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Customers Bancorp, Inc.

CUSTOMERS BANCORP

1015 Penn Avenue
Wyomissing, Pennsylvania 19610
(610) 933-2000

April 29, 2013
Dear Shareholders:

We are pleased to invite you to our 2013 annualtimgef shareholders to be held on May 29, 2018@® am at the Crown Plaza Reading in
Reading, Pennsylvania. At this year's meeting yduhgar a report on matters of current interesbio shareholders and be asked to vote on
the items described in the proxy statement.

Our company made significant progress in 2012.mhaagement team was strengthened, we maintairedjstapital levels, grew loans and
deposits and reported strong earnings. We lookdaivto 2013 with an optimistic goal of continuingosg performance in spite of a tough
economic and regulatory environment.

We hope you will be able to attend the meeting.r&f/gou are planning to attend the meeting in persve strongly encourage you to vote
internet or telephone or complete, sign and reyour proxy card prior to the meeting. This will ens that your shares are represented at the
meeting. The proxy statement explains more abaxypvoting and contains additional information abthe business to be conducted at the
meeting. Please read it carefully.

Every shareholder vote is important. To ensure yourote is counted at the annual meeting, please vas promptly as possible.

Thank you for your ongoing support of our compaie appreciate your confidence and will continugvtok in building long term
shareholder value.

Sincerely,

Jay S. Sidhu
Chairman and Chief Executive Offic



= Bancorp, Inc.

Customers .

CUSTOMERS BANCORP

1015 Penn Avenue
Wyomissing, Pennsylvania 19610
(610) 933-2000

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
An Annual Meeting of the shareholders of Custongamscorp, Inc. (the “CompanyWill be held on May 29, 2013, at the Crowne Plardeat
1741 Papermill Road, Reading, Pennsylvania at 8:00 to vote on the following proposals:
1. Toelect two Class Il directors of the Companyedove a thre-year term; an
2. To ratify the appointment of ParenteBeard LLGhesindependent registered public accounting &frthe Company for the fiscal
year ending December 31, 20:

The Board of Directors has set the Record DatéhiAnnual Meeting as April 22, 2013 (the “Recorat®). Only holders of record of the
Company'’s Voting Common Stock at the close of bessnon that date can vote at the meeting. As Isrsgcuorum is present or represented
at the Annual Meeting, the affirmative vote of ajondy of the Companys Voting Common Stock present, in person or by pisxequired ti
pass Proposal 2, and the candidates receivingghest number of votes shall be elected under RBadpho As of the Record Date, there were
approximately 13,791,016 shares of the CompanytingcCommon Stock outstanding. While the Comparg/steaares of Class B Nareting
Common Stock outstanding, those shares are ndleeintio vote at nor receive notice of the meeting.

The directors of the Company unanimously believe #t Proposals 1 and 2 are in the best interests di¢ Company and its
shareholders, and urge shareholders to vote * FORthe election of the nominated directors in Propoal 1, and “ FOR " Proposal 2.

This proxy statement and the Company’s annual repdrto security holders are available at www.customebank.com by clicking on
“About Us,” followed by “Investor Relations,” and then the “Proxy Statement” or “Annual Report” tab, as applicable, or by going to
https://www.proxyvote.com.

By Order of the Board of Directors
Glenn A. Yeager, Corporate Secretary

Mailed on or about April 29, 201



YOUR VOTE IS IMPORTANT, REGARDLESS OF HOW MANY SHAR ES YOU OWN. WHETHER YOU PLAN TO ATTEND
THE MEETING OR NOT, PLEASE COMPLETE, DATE, SIGN AND RETURN THE ENCLOSED PROXY FORM PROMPTLY IN
THE ENCLOSED ENVELOPE OR FOLLOW THE INSTRUCTIONS ON THE ENCLOSED PROXY CARD FOR INTERNET OR
TELEPHONE VOTING. IF YOU ATTEND THE MEETING AND PRE FER TO VOTE IN PERSON, YOU MAY DO SO, EVEN IF
YOU TURN IN YOUR PROXY AT THIS TIME. YOU MAY REVOKE YOUR PROXY AT ANY TIME PRIOR TO ITS USE FOR
ANY PURPOSE BY GIVING WRITTEN NOTICE OF REVOCATION TO OUR CORPORATE SECRETARY AT OUR
WYOMISSING OFFICE AT 1015 PENN AVE. SUITE 103, WYOMISSING, PENNSYLVANIA 19610. YOU MAY ALSO APPEAR
IN PERSON AT THE ANNUAL MEETING AND ASK TO WITHDRAW  YOUR PROXY PRIOR TO ITS USE FOR ANY
PURPOSE AND THEN VOTE IN PERSON. A LATER DATED PROXY REVOKES AN EARLIER DATED PROXY.
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PROXY STATEMENT

Customers Bancorp, Inc.

1015 Penn Avenue
Wyomissing, Pennsylvania 19610

INFORMATION REGARDING THE ANNUAL MEETING

This Proxy Statement is being furnished to shaddrslof Customers Bancorp, Inc. in connection withsolicitation of your proxy to be

used at the Annual Meeting of Shareholders to I dre May 29, 2013. At the meeting, you will be @sdko consider and vote to elect two
Class Il directors of Customers Bancorp, Inc. twsa three-year term, and to ratify the appointneéfarenteBeard LLC as the independent
registered public accounting firm of Customers Bapg¢lInc. for the fiscal year ending December 31,2 A form of proxy card is enclosed
separately.

COMMONLY USED TERMS

For purposes of this Proxy Statement, any refeetacthe “Company,” “ we,” “ us,” or “ our ” refer toCustomers Bancorp, Inc.

QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING AND VOTING

Why am | receiving these proxy materials?

The Company is sending you this Proxy Statementlameéccompanying proxy card because the Boardret®rs of the Company is
soliciting your proxy to vote at the Annual Meetinpu are invited to attend the meeting to votal@proposals described in this Proxy
Statement. However, you do not need to attend #wting to vote your shares. Instead, you may siropigplete, sign, and return the
accompanying proxy card.

The Company has mailed this Proxy Statement anddbempanying proxy card to all shareholders obmgentitled to vote at the meeting.

Who is entitled to vote at the meeting?

To be able to vote, you must have been a benebwiakr or record holder of the Company’s Voting @oom Stock on April 22, 2013, the
Record Date on which the Board of Directors detaadishareholders entitled to notice of, and to atitthe meeting (the “Record Date”).

Shareholder of Record: Shares Registered in Youné\df, at the close of business on the Record Dater shares of Voting Common St
were registered directly in your name, then youaasbareholder of record. As a shareholder of tegou may vote in person at the meeting
or by proxy. Whether or not you plan to attendmieeting, we urge you to complete and return therapanying proxy card to ensure your
vote is counted.

Beneficial Owner: Shares Registered in the NanseRfoker, Bank, or Other Age. If, at the close of business on the Record Dater
shares were not issued directly in your name, ditier were held in an account at a brokerage fiank, or by another agent, you are the
beneficial owner of shares held in “street named these proxy materials are being forwarded tobyoyour broker, bank, or other agent.
broker, bank, or other agent holding your shardkahaccount is considered to be the sharehofdeicord for purposes of voting at the
meeting.

As a beneficial owner, you have the right to dingmiir broker, bank, or other agent on how to vbteshares of Voting Common Stock in
your account. You are also invited to attend theting. However, since you are not the shareholflezanrd, you may not vote your share
person at the meeting unless you request and adoteatid proxy issued in your name from your brolkemk or other agent.
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What am | being asked to vote on?
There are two matters scheduled for a vote at theting:
1. To elect two Class Il directors of the Companyédove a thre-year term; ant

2. To ratify the appointment of ParenteBeard LLGhesindependent registered public accounting &frthe Company for the fiscal
year ending December 31, 20:

The Company’s Board of Directors recommends a voteFOR ” the Board of Director's nominees identified in ths Proxy Statement
and “ FOR " Proposal 2 above.

How many votes do | have?
Each holder of the Company’s Voting Common Stocniitled to one vote per share held.

What is a quorum?

For a proposal to be considered at the meetingpaugn must be present. The presence, in persoy oy, of shareholders entitled to cast
at least a majority of the votes which all shardbad are entitled to cast on the particular mattiticonstitute a quorum for purposes of
considering such matter. The shareholders preisepérson or by proxy, at a duly organized meetiag continue to do business until
adjournment, notwithstanding the withdrawal of egfoghareholders to leave less than a quorum.

Abstentions and “broker non-votes” (that is, shdrelsl by a broker or nominee that are represerttteaneeting, but with respect to which
such broker or nominee is not instructed to vota @articular proposal and does not have discratjonoting power) will be counted for the
purpose of determining whether a quorum is present.

Your shares will be counted toward the quorum dimyppu submit a valid proxy (or one is submittedyaur behalf by your broker, bank, or
other agent) or if you are present at the meetfrthere is no quorum, a majority of all votes casthe meeting may adjourn the meeting to
another date.

What vote is required?

For Proposal 1, if a quorum is present, the canegdeeceiving the highest number of votes sha#llbeted. Cumulative voting is not
permitted. “Withheld” votes and broker non-votedl wot count in determining the number of votesuieed to elect a director, and they will
not count in favor of or against a director’s eileact

For Proposal 2, if a quorum is present, the afftimeavote of a majority of the stock having votipgwers, present, in person or by proxy, is
required to approve such proposal. Abstentionsbaokler non-votes are not deemed to constitute $soéest” and, therefore, do not count
either for or against approval of the proposal.

For beneficial owners, the rules that guide howtrboskers vote your stock have changed over thestageral years. The rules provide that
brokerage firms or other nominees may not vote gbares with respect to matters that are not “netitinder the rules. The rules now
provide that the election of directors is not autine” matter. Accordingly, most brokerage firmsotihher nominees may not vote your shares
with respect to the election of directors withopésific instructions from you as to how your shaaesto be voted. The ratification and
appointment of our independent registered publéoanting firm for 2013 is considered a “routine” thiea under the rules and, therefore,
brokerage firms and other nominees have the atyhamder the rules to vote your unvoted shares reifipect to this matter if you have not
furnished voting instructions within a specifiedipd of time prior to the meeting.
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How do | vote?

For any matter to be voted on except the electiafirectors, you may vote FOR ” or “Against” or abstain from voting. For the etemn of
directors, you may voteFOR ” the director nominees or your authority may beittWeld” for one or more of the nominees. The pchoes
for voting are as follows.

Shareholder of Record: Shares Registered in YouéNadf you are a shareholder of record, you may wotgerson at the

meeting. Alternatively, you may vote by proxy byngsthe accompanying proxy card, or by following thstructions on the accompanying
proxy card to vote by internet or telephone. Whethenot you plan to attend the meeting, we urge tgovote by proxy to ensure your vote is
counted. You may still attend the meeting and wofgerson if you have already voted by proxy. Intsaase, notify the Corporate Secretary
before the meeting begins of your presence at #eting and your intention to revoke your previousiyed proxy.

To vote in person, come to the meeting and wegiik you a ballot when you arrive.

To vote by mail, simply complete, sign, and datedbcompanying proxy card and return it promptlthimenvelope provided. To vote by
internet or telephone, follow the instructions ba accompanying proxy card for internet or telegheoting. If you return your signed proxy
card to us before the meeting, or you vote by ingeor telephone, we will vote your shares as yicectiunless you revoke your proxy.

Beneficial Owner: Shares Registered in the Nani&roker, Bank, or Other Age. If your shares of the Company’s Voting Commoncgto

are held in “street name,” that is, your shareshatd in the name of a brokerage firm, bank, oeottominee, in lieu of a proxy card you
should receive a voting instruction form from tivetitution by mail. Complete and mail the votimgiruction card as instructed to ensure that
your vote is countec

If your shares are held in street name and you teistote in person at the meeting, you must olaginoxy issued in your name from the
record holder (that is, your brokerage firm, bankiher nominee) and bring it with you to the megtiwe recommend that you vote your
shares in advance as described above so that gteimwll be counted if you later decide not to attehe meeting.

What if | return a proxy card but do not make specfic choices?

If you return a signed proxy card without markingy aoting selections, your shares will be votdeOR " Proposal 2 and FOR " the
director nominated by the Board of Directors. Ijather matter is properly presented at the megtiven one of the proxies named on the
proxy card will vote your shares using his or hestjudgment.

What if | receive more than one proxy card or votirg instruction form?

If you receive more than one proxy card or votingtiuction form because your shares are held itipleieccounts or registered in different
names or addresses, please be sure to completedatg, and retursachproxy card or voting instruction form to ensuretthth of your
shares will be voted. Only shares relating to proasds and voting instruction forms that have tsgned, dated, and timely returned will be
counted in the quorum and voted.

Who will count the votes and how will my votes beaunted?

Votes will be counted by the judge of electionsaipted for the Annual Meeting. The judge of elessavill count “EOR " and “ AGAINST
" votes for each proposal, andcfOR ” and “WITHHELD " votes, as applicable, for the director nomineasad on your proxy card.

Can | change my vote after | have sent you my prox

Yes. You can revoke your proxy at any time befoeedpplicable vote at the meeting. If you are duord holder of your shares, you may
revoke your proxy in any one of three ways:

* You may submit another properly completed proxynvaitiater date
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* You may send a written notice that you are revokiogr proxy to our Corporate Secretary at our ppialcexecutive offices: 1015
Penn Ave. Suite 103, Wyomissing, Pennsylvania 1964

* You may attend the meeting and vote in person (leweimply attending the meeting will not, by lfseevoke your proxy; you
must notify the Corporate Secretary before the imgdtegins of your presence at the meeting and iyention to revoke your
previously voted proxy’

If your shares are held by a broker, bank, or oigent, you should follow the instructions providsdthem.

How may | communicate with the Board of Directors?

Please address any communications to the CompBogsd of Directors, or any individual director,wmiting to the Company’s Corporate
Secretary at 1015 Penn Ave., Wyomissing, PennsidvE®610. The Corporate Secretary will relay afirsfiolder communications to the
Board of Directors or any individual director to h communications are directed.

Who will bear the cost of soliciting proxies?

The Company will bear the entire cost of the stditdn of proxies for the meeting, including thejparation, assembly, printing, and
distribution of this Proxy Statement, the proxyccand any additional solicitation materials furmidhio shareholders. Copies of solicitation
materials will be furnished to brokerage househjdiaries, and custodians holding shares in ttegitas that are beneficially owned by others
so that they may forward the solicitation matertalthe beneficial owners. The Company may reimdstech persons for their reasonable
expenses in forwarding solicitation materials tadfecial owners. The original solicitation of presi may be supplemented by solicitation by
personal contact, telephone, facsimile, email,ngr@her means by the Company’s directors, officer&mployees. No additional
compensation will be paid to those individualsday such services.

How can | find out the results of the voting at themeeting?

The Company will provide the voting results in afAdB-K to be filed with the Securities and Excha@genmission no later than the fourth
business day after the Annual Meeting.

What is the recommendation of the Board of Directos?
The Company’s Board of Directors recommends a vote:

FOR the proposal to elect two Class Il directors of @wnpany to serve a three-year term; and

FOR the proposal to ratify the appointment of ParentgBé.LC as the independent registered public adbogifirm of the Company for the
fiscal year ending December 31, 2013.

With respect to any other matter that properly coimefore the meeting, the proxies will vote in ademce with their best judgment. The
Judge of Election for the meeting will be a repreative of our transfer agent, Broadridge Corpolsseer Solutions, or, in his or her abse
one or more other individuals to be appointed coadance with the Company’s bylaws.

Unless you give other instructions on your proxsdcghe persons named as proxies on your signed mard will vote in accordance with 1
recommendations of the Compasyoard of Directors with respect to each of theppsals and the election of director, and in tHeicretion
with respect to any other matter properly brougdfole the Annual Meeting.

Whom should I call if | have questions about the meting?
You should contact Glenn A. Yeager, our Corporager&ary, at (484) 359-7136 for questions aboutitheting.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
The following table sets forth information, as gk 3, 2013 with respect to the beneficial owngushf each director, each beneficial owner
known to us of more than five percent (5%) of tiiéstanding Voting Common Stock, the named execuffieers and all directors and
executive officers as a group.

