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Customers Bancorp, Inc.

CUSTOMERS BANCORP
1015 Penn Avenue
Wyomissing, Pennsylvania 19610

(610) 933-2000

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

An Annual Meeting of the shareholders of CustonBascorp, Inc. (the “Company”) will be held on Juitig 2012, at the Crowne Plaza
Hotel, 1741 Papermill Road, Reading, PennsylvantaG® a.m. to vote on the following proposals:

1. Toelectone Class | director of the Company teesa thre-year term:

2. To approve and ratify the Amendment and Restateofethie Customers Bancorp, Inc. Amended and Res2064 Incentive Equit
and Deferred Compensation Pl

3. To approve and ratify an amendment to the @@yp's Amended and Restated Articles of Incorporatiopravide that Subchapter
- Control Share Acquisitior- of the Pennsylvania Business Corporation Law siwlbe applicable to the Compa

4. To approve a nc¢-binding advisory vote on executive officer compéiusg
5. To approve a nc-binding advisory vote on the frequency of the agmis/ote on executive officer compensation in fatyears; an

6. To ratify the appointment of ParenteBeard ldsthe independent registered public accountmy df the Company for the fiscal
year ending December 31, 20:

The Board of Directors has set the Record Datéhi®Annual Meeting as May 2, 2012 (the “Record Dat®nly holders of record of the
Company’s Voting Common Stock at the close of bessnon that date can vote at the meeting. Asdsrayquorum is present or represented
at the Annual Meeting, the affirmative vote of ajondy of the Companys Voting Common Stock present, in person or by piexequired ti
pass Proposals 2, 3, 4, 5 and 6, and the candiglada/ing the highest number of votes shall betettander Proposal 1. As of the Record
Date, there were 8,503,541 shares of the Compafotiag Common Stock outstanding. While the Comphay shares of Class B Non-
Voting Common Stock outstanding, those shares @iremtitled to vote at nor receive notice of theetirg.

The directors of the Company unanimously believe it Proposals 1 through 6 are in the best interestsf the Company and its
shareholders, and urge shareholders to vote “ FORthe election of the nominated director in Proposal, and “ FOR ” each of
Proposals 2, 3, 4, 5 and 6.

This proxy statement and the Company’s annual repdrto security holders are available at www.customesbank.com by clicking on

“About Us,” followed by “Investor Relations,” and then the “Proxy Statement” or “Annual Report” tab, as applicable, or by going
directly to https://materials.proxyvote.com/23204G.

By Order of the Board of Directors

Corporate Secretary
Mailed on May __ , 2012

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. IF YOU ATTEND THE MEETING A ND PREFER TO VOTE IN PERSON, YOU MAY DO SO,
EVEN IF YOU TURN IN YOUR PROXY AT THIS TIME. YOU M AY REVOKE YOUR PROXY AT ANY TIME PRIOR TO ITS
USE FOR ANY PURPOSE BY GIVING WRITTEN NOTICE OF REV OCATION 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 shadgrslof Customers Bancorp, Inc. in connection withsolicitation of your proxy to be
used at the Annual Meeting of Shareholders to e dve June 27, 2012 . At the meeting, you willds&ed to consider and vote to elect one
Class | director of Customers Bancorp, Inc. tvser threerear term, to approve and ratify the AmendmentRestatement of the Custom
Bancorp, Inc. Amended and Restated 2004 IncentiustfEand Deferred Compensation Plan, an amendtoeédiistomers Bancorp, Inc.’s
Amended and Restated Articles of Incorporationrtavjgle that Subchapter G - Control Share Acquisgtie of the Pennsylvania Business
Corporation Law shall not be applicable to the Camyp a non-binding advisory vote on executive efficompensation, a non-binding
advisory vote on the frequency of the advisory \atexecutive officer compensation in future years] to ratify the appointment of
ParenteBeard LLC as the independent registeredcpattounting firm of Customers Bancorp, Inc. tog fiscal year ending December 31,
2012. A form of proxy card is enclosed separately.

COMMONLY USED TERMS

”ou

For purposes of this Proxy Statement, any refeetathe “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 Statementlamdccompanying proxy card because the Boardret®rs of the Company is
soliciting your proxy to vote at the Annual Meetingou are invited to attend the meeting to votarenproposals described in this Proxy
Statement. However, you do not need to attendbeting to vote your shares. Instead, you mayIgicgmplete, sign, and return the
accompanying proxy card.

