sublease of any such Data Processing Leases.

(c) The Receiver agrees to facilitate the assignent or sublease of Data Processing

Leases or the negotiation of new leases or license agreements by the Assumg Ban; provided,
that neither the Receiver nor the Corporation shal be obligated to engage in litigation or make
payments to the Assumg Ban or to any thd par in connection with faciltating any such
assumption, assignent, sublease or negotiation.

(d) Except as hereinafer provided in ths Section 4.7(d), for the period commencing

the day afer the Ban Closing Date and ending on the Conversion Date, (i) the Receiver will pay
all charges payable under the Data Processing Leases, and (ii) the Receiver or its designee, in its
sole and absolute discretion, will provide normal accountig and data processing servces to the
Assumg Ban for each Assumed Deposit and Loan acquied by the Assumg Ban pursuat to
ths Agreement. Durg that period, the Assumg Ban will pay the Receiver $6.00 per month
for each such Assumed Deposit and Loan for which the Receiver provides such services;
provided, however, that no such monthy fee shall be payable for any such Assumed Deposit with
a balance of$1.00 or less. The services provided by the Receiver under ths Section 4.7(d) (A)
will be consistent with those provided by the Failed Ban prior to the Ban Closing Date, and

(B) will not include any work related to the conversion of data coverig such Assumed Deposits
and Loans from the Failed Ban's system to the Assumg Ban's system or any other special or
additional services requested by the Assumg Ban, all of which will be at the Assumg Ban's
sole cost and expense.

(e) The Assumg Ban shall, not later than the earlier to occur of th (30) days
afer (i) giving the notice to the Receiver provided in Section 4. 7(b), or (ii) the Conversion Date,
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(A) relinquish and release to the Receiver all propert subject to the relevant Data Processing
Leases, in the same condition as at the Ban Closing Date, normal wear and tear excepted, or (B)
accept an assignent or a sublease thereof or negotiate a new lease or licens agreement under
ths Section 4.7.

4.8 Agreement with Respect to Certain Existing Agreements.

(a) Subject to the provisions of Section 4.8(b), with respect to agreements existing as
of the Ban Closing Date which provide for the renderig of services by or to the Failed Ban,
with th (30) days afer the Ban Closing Date, the Assumg Ban shall give the Receiver

wrtten notice specifyg whether it elects to assume or not to assume each such agreement.

Except as may be otherwse provided in ths Aricle IV, the Assumg Ban agrees to comply
with the ters of each such agreement for a period commencing on the day afer the Ban
Closing Date and ending on: (i) in the case of an agreement that provides for the renderig of
services by the Failed Ban, the date which is niety (90) days afer the Ban Closing Date, and
(ii) in the case of an ageement that provides for the renderig of servces to the Failed Ban the
date which is th (30) days afer the Assumg Ban has given notice to the Receiver of its
election not to assume such agreement; provided, that the Receiver can reasonably make such
service agreements available to the Assumg Ban. The Assumg Ban shall be deemed by the
Receiver to have elected not to assume agreements for which no notification is tiely given. The

Receiver agrees to assign tranfer, convey, and deliver to the Assumg Ban all right, title and
interest of the Receiver, if any, in and to agreements the Assumg Ban assumes hereunder. In
the event the Assumg Ban elects not to accept an assignent of any lease (or sublease) or
negotiate a new lease for leased Ban Premises under Section 4.6 and does not otherwse occupy
such premises, the provisions of ths Section 4.8(a) shall not apply to service agrements related
to such premises. The Assumg Ban agrees, durg the period it has the use or benefit of any
such agreement, promptly to pay to the Receiver or to appropriate thd pares at the diection of

the Receiver all costs with respect thereto and to comply with all relevant terms of such
agreement.

(b) The provisions of 
Section 4.8(a) shall not apply to (i) agreements puruat to

which the Failed Ban provides mortgage servicing for others or mortgage servicing is provided
to the Failed Ban by others, (ii) agreements that are subject to Sections 4.1 though 4.7 and any
insurce policy or bond referred to in Section 3.5(a) or other agreement specified in Section 3.5,
and (ii) consulting, management or employment agreements, if any, between the Failed Ban
and its employees or other Persons. Except as otherwse expressly set fort elsewhere in ths

Agreement, the Assumg Ban does not assume any liabilities or acquie any rights under any of
the agreements described in ths Section 4.8(b)'

4.9 Informational Tax Reportng. The Assumg Ban agrees to perform all
obligations of the Failed Ban with respect to Federal and State income ta inormationa
reportg related to (i) the Assets and the Liabilities Assumed, and (ii) deposit accounts that were
closed prior to the Ban Closing Date.

Clean P & A Inured Ony
July 31,2008 5:08:18 PM

22 First Prority Ban
Bradenton, Florida



4.10 Insurance. The Assumg Ban agrees to obtain insurance coverage effective
from and afer the Ban Closing Date, including public liability, rue and extended coverage
inurance acceptable to the Receiver with respect to owned or leased Ban Premises that it
occupies, and all owned or leased Furtue and Equipment and Fixtues and leased data
processing equipment (including hardware and softare) located thereon, in the event such
insurce coverage is not aleady in force and effect with respect to the Assumg Ban as the
insured as of the Ban Closing Date. All such insurance shall, where appropriate (as determined
by the Receiver), name the Receiver as an additional insured.

4.11 Offce Space for Receiver and Corporation. For the period commencing on the

day followig the Ban Closing Date and endig on the nietieth (90th) day thereafer, the
Assumng Ban agrees to provide to the Receiver and the Corporation, without chage, adequate
and suitable offce space (includig parkig facilities and vault space), futue, equipment
(includig photocopyig and telecopyig machies) and utilties (includig local telephone
service) at the Ban Premises occupied by the Assumg Ban for their use in the discharge of
their respective fuctions with respect to the Failed Ban.