Percent of Clas:

Percent of
Voting Class of Class B of Class B Non-
Common Stoct Voting Common Non-Voting Voting Common
Name and Address Common
of Beneficial Owner (2) 1)(2)(3 Stock (2) Stock (1)(2) Stock (2)
Directors and Officers
Bhanu Choudhrie (¢ 724,09 5.2% 139,63: 2.98%
Daniel K. Rotherme 23,78¢ & — —
T. Lawrence Wa 180,33: 1.31% — —
Steven J. Zuckerme 208,64 1.51% — —
John R. Miller 29,53: * — —
Jay S. Sidhi 516,69: 3.67% 20,83: *
Richard A. Ehs 1,66¢ * — —
James D. Hoga — — — —
Thomas R. Brugger (: — — — —
Warren Taylol 25,00( * — —
Glenn A. Hedde 21,20¢ * — —
All directors and executive officers as a group
(10 persons) 1,730,95. 11.15% 160,46! 3.42%

Greater than 5% Shareholders
Wellington Management Company, LLP (5)

280 Congress Street Boston, MA 022 1,366,53 9.91% 1,847,75! 39.38%
BHR Capital LLC (6)

545 Madison Avenue 10 Floor

New York, NY 1002z 1,289,19 9.35% 212,92¢ 4.50%

* Less than 1%

(1) Based on information furnished by the respecindividual and our share records. Shares are el@éonbe beneficially owned by a
person if he or she directly or indirectly has lbargs the power to vote or dispose of the shartesth&r or not he or she has any
economic interest in the shares. Unless otherwidieated, the named beneficial owner has sole gatird dispositive power with
respect to the share

(2) Beneficial ownership for each listed persomBapril 3, 2013 includes shares issuable purst@mmtarrants or options to purchase stock
held by such person which are exercisable withid&gs after April 3, 2013. Shares subject to wdsran options exercisable within 60
days of April 3, 2013 are deemed outstanding fappses of computing the percentage of the persgnoap holding such option or
warrants, but are not deemed outstanding for peiposcomputing the percentage of any other pessgnoup. Unless otherwise
indicated, the address for each beneficial ownefasCustomers Bancorp, 1015 Penn Ave., Wyomis$tegnsylvania 1961

(3) Includes shares issuable upon the exerciseanfants in the following amounts: Mr. Choudhrie2;3¥7; Mr. Way — 2,270;
Mr. Zuckerman — 6,195; Mr. Sidhu — 278,119. Inclidbares of our Voting Common Stock that eachefdlowing directors is
entitled to receive as compensation for his seraga director of Customers Bancorp or Customenk Bzt have been earned as of
April 3, 2013 and that are expected to be issuedsbgt year-end 2013 (along with any other shar®ting Common Stock that may
be earned during the remainder of 2013) in the@¥dlhg amounts: Mr. Rothermel — 397; Mr. Way — 3BF; Zuckerman — 397;
Mr. Miller — 397; and Mr. Choudhri- 397.

(4) Mr. Choudhrie has an indirect beneficial ownershiprest in these securities through his compaewitberg LLC.
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(5) Wellington Management, in its capacity as investhaaviser, may be deemed to beneficially own tloeisges which are held of reca
by clients of Wellington Managemel

(6) BHR Capital, in its capacity as investment advj may be deemed to beneficially own the seesritihich are held of record by clients
of BHR Capital.

(7) Mr. Brugger resigned as Chief Financial Officer &habcutive Vice President on October 19, 2(
6



PROPOSALS TO BE VOTED ON AT THE ANNUAL MEETING

PROPOSAL 1
ELECTION OF TWO CLASS Il DIRECTORS OF THE COMPANY

One of the purposes of the Annual Meeting is tleet@n of two Class Il directors to the CompanytsaBl of Directors. The following
directors have been nominated by our Board fortiele@s director to serve as follows:

Class Il —Term to Expire in 2016:

1. JohnR. Miller

2. Daniel K. Rotherme

Daniel K. Rothermel, Directc

Mr. Rothermel has been the President and ChiefkexOfficer of Cumru Associates, Inc., a privhtdding company located in Reading,
Pennsylvania since 1989, and served over twentysymathe Board of Directors of Sovereign Bancarg Sovereign Bank. At Sovereign, he
was lead independent Director and served on thétABdvernance, and Risk Management Committee aawloliairman of the Executive
Committee. He is a graduate of The Pennsylvanite Staiversity with a B.S. in Business Administratidinance and accounting) and of
American University with a Juris Doctor.

Mr. Rothermel’'s background as an attorney and ggeunsel, plus his extensive service as a direftS8overeign Bank provide unique and
valuable perspective to the Board.

John R. Miller, Directol

Mr. Miller, a retired CPA, has been a member ofBoard of Trustees of Wilkes University since 19@@Juding as Chairman of the Board
Trustees from 2005 to 2008. Mr. Miller is preseritlya second term as Chairman of the Board of €assof Wilkes University commencing
June 2011. He has also been the Chairman of thelBéd rustees of the Osborn Retirement Commuriitges2006. Mr. Miller served in
various capacities as an accountant at KPMG, Lbmft968 to January 2005, including a tenure as &leairman from 1999 to 2004, as a
member of the Board of Directors from 1993 to 1297 as a member of the Management Committee f897 fio 2004. He was the
Chairman of the United States Comptroller Genef@bsernmental Auditing Standards Advisory Counmhfi 2001 to 2008. He has received
the Ellis Island Medal of Honor, recognizing digfinished Americans who have made significant coutidins to the nation’s heritage. Mr.
Miller is a graduate of Wilkes University with a®.in Commerce and Finance.

Mr. Miller's 36 years of experience at KPMG, LLPdan years as Chairman of the US Comptroller's Ganfunditing Standards Advisory
Council have given him valuable experience andyimtsinto auditing, accounting and financial repugtimaking him a valuable asset to
Customers Bancorp’s Board.

The persons named as proxies in the accompanyingdbproxy card have advised us that, unless wtiserinstructed, they intend at the
Annual Meeting to vote the shares covered by wakdlecuted proxies FOR ” the election of the nominees named above. The ggs@mannc
be voted for a greater number of persons thanuh#er of nominees named above. The Board knows oéason why the nominees will be
unavailable or unable to serve as a director. V\ieetxthe nominees to be willing and able to sesvdigectors.

The candidate receiving the highest number of vsibedl be elected. Valid proxies solicited by tloatal will be voted ‘FOR ” the nominees
listed above, unless the shareholders specify tagrchoice in their proxies.
THE BOARD RECOMMENDS A VOTE “ FOR " THE ELECTION OF THE NOMINEES LISTED IN PROPOSAL 1 TO ELECT
TWO CLASS Il DIRECTORS OF THE COMPANY.
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PROPOSAL 2
RATIFICATION OF APPOINTMENT
OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Our Audit Committee has selected ParenteBeard L‘P@rénteBeard”) to serve as the Company’s indepragistered public accounting
firm for the fiscal year ending December 31, 2(R&renteBeard also served as the Company’s indepiepalelic accounting firm for the
fiscal year ending December 31, 2012. The Compasybleen advised by ParenteBeard that neither @momember thereof has any
financial interest, direct or indirect, in the Coamy or any of its affiliates, in any capacity. Giremore representatives of ParenteBeard is
expected to be present at this year's Annual Mgetiith an opportunity to make a statement if helo desires to do so and to answer
appropriate questions with respect to that firnXareination of the Company’s financial statements matords for the fiscal year ended
December 31, 2012.

Although the submission of the appointment of P@®eard is not required by the Company’s bylaws,Bbard is submitting it to the
shareholders to ascertain their views. If the di@ders do not ratify the appointment, we will hetbound to seek another independent
registered public accountant for 2013, but thecsigle of other independent registered public actiagrfirms will be considered in future
years.

Audit and Other Fees Paid to Independent RegistereBublic Accounting Firm

The following table presents fees billed by ParBeted for professional services rendered for theafiyears ended December 31, 2012 and
2011.

Services Rendere( Fiscal 2012 Fiscal 2011
Audit Fees (1) $227,45: $242,57(
Audit-Related Fees (2 55,72: —

Tax Fees (3 68,79 47,76,
Total $351,96¢ $290,33

(1) The audit fees consisted principally of fedatesl to audit services in connection with the Camyps annual reports, quarterly reports,
FDIC loss sharing reports, and HUD audits, inclgdiut of pocket expense

(2) The audit-related fees consisted principalljeafs related to services in connection with Sglsteation statement, employee benefit
plans, and -8 and {-3 registration statements, including out of poekgienses

(3) Tax fees consisted principally of preparing bus. federal and state income tax returns, assistaith calculating estimated tax
payments and assistance with other tax mat

Pre-approval of Audit and Non-Audit Services

Under our Audit Committee charter, the Audit Comntaatis required to pre-approve all auditing sewi@ecluding providing comfort
letters or consents in connection with securitiedauwritings) and permitted non-audit serviceségbrformed for us by the independent
registered public accounting firm. The Audit Contedt may also delegate the ability to pre-approwit and permitted non-audited services
to a subcommittee consisting of one or more memipeovided that any pre-approvals are reportetiedll committee at its next scheduled
meeting.

In addition, the Audit Committee has adopted agpproval policy whereby all services performed iy independent auditor are to be
pre-approved. In April of each year, the Audit Coittee approves an annual program of work for ed¢heaudit, audit-related and tax
categories of service to be performed by the indeéeet auditor. Engagement-by-engagement pre-aplpgorat required except for
exceptional or ad-hoc incremental engagements whahd result in fees exceeding those ppproved for the applicable category of sen
If necessary, a work program for each categorenfise can be supplemented with additional
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pre-approved amounts after the Audit Committeeenggithe additional services to be performed. TheitACommittee may also consider
specific engagements in the “all other serviceségary on an engagement-by-engagement basis.

All services performed for the Company by ParensgBeluring 2012 were pre-approved by the Audit Caibeen

THE BOARD RECOMMENDS A VOTE “FOR " APPROVAL OF PROPOSAL 2 TO RATIFY THE
APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUN TING FIRM.
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AUDIT COMMITTEE REPORT

Management is responsible for the financial repgrprocess, including the system of internal cdsttand for the preparation of our
consolidated financial statements in accordancle génerally accepted accounting principles. Ouejahdent registered public accounting
firm is responsible for auditing those financiatsments. The Audit Committee’s responsibilitydsionitor and review these processes,
acting in an oversight capacity relying on the infation provided to it and on the representatioaserby management and the independent
registered accounting firm.

In connection with the preparation and filing of @nnual Report on Form 10-K for the year endedddelger 31, 2012, the Audit Committee
(a) reviewed and discussed the audited finanastents with our management, (b) discussed withrBeBeard, our independent registered
public accounting firm, the matters required tadiscussed by Statement on Auditing Standards Nga$inodified or supplemented), and

(c) has received and reviewed the written disclesand the letter from ParenteBeard required bgdeddence Standards Board Standard
No. 1 (as modified or supplemented) regarding RaBaar’s communications with the Audit Committee concagrindependence and has
discussed with ParenteBeard its independence. Rasttk review and discussions referred to abdneAudit Committee recommended to
the Board that the audited financial statementsitleded in our Annual Report on Form 10-K for frear ended December 31, 2012 for
filing with the SEC.

Respectfully submitted:
T. Lawrence Way, Chair
Daniel K. Rothermel
John R. Miller
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MANAGEMENT

The names, ages, positions and business backgrotiedsh of the directors and executive officer€o$tomers Bancorp are provided bel

OUR BOARD OF DIRECTORS AND MANAGEMENT

The Board members of Customers Bancorp are:

Name Director Since* Position Age Term Expires:
Bhanu Choudhrie 201z Director 34 201t
Daniel K. Rotherme 200¢ Director, Lead Independent Direct 75 201z
John R. Miller 201C Director 66 201z
Jay S. Sidhi 200¢ Director, Chairman and Chief Executive Offic 61 201t
T. Lawrence Wa) 200t Director 64 201«
Steven J. Zuckerme 200¢ Director 49 201¢

* Pre-2011 dates include services as a direct@ustomers Bank prior to its reorganization intaalbholding company structure pursuant
to which Customers Bank became a wr-owned subsidiary of the Company (“Reorganizatio”) on September 17, 201

Below are the biographies of our directors, as @aglinformation on their experience, qualificatiamsl skills that support their service as a
director of Customers Bancorp:

Jay S. Sidhu, Chairman and Chief Executive O+ Age 61

Mr. Sidhu joined Customers Bank as Chairman an@fwxecutive Officer in the second quarter of 2&fore joining Customers Bank,
Mr. Sidhu was the Chief Executive Officer of SougreBank from 1989 and its Chairman from 2002 umisl retirement on December 31,
2006. Mr. Sidhu was also the Chairman and Chiethtiee Officer of SIDHU Advisors, LLC, a consultifgm. Mr. Sidhu received Financ
World’s CEO of the year award in 2007, 2008 and®@hd was named Turnaround Entrepreneur of the. ¥ieahas received many other
awards and honors, including a Hero of Liberty Advektom the National Liberty Museum. Mr. Sidhu alsrves as a Director of Atlantic
Coast Financial Corporation, the holding compamfiantic Coast Bank, with main offices in Jacksitle, Florida. Mr. Sidhu has also
served on the boards of numerous businesses atfdrrmifits, including as a member of the board of Gr@antander. He obtained an M
from Wilkes University and is a graduate of HarvBukiness School’s Leadership Course. Mr. Sidhol laddped establish the Jay Sidhu
School of Business and Leadership at Wilkes Unityers

Mr. Sidhu’s demonstration of day-to-day leadershgmbined with his extensive banking sector exjpege provide the board with intimate
knowledge of Customers Bank’s direction and stiategportunities.

Daniel K. Rothermel, Director and Chairman of thislRManagement Commit—Age 75

Mr. Rothermel has been the Chairman of the Boa@uhru Associates, Inc., a private holding compacgted in Reading, Pennsylvania,
since January 1, 2013. Prior to that, and sinc® 188 was President and Chief Executive OfficaCafnru Associates, Inc. Mr. Rothermel
also served over twenty years on the board of wire®f Sovereign Bancorp and Sovereign Bank. Mesaign, he was lead independent
Director and served on the Audit, Governance, aisd Ranagement Committee and was chairman of tleeltkve Committee. He is a
graduate of The Pennsylvania State University withS. in Business Administration (finance and acting) and of the American Univers
with a Juris Doctor.

Mr. Rothermel’s background as an attorney and g¢meunsel, plus his extensive service as diragft@overeign Bank, provide unique and
valuable perspective to the board.
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John R. Miller, Directo— Age 66

Mr. Miller, a retired CPA, has been a member ofBoard of Trustees of Wilkes University since 1986d currently serves as Chairman of
the Board, a position which he also held from 2@08008. He has also been the Chairman of the Bafafdustees of the Osborn Retirement
Community since 2006. Mr. Miller served in variaapacities as an accountant at KPMG, LLP, a glababunting, tax and advisory firm,
from 1968 to January 2005, including tenure as \dbairman from 1999 to 2004, as a member of thedBoBDirectors from 1993 to 1997,
and as a member of the Management Committee fr@v 92004. He was the Chairman of the United St@mmptroller General's
Governmental Auditing Standards Advisory Counainfr2001 to 2008. He has received the Ellis Islaredidd of Honor, recognizing
distinguished Americans who have made significantiibutions to the nation’s heritage. Mr. Millera graduate of Wilkes University with a
B.S. in Commerce and Finance.

Mr. Miller's 36 years of experience at KPMG, LLPdan years as Chairman of the US Comptroller's Ganfunditing Standards Advisory
Council have given him valuable experience andytmsinto auditing, accounting and financial repagtimaking him a valuable asset to the
board.

T. Lawrence Way, Director and Chairman of the A@bimmittee- Age 64

Mr. Way was the Chairman and CEO of Alco Industriges., a diversified industrial manufacturing caang, from 2000 until his retirement
on December 31, 2010. During his 34 year caredr Mito Industries, Mr. Way held a variety of posits including that of Chief Financial
Officer and President. He is a Certified Public ductant, received a Masters in Business Administidtom Mount St. Mary’s College, a
Juris Doctor degree from Rutgers-Camden Schook®f,land graduated from Tufts University. He haseeigmce in varied areas of
management, finance, operations, and mergers auistons.

Mr. Way'’s background as an attorney and Certifiablle Accountant, as well as his experience leadicgmpany through the current
economic, social and governance issues as Chamn€hief Executive Officer of Alco Industries, Inmake him wellsuited to serve on tl
board.

Steven J. Zuckerman, DirecteiAge 49

Mr. Zuckerman, President and CEO of Clipper Magazgraduated from Franklin & Marshall College watlB.A. in Business Management
in 1985. While in college, he co-founded the Campaapon Clipper, a predecessor to Clipper Magazia, a full-service media company,
with numerous subsidiaries including Loyal Custoi@krb, Spencer Advertising & Marketing, Clipper Webvelopment, The Menu
Company, Total Loyalty Solutions, Clipper Graphéesl Clipper TV. Clipper Magazine has hundreds diviiclual market editions in over 31
states with over 1,000 employees around the couimiciuding approximately 500 in Lancaster Coutgnnsylvania. He is a partner in
Opening Day Partners, owner and operator of thentitt League of Professional Baseball Teams ardiu8ies in New Jersey, Maryland and
South Central Pennsylvania.