The Company has mailed this Proxy Statement anddbempanying proxy card to all shareholders obneentitled to vote at the meeting.
Who is entitled to vote at the meeting?

To be able to vote, you must have been a benetiwiakr or record holder of the Company’s Voting @oom Stock on May 2, 2012, the
Record Date on which the Board of Directors detaadlishareholders entitled to notice of, and to attthe meeting (the “Record Date”).

Shareholder of Record: Shares Registered in Your Name . If, at the close of business on the Record Datet shares of Voting Common
Stock were registered directly in your name, theu gre a shareholder of record. As a sharehofdecord you may vote in person at the
meeting or by proxy. Whether or not you plan terd the meeting, we urge you to complete andmehe accompanying proxy card to
ensure your vote is counted.

Beneficial Owner: Shares Registered in the Name of a Broker, Bank, or Other Agent . If, at the close of business on the Record Dater
shares were not issued directly in your name, dtiler were held in an account at a brokerage fiank, or by another agent, you are the
beneficial owner of shares held in “street namaf tiese proxy materials are being forwarded tolyowour broker, bank, or other

agent. The broker, bank, or other agent holding gbares in that account is considered to beltheeholder of record 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 vbeghares of Voting Common Stock in
your account. You are also invited to attend tleetimg. However, since you are not the sharehaflecord, you may not vote your sha
in person at the meeting unless you request aradnoétvalid proxy issued in your name from yourkam bank or other agent.
What am | being asked to vote on?
There are six matters scheduled for a vote at #neting:

1. To elect one Class | director of the Company teesa thre-year term;

2. To approve and ratify the Amendment and Restant of the Customers Bancorp, Inc. Amended asla®ed 2004 Incentive
Equity and Deferred Compensation PI






3. To approve and ratify an amendment to the iamy’'s Amended and Restated Articles of Incorporato provide that
Subchapter G - Control Share Acquisitions - ofRleansylvania Business Corporation Law shall naficable to the

Company;

4. To approve a nc-binding advisory vote on executive officer compeiosga

5. To approve a non-binding advisory vote onfthquency of the advisory vote on executive officempensation in future
years; an(

6. To ratify the appointment of ParenteBeard ld<the independent registered public accountmgdif the Company for the

fiscal year ending December 31, 20

The Company’s Board of Directors recommends a voteFOR " the Board of Director’'s nominee identified in this Proxy Statement
and “ FOR " Proposals 2, 3, 4, 5 and 6 above.

How many votes do | have?
Each holder of the Company’s Voting Common Stocénitled 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 persby proxy, of shareholders entitled to cast
at least a majority of the votes which all shardead 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 egltoghareholders to leave less than a quorum.

Abstentions and “broker non-votes” (that is, shdrelsl by a broker or nominee that are represeritdteaneeting, but with respect to which
such broker or nominee is not instructed to vota @articular proposal and does not have discratjomoting 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 submittedymur behalf by your broker, bank, or
other agent) or if you are present at the meetifithere is no quorum, a majority of all votes tcaisthe meeting may adjourn the meeting to
another date.

What vote is required?

For Proposal 1, if a quorum is present, the canésdeeceiving 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 votesuiegd to elect a director, and they will
not count in favor of or against a director’s eilect

For Proposals 2, 3, 4, 5 and 6, if a quorum isgaeghe affirmative vote of a majority of the dtdwaving voting powers, present, in person or
by proxy, is required to approve such proposalbsténtions and broker non-votes are not deemeadnstitute “votes cast” and, therefore, do
not count either for or against approval of a gipeoposal.

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 gbiares with respect to matters that are not 'melitinder the rules. The rules now
provide that the election of directors is not autiee" matter. Accordingly, most brokerage firmsotiner nominees may not vote your shares
with respect to the election of directors withopieeific instructions from you as to how your shaaesto be voted. Similarly, the approval
and ratification of the Customers Bancorp, Inc. Aoed and Restated 2004 Incentive Equity and Deféf@mpensation Plan, and the an
amendment to the Company’s Amended and Restatéwdesrof Incorporation are non-routine mattersvittich brokerage firms or other
nominees require specific instructions from youdiidnally, as required by Section 957 of the Ddéldnk Wall Street Reform and
Consumer Protection Act of 2010 (the "Dodd-Frank"A@n advisory vote on executive compensatiaass considered a non-routine matter
for which brokers do not have discretionary autlyan vote shares held by account holders. Théaation and appointment of our
independent registered public accounting firm f@t2is considered a "routine" matter under thesraled, therefore, brokerage firms and
other nominees have the authority under the rol@®te your unvoted shares with respect to thigen#tyou have not furnished voting
instructions within a specified period of time prio the meeting.