4.12 Omitted.

4.13 Omitted.

ARTICLE V
DUTIES WITH RESPECT TO DEPOSITORS OF THE FAIED BAN

5.1 Payment of Checks, Drafts and Orders. Subject to Section 9.5, the Assumg
Ban agees to pay all properly drwn checks, drafs and withdrwal orders of depositors of the
Failed Ban presented for payment, whether drawn on the check or draf forms provided by the
Failed Ban or by the Assumg Ban, to the extent that the Deposit balances to the credit of the
respective makers or drawers assumed by the Assumg Ban under ths Agreement are
sufcient to permt the payment thereof, and in all other respects to discharge, in the usua course
of conductig a bang business, the duties and obligations of the Failed Ban with respect to
the Deposit balances due and owig to the depositors of the Failed Ban assumed by the
Assumg Ban under ths Agreement.

5.2 Certain Agreements Related to Deposits. Subject to Section 2.2, the Assumg
Ban agrees to honor the terms and conditions of any wrtten escrow or mortgage servicing
agreement or other simlar agreement relating to a Deposit liabilty assumed by the Assumg
Ban pursuat to ths Agreement.

5.3 Notice to Depositors.

(a) Withi seven (7) days afer the Ban Closing Date, the Assumg Ban shall give

(i) notice to depositors of 
the Failed Ban of its assumption of the Deposit liabilities of the Failed

Ban and (ü) any notice requied under Section 2.2, by mailing to each such depositor a notice
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with respect to such assumption and by advertising in a newspaper of general circulation in the
county or counties in which the Failed Ban was located. The Assumg Ban agrees that it wil
obta prior approval of all such notices and advertsements from counel for the Receiver and

that such notices and advertisements shall not be mailed or published until such approval is
received.

(b) The Assumg Ban shall give notice by mail to depositors of 
the Failed Ban

concerng the procedures to clai their deposits, which notice shall be provided to the
Assumg Ban by the Receiver or the Corporation. Such notice shall be included with the notice
to depositors to be mailed by the Assumg Ban pursuat to Section 5.3(a).

(c) If the Assumg Ban proposes to charge fees different from those charged by the
Failed Ban before it establishes new deposit account relationships with the depositors of the
Failed Ban, the Assumg Ban shall give notice by mai of such changed fees to such
depositors.

ARTICLE VI
RECORDS

6.1 Transfer of Records.

(a) In accordance with Section 3.1, the Receiver assigns, tranfers, conveys and

delivers to the Assumg Ban the followig Records pertg to the Deposit liabilities of the
Failed Ban assumed by the Assumg Ban under ths Agreement, except as provided in
Section 6.4:

(i) signatue cards, orders, contracts between the Failed Ban and its depositors
and Records of simlar character;

(ii) passbooks of depositors held by the Failed Ban, deposit slips, cancelled
checks and withdrwal orders representig charges to accounts of depositors;

and the followig Records pertg to the Assets:

(iii) records of deposit balances cared with other ban, baners or trst
companes;

(iv) Loan and collateral records and Loan Files and other documents related to
Loans acquied by the Assumg Ban;

(v) deeds, mortgages, abstracts, sureys, and other instrents or records of title
pertaig to real estate or real estate mortgages;
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(vi) signatue cards, agreements and records pertaig to Safe Deposit Boxes, if

any; and

(vii) records pertg to the safekeeping business of 
the Failed Ban, if any.

(b) Omitted.

6.2 Deliverv of Assilmed Records. The Receiver shall deliver to the Assumg Ban
all Records described in Section 6.1(a) as soon as practicable on or afer the date of ths
Agreement.

6.3 Preservation of Records. The Assumng Ban agrees that it wil preserve and
maitai for the joint benefit of the Receiver, the Corporation and the Assumg Ban, all
Records of which it has custody for such period as either the Receiver or the Corporation in its
discretion may requie, until directed otherwse, in wrting, by the Receiver or Corporation. The

Assumg Ban shall have the priar responsibility to respond to subpoenas, discovery
requests, and other simlar offcial inquires with respect to the Records of which it has custody.

6.4 Access to Records; Copies. The Assumg Ban agrees to permt the Receiver
and the Corporation access to all Records of which the Assumg Ban has cusody, and to use,
inspect, make extracts from or request copies of any such Records in the maner and to the
extent requested, and to duplicate, in the discretion of the Receiver or the Corporation, any
Record in the form of microfilm or microfiche pertg to Deposit account relationships;
provided, that in the event that the Faied Ban maitaed one or more duplicate copies of such
microfilm or microfiche Records, the Assumg Ban hereby assign, transfers, and conveys to
the Corporation one such duplicate copy of each such Record without cost to the Corporation,
and agrees to deliver to the Corpration all Records assigned and transferred to the Corporation
under ths Aricle VI as soon as practicable on or afer the date of ths Agreement. The par
requesting a copy of any Record shal bear the cost (based on stadard accepted industr charges
to the extent applicable, as determed by the Receiver) for providing such duplicate Records. A
copy of each Record requested shall be provided as soon as practicable by the par having
custody thereof.

ARTICLE VI
BID; INTIA PAYMNT

The Assumg Ban has submitted to the Receiver a bid of zero percent (-0-%) of the
Assumed Deposits for the Assets purchased and Liabilties Assumed hereunder (the "Bid
Amount"). For puroses of determng the Bid Amount, adjustments will be made to the
amount of Assumed Deposits to the Settement Date; thereafer, the Bid Amount shal be fixed,
regardless of any additions or reductions to the amount of Assumed Deposits. On the Payment
Date, the Assumg Ban will pay to the Corporation, or the Corporation will pay to the
Assumg Ban as the case may be, the Intial Payment, together with interest on such amount
(if the Payment Date is not the day followig the day of the Ban Closing Date) from and
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including the day followig the Ban Closing Date to and including the day precedig the

Payment Date at the Settlement Interest Rate.