Mr. Zuckerman’s experiences in the advertising stdumake him uniquely situated to provide the Hoaith insight in the key areas of
marketing and customer strategies.

Bhanu Choudhrie— Age 34

Mr. Choudhrie has served as a director of CustofBark since July 2009, and was an original memb@ustomers Bancorp’s board. On
January 30, 2013, the Company’s Board of Direaterappointed Mr. Bhanu Choudhrie to a vacant beaed with a term expiring in

2015. As previously disclosed, Mr. Choudhrie stebgewn as a director in October 2011 pending thede 2013 notification of completic
of the Federal Reserve Bank’s standard name chebinorelated to his U.K. citizenship. Mr. Choudhis a private equity investor with
investments in the United States, United Kingdonroge and Asia. He has been Executive Director of
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C&C Alpha Group Limited, a London based family @& equity group, since November 2006, and wagxeeutive Director of C&C
Business Solutions Ltd. from June 2003 to Noven2i0&6. C&C Alpha Group was founded in 2002. The canyp with global headquarters
in London, has established offices in several aiemtlts team comprises entrepreneurs, finanaialyats, project developers, project
managers and consultants. Additionally, Mr. Choiallera director of Atlantic Coast Financial Coration, the holding company for Atlantic
Coast Bank, with main offices in Jacksonville, lar Mr. Choudhrie also currently serves as a Bausf a United Kingdom registered
charity — “Path to Success.”

As an executive of a UK-based firm with internatibmterests, Mr. Choudhrie provides the board itfiobal market perspective.

Executive Officers
Richard A. Ehst, President and Chief Operating @ff— Age 67

Mr. Ehst joined Customers Bank as President andf@perating Officer in August 2009. Mr. Ehst was\pously an Executive Vice
President, Commercial Middle Market, Mid-Atlanti¢vizion, of Sovereign Bank. Before this role, MhdE served as Regional President for
Berks County from 2004 until 2009 and Managing Blioe of Corporate Communications for Sovereign fi2®000 until 2004 where his
responsibilities included reputation risk managenae marketing services support systems. Mr. Blsstbegan serving as a Trustee of
Albright College in 2010. Before joining SovereiBank, Mr. Ehst was an independent consultant tcertitain 70 financial institutions in the
mid-Atlantic region, including Sovereign Bank, whlédre provided guidance on regulatory matters, mer@ed acquisitions and risk
management.

Mr. Ehst has extensive knowledge and lengthy egpes in the banking industry, as well as supe#gativsiness development skills which
provide significant value to the board.

James D. Hogan, Executive Vice President, Chiedufiéiml Officer of Customers Bancorp and Executii@\President and Chief Financi
Officer of Customers BanrkAge 68

Mr. Hogan has served as Executive Vice PresidathiCGinief Financial Officer of Customers Bancorp sifiactober 2012. Prior to that, he was
Executive Vice President and Director of EnterpRsgk Management for Customers Bank from June 20ddugh October 2012. From May
2005 through June 2010, Mr. Hogan was retired ashdame private consulting. From April 2001 throughy 2005, Mr. Hogan was
Executive Vice President and Chief Financial OffioeSovereign Bancorp. Prior to joining Sovereignwas Executive Vice President and
Corporate Controller of Firstar Bancorp (now US 8aip) from October 1987 through April 2001. Mr. Haogpassed the CPA examination in
1970 and kept an active license as a Certifiedi®@acountant through 2005. From 1970 through 18&6&vas a bank audit specialist with
Coopers and Lybrand and was the Controller of Taéd First National Bank (West One Bank) from 18#6ugh 1987. Mr. Hogan
graduated from Miami University in 1970 with a Bis Accounting.

Glenn A. Hedde Age 52

Mr. Hedde is the President of Customers Bank Wareddending. He joined Customers Bank in Augus©204r. Hedde was the President
of Commercial Operations at Popular Financial Hogdi, LLC from 2000 to 2008. During his time at Plapdrinancial, Mr. Hedde was a
member of a senior leadership team with directossibility for management of $300+ million in warelse lending. Additionally, Mr. Hed:
was responsible for business development, risk geanant, collateral operations and compliance. Mdd¢ worked in mortgage banking,
business development and credit quality managefoermtirious companies including GE Capital Mortg&gavices, Inc. and PNC Bank fr
1992 through 2000.
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Warren Taylor, President and Director of Commutdgnking— Age 54

Mr. Taylor is the President and Director of Comntyidanking. He joined Customers Bank in July 20@@. Taylor was employed by
Sovereign Bank for 20 years in the role of Divisiresident. At Sovereign Bank, Mr. Taylor was remsilole for retail banking in various
markets in southeastern Pennsylvania and centiad@uthern New Jersey. Mr. Taylor was actively Ingd with team member selection fr
the branch manager role and higher. Further, ati®iyn Bank, Mr. Taylor identified desvo branch sites and negotiated real estate dad
construction contracts for new branches. BeforeeBsgn Bank, Mr. Taylor was Chief Executive OffiadrYardley Bank for Savings.

Mr. Taylor is an active member of the New JersateésBoard of Directors for the March of Dimes, pastasurer for such organization and
winner of the March of Dimes national award.
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BOARD GOVERNANCE

Board Leadership Structure

The Board of Directors believes that our Chief Bt Officer is best situated to serve as Chairimezause he is the director most familiar
with our business and the financial services ingusind most capable of effectively identifyingagégic priorities and leading the discussion
and execution of strategy. Independent directodsraanagement have different perspectives and molgsategy development. Our
independent directors bring experience, oversightexpertise from outside the Company and industhyle the Chief Executive Officer
brings industry-specific experience and experii$e Board believes that the combined role of Chairmnd Chief Executive Officer
promotes strategy development, and its executiweh facilitates information flow between managenmamd the Board, which are essential to
effective governance.

One of the key responsibilities of the Board isléwelop strategic direction and hold managemerdwateble for the execution of strategy
once it is developed. The Board believes the coathinle of Chairman and Chief Executive Officegether with a Lead Independent
Director having the duties described below, ishim best interest of shareholders because it prevideappropriate balance between
management and strategy development on the oneamghitidependent oversight on the other.

Daniel K. Rothermel, an independent director whoegas Chairman of the Nominating and CorporateeBmnce Committee, was selected
by the Board of Directors to serve as the Leadpeddent Director. As Lead Independent Director, Rsthermel presides over all Board
meetings when the Chairman is not present, andda@esver meetings of the non-management direbtdsin executive session. The Lead
Independent Director has the responsibility of nmgeand consulting with the Chairman and Chief Exie Officer on Board and committee
meeting agendas, acting as a liaison between mareageind the non-management directors, includingtaiaing frequent contact with the
Chairman and Chief Executive Officer and advisiimg bn the efficiency of the Board meetings, andlitating teamwork and

communication between the non-management direataisnanagement.

Risk Oversight

The Board of Directors believes that establishimgright “tone at the top” and full and open comimation between management and the
Board of Directors are essential for effective misknagement and oversight. At each regular Boaetintge the directors receive a summary
on areas of material risk to Customers Bank, inalgidredit, market, liquidity and operational ri§khese summary reports are in a scorecard
structure and they assist the directors in theyédeintification of risks. The Board of Customerar® also created a Board Risk Management
Committee and a management Risk Committee to ntoaitd oversee all risk of Customers Bank in a ndetailed fashion. The Board can
ask either committee to research issues and adaingsssk issues that merit additional focus anendion. These committees develop
recommendations to manage risk and bring any nahissues to the attention of the full Board.

The Board of Directors has an active role, as alevand also at the committee level, in overseeingagement of our risks. The Audit
Committee assists the Board of Directors in fuiifgl its oversight responsibilities with respectteas of financial reporting and compliance
with laws, rules and regulations applicable toinsluding those related to accounting regulatiome Rudit Committee is composed of
independent, non-executive directors free fromragtionship that would interfere with the exeraidédis or her independent judgment. The
independent auditors are ultimately accountabteécAudit Committee and the Board of Directors. Pluglit Committee reviews the
independence and performance of the auditors amabdly recommends to the Board of Directors theoagment of the independent audit
or approves any discharge of auditors when circantgts warrant. The chief internal auditor repairsctly to the Audit Committee. The
annual risk assessment and internal audit plaamweoved by the Audit Committee. The Audit Comnaitperforms other oversight functions
as requested by the Board of Directors.
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The Compensation Committee assists the Board efcRirs in fulfilling its oversight responsibilitiegith respect to our compensation polic
and programs. The Nominating and Corporate Govem@uommittee assists the Board of Directors irilfuld) its oversight responsibilities
with respect to the management of risks associatidBoard of Directors organization and membershifd succession planning for our
directors.

In July 2012, the Board also established a Risk @ittee for the holding company which reports anslsis the Board of Directors on
overseeing and reviewing information regarding @uerprise risk management framework.

Director Independence

Of the directors of the Company who have servedesitanuary 1, 2012, each of Messrs. ChoudhrieeiMiRothermel, Way and Zuckerman
(who remain as current directors of Customers Bago)de considered independent, as independendgdard members is defined under
Nasdaqg Rules. In determining these directors neeti#inition of an independent director, the Boafr®irectors considered routine banki
transactions between Customers Bank or its a##iand certain of the directors, their family meml@nd businesses with whom they are
associated, such as loans, deposit accounts, equiithases of insurance or securities brokeragfupts, any overdrafts that may have
occurred on deposit accounts, any contributionsnade to non-profit organizations with whom anylef tirectors are associated, and any
transactions that are discussed under “TransactiibtisRelated Parties.” In addition, when determinMr. Zuckerman'’s independence, the
Board considered and deemed immaterial certainrtisivig) arrangements we have with Clipper Magaziné its affiliates, for which

Mr. Zuckerman is the Chief Executive Officer. S@&ednsactions With Related Parties” for more detaithese relationships.

Information about Board Committees
The table below highlights the current membersbimgosition of our directors on our Board committBesCustomers Bancorp:

Nominating and

Name** Executive Audit Compensatior Risk Corporate Governance

Daniel K. Rothermel X X X X* X*
Jay S. Sidhi X* X

T. Lawrence Wa) X* X X

Steven J. Zuckerme X* X

John R. Miller X X X

* Committee Chai
** At this time, committee assignments for Mr. Choueltiave not been determine

Committee Charters

Each of our Audit Committee, Compensation Commitieeé Nominating and Corporate Governance Comntitéwe adopted charters which
are available on our website, www.customersbank.coynclicking on “About Us” and then “Corporate Gouwance.”

Meeting Attendance

In 2012, the Company’s Board of Directors met t7e. Each of the Company’s 2012 directors atte@8é6l or more of the meetings of the
full Board of Directors and the committees of theaBl on which he served in 2012.
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While we have no formal policy regarding directtteadance at our Annual Meeting, we make everyrefoschedule our Annual Meeting at
a time and date to maximize attendance by directakéng into account the directors’ schedules. Wleve that Annual Meetings provide an
opportunity for shareholders to communicate wittectiors and have requested that all directors rea&ey effort to attend our Annual
Meetings. Historically, more than a majority of tieectors have done so; for example, in 2012pfalhe Company’s then-directors attended
the 2012 Annual Meeting.

Director Nominations

Our bylaws contain provisions that address thegsedy which a shareholder may nominate a diréatstand for election to the Board of
Directors at our Annual Meeting of Shareholders.

In evaluating director nominees, the Nominating @adporate Governance Committee (the “Committeefjsiders the following factors:
e The appropriate size of our Board of Directors amdommittees
e The perceived needs of the Board for particuldtsshhackground, and business experiel

e The skills, background, reputation, and businegegence of nominees compared to the skills, basku, reputation, and
business experience already possessed by otherenenfithe Board; ar

e The nomine€’ independence

There are no stated minimum criteria for directomimees, and the Committee may also consider st factors as it may deem are in our
best interests and the interests of our sharetoldée Committee does, however, believe it appateifor at least one member of the Board
to meet the criteria for an “Audit Committee fingadexpert,” that a majority of the members of Bmard meet the definition of “independent
director” under Nasdaq Rules, and that one or rkeyemembers of management participate as membdéig &oard.

While we have no formal policy with respect to diity on the Board, in order to enhance the ovepadllity of the Board’s deliberations and
decisions, the Committee seeks candidates withrsbvgrofessional backgrounds and experiences,semtiag a mix of industries and
professions with varied skill sets and expertise.

The Committee identifies nominees by first evahugtihe current members of the expiring class afadars willing to continue in service.
Current members of the expiring class with skitisl @xperience that are relevant to our businessvéidare willing to continue in service ¢
considered for re-nomination, balancing the valueomtinuity of service by members of the expiririgss with that of obtaining a new
perspective. If any member of the expiring classsdaot wish to continue in service or if the Contegitor the Board decides not to re-
nominate a member for reelection, the Committegtities the desired skills and experience of a newinee, and discusses with the Board
suggestions as to individuals that meet the cat@fihe Committee has not in the past engaged phiriks to identify, evaluate, or assist in
identifying potential nominees, but relies on conmityiand business contacts it has established gfwrds directors, officers and professional
advisors to help it identify potential director dégtates when a specific need is identified.

The Committee will evaluate any recommendatiorafdirector nominee proposed by a shareholder.dardo be evaluated in connection
with the Committee’s procedures for evaluating ptige director nominees, any recommendation foeatmr nominee must be submitted in
accordance with our procedures for shareholder neesi described below. In particular, all nominaiorade by a shareholder must be made
in writing, delivered or mailed by registered ortfeed mail, postage prepaid, return receipt resied, to the Secretary of the Company (ai
corporate headquarters in Wyomissing, Pennsylvamd)received by the Secretary not less than ni@@ydays nor more than one hundred
and twenty (120) days prior to any meeting of thareholders called for the election of directofr$eds than ninety seven (97) days’ notice of
the meeting is given to the shareholders (whiclicaohay be provided by press release reportedriatianal news service or an SEC filing
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pursuant to Section 13, 14 or 15(d) of the Se@agrifixchange Act of 1934 (“Exchange Act”)), the noation shall be delivered or mailed to
the Secretary and received by the Secretary rattlaan the close of business on the seventh @aghjollowing the day on which notice of
the meeting was given to shareholders (whether #iling the notice of meeting or such other mearssdieed above). Every nomination r
include: (a) the consent of the person nominatexttge as a director if elected; (b) the name, lagginess address and residence address of
the nominee; (c) the principal occupation or emplent of the nominee; (d) the number of shares@ftbmpany beneficially owned by the
nominee; (e) the name and address of the notifstrageholder; (f) the number of shares of the Compamed by the notifying shareholder;
and (g) all other information relating to the noe#rand the notifying shareholder that is requiceldet disclosed in solicitations of proxies for
election of directors in an election contest, astiserwise required, in each case pursuant to Régal14A under the Exchange Act and Rule
14a-11 there under (including such person’s writiensent to being named in the proxy statementasranee).

Nominating and Corporate Governance Committee

Our Nominating and Corporate Governance Commitéeer@sponsibility for identifying and evaluatingndaates for director and
recommending the nomination of directors to théBalard. This Committee:

» Reviews and assesses the adequacy of our corgmnatenance guidelines, personal codes of conduttedated internal policies
and guidelines

» Assists the Board in interpreting and applying cogte governance guidelines, and recommends appged changes to the
Board of Directors for approval; ai

* Makes recommendations to the Board regardin- management director compensati

The Board of Directors has determined that each Ioeemf the Nominating and Corporate Governance Citteenin 2012 was independen
defined under Nasdaq Rules.

The Nominating and Corporate Governance Committée 2 meetings during 2012.

