






PURCHASE AND ASSUMPTION AGREEMENT
WHOLE BANK
ALL DEPOSITS

THIS AGREEMENT, is made and entered into as of the 23rd day of September, 2011, by
and among the FEDERAL DEPOSIT INSURANCE CORPORATION, RECEIVER of
BANK OF THE COMMONWEALTH, NORFOLK, VIRGINIA (the "Receiver"),
SOUTHERN BANK AND TRUST COMPANY, organized under the laws of the State of
North Carolina, and having its principal place of business in MOUNT OLIVE, NORTH
CAROLINA (the "Assuming Institution"), and the FEDERAL DEPOSIT INSURANCE
CORPORATION, organized under the laws of the United States of America and having its
principal offce in Washington, D.C., acting in its corporate capacity (the "Corporation").

RECITALS
A. On the Bank Closing Date, the Chartering Authority closed BANK OF THE
COMMONWEALTH (the "Failed Bank") pursuant to applicable law and the Corporation was
appointed Receiver thereof.

B. The Assuming Institution desires to purchase certain assets and assume certain deposits
and other liabilities of the Failed Bank on the terms and conditions set forth in this Agreement.

C. Pursuant to 12 U.S.C. § l823(c)(2)(A), the Corporation may provide assistance to the

Assuming Institution to facilitate the transactions contemplated by this Agreement, which
assistance may include indemnification pursuant to Aricle XII.

D. The Board of Directors of the Corporation (the "Board") has determined to provide
assistace to the Assuming Institution on the terms and subject to the conditions set forth in this
Agreement.

E. The Board has determined pursuant to 12 U.S.C. § 1 823 (c)(4)(A) that such assistance is
necessary to meet the obligation of the Corporation to provide insurance coverage for the insured
deposits in the Failed Bank and is the least costly to the deposit insurance fud of all possible
methods for meeting such obligation.

NOW, THEREFORE, in consideration of the mutual promises herein set forth and other
valuable consideration, the parties hereto agree as follows:

AGREEMENT
ARTICLE I. GENERAL.

1.1. PurPO- Th purse of this Agreement is to set foh requirements regarding,
among other things, the terms and conditions on which the Assuming Institution purchases
certain assets and assumes certain liabilities of the Failed Ban.

1.2. Shared-Loss Agreements. If the Receiver and the Assuming Institution desire to
share losses and recoveries on certain acquired assets, a Shared-Loss Agreement or Shared-Loss
Agreements are attached hereto as Exhibit 4.l5A and/or Exhibit 4.l5B, as applicable, and wil
govern the terms of any such shared-loss arrangement. To the extent that any inconsistencies
may arise between the terms of this Agreement and a Shared-Loss Agreement with respect to the
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