ARTICLE VIII
ADJUSTMENTS

8.1 Pro Forma Statement. It is understood that the determation of the Intial Payment
is based on the Receiver's best estimate of the Liabilities Assumed and the Assets at the Ban
Closing Date. The Receiver, as soon as practicable afer the Ban Closing Date, in accordance
with the best inormation then available, shall provide to the Assuming Ban a pro forma
statement reflectig any adjustments of such liabilities and assets as may be necessar. Such pro
forma statement shall tae into account, to the extent possible, (i) liabilities and assets of a natue
simlar to those contemplated by Section 2.1 or Section 3.1, respectively, which at the Ban
Closing Date were cared in the Failed Ban's suspense accounts, and (ii) accruals as of the
Ban Closing Date for al income related to the assets and business of the Failed Ban acquied
by the Assumg Ban hereunder, whether or not such accrus were reflected on the Accounting
Records of the Failed Ban in the normal coure of its operations. Any Loan purchased by the

Assug Ban pursuat to Section 3.1 which the Failed Ban charged off shal be deemed not
to be charged off for the puroses of the pro forma sttement, and the purchase price shall be
determed pursuat to Section 3.2.

8.2 Correction of Errors and Omissions; Other Liabilties.

(a) In the event any bookkeeping omissions or errors are discovered in preparg any

pro forma statement or in completing the trsfers and assumptions contemplated hereby, the

paries hereto agee to corrct such errors and omissions, it being understood that, as far as

practicable, al adjustments will be made consistent with the judgments, methods, policies or

accounting priciples utilized by the Failed Ban in preparg and maitag Accounting
Records, except tht adjustments made pursuat to ths Section 8.2(a) are not intended to brig
the Accountig Records of the Failed Ban into accordance with generally accepted accounting

priciples.

(b) If the Receiver discovers at any time subsequent to the date of ths Agreement that

any clai exists agaist the Failed Ban which is of such a natue that it would have been

included in the liabilities assumed under Aricle IT had the existence of such clai or the facts
givig rise thereto been known as of the Ban Closing Date, the Receiver may, in its discretion,
at any tie, require that such claim be assumed by the Assumg Ban in a maner consistent
with the intent of ths Agreement. The Receiver will make appropriate adjustments to the pro
forma statement provided by the Receiver to the Assumg Ban pursuant to Section 8.1 as may
be necessar.

8.3 Payments. The Receiver agrees to cause to be paid to the Assumg Ban, or the
Assumg Ban agrees to pay to the Receiver, as the case may be, on the Settlement Date, a
payment in an amount which reflects net adjustments (includig any costs, expenses and fees
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associated with determations of value as provided in ths Agreement) made pursuant to Section

8.1 or Section 8.2, plus interest as provided in Section 8.4. The Receiver and the Assumg Ban
agree to effect on the Settement Date any fuer trsfer of assets to or assumption of liabilties
or claims by the Assug Ban as may be necessar in accordance with Section 8.1 or Section
8.2.

8.4 Interest. Any amounts paid under Section 8.3 or Section 8.5, shall bear interest
for the period from and including the day followig the Ban Closing Date to and including the
day preceding the payment at the Settlement Interest Rate.

8.5 Subsequent Adjustments. In the event that the Assumg Ban or the Receiver
discovers any errors or omissions as contemplated by Section 8.2 or any error with respect to the
payment made under Section 8.3 afer the Settlement Date, the Assumg Ban and the Receiver
agree to promptly correct any such errors or omissions, make any payments and effect any
transfers or assumptions as may be necessar to reflect any such correction plus interest as
provided in Section 8.4.

ARTICLE IX
CONTING COOPERATION

9.1 General Matters. The paries hereto agree that they will, in good faith and with
their best effort, cooperate with each other to car out the tractions contemplated by ths
Agreement and to effect the puroses hereof.

9.2 Additional Title Documents. The Receiver, the Corporation and the Assumg

Ban each agree, at any tie, and from time to time, upon the request of any par hereto, to
execute and deliver such additional intrents and documents of conveyance as shall be
reasonably necessar to vest in the appropriate par its ful legal or equitable title in and to the
propert tranferred pursuat to ths Agrement or to be trsferred in accordance herewith. The

Assumg Ban shall prepare such intrents and documents of conveyance (in form and
substace satisfactory to the Receiver) as shall be necessar to vest title to the Assets in the
Assumg Ban. The Assumg Ban sha be responsible for recording such intrents and
documents of conveyance at its own expense.

9.3 Claims and Suits.

(a) The Receiver shall have the right, in its discretion, to (i) defend or sette any clai
or suit agaist the Assumg Ban with respect to which the Receiver ha indemnfied the
Assumng Ban in the same maner and to the same extent as provided in Arcle xn, and (ii)
defend or sette any clai or suit agait the Assumg Ban with respect to any Liability
Assumed, which clai or suit may result in a loss to the Receiver arsing out of or related to ths
Agreement, or which existed agaist the Failed Ban on or before the Ban Closing Date. The
exercise by the Receiver of any rights under ths Section 9.3(a) shall not release the Assumg
Ban with respect to any of its obligations under ths Agreement.
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(b) In the event any action at law or in equity shall be intituted by any Person agaist

the Receiver and the Corporation as codefendants with respect to any asset of 
the Failed Ban

retained or acquied pursuat to ths Agreement by the Receiver, the Receiver agrees, at the
request of the Corporation, to join with the Corporation in a petition to remove the action to the
United States Distrct Cour for the proper distrct. The Receiver agrees to institute, with or
without joinder of the Corporation as coplaitiff, any action with respect to any such retaed or
acquired asset or any matter connected therewith whenever notice requirg such action shall be

given by the Corporation to the Receiver.