Audit Committee

The Audit Committee oversees our accounting arahfifal reporting processes and the audits of manfiial statements. For this purpose
Audit Committee performs several functions:

* Approves in advance the engagement of the indepemegistered public accounting firm for all aualitd non-audit services, and
approves the fees and other terms of the engage

* Maintains responsibility for the appointment, comgegtion, oversight, retention and termination afiodependent registered
public accounting firm and evaluates the qualifmas, performance, and independence of the indegpemdgistered public
accounting firm

» Establishes, maintains and oversees proceduresititdte the receipt, retention and treatmentashplaints received from third
parties regarding accounting, internal accountmgtols, or auditing matter

» Reviews and discusses, with our independent regisfeublic accounting firm, the adequacy and efffecess of, the Company’s
internal controls, including any significant deéiocies in the design or operation of internal adatand significant changes in
internal controls reported by the independent aadit management, and receives reports from managieragarding the
Compan’s internal controls and procedur

» Reviews the critical accounting policies and akalative treatments of financial information dissed by the independent
registered public accounting firm with managemant reviews with management significant judgmerasenn the preparation
of financial statement:
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* Reviews, with management and our independent exgiipublic accounting firm, our financial repogtiprocesses and internal
financial controls

* Reviews the annual audited financial statements@ooimmends to the Board of Directors their indaosh our annual repor
* Reviews the quarterly financial statements andiegsmpress release
» Reviews and approves any related party transactéon

» Periodically reviews and discusses with the inddpanregistered public accounting firm the matterpiired to be discussed by
Statement on Accounting Standards No. 61 (Coditinadf Statements on Auditing Standards No. 38@) amy formal written
statements received from the independent regismiblic accounting firm

The Board of Directors has determined that each Ioeemf the Audit Committee in 2012 was independanindependence for Audit
Committee members is defined under the Nasdag, raeshas further determined that Mr. Miller is“andit committee financial expert”
within the meaning of the rules of the Securitind &xchange Commission.

The Audit Committee held 6 meetings during 2012.

Risk Committee

The Risk Committee, which was constituted as aihgldompany board committee in July 2012, and wasipusly a committee solely of
Customers Bank’s board, reports and assists thedBddirectors on overseeing and reviewing theiinfation regarding our enterprise risk
management framework, including the policies, pdoces and practices employed to manage creditriakiet risk, operational risk,
legal/regulatory risk, information technology riskd regulation risk. For this purpose, the Risk @ittee performs the following functions:

* Reviews and approves the charters of the Board Riskmittee, Management ALCO and Management Riskr@itiees. The
Committee reviews and approves our significant aisgessment and risk management policies. In additie Committee retains
the ability to authorize management to developiamdement any additional policies relating to reasessment and managem

» Receives information from the Chief Credit Offigard discuss matters related to the managemen¢dit cisk as appropriat

» Receives information from the Chief Executive QfficChief Financial Officer and director of Entésgr Risk Management
regarding the activities of Management and ALCO @uttee and discusses matters related to the mareagehmarket risk and
our aggregate risk profile as approprit

» Receives information from the Chief Auditor regaglimatters related to risk management throughauétiterprise as appropric
» Receives information from the General Counsel miggrmatters related to Legal and Compliance |

» Identifies and prioritizes the risk factors andjpoted mitigation strategies associated with eaBMELS+ component. In so
doing, the Committee has assigned responsibiligagh risk factor to management and will contirmumbnitor our performance
and controls

» Identifies key ratios and established risk toleeatiresholds in order to assess the current aneqgbed level of risk; an
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» Reviews the overall enterprise risk priorities a@tusses the strategic initiatives required torgue our risk profile. As part of
these reviews, discusses both internal and extéaotrs that could impact the risk portion of grgerprise

The Risk Committee held 4 meetings during 2012.

Compensation Committee
The Compensation Committee of the Board of Director

» Periodically reviews, evaluates, and recommendisadoard the compensation and benefits providekde@xecutive officers and
reports to the Board concerning its recommendationtnal Board approva

» Considers the effectiveness of risk managemertegies and the values of similar incentives tostigior executive officers of
comparable companie

* Reviews and approves corporate goals and objeatNegant to the compensation of the executivecef§, evaluate the
performance of the executive officers in lightleb$e goals and objectives, and approve the levibleoéxecutive officers’
compensation based on that evaluation, subje@abdpproval by the Boar:

« Administers the stock option or other equity incemplans subject to final approval by the Boz:

* Reviews and advises on general salary, employegfiberand other general compensation matters théfCompany’s
managemen

* Annually review and assess compensation progranat

* Reviews and discusses with management the compamsaid related disclosures to be included in tbs@any’s annual proxy
statement or annual repc

For additional details regarding the Compensatiom@ittee’s role in determining executive compemsgtplease see “Executive
Compensation; Compensation Discussion and Analysiginning at page 22 of this Proxy Statement.

The Board of Directors has determined that each Imeemf the Compensation Committee in 2012 was iedéent as defined under Nasdaq
Rules.

The Compensation Committee held 3 meetings du@ig® 2

Compensation Consultant

In 2012, the Compensation Committee retained \Wstrmers, LLC (“VistraPartners”) to provide compatitn analysis for the Company’s
2012/2013 compensation. The services provided dedicompensation analysis, preparation of a reépaticompared each named executive
officer’'s compensation to peer group executive censation, and having a representative attend ngsetiithe Compensation Committee
and the Board of Directors as appropriate to dsexgcutive compensation. The Company paid Vistta@a $20,000 for services rendered
in connection with their engagement as a compessatinsultant, a retainer of $1,500 and $176,06@lfmther services rendered in 2012,
which consisted of outsourced human resourcegqjitexy, employee benefits and related servicesimHte inception until early 2013, the
Company depended on VistraPartners to fulfill sasally all of its human resource services needha Company did not have an internal
human resources division. In early 2013, the Competablished an internal human resources divisind therefore has discontinued its use
of VistraPartners for human resource services.ddmpensation Committee is aware that, given the ffaéd to VistraPartners for non-
compensation consultant services, the potentia fownflict of interest exists. However, since @ampany has now established an internal
human resources division, it does not anticipatggimng VistraPartners for non-compensation consufiarvices in the future, and does not
expect a conflict of interest to exist.
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Compensation Committee Interlocks and Insider Partipation

Except for the relationships of Mr. Zuckerman dixssd below, none of the members of our Compens&mmmittee had any relationship
requiring disclosure pursuant to Item 404 of RetioitaS-K under the Securities Act nor any otheetilticking relationships as defined by the
SEC. For the year ended December 31, 2012, CustsdBaeik paid, for advertising and marketing serviegproximately $394,000 to Clipg
Magazine and its division, Spencer Advertising Mxirkg as well as Jaxxon Promotions, Inc. Mr. Zuoiam, a director of Customers
Bancorp, is the President and Chief Executive ©ffaf Clipper Magazine, an affiliate of Gannett Goc., and holds 25% of the issued and
outstanding capital stock of Jaxxon Promotions, Inc

For the year ended December 31, 2012, CustomersoBahas paid approximately $6,400 to Jastrem Rmanhiandscapes. An immediate
family member of an Executive Vice President of Bank is the sole proprietor of Jastrem Premiumdsaapes.

Risk Assessment of Compensation Policies and Prawgis

Our management team, with the assistance of corapensonsultant VistraPartners, conducted an ass# of the risks related to or aris
from our compensation policies and practices. Tam@ensation Committee reviewed and discussedighisssessment with management
and VistraPartners. Based on this assessmentagimpé&hsation Committee determined that any risksngrifrom our compensation policies
and practices for our employees are not reasonitbly to have a material adverse effect on the Gany.

Code of Conduct

Each of our directors, officers and employees ageired to comply with the Customers Bancorp, @ade of Conduct adopted by us. The
Code of Conduct sets forth policies covering a On@ange of subjects and requires compliance witls land regulations applicable to our
business. The Code of Conduct is available on alrsite at www.customersbank.comnder the “About Us-Corporate Governance-Code of
Conduct” captions. We will post to our website @amyendments to the Code of Conduct, or waiver fioeprovisions thereof for executive
officers or directors, under the “About Us-Corper&overnance-Code of Conduct” caption.
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EXECUTIVE COMPENSATION
COMPENSATION DISCUSSION AND ANALYSIS

This Compensation Discussion and Analysis descobegxecutive compensation program and addressesvie made executive
compensation decisions for our senior executivieef§ during fiscal year 2012. The senior execubifficers covered by this Compensation
Discussion and Analysis are the “named executifieess” set forth in the Summary Compensation Tdigginning on page 28 of this proxy
statement (“Summary Compensation Table”).

Compensation Objectives and the Focus of Compensati Rewards

Our compensation program is designed to attra¢tiyigualified individuals, retain those individuatsa competitive marketplace for
executive talent and motivate performance in a raatirat maximizes corporate performance while eénguhat these programs do not
encourage unnecessary or excessive risks thatehrtee value of the Company. We seek to aligrviddal performance with long-term
strategic business objectives and shareholder vahetbelieve that the combination of executive pensation provided fulfills these
objectives.

Currently, our executive compensation program hesstkey elements: (1) salary, (2) bonus, andof}-term equity incentives. The mix of
short term performance incentives versus long faoentives are reviewed annually by the Compensaiommittee with the intention of
achieving a reasonable balance of those incentiv@sever, we do not have set percentages of shiont ¥ersus long term incentives. We
also do not have a policy with respect to the n@tneen the cash and equity components of exectivgensation, although as noted below
certain portions of the annual bonus are paidanksaind subject to a long-term vesting period keefmyout.

Compensation philosophy is ultimately determinedh®yBoard of Directors, based upon the recommantabf the Compensation
Committee, which is comprised solely of independkrectors as defined by the rules of Nasdaq. GuefExecutive Officer makes
recommendations to the Compensation Committee coimgethe compensation of other executive officbrg,does not participate in
establishing his own compensation. As part of phacess, the Compensation Committee reviews atrppmrided by its compensation
consultant, VistraPartners, LLC (“Consultant”), ttikampares each named executive officer’'s compiemstit peer group executive
compensation (“Report”). The Compensation Commifteerally seeks to provide salary and bonus cosgtem to the named executive
officers at approximately the median of its comijpesi in the banking industry as reported by a camspgon survey. In 2012, the
Compensation Committee used the SNL Financial cosga@®n survey for banks with assets between $35&riillion. The Compensation
Committee also reviewed the salary and bonuses tihed..R. Webber survey as a market check on lomalpensation market practices. ~
Compensation Committee retains the flexibility emsider, in its sole discretion, various subjecfagtors when making compensation
decisions.

The guiding principle of our compensation philospthat the compensation of executive officersuith be based primarily on the financial
performance of the Company, and partially on irdlial performance. While this “pay-for-performangéiilosophy requires the
Compensation Committee to first consider our pabiiity, the Compensation Committee does not intengward unnecessary or excessive
risk taking. These principles are reflected ingpecific elements of the compensation programjquéatly the bonus and long-term equity
income programs, as described below.

Role of the Compensation and Corporate Governancednmittee

The Compensation Committee assists the Board @fcRirs in discharging its responsibilities regagdur compensation and benefit plans
and practices. Authority granted to the Compensdfiommittee is established
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by the Board of Directors and also set forth in¢harter of the Compensation Committee. In 2012 Gbmpensation Committee strongly
considered the recommendations of the Chief Exee@ifficer regarding the other named executivecef. The recommendations of the
Compensation Committee were presented for discussid final approval at meetings of the full Boafdirectors.

Specific Elements of the Compensation Program
Described below are the key elements of our cormgiemsprogram for the named executive officers.

Salary

We believe that a key objective of the salary dtnecis to maintain reasonable “fixed” compensatiosts, while taking into account the
performance of the named executive officers. Bakaies are reviewed annually by the CompensatmmnBittee to determine if any base
pay changes should be made for the named exeaiffivers. Base pay changes, if any, are normaltgreined after considering the
executive’s current base pay position relativentopeer group as reflected in the Report, our padace and the individual’'s contribution to
that performance for the prior year and the natiand regional economic conditions, their effecvomius and how the executive has dealt
them within his or her area of responsibility. lebFuary 2012, the Compensation Committee reviewedReport and, based on the
recommendation of the Consultant, determined teease the salary of the named executive officeng;iwdecision was ratified by the Board
of Directors and is disclosed in the Summary Corsptan Table for 2012. These salaries were gegesatibelow the median salary for the
peer group for their position with the Companymaking this decision to increase salaries for 2812 Compensation Committee also
considered our significant growth and evolutioradsnk since 2009, our significantly increased tychase, the strong performance of
Customers Bank in 2011, including strong growthssets, loans, customer base and return on eglgtg with the Chief Executive Officer’
leadership in driving this performance. With regiydhe named executive officers other than thefdkecutive Officer, the Compensation
Committee considered their contributions to théqrerance of Customers Bank (overall and in theircfional area) in 2011 as reported by
the Chief Executive Officer and his recommendat@mimcrease their salary.

In October of 2012, Thomas R. Brugger, our formkie€Financial Officer and Executive Vice Presidemsigned and James D. Hogan was
appointed our Chief Financial Officer on an intebasis. Mr. Hogan'’s salary, as disclosed in the iBang Compensation Table, reflects the
interim nature of his position.

Bonuses

Bonuses are designed to motivate executives byrdigaperformance. For all of the named executifieers other than Mr. Hedde, bonuses
for 2012 were determined at the discretion of tbenfensation Committee, which considered our coatiratrong financial performance,
along with the recommendations of the Chief Exeeu@fficer with regard to the other named executifficers. Based on these
considerations, in November 2012 the Compensatamrfittee reviewed the Report and determined togpagnus to these named executive
officers that was near the median bonus of the ge®ip for their position, which decision was riatif by the Board. The Chief Executive
Officer also recommended these bonuses for the ettexutive officers, which was based on their eeipe contributions to the performance
of the areas for which they are responsible. Theuwts of these cash bonuses for 2012 are discingbd footnotes to the “Bonus” column
of the Summary Compensation Table for each of #mead executive officers.

The 2012 bonus for Mr. Hedde is based on a bonokgi@ percentage of the net profit of the morgagirehouse division, which bonus .

is to be allocated among the employees of thisiiki Mr. Hedde’s share of this bonus pool wasrdgteed by discussion between

Mr. Hedde and the Chief Executive Officer in 2008dwing the determination of the amount of the bepool. The amount was presented to
and approved by the Compensation Committee orett@mmendation of the Chief Executive Officer, arabwatified by the
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Board. Mr. Hedde was awarded a total bonus of 88, which constituted 58% of the total bonus goothe mortgage warehouse
division. This bonus was paid 60% in cash and 49%&stricted stock units that vest on the thirdieensary of the date of the award. The
restricted stock portion was implemented to enagei@long-term view of the operation of the moryagrehouse division.

The named executive officers, including Mr. Heddere also given the opportunity to participate im Bonus Recognition and Retention
Plan, where they can defer the receipt of a poxifaieir cash bonus to receive restricted stodlein of cash, which restricted stock will vest
if the executive officer continues to be employedfive years after the date of the bonus award."8enus Recognition and Retention Plan”
for a description of this plan, along with the footes to the Summary Compensation Table for a giiser of the deferrals made by the
named executive officers under this plan for t26it2 bonuses. These awards of stock are subjémtféiture if the executive does not rem
employed over the five year vesting period, whietves to incentivize and retain executives.

Long-Term Equity Incentive Compensation

Long-term incentive compensation is intended toivaté and retain executives and reward them basdong-term company

performance. The Compensation Committee believatsetiuitybased incentive arrangements are among the mestie& means available
the Company of aligning the interests of executivéh the objectives of shareholders generally, ailouilding their long term commitment
to the organization. Our shareholders have apprtheianagement Stock Purchase Plan, the 2010 Stptikin Plan, the Amended and
Restated 2004 Incentive Equity and Deferred Congt@rsPlan, and the Bonus Recognition and Reteftrogram (referred to collectively
as “equity compensation programs”).

Our equity compensation programs permit the Comgtems Committee to grant stock options, restricteatk, and other types of awards c
discretionary basis, subject to ratification by Bmard of Directors. Upon determination of our pemiance for the prior fiscal year, in
February of each year the Compensation Committeesass if it will grant long-term equity awardshaligh it may grant awards at any time
of the year in its discretion for new hires, outsliag performance or otherwise. In February 206€ Gompensation Committee granted
Messrs. Taylor and Hedde options to purchase slodies Voting Common Stock, which award was ratifby our Board of Directors. In
November 2012, the Compensation Committee grantessi. Taylor and Hogan options to purchase sbéms Voting Common Stocl
which award was ratified by our Board of DirectoFee Chief Executive Officer made the recommendatiiopay these awards based on the
strong performance of the respective business ahMessrs. Hedde and Taylor, and as an incentivéuture performance for Mr. Hogan. In
addition, pursuant to the terms of the employmegné@ment of each of Messrs. Sidhu, Ehst and Bruglgeing 2011 they were each granted
options to purchase common stock as a result ofweressful capital raising activities and the &itian of another bank. Each of these
options rewarded the executive for transactioniedmease the value of the Company, and the streictithese options also serve to retain and
incentivize the executive due to the five year wgsbf these options and the further vesting comdithat the fair value of the common stock
increase by 50% before they become exercisableoptiens granted to Messrs. Taylor and Hedde Hazsame vesting provisions. Because
of the interim nature of his position, Mr. Hogasteck options had a vesting provision of three rhsiiitom their grant date in November
2012, and have therefore vested. Mr. Brugger'soogtivere forfeited upon his resignation in Octdh&t2.

