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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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