9.4 Payment of Deposits. In the event any depositor does not accept the obligation
of the Assumg Ban to pay any Deposit liability of the Failed Ban assumed by the Assumg
Ban pursuant to ths Agreement and asserts a clai agai the Receiver for all or any portion of
any such Deposit liability, the Assumg Ban agrees on demand to provide to the Receiver
fuds sufcient to pay such clai in an amount not in excess of the Deposit liability reflected on
the books of the Assumg Ban at the time such clai is made. Upon payment by the Assumg
Ban to the Receiver of such amount, the Assumg Ban shall be discharged from any fuer
obligation under ths Agreement to pay to any such depositor the amount of such Deposit liability
paid to the Receiver.

9.5 Withheld Payments. At any time, the Receiver or the Corporation may, in its
discretion, determe tht all or any portion of any deposit balance assumed by the Assumg
Ban pursuat to ths Agreement does not constitute a "Deposit" (or otherwse, in its discretion,
determe tht it is the best interest of the Receiver or Corporation to withold all or any portion
of any deposit), and may direct the Assumg Ban to withold payment of all or any portion of
any such deposit balance. Upon such direction, the Assumg Ban agrees to hold such deposit
and not to make any payment of such deposit balance to or on behalf of the depositor, or to itself,
whether by way of transfer, set-off, or otherwse. The Assumg Ban agrees to maita the
"witheld payment" statu of any such deposit balance until diected in wrtig by the Receiver
or the Corporation as to its disposition. At the direction of the Receiver or the Corporation, the
Assumg Ban shal retu all or any portion of such deposit balance to the Receiver or the
Corporation, as appropriate, and thereupon the Assumg Ban sha be discharged from any
fuer liability to such depositor with respect to such retued deposit balance. If such deposit

balance has been paid to the depositor prior to a demand for retu by the Corporation or the
Receiver, and payment of such deposit balance had not been previously witheld puruat to ths

Section, the Assumg Ban shal not be obligated to retu such deposit balance to the Receiver
or the Corporation. The Assumg Ban shall be obligated to reimburse the Corporation or the
Receiver, as the case may be, for the amount of any deposit balance or porton thereof paid by the
Assumng Ban in contravention of any previous direction to withold payment of such deposit
balance or retu such deposit balance the payment of which was witheld pursuat to ths

Section.

Clean P & A Ined Ony
July 31, 2008 5:08:18 PM

28 Firt Prority Ban
Bradenton, Florida



9.6 Proceedings with Respect to Certain Assets and Liabilties.

(a) In connection with any investigation, proceeding or other matter with respect to

any asset or liability of the Failed Ban retaed by the Receiver, or any asset of the Failed Ban
acquired by the Receiver pursuat to ths Agreement, the Assumg Ban shall cooperate to the
extent reasonably requied by the Receiver.

(b) In addition to its obligations under Section 6.4, the Assumng Ban shall provide

representatives of the Receiver access at reasonable ties and locations without other litation

or quaification to (i) its diectors, offcers, employees and agents, and (ii) its books and records,

al Loan Files, and copies thereof. Copies of books, records and Loan Files shall be provided by
the Assumg Ban as requested by the Receiver and the costs of duplication thereof shall be
borne by the Receiver.

(c) Not later than ten (10) days afer the Put Notice pursuat to Section 3.4 or the date

of the notice of transfer of any Loan by the Assumg Ban to the Receiver pursuat to Section
3.6, the Assumg Ban shall deliver to the Receiver such documents with respet to such Loan
as the Receiver may request, includig without limtation the followig: (i) al related Credit
Documents (other than certficates, notices and other ancilar documents), (ii) a certficate
settg fort the pricipal amount on the date of the transfer and the amount of interest, fees and

other charges then accrued and unpaid thereon, and any restrctions on trfer to which any such

Loan is subject, and (iii) all Loan Files, and all documents, microfiche, microfilm and computer
records (includig but not limted to magnetic tape, disc storage, card forms and prited copy)
maitaed by, owned by, or in the possession of the Assumg Ban or any Afliate of the
Assumg Ban relating to the tranferred Loan.

9.7 Information. The Assumg Ban promptly shall provide to the Corporation
such other inormation, includig fiancial statements and computations, relating to the

performance of the provisions of ths Agreement as the Corporation or the Receiver may request
from time to time, and, at the request of the Receiver, make available employees of the Failed
Ban employed or retaed by the Assumg Ban to assist in preparation of the pro forma
statement puruat to Section 8.1.

ARTICLE X
CONDITION PRECEDENT

The obligations of the pares to ths Agreement are subject to the Receiver and the
Corporation having received at or before the Ban Closing Date evidence reasonably satisfactory
to each of any necessar approval, waiver, or other action by any governenta authority, the
board of directors of the Assumg Ban, or other thd par, with respect to ths Agreement and
the tranactions contemplated hereby, the closing of the Failed Ban and the appointment of the
Receiver, the chaerig of the Assumg Ban, and any agreements, documents, matters or
proceedings contemplated hereby or thereby.
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ARTICLE XI
REPRESENTATIONS AN WARIES OF THE ASSUMG BAN

The Assuming Ban represents and warants to the Corporation and the Receiver as
follows:

(a) Corporate Existence and Authority. The Assumg Ban (i) is duly 
organzed,

validly existing and in good stading under the laws of its Charerig Authority and has full
power and authority to own and operate its propertes and to conduct its business as now
conducted by it, and (ii) has ful power and authority to execute and deliver ths Agreement and
to perform its obligations hereunder. The Assumg Ban has taen all necessar corporate
action to authorize the execution, delivery and performance of ths Agreement and the
performance of the tranactions contemplated hereby.

(b) Third Part Consents. No governenta authority or other thd par consents
(including but not limted to approvals, licenses, registrations or declarations) are requied in
connection with the execution, delivery or performance by the Assumg Ban of ths .
Agreement, other than such consents as have been duly obtaed and are in ful force and effect.

(c) Execution and Enforceabilty. Ths Agreement has been duly executed and
delivered by the Assumg Ban and when ths Agreement has been duly authorized, executed
and delivered by the Corporation and the Receiver, ths Agreement will constitute the legal, valid
and bindig obligation of the Assumg Ban, enforceable in accordance with its terms.