Given our significant growth and evolution as albamce 2009, including increasing assets and figgnitly increasing our equity base, in
February 2012 the Compensation Committee deterntmadplement a restricted stock reward progrand pnavided for the grant of

restricted stock units to certain directors andaegxecutives of the Company and Customers Bahigtwincluded awards to each of the
named executive officers as set forth in the “GadRlan-Based Awardgable. This decision of the Compensation Committas ratified by
the Board. These awards create retention and eabation incentives as the restricted stock urét if both (i) the holder remains employed
through December 31, 2016 (subject to acceleragsting upon a change of control), and (ii) our WgtCommon Stock trades at greater than
$18.90 per share, all as described in more datdiéu“2012 Restricted Stock Awards Program”.
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Employment and Other Agreements

The Compensation Committee believes that it ifénktest interest of the Company to promote stgitahid continuity of senior
management. The Compensation Committee seeksdamdbis goal by providing reasonable assuranoetiin of its senior executives so
they are not distracted from their duties, espBciallight of the uncertainty caused by adversekaaconditions and the continued
consolidation in the banking industry. Accordinglye entered into amended and restated employmesg¢mgnts with Messrs. Sidhu, Ehst
and Brugger in 2012, the material elements of whighdescribed in “Employee Benefits - Officer Eayphent Agreements.” Mr. Brugger’s
employment agreement terminated upon his resignati®@ctober 2012. The employment agreements peddseverance to be paid to the
executives in connection with a termination of emyphent in certain circumstances, including sevesdnliowing a change of control. A
summary of the estimated payments to be made esult of these severance and change of controlgioomg are described under “Potential
Payments Upon a Change of Control.” Additionaltyearly 2013, we entered into Change in Controleggrents with Messrs. Hedde and
Taylor. All of these agreements that provide foresance payments following termination in connetiiith a change in control are
structured as “double triggers” based on the Comsgtion Committees determination that such payments should only &genif we terminal
the employee in connection with a change in conkol the foregoing reasons, we also maintain gBupental Executive Retirement Plan
for Mr. Sidhu. See “Employee Benefits — Supplemieiecutive Retirement Plan for Chairman and Chiedécutive Officer” and the
“Pension Benefits” table for more information oistplan for Mr. Sidhu. Because of the interim nataf Mr. Hogan’s position, the Company
has not entered into any form of employment agregnvéh him.

Employee Benefits and Perquisites

We provide health, life, vision and dental insuaie the named executive officers on terms sinbildhose provided to other employees
generally. See “Insurance” below. We also providaiallowance to Mr. Ehst, and we provide Mr. Sigfith an automobile which he
primarily uses for business purposes. During théiggoof 2012 that Mr. Brugger was employed byws,also provided a car allowance to
him. Additionally, we pay for an apartment rentaM/yomissing, Pennsylvania for Mr. Hogan, and rainsk him for his travel expenses
between his home in South Carolina and our exeeatfices.

In connection with his business development effaves also paid for a country club membership for Bidhu in 2012.

401(k) Retirement Savings and Profit Sharing Plan

Customers Bank has a 401(k) profit sharing planrelneeligible employees may contribute up to 15%hefr salary to such plan. Customers
Bank provides a matching contribution equal to 5if%the first 6% of the contribution made by the émype. Employer contributions for the
year ended December 31, 2012 were approximately,$6Q.

Insurance

All eligible full-time employees of Customers Baake covered as a group by basic hospitalizatiofpmnaedical, long-term disability, term
life and prescription drug plans. Customers Banjsphe total cost of such plans for employees whithexception of the major medical and
the prescription drug plan, in which cost sharind ao-payments are required by the employees.

Supplemental Executive Retirement Plan for Chairmarand Chief Executive Officer

Pursuant to Mr. Sidhu’s employment agreement, we lestablished a supplemental executive retiremplant(“SERP”) for Mr. Sidhu. The
SERP is a deferred compensation plan whereby vaterte reserve account on
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our books for Mr. Sidhu. During the third quartér2610, we credited an amount to this accountzs sufficient to create a hypothetical
fund that would provide payments of $300,000 per yer fifteen years commencing on Mr. Sidhu’s wififth birthday, assuming a rate of
return of 7% per year, compounded annually. Adddilty, we will credit the account with any gainslosses as if we had deposited the
amounts in certain investment funds selected bySwthu. Mr. Sidhu’s is now fully vested in the SERP

Mr. Sidhu’s entire interest in the account will fs&d to him in fifteen annual installments gengralbon the later of (a) his separation from
service with us, or (b) his sixty-fifth birthday n# portion of Mr. Sidhu’s interest in the accouatrraining upon his death will be paid to his
beneficiary in a single lump sum.

In the event of Mr. Sidhu’s death prior to the taié(a) his separation from service with us, drh{is sixty-fifth birthday, $3.0 million will be
paid to his beneficiary in a single lump sum inul@ the installment payments described above.

These obligations under the SERP will be geners¢oured obligations by us to pay money in the &tir. Sidhu will have no rights to any
assets or investments held by us to meet our didigaunder the SERP, except as a general cregfites.

Consideration of Risk

Our compensation methods are discretionary anahbalshort and long-term goals for our executivecefs. The Compensation Committee
strives to provide strong incentives to manageoustfe long-term, while avoiding excessive riskitgkin the short term. Goals and objectives
reflect a fair mix of quantitative and qualitatifaetors to avoid excessive reliance on a singléopmance measure. The Compensation
Committee annually reviews the relationship betwibenrisk management practices and the incentimgpensation provided to the named
executive officers to confirm that the incentiverqmensation does not encourage unnecessary andssecask.

Risk Management Checks and Balances

The Compensation Committee believes that the desigrgovernance of our executive compensation progire consistent with best
practices in risk management. The design of thewdkee compensation program supports our risk mamegt goals through an interlocking
set of checks and balances.

* Rather than determining incentive compensation dsveased on a single metric, the Committee apidiésformed judgment
taking into account factors such as quality andasnability of earnings, successful implementatdistrategic initiatives and
adherence to risk and compliance policies and theraore values

» To further ensure that executive officers are fedusn long-term performance, a significant portibour incentive awards
(including bonuses paid in stock) are providedoag/dterm equity awards that do not become earnégaia until three to five
years after the grant date; ¢

» Use of equity awards aligns executive officersémsts with the interests of shareholders, and siggiificant stock ownership
further enhances this alignme

Together, these features of the executive compensatogram are intended to:
» Ensure that compensation opportunities do not eagauexcessive risk takin
» Focus executive officers on managing the Compawgitds creating lor-term, sustainable value for shareholders;
» Provide appropriate levels of realized rewards owvee.
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Compliance with Section 409A of the Internal Revenei Code

The executive compensation arrangements are indebod®e maintained in conformity with the requirertseof Section 409A of the Internal
Revenue Code, which imposes certain restrictiondeferred compensation arrangements and tax pesahi the affected employees if their
deferred compensation arrangements do not compkytivdse restrictions.

Compensation Committee Report

The Compensation Committee of the Board of Direchas reviewed and discussed with management tmpé&tsation Discussion and
Analysis required by Item 402(b) of Regulation Sukd, based upon this review and discussion, thep@osation Committee recommended
to the Board of Directors that the Compensatiorcission and Analysis be included in the Companyisual Report on Form 10-K and this
Proxy Statement.

Compensation Committee:

Steven J. Zuckerman, Chair
Daniel K. Rothermel
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SUMMARY COMPENSATION TABLE

The table below sets forth the following informatifor each of the named executive officers forfibeal years ended December 31, 2012
2011: dollar value of (1) base salary and bonusezhr(2) stock awards and option awards; (3) hkiotompensation; and (4) total
compensation.

All Other
Stock Option Compensatior
Salary Bonus Awards Awards

Name & Principal Position Year ($) (1) (%) ($) (7) ($) (8) ($) (9) Total ($)
Jay S. Sidhu 201z 500,00 267,300 (2) 3,166,66. 2,175,33: 24,59 6,133,89.

Chairman & CEC 2011 300,00¢ 150,000 (2) 300,00( 976,21 13,45¢ 1,739,661
Richard A. Ehs 201z 320,00 144,73t (3) 756,66¢ 326,29¢ 10,00 1,557,70.

President & COC 2011 225,00( 84,37 (3 56,25( 146,43: 14,25( 526,30t
James D. Hogal 201z 116,92  35,00( — 23,42 5,20( 180,55(

EVP & Chief Financial Office 2011  65,00( — — — — 65,00(
Warren Taylol 2012 200,000 40,000 (4) 213,31 49,54( — 502,85:

President and Director of Community 2011 190,00( 37,50 (4) 75,00( 55,23( — 357,73(

Banking

Glenn A. Hedds 201z 200,00 273,00 (5) 542,83¢ (5 5,95¢ 1,021,79:

Thomas R. Brugge 201z 253,90: 12,98. (6)

1)
(2)

(3)

President of Customers Bank Mortgage 2011 190,00( 164,40( (5  624,29( (5) 27,61 5,66z 1,011,96
Warehouse Lendin

— — 16,00: 282,88«
Former EVP & Chief Financial Office 2011 225,000 56,25 (6) 112,50( (6) 146,43: 16,70« 556,88"

Represents annual salary for 2012. The anratysfor each of the named executive officers2dt3 is as follows: Mr. Sidhu -
$500,000; Mr. Ehs- $350,000; Mr. Hogar- $200,000; Mr. Taylo- $210,000; and Mr. Hedc- $210,000.

Mr. Sidhu earned a cash bonus of $500,0000d@22however, he elected to receive 50% in casbq®®0) and to defer 50% of this
bonus under the Bonus Recognition and RetentiogrBno (“BRRP”) pursuant to which after a 5-year wregperiod he will receive his
deferred bonus, along with a Company match of $XED($500,000 in total), in the form of 34,722 dsaof Voting Common Stock

plus any shares resulting from the deemed reinvadtof dividends on those 34,722 shares. Mr. Saliraed a cash bonus of $300,000
for 2011; however, he elected to receive 50% i ¢8350,000) and to defer 50% of this bonus unldeBonus Recognition and
Retention Program (“BRRP”) pursuant to which aétes-year vesting period he will receive his deféfenus, along with a Company
match of $150,000 ($300,000 in total), in the farhi23,809 shares of Voting Common Stock plus amyeshresulting from the deemed
reinvestment of dividends on those 23,809 shafédr.ISidhu does not remain employed during theeirywesting periods, he will
forfeit the right to receive these shares. “Bonus Recognition and Retention Prog” for more details regarding this defen

Mr. Ehst earned a cash bonus of $180,000 fa2208owever, he elected to receive 75% in cashJ$0B) and to defer 25% of this
bonus under the BRRP pursuant to which afteyad-vesting period he will receive his deferredid along with a Company matct
$45,000 ($90,000 in total), in the form of 6,25@uss of Voting Common Stock plus any of the shegsslting from the deemed
reinvestment of dividends on those 6,250 sharesEMist earned a cash bonus of $112,500 for 20 MevVer, he elected to receive 75%
in cash ($84,375) and to defer 25% of this bonweuthe BRRP pursuant to which after a 5-year nggieriod he will receive his
deferred bonus, along with a Company match of $B($56,250 ir
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(4)

()

(6)

(7)

(8)

total), in the form of 4,464 shares of Voting Comm%tock plus any of the shares resulting from #senged reinvestment of dividends
on those 4,464 shares. If Mr. Ehst does not remaiployed during the 5-year vesting periods, hefwifieit the right to receive these
shares. Se“Bonus Recognition and Retention Prog” for more details regarding this defer

Mr. Taylor earned a cash bonus of $80,000 €422 however, he elected to receive 50% in cas,(®0) and to defer 50% of this
bonus under the BRRP pursuant to which afteyad-vesting period he will receive his deferredum along with a Company matct
$40,500 ($80,000 in total), in the form of 5,554iEs of Voting Common Stock plus any of the shegsslting from the deemed
reinvestment of dividends on those 5,554 sharesTiylor earned a cash bonus of $75,000 for 20&d/elver, he elected to receive
50% in cash ($37,500) and to defer 50% of this samder the BRRP pursuant to which after a 5-yeating period he will receive his
deferred bonus, along with a Company match of $8¥($75,000 in total), in the form of 5,952 shavé¥oting Common Stock plus
any of the shares resulting from the deemed reimeas# of dividends on those 5,952 shares. If Mgldiadoes not remain employed
during the 5-year vesting periods, he will forfibié right to receive these shares. See “Bonus Rétmgand Retention Program” for
more details regarding this defert

Mr. Hedde earned a cash bonus of $682,5050b2 Zhowever, pursuant to the terms of his bontegement he is required to have a
portion (60%) of his aggregate bonus for 2012 pidugh the issuance of 27,410 restricted stoctsumhese restricted stock units w
granted in March 2013 under the Amended and Re&sgdi®4 Incentive Equity and Deferred Compensatian ghe “2004 Plan”), and
they will become 100% vested on the third anniwgrsfithe date of grant. With regard to the remagd0% cash portion of the bonus
($273,000), Mr. Hedde elected to receive 100% isfamount in cash with no deferral under the BRRRP.Hedde earned a cash bonus
of $679,090 for 2011; however, pursuant to the geofrhis bonus arrangement he was required to &gaetion (60%) of his aggregate
bonus for 2011 paid through the issuance of 32r&8Bicted stock units. These restricted stocksunire granted in February 2012
under the Amended and Restated 2004 Incentive ¥egnd Deferred Compensation Plan (the “2004 Planijl they will become 100%
vested on the third anniversary of the date of tgiafith regard to the remaining 40% cash portiothefbonus ($274,000), Mr. Hedde
elected to receive 60% of this amount in cash ($W@E) and to defer 40% of this amount under the BRRrsuant to which after a 5
year vesting period this 40% ($109,600) of his 2badus, along with an equal Company match of $10@(6219,200 in total)), will b
paid through the issuance of 17,396 shares of Ydiiommon Stock under the 2004 Plan, plus any o$liages resulting from the
deemed reinvestment of dividends on those 17,38&shif Mr. Hedde does not remain employed dutfig5 year vesting period, he
will forfeit the right to receive these shares. “Bonus Recognition and Retention Prog” for more details regarding this defen

Mr. Brugger earned a cash bonus of $112,50Q041 ; however, he elected to receive 50% in cd56,250) and to defer 50% of this
bonus under the BRRP. Mr. Brugger resigned on @etdb, 2012 and, since he did not remain emplogethe 5-year vesting period,
pursuant to the terms of the Bonus RecognitionReetgintion Program he forfeited his right to recehis deferred bonus, along with
Company match of $56,250 ($112,500 in total), mfibrm of 8,928 shares of Voting Common Stock plg of the shares resulting
from the deemed reinvestment of dividends on ti8p828 shares. See “Bonus Recognition and ReteRtiogram” for more details
regarding this forfeiture

Represents the aggregate grant date fair vadelated in accordance with FASB ASC Topic Tdfg@he stock awards described in
footnotes 2-6 above. The grant date fair value® teeen determined based on the assumptions anddboéibies set forth in our 2012
financial statementsNOTE 13 - SHARE-BASED COMPENSATION PLANS).