(d) Compliance with Law.

(i) Neither the Assumg Ban nor any of its Subsidiares is in violation of any
statute, reguation, order, decision, judgment or decree of, or any restrction imposed by, the
United States of America, any State, muncipality or other political subdivision or any agency of
any of the foregoing, or any cour or other trbunal having jursdiction over the Assumg Ban
or any of its Subsidiares or any assets of any such Person, or any foreign governent or agency
thereof havig such jursdiction, with respect to the conduct of the business of the Assumg
Ban or of any of its Subsidiares, or the ownership of the properties of the Assumg Ban or
any of its Subsidiares, which, either individualy or in the aggregate with all other such
violations, would materialy and adversely afect the business, operations or condition (financial
or otherwse) of the Assumg Ban or the ability of the Assumg Ban to perform, satisfy or
observe any obligation or condition under ths Agreement.

(ü) Neither the execution and delivery nor the performance by the Assumg Ban of
ths Agreement will result in any violation by the Assumg Ban of, or be in confict with, any
provision of any applicable law or reguation, or any order, wrt or decree of any cour or
governenta authority.
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( e) Representations Remain True. The Assumg Ban represents and warants
that it has executed and delivered to the Corporation a Purchaser Eligibility Certcation and
Confdentiality Agreement and that all inormation provided and representations made by or on
behalf of the Assumg Ban in connection with ths Agreement and the trsactions
contemplated hereby, includig, but not lited to, the Puchaser Eligibility Certification and
Confdentialty Agreement (which are afed and ratified hereby) are and remai tre and
correct in all material respects and do not fail to state any fact required to make the inormation
contained therein not misleading.

ARTICLE XII
INEMNFICATION

12.1 Indemnifcation of Indemnitees. From and afer the Ban Closing Date and

subject to the limtations set fort in ths Section and Section 12.6 and compliance by the

Indemntees with Section 12.2, the Receiver agrees to indemnfy and hold haress the
Indemntees agait any and all costs, losses, liabilities, expenses (including attorneys' fees)
incured prior to the assumption of defense by the Receiver pursuat to paragrph (d) of Section

12.2, judgments, fies and amounts paid in settement actuly and reasonably incured in

connection with clais agaist any Indemntee based on liabilities of the Faied Ban that are not
assumed by the Assumg Ban pursut to ths Agreement or subsequent to the execution
hereof by the Assumg Ban or any Subsidiar or Afliate of the Assumg Ban for which
indemnfication is provided hereunder in (a) of ths Section 12.1, subject to cert exclusions as
provided in (b) of ths Section 12.1:

(a)

(1) clais based on the rights of any shareholder or former shareholder as such of

(x) the Failed Ban, or (y) any Subsidiar or Afliate of 
the Failed Ban;

(2) clais based on the rights of any creditor as such of 
the Failed Ban, or any

creditor as such of any diector, offcer, employee or agent of the Failed Ban with respect to
any indebtedness or other obligation of the Failed Ban arsing prior to the Ban Closing Date;

(3) clai based on the rights of any present or former diector, offcer, employee

or agent as such of the Failed Ban or of any Subsidiar or Afliate of the Failed Ban;

(4) clais based on any action or inaction prior to the Ban Closing Date of the
Failed Ban, its dirctors, offcers, employees or agents as such, or any Subsidiar or Afliate of
the Failed Ban, or the directors, offcers, employees or agents as such of such Subsidiar or
Afliate;

(5) clais based on any malfeasance, misfeasance or nonfeasance of 
the Failed

Ban, its directors, offcers, employees or agents with respect to the trust business of the Failed
Ban, if any;
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(6) clais based on any faiure or alleged failure (not in violation oflaw) by the

Assumg Ban to continue to perform any service or activity previously performed by the Failed
Ban which the Assumg Ban is not required to perform pursuat to ths Agreement or which
arse under any contract to which the Failed Ban was a par which the Assumg Ban elected
not to assume in accordance with ths Agreement and which neither the Assumg Ban nor any
Subsidiar or Afliate of the Assumng Ban has assumed subsequent to the execution hereof;

(7) clais arsing from any action or inaction of any Indemntee, includig for

puroses of 
ths Section 12. 1 (a)(7) the former offcers or employees of the Failed Ban or of any

Subsidiar or Afliate of the Failed Ban that is taen upon the specific wrtten direction of the
Corporation or the Receiver, other than any action or inction taen in a maner constitutig bad

faith, gross negligence or willfu misconduct; and

(8) clais based on the rights of any depositor of 
the Failed Ban whose deposit

has been accorded "witheld payment" statu and/or retued to the Receiver or Corporation in
accordance with Section 9.5 and/or has become an "unclaied deposit" or has been retued to

the Corporation or the Receiver in accordance with Section 2.3;

(b) provided, that, with respect to ths Agreement, except for paragrphs (7) and (8)

of Section 12.1 (a), no indemnfication will be provided under ths Agreement for any:

(1) judgment or fie agaist, or any amount paid in settlement (without the

wrtten approval of the Receiver) by, any Indemntee in connection with any action tht seeks
damages agaist any Indemntee (a "counterclai") arsing with respect to any Asset and based
on any action or inaction of either the Faied Ban, its diectors, offcers, employees or agents as
such prior to the Ban Closing Date, uness any such judgment, fine or amount paid in settlement
exceeds the greater of (i) the Repurchase Price of such Asset, or (ii) the moneta recovery
sought on such Asset by the Assumg Ban in the cause of action from which the counterclai
arses; and in such event the Receiver will provide indemnfication only in the amount of such
excess; and no indemnfication will be provided for any costs or expenses other than any costs or
expenses (including attorneys' fees) which, in the determation of the Receiver, have been
actuly and reasonably incured by such Indemntee in connection with the defense of any such
counterclai; and it is expressly agreed that the Receiver reserves the right to intervene, in its
discretion, on its behalf and/or on behalf of the Receiver, in the defense of any such
counterclai;