Represents the grant date fair value, as akedlin accordance with FASB ASC Topic 718, of aptwards granted under our 2010
Stock Option Plan (“2010 Stock Option Plan”). Seethote 1 to the “Grant of Plan-Based Awards” tdbtemore information on these
options. The grant date fair values have been méted based on the assumptions and methodologiésrtein our 2012 financial
statements NOTE 13 - SHARE-BASED COMPENSATION PLANS).
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(9) The amounts listed in this column include matght01(k) contributions paid under our 401(k) Retient Savings and Profit Sharing
Plan for each of Messrs. Sidhu, Brugger and Heclateallowance payments for each of Messrs. EhsBandger, apartment rental and
travel expenses for Mr. Hogan, and a country clanipership for Mr. Sidhu in 2012 and a golf club rbenship for Mr. Ehst in
2011. The Company provides Mr. Sidhu with an autieiteavhich he primarily uses for business purposdiSOther Compensation for
Mr. Sidhu also includes the value attributable o Bidht's personal use of this automobile in 2012 and 2
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GRANTS OF PLAN-BASED AWARDS

The following table sets forth certain informaticgarding awards granted to each of our named &xeaifficers with respect to 2012:

All other stock All other option awards:
awards: Number of
Number of shares of Exercise or base pric Grant date fair value
shares of Commor Common Stock
Stock underlying options of option awards of stock and
Name Grant date (#) (1) (#) (2) ($/sh) (3) option awards ($) (4
Jay S. Sidhu 2/16/201. 211,64( — — 2,666,66.
9/20/201. — 711,18. 14.0C 2,175,33
12/28/201. 34,72 — — 499,997
Richard A. Ehs 2/16/201. 52,91( — — 666,66¢
9/20/201. 106,67 14.0C 326,29¢
12/28/201. 6,25( — — 90,00(
James D. Hoga 11/28/201. — 10,00( 14.9¢ 23,42}
Warren Taylol 2/16/201. — 6,667 12.6( 19,60:
2/16/201. 10,58: 133,33¢
11/28/201: 10,00( 14.9¢ 29,93¢
12/28/201. 5,554 — — 79,97¢
Glenn A. Hedde 2/16/201. 10,58: — — 133,33¢
3/15/201. 27,41( — — 409,50!
Thomas R. Brugge 2/16/201. 52,91((5) — — 666,66¢

(1) The awards on February 16, 2012 represeniatestrstock units granted under the restrictedksteward program approved by the
board of directors in recognition of the signifitgnowth and evolution of Customers Bank since 200# awards on December 28,
2012 represent restricted stock units granted utm#geBonus Recognition and Retention Program. EbediB2,150 restricted stock units
issued to Mr. Hedde on February 16, 2012 unde2@@& Plan in lieu of a portion of Mr. Hec's cash bonus earned for 20

(2) Includes options awarded on September 20, BMessrs. Sidhu and Ehst under the 2010 Stoclo@tian pursuant to the terms of
their employment agreements. See “Stock Option GGranConnection with Recent Transactions” and i€&ff Employment
Agreements” for more details on these awards. Alsludes options awarded on February 16, 2012 toTidylor and options awarded
on November 28, 2012 under our 2010 Stock Optian R} Messrs. Hogan and Taylor. All of these awagdsept those granted to
Mr. Hogan, vest on the fifth anniversary of theedat grant, subject to a condition that the valfiew Voting Common Stock increase
by 50% during the life of the option and subjecataelerated vesting in certain circumstancesHdgan’s awards have vested. All of
these options entitle the holder to purchase studrésting Common Stock

(3) Exercise price for stock options is based on tie mace of the Voting Common Stock on the datgraint.

(4) Represents the grant date fair value, as @hedlin accordance with FASB ASC Topic 718 of thegsion or stock awards. The grant
date fair value has been determined based on sliengsions and methodologies set forth in the cadstad financial statements
included iNNOTE 13-SHARE-BASED COMPENSATION PLANS of our Annual Report on Form 10-K for the year ethde
December 31, 201.

(5) These restricted stock units were forfeited whenBfugger resigned on October 19, 2C
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Amended and Restated 2004 Incentive Equity and Defed Compensation Plan

At our annual meeting in 2012, our shareholders@amu the amendment and restatement of our 2004 pianarily to reflect changes
effectuated by the Reorganization and increasaungber of shares authorized to be issued pursa@rants under the 2004 Plan. The
purpose of the 2004 Plan is to promote the suaedEnhance our value by linking the personal éstsrof the members of the board of
directors and our employees, officers and execsitiwghose of our shareholders and by providingy sndividuals with an incentive for
outstanding performance in order to generate soiperiurns to our shareholders. The 2004 Planrthduintended to provide us flexibility to
motivate, attract and retain the services of membg&pur board of directors, employees, officerd erecutives.

The 2004 Plan is administered by the Compensatmnmiittee of the board of directors or, in certaases, by the full board of directors. It
provides for the grant of options, some or all &iicth may be structured to qualify as incentive lstogtions under Section 422 of the Code
(“1S0Os”) if granted to employees, and for the grant of sympreciation rights, restricted stock and unretstd stock up to a total of 2,500,(
shares of common stock. As of April 22, 2013, 1,889 shares were available for grant under the Z208d. Unless sooner terminated by the
board, the 2004 Plan will expire on September @12Which is ten (10) years from the date the 2Pladh was last approved by our
shareholders.

Management Stock Purchase Plan

In December 2010, our shareholders approved oualylament Stock Purchase Plan (the “Management Sachase Plan”), which
consisted of a pool of 233,334 shares of our Vo@oegnmon Stock that may be offered for purchasesljos management personnel at a
deeply-discounted purchase price of $1.00 per shaiag a short election period. As of March 6, 2040 shares were available for grant
under the Management Stock Purchase Plan, anddhadément Stock Purchase Plan was terminated achMa012 by our Board of
Directors. The Management Stock Purchase Plangedwis with a flexible way to motivate, attract aethin the services of employees,
officers and executives upon whose judgment, isteard special effort the successful conduct ofoperations largely depend. The
Management Stock Purchase Plan was intended toopeosar success and enhance our value by linkimgéhsonal interests of our execu
and senior management-level employees to thoseraft@areholders, and by providing those individwath an incentive for outstanding
performance in order to generate superior retwrshareholders.

Amended and Restated 2010 Stock Option Plan

In December 2010, our shareholders approved the 3@dck Option Plan, which was amended and resbat®tdrch 2012 by our Board of
Directors primarily to reflect changes effectuatgdhe Reorganization. The 2010 Stock Option Plawides for the grant of stock options to
our management personnel, other employees andmplegee members of the Board of Directors. The psepof the 2010 Stock Option
Plan is to promote our success and enhance ous bgllinking the personal interest of our employeéficers, executives and non-employee
directors to those of our shareholders and by gdiogithose individuals with an incentive for outglang performance in order to generate
superior returns to shareholders. The 2010 Stodlo@plan provides flexibility for us to motivatattract, and retain the services of our
employees, officers, executives and non-employesetirs upon whose judgment, interest and speffat ¢he successful conduct of our
operations largely depend. The options can takéotime of either tax-qualified ISOs or non-qualifistbck options (“NQOs"), although only
NQOs may be granted to r-employee directors.

The 2010 Stock Option Plan consists of a pool efléisser of 3,333,334 shares of our Voting ComntookSand Class B Non-Voting
Common Stock, or fifteen percent (15%) of the nundieshares of Voting Common Stock and Class B Moting Common Stock issued by
us after December 31, 2009. The 2010 Stock Optian B administered by the Compensation CommittébeoBoard of Directors or, in
certain cases, by the full Board of Directors. Tieximum number of shares underlying options gratdexhy single participant during a
fiscal year shall be 2,222,223 shares of commorkstll employees are potentially eligible to reaptions
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under the 2010 Stock Option Plan. In making deteatnons regarding the potential eligibility of aemployee, the Compensation Committee
may take into account the nature of the serviceded by the employee, his or her present andhfiateontributions to our success and
such other factors as the Compensation Committiée discretion deems relevant.

The Compensation Committee is authorized to graiwksptions to participants subject to the follogiterms and conditions: (1) the exer
price per share of an option must not be less tharair market value of one share at the timeoght@n is granted, and the term of an option
must not be longer than ten (10) years from the dagrant; and (2) in the case of a participand wtvns stock representing more than 10%
of the total combined voting power of us at thegtiof the grant of an option to that participang dption cannot qualify as an ISO unless the
exercise price is at least 110% of the fair maviedtie of the stock at the time of grant and thetesrno longer than five years from the dat
grant.

Unless sooner terminated by the Board, the 201€kSDption Plan will expire ten (10) years from thete the 2010 Stock Option Plan was
approved by our shareholders, which was Decemi®#0H). The termination of the 2010 Stock OptiomRtaust not affect any option that is
outstanding on the termination date without theseom of the participant. Offers granted under ®02Stock Option Plan are, by their terms,
not transferable other than by will or laws of dascand distribution. No right or interest of atgapant in any offer may be pledged,
encumbered, or hypothecated to or in favor of aaryypother than us, or be subject to any lien,gatiion, or liability of that participant to any
other party other than us; provided, however, thatforegoing must not be deemed to imply any albiig of ours to lend against or accept a
lien or pledge of any offer for any reason.

Bonus Recognition And Retention Program

In December 2010, our shareholders approved thelBRIRich was amended and restated in March 20ubgoard of Directors primarily
to reflect changes effectuated by the Reorganizalibe BRRP provides specified benefits to a sgemip of management and highly
compensated employees who contribute materialbutacontinued growth, development and future bissrseiccess that are eligible unde:
BRRP. Participation in the BRRP is limited to aestigroup of management and highly compensatedogtgs, as determined by the
Compensation Committee in its sole discretion. Ftioat group, the Committee selects, in its solerdifon, the employees who are eligibl
participate in the BRRP, which always includes Gbref Executive Officer.

As a condition of participation, each selected exy@é must annually complete and return to the Cdraen(or its designee) the forms the
Committee may prescribe, including an annual defelection form. Each election made by a particifga defer receipt of a portion of his or
her bonus for a given calendar year must be fitethter than December 31 prior to the calendar ythrrespect to which the relevant bonus
may be earned; provided, however, in the evenngmiayee is hired during a plan year and is deseghas being eligible to participate for
that year, the employee may commence participdtiothat year by filing a deferral election witH30 days of employment. Each eligible
employee must file a new deferral election for eaelr with respect to which he or she desires terdeceipt of a portion of a bonus.

A participant may elect to defer receipt of noslé#san 25%, nor more than 50%, of his or her bqaysble with respect to each year of
participation. Shares of Voting Common Stock havangalue equal to the portion of the bonus defelsed participant will be allocated to an
annual deferral account (the “Annual Deferral Aauuestablished by us for the year of deferral.tbem same day that the shares of common
stock attributable to a deferred bonus are allacwighe Annual Deferral Account, a matching amaqual to an identical number of shares
of common stock shall be allocated to the AnnudkDal Account. The Annual Deferral Account shalincreased by that number of shares
of common stock having a value equal to the amofiahy cash dividend payable with respect to thalmer of shares of common stock
allocated to the Annual Deferral Account. The BRRR formula based plan that does not provide foagimum number of shares to be
issued, but it is limited by the amount of the chehuses awarded annually to those persons setecpediticipate.
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In the event a participant files a deferral eletémd subsequently terminates as an employeetprtbe date bonuses are paid, if (a) he or she
is entitled to a bonus notwithstanding terminatioil (b) the termination of employment is relatedeath, disability, or is involuntary or
related to a change in control, then the bonustldelated matching amount shall be distributetthéaindividual or his or her beneficiary in
cash or invested and so distributed in common statcthe Compensation Committee’s election, wiiirdays following the date that year’s
bonuses are paid.

A participant becomes 100% vested in an Annual Bafféd.ccount on the fifth anniversary date of thaial funding of the account, provided
he or she remains continuously employed by us ftedate of funding to the anniversary date. Vgsraccelerated in the event of
involuntary termination other than for cause, estient at or after age 65, death, termination onwatoof disability, or a change in control of
the Company.

As of March 15, 2013, we have issued restrictedkstmits for 107,172 shares of Voting Common Stockller BRRP.

Stock Option Grants in Connection with Recent Tranactions

In connection with recent private placement offgsiof our stock in July, August, and September0df22 we granted ten-year stock options
to Messrs. Sidhu and Ehst under our 2010 Stocko@jRtlan for an aggregate of 11.5% of the offeredesh Of the total 11.5% of the offered
shares, 10% (or 711,182 options), were grantedrtdSMhu, and 1.5% (or 106,677 options) were gdataeMr. Ehst pursuant to the terms of
their employment agreements.

As long as these individuals remain employees macttrs, the options will vest 5 years from theedatgrant, subject to earlier vesting upc
change in control of us or a termination withouts® of the executive’s employment. In addition,dp&ons will vest upon resignation for
“good reason” in accordance with the provisiongath individual's employment agreement but not ugpoyn other voluntary resignation.
Even if vested, an award may not be exercised si@ed until, at any time during the option lifeg tralue of our Voting Common Stock
appreciates by 50% above the value of the Votingn@on Stock at the time the option was granted.

2012 Restricted Stock Rewards Program

Due to our significant growth and evolution as akbaince 2009, including increasing assets to 88dvillion and significantly increasing our
equity base, in February 2012 the Compensation dtieerrecommended and the Board of Directors amgut@vrestricted stock reward
program that provided for the grant of restrictmtk units to certain directors and senior exeastiof Customers Bancorp and Customers
Bank. Pursuant to the program, restricted stoctsdar 185,189 shares of our Voting Common Stoak 21,640 shares of our Class B Non-
Voting Common Stock were granted on February 1&22fursuant to the 2004 Plan. Of this amount, eumed executive officers received
restricted stock units for 126,988 shares of Vofilmmmon Stock and 211,640 shares of Class B Nomy@ommon Stock in the aggregate
and our non-employee directors received 15,876eshafrVVoting Common Stock in the aggregate. Onairement for vesting is that the
recipient of the restricted stock units remaingaployee or director of ours, through December2B16. The restricted stock units held b
employee or director are forfeited if he or shesesao be an employee or director prior to that.dBte second vesting requirement for each
award (both must be met to vest) is that our Vo@agnmon Stock trades at a price greater than $X&08hare (adjusted for any stock splits
or stock dividends) for at least 5 consecutiveitrgdiays during the five year period ending Decan®ie 2016. If the restricted stock units
vest, the recipient will receive shares of our camrmatock on December 31, 2016. However, upon agehancontrol of us resulting in any
one shareholder owning more than 24.9% of the autiihg stock of Customers Bancorp prior to Decer8tie2016, all restricted stock units
held by employees and directors automatically aadtthey will receive shares of our common stodkait time.
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Officer Employment Agreements

On March 26, 2012, we entered into an amendedestdted employment agreement with Mr. Sidhu asr@lzai and CEO of Customers
Bank. Under the terms of the agreement Mr. SidHureceive a minimum base salary of $225,000 par ydus a performance-based
incentive bonus and a car allowance of $1,000 pertm The term of the agreement is annually exténdenother year unless Mr. Sidhu or
we give natice to the contrary. Mr. Sidhu will alse entitled to cash or equity incentive compepsatip to the amount of his base salary
under an executive incentive plan to be approvetheyBoard of Directors. Mr. Sidhu’s employmentesgment also provides that, for every
issuance of shares made by us in connection witicquisition or a raise of capital: (i) up to $4@dlion, we must grant Mr. Sidhu options to
purchase up to 10% of the shares issued in sugariss; (ii) from $401 million to $749 million, weust grant Mr. Sidhu options to purchase
up to 6.7% of the shares issued in such issuance(iig above $750 million of equity, we must gtavir. Sidhu options to purchase up to
3.4% of the shares issued in such issuance. OudBddirectors and Mr. Sidhu intend that the 2@04n or the 2010 Stock Option Plan, or
both, each as more fully described above, will eduto fulfill the provisions of Mr. Sidhu’s emplognt agreement requiring us to issue to
Mr. Sidhu options or warrants to acquire sharaseidsn connection with acquisitions or raises gfitzd. As of April 22, 2013, approximately
$207 million of equity had been issued since 200&yant to acquisitions or capital raises.

Under the employment agreement, we also agreeatin@oard of Directors will develop and implemamonqualified retirement income
plan designed to provide Mr. Sidhu with a retiret@nefit, targeted at $300,000 per year (depenaingerformance of the investments in
the informal funding vehicle) for 15 years commeagcupon his retirement at or after age 65, sulijehts ability to qualify for a variable life
insurance policy to be owned by us to fund the pldre Board of Directors is to review the planha €nd of the fourth year of his
employment and determine whether it is appropti@miacrease the target benefit amount in lightiefdompensation at that time. Under the
employment agreement, Mr. Sidhu was to become déstihis retirement benefit after seven yearsasftinuous service with us, or upon his
termination of employment under circumstanceswmaitld result in our obligation to pay him severanoepensation. Ultimately, the plan
(which was developed and approved by the Boardircibrs) provided for funding towards a targetdférof $300,000 per year, and for
immediate vesting upon the effective date of tlempSee discussion of the “Supplemental Executatgéinent Plan for Chairman and Chief
Executive Officer” on page 25 of this proxy stateme

As of March 26, 2012, we also entered into ameratherestated employment agreements with Messrs aBdsMr. Brugger, each of which
replaced previous employment agreements for MeBbis. and Brugger. When Mr. Brugger resigned iroBet 2012, his employment
agreement was terminated. With respect to Mr. Elestiployment agreement, the term of the agreerm@mriually extended for another year
unless Mr. Ehst or we give notice to the contrdy. Ehst receives a minimum base salary, plus itreerrompensation in cash or equity or
both and in such amounts as determined by the Bafdbitectors in accordance with incentive prograteseloped for him. Mr. Ehst’s
employment agreement provides that, for every issei@f shares made by us in connection with anisitigm or a raise of capital (i) up to
$400 million, we must grant Mr. Ehst options toghase up to 1.5% of the shares issued in suchnisspugi) from $401 million to $749
million, we must grant Mr. Ehst options to purchapeto 1% of the shares issued in such issuance(iidrabove $750 million of equity, we
must grant Mr. Ehst options to purchase up to Cob%he shares issued in such issuance.

Each of Messrs. Sidhu and Ehst will be entitleddeerance compensation under the agreement iftnentees his employment for “Good
Reason” (as defined in their respective employnagnéements), if his employment is terminated bgthsr than for “Cause” (as defined in
their respective employment agreements) duringthployment term or on expiration of the employnteni. If a “Change in Control” (as
defined in their respective employment agreemeras)not occurred within twelve months before teation of employment, then: (1) he v
receive the sum of his then current base salaiythlelaverage of his last three yearsual cash bonuses, for the greater of (a) oneirydlae
case of Mr. Sidhu and two years in the cases ofB¥st, or (b) the period of time remaining in hisptoyment term, generally payable in
equal installments on his normal pay dates, sulbjegbrmal tax deductions and withholding; (2) amyested equity awards he has received
will

35



vest in full; (3) he will be entitled to an allodaliraction of any cash bonus that would have hEsgmable to him for the current year had he
remained employed through the date of payment{énde will continue to provide health insuranaec{uding dental if applicable) and any
life or disability insurance benefits (“health béts®) for the shorter of the period on which hisst severance compensation is measured or
the maximum period we are then permitted to exteadbenefit under the applicable plan or policyapplicable law. If a Change in Control
shall have occurred within twelve months beforeniaation of his employment, then: (1) he will raeeicash equal to three times the sum of
his then current base salary plus the averagesadrmual cash bonuses for the immediately precetieg years, payable in a lump sum;

(2) any unvested equity awards he has receivedsesi in full; (3) he will be entitled to an alldde fraction of any cash bonus that would
have been payable to him for the current year actmained employed through the date of paymehtyé4shall continue to provide health
benefits for the shorter of three years or the maxn period we are then permitted to extend his fitameder the applicable plan or policy or

applicable law; and (5) if applicable, reimburset@any “parachute payment” excise tax under $ecti999 of the Code, grossed up to
include any additional taxes payable on that bénefi
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OUTSTANDING EQUITY AWARDS AT FISCAL YEAR END(1)

The following table sets forth information on oatstling warrants and options awards and stock aweldsby the named executive officers
at December 31, 2012, including the number of shanglerlying each stock option and warrant, thease price and the expiration date of

each outstanding option and warrant, and the nuwitgrares and market value of stock awards.

Option Awards

Stock Awards

Number of
Usnedcgrrlg:ﬁz Number of Warrant
Unexerciset Securit!es or Number of Market value
Underlyl_ng Option s_hares or
Warrants or Unexercised Exercise Warrant units of stock of_shares or
Warrants or Option units of stock
Options or Options Expiration that have that have not
Name & Principal Position Exercisable Unexercisabl¢ Price Date not vested vested (21)
Jay S. Sidhu 195,59((2) — $10.5( 6/30/201t — —
Chairman & Chief Executiv 21,89(2) — 10.5C 9/30/201t — —
Officer 60,63:(2) — 10.5(C 11/13/2011 — —
— 448,753) 9.7t 4/6/202( — —
— 11,66%(4) 10.5(C 7114/202! — —
— 74,424(5) 12.0C 12/28/202! — —
— 76,454(6) 12.0( 1/31/202: — —
— 33,51(7) 12.0( 2/28/202: — —
— 26,83(8) 12.0( 3/17/202: — —
— 62,39¢(9) 13.2( 9/17/201 — —
— 98,48%(10) 13.2( 9/30/201 — —
— 711,18:(11) 14.0( 9/20/202. — —
23,80415) $ 342,85(
211,64((18) 3,047,611
34,72419) 499,99°
Richard A. Ehs — 67,314(3) 9.7t 416/202( — —
President & Chief Operatir — 1,75((4) 10.5C 7114/202! — —
Officer — 11,165) 12.0C 12/28/2021 — —
— 11,46¢6) 12.0C 1/31/202: — —
— 5,02¢7) 12.0C 2/28/202. — —
— 4,025(8) 12.0C 3/17/202. — —
— 9,36((9) 13.2( 9/17/201t — —
— 14,77410) 13.2( 9/30/201¢ — —
— 106,677(11) 14.0( 9/20/202: — —
4,46(15) 64,28
52,91((18) 761,90
6,25((19) 90,00(
James D. Hoga — 10,00((20) 14.9¢ 11/28/201 — —
Executive Vice President al
Interim Chief Financial
Officer
Warren Taylol — 16,667(3) 9.7t 4/6/202( — —
President and Director — 16,667(12) 12.0C 2/17/202: — —
Community Banking — 6,667(13) 12.6( 2/16/202. — —
10,00((14) 14.9¢ 11/28/202; — —
5,954(15) 85,70¢
10,584(18) 152,38:
5,554(19) 79,97¢
Glenn A. Hedde — 3,3343) 9.7t 4/6/202( — —
President of Mortgag — 8,33412) 12.0C 2/17/202: — —
Warehouse Lendin — — — — 24,47416) 352,49¢
— — — — 17,39¢(15) 250,50:
— — — — 32,15((17) 462,96(
— — — — 10,584(18) 152,38:

Thomas R. Brugge
Former Executive Vic
President & Chief Financii
Officer (22)
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(1)
(2)

(3)

(4)

(5)

(6)

(7)

(8)

(9)

(10)

(11)

(12)

(13)

Except as otherwise noted in a footnote, all aweatige to shares of Voting Common Stc

Represents immediately exercisable warranpsitohase our Voting Common Stock granted to Mrh&iith connection with an
agreement between Customers Bancorp and Mr. Salating to the 2009 private offering

These stock options vest on the fifth anniversd the date of grant (April 6, 2015), subjectteondition that the market price of our
Voting Common Stock increase by 50% during thediféhe option and subject to accelerated vestingeitain circumstance

These stock options vest on the fifth anniversd the date of grant (July 14, 2015), subjec wondition that the market price of our
Voting Common Stock increase by 50% during thediféhe option and subject to accelerated vestingeitain circumstance

These stock options vest on the fifth anniversd the date of grant (December 28, 2015), sultea condition that the market price of
our Voting Common Stock increase by 50% duringlifieeof the option and subject to accelerated wesiin certain circumstance
These stock options vest on the fifth anniversdmhe date of grant (January 31, 2016), subjeet¢ondition that the market price of
Voting Common Stock increase by 50% during thedif¢he option and subject to accelerated vestingeitain circumstances. See
“Stock Option Grants in Connection with Recent Baations” and “Officer Employment Agreements” abfmemore details on these
awards.

These stock options vest on the fifth anniversd the date of grant (February 28, 2016), sultie@a condition that the market price of
our Voting Common Stock increase by 50% duringlifieeof the option and subject to accelerated wesin certain circumstances. See
“Stock Option Grants in Connection with Recent Baations” and “Officer Employment Agreements” abfmemore details on these
awards,

These stock options vest on the fifth anniversd the date of grant (March 17, 2016), subjec tondition that the market price of our
Voting Common Stock increase by 50% during thedif¢he option and subject to accelerated vestingeitain circumstances. See
“Stock Option Grants in Connection with Recent Baations” and “Officer Employment Agreements” abfmemore details on these
awards.

These stock options vest on the fifth anniversd the date of grant (September 17, 2016), stibbea condition that the market price of
our Voting Common Stock increase by 50% duringlifieeof the option and subject to accelerated wesin certain circumstances.
While this grant entitled Mr. Sidhu to purchase3®®, shares of Voting Common Stock, it was cancalletlarch 6, 2012 and a new
grant to purchase the same number of shares af Bl&kn-Voting Common Stock upon the same tern@yding the same exercise
price and expiration date) was issued. The carim®@iland grant were done to correct an inadvertastake of originally issuing these
as options to buy shares of Voting Common St

These stock options vest on the fifth anniagref the date of grant (September 30, 2016),extltp a condition that the market price of
our Voting Common Stock increase by 50% duringlifieeof the option and subject to accelerated wesin certain circumstances. See
“Stock Option Grants in Connection with Recent Baations” and “Officer Employment Agreements” abfmemore details on these
awards. While this grant entitled Mr. Sidhu to phase 98,485 shares of Voting Common Stock, it aaselled on March 6, 2012 an
new grant to purchase the same number of sha@kgs$ B Non-Voting Common Stock upon the same témetuding the same
exercise price and expiration date) was issued.caheellation and grant were done to correct adviedent mistake of originally
issuing these as options to buy shares of Voting@on Stock

These stock options vest on the fifth anniagref the date of grant (September 20, 2017),exltdp a condition that the market price of
our Voting Common Stock increase by 50% duringlifieeof the option and subject to accelerated wesin certain circumstances. See
“Stock Option Grants in Connection with Recent Baations” and “Officer Employment Agreements” abfmemore details on these
awards.

These stock options vest on the fifth anniagref the date of grant (February 17, 2016), stthifea condition that the market price of
our Voting Common Stock increase by 50% duringlifieeof the option and subject to accelerated wesin certain circumstance
These stock options vest on the fifth anniagref the date of grant (February 16, 2017), stthiga condition that the market price of
our Voting Common Stock increase by 50% duringlifieeof the option and subject to accelerated wesin certain circumstance
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(14) These stock options vest on the fifth anniagrof the date of grant (November 28, 2017), sttlifea condition that the market price of
our Voting Common Stock increase by 50% duringlifieeof the option and subject to accelerated wesin certain circumstance

(15) The restricted stock units, issued under the BRRRE, on the fifth anniversary of the date of gr@®bruary 16, 2017

(16) The restricted stock units vest on the third amsiagy of the date of grant (February 17, 20

(17) The restricted stock units vest on the third amsiagy of the date of grant (February 16, 20

(18) The restricted stock units vest on Decembe816 subject to a condition that the Bancorp’singCommon Stock trades at a price
greater than $18.90 per share for at least fiveeautive trading days during the five-year perindieg December 31, 2016 and subject
to accelerated vesting in certain circumstances.r€htricted stock units issued to Mr. Sidhu areClass B No-Voting Common Stocl|

(19) The restricted stock units, issued under the BRRRBY, on the fifth anniversary of the date of gr@ecember 28, 2017

(20) These stock options vested on February 28, Z

(21) Market value was determined using the Ban’'s tangible common book value of $14.40 at Decer@heR012

(22) Mr. Brugger resigned as Chief Financial Offiaad Executive Vice President on October 19, 2@bd, all unvested options and
restricted stock units were forfeite

The following Nonqualified Deferred Compensatiobléasummarizes activity during 2012 and the accbaldnce as of December 31, 2012
for our non-qualified defined contribution planstiprovide for the deferral of compensation.

NONQUALIFIED DEFERRED COMPENSATION

Executive
Contributions in Last Registrant Aggregate Aggregate Aggregate
Contributions Earnings (Losses Withdrawals/ Balance
FY in Last FY in Last FY Distributions at Last FY
Name . (%) 6] (%) 6] (%)
Jay S. Sidhu (1 -0- -0- (382,29() -0- 2,867,78;

(1) Represents the supplemental executive retirepian (“SERP”) for Mr. Sidhu. As a result of thegaiisition of USA Bank on July 9,
2010, Mr. Sidhu’'s SERP became effective and Mrh&id entitled to receive the balance of the SE&®@nt payable over 15 years
commencing upon the later of his separation fromise or his 65th birthday. If Mr. Sidhu dies priwrhis payment commencement
date, his beneficiary receives a lump sum paymaudleo $3,000,000. If Mr. Sidhu dies after reaghéige 65, his beneficiary receives
the remainder of his scheduled retirement bendfitSustomers Bank terminates Mr. Sidhu’s employtifencause, he forfeits the
benefits provided under the SERP. See “Suppleménxttutive Retirement Plan for Chairman and Chiefdative Officer” for more
details on Mr. Sidhu’s SERP. The Company also asrfpany Owned Life Insurance (COLI)” on Mr. Sidfine premiums paid
during the year ended December 31, 2012 totale8,888. The policy has a net surrender value of 32, 26 and a face value or net
death benefit amount of $6,100,0!
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POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CO NTROL

The tables below show the value of estimated paysnarsuant to the employment agreements, equityspand other plans described above
upon a termination of employment, including gropgayments for any excise tax on the parachute paistupon a change of control, for
each of Messrs. Sidhu and Ehst. All terminatiomévare assumed to occur on December 31, 2012pdyreents represent the maximum
possible payments under interpretations and assomspinost favorable to the executive officer. Theoants shown in the tables include
estimates of amounts that would be paid to thewgkezupon the occurrence of the specified eveng dctual amounts to be paid to the
named executive officers can only be determindgleatime of their termination and may be more eslhan the amounts contained in the
tables and the various agreements and plans. SéeciEmployment Agreements” for more details.

Mr. Brugger resigned from his position as Chiefdfiaial Officer and Executive Vice President of @@mpany in October 2012, and
therefore no payments would have been made to pon a termination or change in control at Decenie2012. Under the terms of
Mr. Brugger’'s employment agreement, he was notledtto receive any payments due to his resignatf@mployment. Additionally, all
outstanding equity awards that had been awardbtt.t8rugger were forfeited upon his resignatioragtordance with the terms of such
awards.

Jay S. Sidhi

Assuming one of the following events had occurreddecember 31, 2012, Mr. Sidhu’s payments and litsriedd an estimated value as
follows:

Termination Withou Termination in Connectic
Cause or with

For Good Reason ( Change in Control (€ Death
Base Salary (1) $ 1,250,001 $ 1,500,00! —
Bonus (2) 855,00t 1,023,001 —
Value of Health and Welfare Benefits | 43,96¢ 52,751 —
Death Benefit (4 — — $3,000,00
TOTAL $ 2,148,96! 2,575,75 $3,000,00!

Richard A. Ehs

Assuming one of the following events had occurneddecember 31, 2012, Mr. Ehst's payments and bisrtedid an estimated value as
follows:

Termination in Connectic
Termination Without

Cause or For Good Reason with Change in Control (! Death
Base Salary (1) $ 800,00( $ 960,00( —
Bonus (2) 306,25( 367,50( —
Value of Health and Welfare Benefits | 31,62¢ 37,95 —
Death Benefit (4 — — $500,00(
Tax Gross Up (5 — 532,52¢ —
TOTAL $ 1,137,87: $ 1,897,97 $500,00(

(1) Represents continuation of salary paymentghi@mpayout period provided under each named execafficer's applicable employment
agreement

(2) Represents payment of an amount representingwbrage of the executive’s cash bonuses fomthdiscal years preceding the fiscal
year of termination (2011 and 2010) over the payeuiod provided under each named executive 0’s applicable employment
agreement. Includes bonus for 2012 because thel#fHizses were paid in December 2012, prior to theymed termination dal

(3) Represents payment of premiums for continuedtinand other welfare benefit insurance over #nopt period provided under each
named executive offic’s applicable employment agreeme
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(4) In Mr. Sidhu’s case, represents an uninsuredhdieenefit payable under his Supplemental ExeewRietirement Plan. In the cases of
Mr. Ehst and Mr. Hogan, represents the proceedsafp term life insurance, the premiums for whioh paid by us

(5) Represents estimated cash payment to reimbarsdr. Ehst for his “golden parachute” excise tibility under Section 4999 of the
Internal Revenue Code of 1986 attributable to paysieontingent upon a change in control, plus ¢geilar taxes and additional excise
tax on the reimbursement. The calculation of ti@bersement assumes that Mr. Ehst’s total margatel of Federal, State and Local
taxes is 40%. Mr. Sidhu would not receive any reimbment because the amounts payable to him irection with a change in cont
are not sufficient to trigger the golden parachexeise tax

(6) While the employment agreements of these naredutive officers provide for the time-based vestiequirements of equity-based
awards to be met upon these terminations, no arm@uatshown as these awards also require a 50&asein the value of the common
stock which did not occur as of the assumed teriioinalate of December 31, 201

James D. Hoga

Mr. Hogan does not have an employment agreemehttinét Company providing for compensation in conin@ctvith termination or a chang
of control. The 10,000 stock options held by Mrgdn at December 31, 2012 have not yet vested handfore, in the event of his
termination or a change of control at Decembe2B12, Mr. Hogan’s stock options would have beefeftad.