(2) clais with respect to any liabilty or obligation of the Failed Ban that is

expressly assumed by the Assumg Ban pursuat to ths Agreement or subsequent to the
execution hereof by the Assumg Ban or any Subsidiar or Afliate of the Assumg Ban;

(3) clais with respect to any liability of 
the Failed Ban to any present or former

employee as such of the Faied Ban or of any Subsidiar or Afliate of the Failed Ban, which
liability is expressly assumed by the Assumg Ban pursuant to ths Agreement or subsequent to
the execution hereof by the Assumg Ban or any Subsidiar or Afliate of the Assumg Ban;
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(4) clais based on the failure of any Indemntee to seek recovery of daages
from the Receiver for any clais based upon any action or inaction of the Failed Ban, its

directors, offcers, employees or agents as fiduciar, agent or custodian prior to the Ban Closing
Date;

(5) clais based on any violation or alleged violation by any Indemntee of 
the

antitrt, branchig, bang or ban holding company or securties laws of the United States of

America or any State thereof;

(6) claims based on the rights of any present or former creditor, customer, or
supplier as such of the Assumg Ban or any Subsidiar or Afliate of the Assumg Ban;

(7) clais based on the rights of any present or former shareholder as such of the

Assumg Ban or any Subsidiar or Afliate of the Assumg Ban regardless of whether any
such present or former shareholder is also a present or former shareholder of the Failed Ban;

(8) clais, if the Receiver determnes that the effect of providig such

indemnfication would be to (i) expand or alter the provisions of any waranty or disclaier
thereof provided in Section 3.3 or any other provision of ths Agreement, or (ii) create any
waranty not expressly provided under ths Agreement;

(9) clais which could have been enforced agait any Indemntee had the

Assumg Ban not entered into ths Agreement;

(10) clais based on any liabilty for taes or fees assessed with respect to the

consumation of the transactions contemplated by ths Agreement, including without limitation
any subsequent transfer of any Assets or Liabilities Assumed to any Subsidiar or Affiliate of the
Assumg Ban;

(l 1) except as expressly provided in ths Aricle Xl, clais based on any action
or inaction of any Indemntee, and nothg in ths Agreement shall be constred to provide
indemnfication for (i) the Failed Ban (ii) any Subsidiar or Afliate of the Failed Ban, or (iii)
any present or former director, offcer, employee or agent of the Failed Ban or its Subsidiares
or Afliates; provided, that the Receiver, in its discretion, may provide indemnfication
hereunder for any present or former diector, offcer, employee or agent of the Failed Ban or its
Subsidiares or Afliates who is also or becomes a diector, offcer, employee or agent of the
Assumg Ban or its Subsidiares or Afliates;

(12) clais or actions which constitute a breach by the Assumg Ban of 
the

representations and waranties contaed in Aricle XI;

(13) clais arsing out of or relatig to the condition of or generated by an Asset

arsing from or relating to the presence, storage or release of any hazardous or toxic substace, or
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any pollutat or contaant, or condition of such Asset which violate any applicable Federal,

State or local law or reguation concerng environmental protection; and

(14) clais based on, related to or arsing from any asset, includig a loan

acquired or liability assumed by the Assumg Ban, other than pursuat to ths Agreement.

12.2 Conditions Precedent to Indemnifcation. It shall be a condition precedent to
the obligation of the Receiver to indemnfy any Person pursuat to ths Arcle XI that such
Person shall, with respect to any clai made or theatened againt such Person for which such
Person is or may be entitled to indemnfication hereunder:

(a) give wrtten notice to the Regional Counsel (Litigation Branch) of 
the Corporation

in the maner and at the address provided in Section 13.7 of such clai as soon as practicable
afer such clai is made or theatened; provided, that notice must be given on or before the date

which is six (6) years from the date of ths Agreement;

(b) provide to the Receiver such inormation and cooperation with respect to such

clai as the Receiver may reasonably requie;

(c) cooperate and tae all steps, as the Receiver may reasonably requie, to preserve

and protect any defense to such claim;

(d) in the event suit is brought with respect to such clai, upon reasonable prior

notice, aford to the Receiver the right, which the Receiver may exercise in its sole discretion, to
conduct the investigation, control the defense and effect settlement of such claim, including
without limtation the right to designate counsel and to control all negotiations, litigation,
arbitration, settlements, compromises and appeals of any such clai, all of which shal be at the
expense of the Receiver; provided, that the Receiver shall have notified the Person claig
indemncation in wrting that such clai is a claim with respect to which the Person claig

indemnfication is entitled to indemnfication under ths Aricle XI;

( e) not incur any costs or expenses in connection with any response or suit with

respect to such clai, uness such costs or expenses were incured upon the wrtten direction of

the Receiver; provided, that the Receiver shal not be obligated to reimburse the amount of any
such costs or expenses uness such costs or expenses were incured upon the wrtten direction of
the Receiver;

(f) not release or settle such clai or make any payment or admssion with respect

thereto, uness the Receiver consents in wrting thereto, which consent shall not be uneasonably
witheld; provided, that the Receiver shall not be obligated to reimburse the amount of any such
settlement or payment uness such settlement or payment was effected upon the wrtten direction
of the Receiver; and
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(g) tae reasonable action as the Receiver may request in wrting as necessar to

preserve, protect or enforce the rights of the indemnfied Person agaist any Priar Indemntor.

12.3 No Additional Warranty. Nothg in ths Arcle XI shall be constred or
deemed to (i) expand or otherwse alter any waranty or disclaimer thereof provided under
Section 3.3 or any other provision of ths Agreement with respect to, among other matters, the
title, value, collectibility, genuieness, enforceability or condition of any (x) Asset, or (y) asset of
the Failed Ban purchased by the Assumg Ban subsequent to the execution of ths Agreement
by the Assumg Ban or any Subsidiar or Afliate of the Assumg Ban, or (ii) create any
warty not expressly provided under ths Agreement with respect thereto.

12.4 Indemnifcation of Receiver and Corporation. From and afer the Ban

Closing Date, the Assumg Ban agrees to indemnfy and hold haress the Corporation and the
Receiver and their respective dirctors, offcers, employees and agents from and agaist any and
all costs, losses, liabilties, expenses (includig attorneys' fees), judgments, fies and amounts
paid in settlement actualy and reasonably incured in connection with any of the followig:

(a) clais based on any and all liabilities or obligations of 
the Failed Ban assumed

by the Assumg Ban pursuant to ths Agreement or subsequent to the execution hereof by the
Assumng Ban or any Subsidiar or Afliate of the Assumg Ban, whether or not any such
liabilities subsequently are sold and/or trferred, other than any clai based upon any action or
inaction of any Indemntee as provided in paragraph (7) or (8) of Section 12.1(a); and

(b) clais based on any act or omission of any Indemntee (including but not limted

to clais of any Person claig any right or title by or though the Assumg Ban with respect
to Assets transferred to the Receiver pursuat to Section 3.4 or 3.6), other than any action or
inaction of any Indemntee as provided in pargraph (7) or (8) of Section 12.1 (a).

12.5 Obligations Supplemental. The obligations of the Receiver, and the Corporation
as guantor in accordance with Section 12.7, to provide indemncation under ths Arcle XI
are to supplement any amount payable by any Priar Indemntor to the Person indemnfied

under ths Arcle XI. Consistent with that intent, the Receiver agrees only to make payments

pursuant to such indemnfication to the extent not payable by a Priar Indemntor. If the
aggregate amount of payments by the Receiver, or the Corporation as guantor in accordance
with Section 12.7, and all Priar Indemntors with respect to any item of indemnfication under

ths Arcle XI exceeds the amount payable with respect to such item, such Person being

indemnfied shall notify the Receiver thereof and, upon the request of the Receiver, shall

promptly pay to the Receiver, or the Corporation as appropriate, the amount of the Receiver's (or
Corporation's) payments to the extent of such excess.

12.6 Criinal Claims. Notwthstadig any provision of ths Aricle XI to the
contrar, in the event that any Person being indemnfied under ths Arcle XI shall become
involved in any crial action, suit or proceedig, whether judicial, admstrative or
investigative, the Receiver shall have no obligation hereunder to indemn such Person for
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liability with respect to any crial act or to the extent any costs or expenses are attbutable to

the defense agaist the allegation of any crial act, uness (i) the Person is successfu on the

merits or otherwse in the defense agaist any such actioii suit or proceedig, or (ii) such action,
suit or proceeding is termated without the imposition of liability on such Person.

12.7 Limited Guaranty of the Corporation. The Corporation hereby guantees

performance of the Receiver's obligation to indemnfy the Assumg Ban as set fort in ths
Aricle XI. It is a condition to the Corporation's obligation hereunder that the Assumg Ban
shall comply in all respects with the applicable provisions of ths Arcle XI. The Corporation
shall be liable hereunder only for such amounts, if any, as the Receiver is obligated to pay under
the terms of ths Arcle XI but shall fail to pay. Except as otherwse provided above in ths

Section 12.7, nothg in ths Aricle XI is intended or shal be consted to create any liability or
obligation on the par of the Corporation, the United States of America or any deparent or
agency thereof under or with respect to ths Aricle XI, or any provision hereof, it being the
intention of the paries hereto that the obligations underten by the Receiver under ths Aricle
XI are the sole and exclusive responsibility of the Receiver and no other Person or entity..

12.8 Subrogation. Upon payment by the Receiver, or the Corporation as guantor in
accordace with Section 12.7, to any Indemntee for any clais indemnfied by the Receiver
under ths Arcle XI, the Receiver, or the Corporation as appropriate, shall become subrogated

to all rights of the Indemntee agaist any other Person to the extent of such payment.

ARTICLEXI
MISCELLANOUS

13.1 Entie Agreement. Ths Agreement embodies the entire agreement of the paries
hereto in relation to the subject matter herein and supersedes all prior understadigs or
agreements, oral or wrtten, between the paries.

13.2 Headings. The headings and subheadings of the Table of Contents, Aricles and
Sections contaed in ths Agreement, except the terms identified for defition in Aricle I and
elsewhere in ths Agrement, are inserted for convenience only and shall not afect the meang
or interpretation of ths Agreement or any provision hereof.

13.3 Counterparts. Ths Agreement may be executed in any number of counterpars

and by the duly authoried representative of a different par hereto on separate counterpar,
each of which when so executed shall be deemed to be an original and all of which when taen
together shal constitute one and the same Agreement.

13.4 GOVERNG LAW. TilS AGREEMENT AN TH RIGHTS AN
OBLIGA nONS HEREUNER SHAL BE GOVERND BY AN CONSTRUED IN
ACCORDANCE WITH TH FEDERA LAW OF THE UNTED STATES OF AMRICA,
AN IN TH ABSENCE OF CONTROLLING FEDERA LAW, IN ACCORDANCE WITH
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TH LAWS OF TH STATE IN WHCH THE MA OFFICE OF TH F ArED BAN IS
LOCATED.

13.5 Successors. All terms and conditions of ths Agreement shall be bindig on the
successors and assigns of the Receiver, the Corporation and the Assumg Ban. Except as
otherwse specifically provided in ths Agreement, nothg expressed or referred to in ths
Agreement is intended or shall be constred to give any Person other than the Receiver, the
Corporation and the Assumg Ban any legal or equitable right, remedy or clai under or with
respect to ths Agreement or any provisions contaed herein, it being the intention of the paries
hereto that ths Agreement, the obligations and statements of responsibilities hereunder, and all
other conditions and provisions hereof are for the sole and exclusive benefit of the Receiver, the
Corporation and the Assumg Ban and for the benefit of no other Person.