Glenn A. Hedde and Warren Taylor

Messrs. Hedde and Taylor do not have employmemieagents with us providing for compensation in catina with severance or a change
of control.

On January 30, 2013, we entered into Change ofrGloiigreements with each of Messrs. Hedde and Tdglach, a “Change of Control
Agreement”). Under each Change of Control Agreeréetexecutive is entitled to certain paymentisfemployment is terminated other
than for Cause or by the executive Good Reasagrdh case within one year after a Change in Cootrible Bancorp. If these events occur,
the executive is entitled to a single lump sum payinsubject to tax withholding obligations, oft#o hundred percent (200%) of the highest
rate of base annual salary in effect for the exeewturing the twelve month period prior to termioa of employment, and (ii) two hundred
percent (200%) of the average of the aggregateamwasgh performance bonuses earned by the execlutiireg each of the three preceding
fiscal years. Each Change of Control Agreement pitewides for a reduction of the payments to thecekive in order to avoid excise taxes
under Section 4999 of the Internal Revenue Cod®86, as amended. Each Change of Control Agreetoatdins non-competition, non-
solicitation and similar covenants that remainffiea for a period of twelve months following temmation upon a Change in Control, as well
as covenants related to confidentiality of promgtinformation. Since these Change of Control &grents were not in effect at

December 31, 2012, no payments would have been thadeunder if a change of control had occurrethahdate.

Restricted Stock Units Vesting on Changein Control

Messrs. Sidhu, Ehst, Hedde, and Taylor have beandad restricted stock units under the terms dageplans and award agreements. (See
OUTSTANDING EQUITY AWARDS AT FISCAL YEAR END TABLE ) In accordance with their terms, these restristedk units vest

in the event of the executive’s death or disahilitya change in control. Based upon a fair markite of $14.40 per share for our Common
Stock, the value of these awards that would haea beceived by the following named executive offidead a change in control occurred on
December 31, 2012 is as follows: Mr. Sidhu - $3,86Q; Mr. Ehst - $916,186; Mr. Hedde - $1,218,3aid Mr. Taylor - $318,068.
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DIRECTOR COMPENSATION
DIRECTOR COMPENSATION TABLE

We have compensated our directors for their sesvée® expect to continue this practice. Informatilating to the compensation of our non-
employee directors during 2012 is set forth below.

Fees Earnel
and Paid
through the
Fees Earne: Issuance of Restricted
Voting Stock Unit
or Paid in Common All Other
Name Cash Stock (2) Awards (3) Compensatior Total
John R. Miller $ 20,00( $ 26,30¢ $ 33,34( — $79,64¢
Daniel K. Rotherme $ 20,00( $ 45,20¢ $ 33,34( 19C $98,73¢
T. Lawrence Way $ 20,00( $ 32,60¢ $ 33,34( — $85,94¢
Steven J. Zuckerme $ 20,00( $ 32,60¢ $ 33,34( — $85,94¢
Bhanu Choudhrie (1 $ 20,00( $ 20,00¢ $ 33,34( — $73,34¢

(1) Represents compensation to Mr. Choudhrie forice to Customers Bank since Mr. Choudhrie sexwdg as a Customers Bank, not
Customers Bancorp, director during 20

(2) Represents the Common Stock equivalent ofédaesed by each board member. The value of the Con8taxk was based upon the
book value of our Common Stock, as calculatedeetid of the preceding month in which the fees wareed

(3) Represents the grant date fair value, as datedhin accordance with FASB ASC Topic 718, ofniegtd stock units granted to these
directors on February 16, 2012 under our AmendedRestated 2004 Incentive Equity and Deferred Caorsgtgon Plan. Under the
award agreement, the awards will vest on Decembe2@®16, provided that our Voting Common Stock Wwile traded at greater than
$18.90 per share (adjusted for any stock splittaok dividends) for five consecutive trading ddysing the five-year period ending on
December 31, 2016 or upon a change in controlhEumore, the grantee shall forfeit all awards  $ervice as a member of our board
of directors is terminated for any reason priobecember 31, 201!

For 2012, compensation for non-employee directas amended to provide for a cash fee of $20,009qzet payable in installments at the
end of each calendar quarter. In addition, eachemployee director also received 1,588 shares o¥oting Common Stock per annum
under the 2004 Plan, with 397 shares of our VoGioghmon Stock being issued on the last day of ealeindar quarter. Commencing in 2C
each director may also make an annual electiom fwithe beginning of each year to have all ofrtdéector fees paid in Voting Common
Stock, in which event they would receive 3,176 sharer year. Also for 2012, directors in the follogvpositions received an annual award of
stock.

* 1,000 shares for the Chairman of each of the ADdihmittee and the Compensation Commit
* 2,000 shares for the Chairman of the Nominating@oiporate Governance Committee who shall alstvéé.¢ad Director

* 500 shares for the Audit Committee Financial Exf

Each of the non-employee directors received anwfrestricted stock units for 2,646 shares ofiMptCommon Stock in February 2012 as
described in “2012 Restricted Stock Rewards Progebuove.
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TRANSACTIONS WITH RELATED PARTIES

Customers Bank makes loans to executive officedsdimectors of Customers Bancorp and Customers Batlie ordinary course of its
business. These loans are currently made on stiddtathe same terms, including interest rates ewithteral, as those prevailing at the time
the transaction is originated for comparable tratisas with nonaffiliated persons, and do not iweomore than the normal risk of
collectability or present any other unfavorabletdieas. Federal regulations prohibit Customers Heamik making loans to executive officers
and directors at terms more favorable than couldtiaeined by persons not affiliated with Custonigask. Our policy towards loans to
executive officers and directors currently compiigth this limitation.

Some current directors and executive officers efBlancorp and entities or organizations in whidytivere executive officers or the
equivalent or owners of more than 10% of the equitye customers of and had transactions with aslifing the Bancorp in the ordinary
course of business during the fiscal year ende@&dber 31, 2012. None of these transactions invawedunts in excess of 5% of the
Bancorp’s gross revenues during 2012 nor was time@a indebted to any of the foregoing personatities in an aggregate amount in
excess of 5% of the Bancorp’s total consolidategt@sat December 31, 2012. Additional transactiatis such persons and entities may be
expected to take place in the ordinary course sirtass in the future.

For the year ended December 31, 2012, we paid zippately $394,000 to Clipper Magazine and its dons Spencer Advertising Marketing
as well as Jaxxon Promotions, Inc. Mr. Zuckermadiirector, is the Chief Executive Officer of Clippdagazine, an affiliate of Gannett Co.,
Inc., and a 25% shareholder of Jaxxon Promotionts, |

Certain of our directors purchased securitiespniate offering of our securities in July 2012.elthart below indicates the number and t
of securities purchased as well as the amountfpaislich securities. See “Security Ownership oft&eBeneficial Owners and
Management” for the current security ownershipaafreof the individuals listed below.

Aggregate
Name Number and Type of Securities Purchase Prict
T. Lawrence Way, Director 40,029 shares of Voting Common Stc $ 560,00(
John R. Miller, Directo 17,870 shares of Voting Common Stc 250,00(

Certain holders of 5% or more of our Voting Comn8inck (who are not executive officers or directgrgjchased securities in the private
offering in September 2012. These purchases hade tham 5% holders. The chart below indicates timber and types of securities
purchased as well as the amount paid for such iiesuSee “Security Ownership of Certain Benefi@wners and Management” for the
current security ownership of each of the individuested below.

Aggregate
Name Number and Type of Securities Purchase Price
Wellington Management Company, LLP 1,366,531 shares of Voting Common St $19,117,76
1,847,755 shares of Class B I-Voting Common Stoc| 25,850,09
BHR Capital LLC 1,175,000 shares of Voting Common St 16,438,25

We have a Code of Conduct applicable to our dirsctufficers and employees, including our Chief &xeve Officer, Chief Financial Officer
and all of our other executives pursuant to whitdieectors, officers and employees must prompikclose to us, any material transactions
or relationships that reasonably could be expetcigfilve rise to an actual or apparent conflictrwérest with Customers Bank. In approvin
rejecting the proposed agreement, the Board ofcikire must consider the relevant facts and circantgts available and deemed relevant,
including, but not limited to the risks, costs dmhefits to us, the terms of the transaction, taélability of other sources for comparable
services or products, and, if applicable, the inhpaca director’s
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independence. The Board of Directors may only apptbose agreements that, in light of known cirdamses, are in, or are not inconsistent
with, our best interests, as the Board of Directiatermines in the good faith exercise of its diton.

The Company’s Board of Directors has also adogtediffiliate and Related Party Transaction Poliog &£ompliance Plan (the “Transaction
Policy”). The Transaction Policy is a written pgliand set of procedures for the review and approwvadtification of transactions involving
Affiliates and Related Parties (as such terms afmed in the Transaction Policy).

Related Parties are defined in the TransactiorciPals owners of more than 5% of any class of vatexyrities of the Company, directors or
executive officers of the Company, or nomineesegodme directors, since the beginning of the Iasgfiyear, and “related persons” and
others as provided in Item 404 of Regulation S-ldenthe Securities Act of 1933, as amended, imnedkenily members if involved in
Company transactions and organizations, includiragitable, where the foregoing have a materiaticeiahip or interest to such
organization. Affiliates are defined in the Trarnsat Policy as “affiliates” as provided in Sectio®3A and 23B of the Federal Reserve Act
and Regulation W issued by the Board of Governbte@Federal Reserve System, and can include a&wyat controls, that is under
common control with, or that is controlled by therpany, investment funds where an affiliate isradfinvestment advisor, and “executive

officers”, “directors”, “principal shareholders”rélated interests” of a person, “insider”, “immedidamily” and “Subsidiary” as defined in
Regulation O issued by the Board of Governors efftbderal Reserve System.

The Transaction Policy is administered throughGbenpany’s Audit Committee with appropriate invohemhand input from the Company’s
Audit, Legal and Compliance Departments (colledjivehe “Committee”). The Audit Committee (i) hdsetresponsibility to interpret and
enforce the Transaction Policy, (ii) may amendThensaction Policy from time to time and (iii) mdglegate administrative responsibilities
within the Company or to third parties as the Aliiimmittee deems appropriate to accomplish thectbgs of the Transaction Policy. All
transactions covered by the Transaction Policypeshibited unless approved or ratified by the A@liimmittee and, when determined
necessary by the Audit Committee pursuant to tHatB& Transaction Policy, the Company’s Board oEDiors.

Transactions involving Affiliates that are subjéxthe Transaction Policy include extensions oflitrurchase or sale of loans, referrals or
brokerage of loans, indebtedness to another “mefvdogt” or correspondent bank, purchases of or invests in securities, purchase or sale
of services, goods and other assets, issuanceacdmpees, acceptances or letters of credit andi plairty transactions where an Affiliate
benefits from transaction proceeds.

Transactions involving Related Parties that argesiitto the Transaction Policy include transactishgre there is a direct or indirect interest
by the Related Party and the amount involved is $¢20,000.

Transactions covered by the Transaction Policyegaired to be referred to the Committee. The C@anpk Department is responsible for
coordinating the performance of appropriate legaéarch and obtaining opinions regarding the dispo%f the transaction, and
communicating such information to the Committeehwécommendations, including if any regulatory éggtlon needs to be prepared to
report or obtain authorization of the transactibime Audit Committee will approve, ratify, recommaettthnge to or deny the transaction, or
schedule the referral for follow up reporting oegentations. Material transactions and transactiowered by Regulation O are required tc
referred by the Audit Committee to the Company’sibof Directors for disposition.

SHAREHOLDER PROPOSALS

Shareholder Proposals for Inclusion in the 2014 Py Statement

The Corporation’s shareholders are entitled to suproposals to be included in our proxy materfalsthe Annual Meeting of Shareholders
in 2014, provided that these matters are apprapfiatshareholder action and
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that the shareholder complies with all of the aggilie rules and requirements set forth in the ratesregulations of the Securities and
Exchange Commission, including Rule 14a-8 of theuBes Exchange Act of 1934, as amended. Toigékd for inclusion, shareholder
proposals must be received by our Corporate Segratd 015 Penn Ave., Wyomissing, Pennsylvania 09&i later than December 31, 2013.

Director Nominations and Other Shareholder Proposa for Presentation at the 2014 Annual Meeting

Our Amended and Restated Bylaws require advancicknaf any proposal of business to be broughtdeefm annual meeting by a
shareholder that will not be included in our prawgterials, including any such proposal for the m@tion for election of a director. Any su
shareholder proposal must be a matter appropoatehfireholder action that complies with the praceldrequirements of the Corporation’s
Amended and Restated Bylaws and for which writtetice is received by our Corporate Secretary ab®dnn Ave., Wyomissing,
Pennsylvania 19610 not later than the 90th daynate@arlier than the 120th day prior to the finshiaersary of the preceding year's annual
meeting (unless the date of the next Annual Meétimgbeen changed by more than 30 days from #teafiniversary date, in which case the
Amended and Restated Bylaws provide alternativestfatr timeliness). Accordingly, any shareholdeowhshes to have a nomination or
other business considered by shareholders at the R0nual Meeting must deliver written notice te fiorporate Secretary (containing the
information required by the Amended and Restatdd\Bg) no earlier than January 30, 2014, and no thss March 1, 2014. Any proposal
received outside of these dates will be considarguinely. For proposals that are timely filed, @erporation retains discretion to vote
proxies it receives provided (i) the Corporatioalires in its proxy statement advice on the natfitbe proposals and how it intends to
exercise its voting discretion, and (ii) the propohdoes not issue a proxy statement in accordaitkehe procedures under Section 14a-4(c)
(2) of the Exchange Act.

OTHER BUSINESS

The Board of Directors does not know of any othesibess to come before the meeting. However, ifeatdjtional matters are presented at
the Annual Meeting, it is the intention of perseor@sned in the accompanying proxy to vote the proxgdcordance with their judgment on
those matters.

ANNUAL REPORT

A copy of our Annual Report for the fiscal year eddecember 31, 2012, containing, among other shifiigancial statements examined by
our independent registered public accounting finas mailed with this Proxy Statement on or aboutil/®9, 2013, to the shareholders of
record as of the close of business on April 223201

Upon written request of any shareholder, a copyunfAnnual Report on Form 10-K for the fiscal yeaded December 31, 2012, including
the financial statements and schedules, requirbeé fided with the SEC may be obtained, withoutrgeafrom the Company’s Corporate
Secretary at 1015 Penn Ave., Wyomissing, Pennsidvi®610. The Annual Report on Form 10-K can alsoltained by going to the
Corporation’s website at www.customersbank.dnynelicking on “About Us” followed by “Investor Rafions” and then “Annual Report”, or
by going to https://www.proxyvote.com.

SHAREHOLDERS WHO DO NOT EXPECT TO ATTEND THE MEETIN G ARE URGED TO SIGN, DATE AND RETURN
PROMPTLY THE ENCLOSED PROXY IN THE ENVELOPE PROVIDE D, WHICH REQUIRES NO ADDITIONAL POSTAGE IF
MAILED IN THE UNITED STATES.

By Order of the Board of Directors
Glenn A. Yeager, Corporate Secret
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meating: The Motice & Proxy Statement. Form 10-K is/ara

available 81 Wik ITOXYVEIE.Com

K1OGSINED

]

OO0 76500

CUSTOMERS BANCORP, INC.
Annual Meoting of Sharehalders
May 20, 2013 9:00 AM
This proxy ks solicited by the Board of Directors Of Customars Bancorp, Inc,

The undersigned shareholder(s) hereby appoint(s} Jay Sidhu and Glenn Yaager ar either of them, as proxies,
each with the power o appoint his substitute, and hereby authoriza(s) them o represent and to vole, as
designated on the reverse side of this ballot, all of the shares of Voting Common Stock of CUSTOMERS
BANCORP, INC. that the shareholder(s) is'are entilied to vole al the Annual Meeting of Shareholders (o be held
at-9:00 AM, EDT on May 29, 2013, al the Crowne Flaza Hotel, 1741 Papermill Road, Reading, Pennsylvania,
and any adjournment or postponament thereof,

This proxy, when properly executed, will be voted in the manner directed herein. If no such direction is
mada, this proxy will be voted in accordance with the Board of Directors’ recommendations. The proxies
are authorized to vote, in their discretion, as to all other matters that may come before the 2013 Annual
Meeting.

Continued and to be signed on reverse side