13.6 Modifcation; Assignment. No amendment or other modification, rescission,
release, or assignent of any par of ths Agreement shall be effective except pursuat to a
wrtten agreement subscribed by the duly authoried representatives of the pares hereto.

13.7 Notice. Any notice, request, demand, consent, approval or other communcation

to any par hereto shall be effective when received and shal be given in wrting, and delivered

in person agait receipt therefor, or sent by certfied mail, postae prepaid, courer service, telex
or facsimle trsmission to such par (with copies as indicated below) at its address set fort
below or at such other address as it shall hereafer fush in wrting to the other paries. All such
notices and other communcations shall be deemed given on the date received by the addressee.

Assuming Bank

SunTrust Ban
303 Peachtree Street, Suite 1100
Atlanta, Georgia 30308
Attention: Richard Blumberg
with a copy to:

Receiver and Corporation

Federal Deposit Insurce Corporation,

as Receiver of First Priority Ban, Bradenton, Florida
1601 Bryan Street
Dallas, Texas 75201

Attention: Deput Director (DRR-Field Operations Branch)

with copy to: Regional Counel (Litigation Branch)
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and with respect to notices under Artcle XII:

Federal Deposit Inurce Corporation
as Receiver of Firt Priority Ban, Bradenton, Florida
1601 Bryan Street
Dallas, Texas 75201

Attention: Regional Counsel (Litigation Branch)

13.8 Manner of Payment. All payments due under ths Agreement shall be in lawf
money of the United States of America in imediately available fuds as each par hereto may
specify to the other paries; provided, that in the event the Receiver or the Corporation is
obligated to make any payment hereunder in the amount of $25,000.00 or less, such payment
may be made by check.

13.9 Costs, Fees and Expenses. Except as otherwse specificaly provided herein,
each par hereto agees to pay all costs, fees and expenses which it has incured in connection
with or incidenta to the matters contaed in ths Agreement, including without limtation any
fees and disbursements to its accountats and counsel; provided, that the Assumg Ban shall
pay all fees, costs and expenses (other than attorneys' fees incured by the Receiver) incured in
connection with the transfer to it of any Assets or Liabilities Assumed hereunder or in
accordance herewith.

13.10 Waiver. Each of the Receiver, the Corporation and the Assumg Ban may
waive its respective rights, powers or privileges under ths Agreement; provided, that such
waiver shall be in wrting; and fuer provided, that no failure or delay on the par of the
Receiver, the Corporation or the Assumg Ban to exercise any right, power or privilege under
ths Agreement shall operate as a waiver thereof, nor will any single or paral exercise of any
right, power or privilege under ths Agrement preclude any other or fuer exercise thereof or
the exercise of any other right, power or privilege by the Receiver, the Corpration, or the
Assumg Ban under ths Agreement, nor will any such waiver operate or be constred as a
futue waiver of such right, power or privilege under ths Agreement.

13.11 Severabilty. If any provision of ths Agreement is declared invalid or
unenforceable, then, to the extent possible, all of the remaig provisions of ths Agreement
shall remai in ful force and effect and shall be bindig upon the pares hereto.

13.12 Term of Agreement. Ths Agreement shall continue in ful force and effect until
the sixt (6th) anversar of the Ban Closing Date; provided, that the provisions of Section 6.3

and 6.4 sha surive the expiration of the term of ths Agreement. Provided, however, the
receivership of the Faied Ban may be termated prior to the expiration of the term of ths
Agreement; in such event, the guanty of the Corporation, as provided in and in accordance with
the provisions of Section 12.7 shall be in effect for the remaider of the term. Expiration of the
term of ths Agreement shal not afect any clai or liability of any par with respect to any (i)
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amount which is owig at the time of such expiration, regardless of when such amount becomes
payable, and (ii) breach of ths Agreement occurg prior to such expiration, regardless of when
such breach is discovered.

13.13 Survival of Covenants, Etc. The covenants, representations, and waranties in
ths Agreement shal surive the execution of ths Agreement and the consumation of the
transactions contemplated hereunder.

IN WITNESS WHREOF, the pares hereto have caused ths Agreement to be
executed by their duly authoried representatives as of the date first above wrtten.

FEDERA DEPOSIT INSURCE CORPORATION,
RECEIVR OF FIRST PRIORITY BAN,
Bradenton, Floirda

BY: %~¥
Ii\ LTITLE:

Attest:

FEDERA DEPOSIT INSUR~CE CORP=nONBY: ~~
TITLE: r¿ J C-

SUNRUST BAN, a Georgia bankig corporationBY: A~.

TITLE: j!!
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SCHEDULE 3.1(e) - Loans Secured, In Whole Or In Part, By Assumed Deposits Or
Deposits At Other Depository Institutions

SEE ATTACHED LIST

TO BE FURSHED POST CLOSING
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SCHEDULE 3.1(i) - Omitted
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SCHEDULE 3.2 - Purchase Price of Assets or assets
(a) cash and receivables from depository Book Value

institutions, includig cash items in the
process of collection, plus
interest thereon:

(b) securties, plus interest thereon: As provided in Section 3.2(b)

(c) Omitted

(d) Omitted

(e) Loans purchased pursuat to Section 3.1 (e): Book Value

(f) Omitted

(g) Safe Deposit Boxes and related business,
safekeeping business and trst business, if

any: Fai Market Value

(h) Records and other documents: Book Value

(i) Omtted

G) Omitted

(1) assets securg Deposits of 
public money, to

the extent not otherwse purchased hereunder:
Fai Market Value

(1) Overdrafs of customers: Book Value

assets subject to an option to purchase:

(a) Ban Premises: Fai Market Value

(b) Furtue and Equipment: Fai Market Value

(c) Fixtues: Fai Market Value

(d) Other Equipment: Fai Market Value
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SCHEDULE 3.5(k) - Securities Not Purchased

AS SPECIFIED IN SECTION 3.5
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