How do | vote?

For any matter to be voted on except the electfatirectors, you may vote FOR " or “Against” or abstain from voting. For the et®n of
directors, you may vote FOR " or “Against” the director nominee. The procedufesvoting are as follows.

Shareholder of Record: Shares Registered in Your Name . If you are a shareholder of record, you may wofgerson at the

meeting. Alternatively, you may vote by proxy ksing the accompanying proxy card. Whether or oot plan to attend the meeting, we
urge you to vote by proxy to ensure your vote isnted. You may still attend the meeting and votpédrson if you have already voted by
proxy. In such case, notify the Corporate Secydtafore the meeting begins of your presence atrbeting and your intention to revoke
your previously voted prox)

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

To vote by proxy, simply complete, sign, and dagaccompanying proxy card and return it promptlthie envelope provided. If you return
your signed proxy card to us before the meetingywilevote your shares as you direct unless yowkewour proxy

Beneficial Owner: Shares Registered in the Name of Broker, Bank, or Other Agent . If your shares of the Company’s Voting Commooc&t
are held in “street name,” that is, your shareshatd in the name of a brokerage firm, bank, oepottominee, in lieu of a proxy card you
should receive a voting instruction form from thredtitution by mail. Complete and mail the votiimgtruction card as instructed to ensure
that your vote is counted.

If your shares are held in street name and you teisfote in person at the meeting, you must otdginoxy issued in your name from the
record holder (that is, your brokerage firm, banlktier nominee) and bring it with you to the megti We recommend that you vote your
shares in advance as described above so that gl 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 votddOR " each proposal listed on the proxy
card, “FOR 3 YEARS" on the advisory vote on the frequency of the $ayPay vote, and FOR ” the director nominated by the Board of
Directors. If any other matter is properly preserndt the meeting, then one of the proxies namdteproxy card will vote your shares us
his or her best judgment.

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

If you receive more than one proxy card or votingfiuction form because your shares are held itipleiaccounts or registered in different
names or addresses, please be sure to completedatg, and retursachproxy card or voting instruction form to ensurettat of your

shares will be voted. Only shares relating to preards and voting instruction forms that have beigned, 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 electionsaiped for the Annual Meeting. The judge of elens will count “FOR " and “ AGAINST
" votes for each proposal, andcOR " and “WITHHELD " votes, as applicable, for the director nominemed on your proxy card.

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

Yes. You can revoke your proxy at any time betbeeapplicable vote at the meeting. If you arerdw®rd holder of your shares, you may
revoke your proxy in any one of three ways:

. You may submit another properly completed proxyheaitlater date

. You may send a written notice that you arekéwg your proxy to our Corporate Secretary at 1B&6n Ave. Suite 103,
Wyomissing, Pennsylvania 19610;

. You may attend the meeting and vote in pefteowever, simply attending the meeting will not,itself, revoke your
proxy; you must notify the Corporate Secretaryobethe meeting begins of your presence at theingeahd your intention
to revoke your previously voted prox'

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




How may | communicate with the Board of Directors?

Please address any communications to the CompBogisd of Directors, or any individual director,vmiting to the Company’s Corporate
Secretary at 1015 Penn Ave., Wyomissing, Pennsidvi®610. The Corporate Secretary will relay Bireholder communications to the
Board of Directors or any individual director to rh 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 theparation, assembly, printing, and
distribution of this Proxy Statement, the proxydtand any additional solicitation materials fur@dho 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 reirsdgiuch persons for their reasonable
expenses in forwarding solicitation materials todfecial owners. The original solicitation of piex may be supplemented by solicitation by
personal contact, telephone, facsimile, email,gr@her means by the Company’s directors, officeremployees. No additional
compensation will be paid to those individualsday such services.

Do any the Company'’s directors or executive officer have an interest in any of the matters being vadeupon?

Each of Messrs Miller, Rothermel, Way and Zuckerpveimo are current directors of the Company, and@hroudhrie who was a director of
the Company in 2011, is entitled to receive shafégting Common Stock as compensation for hisiseras a director of the Company or
Customers Bank. Such shares have not yet beesdissut the Company intends to issue them in tbergequarter of 2012 pursuant to the
Amended and Restated Customers Bancorp, Inc. 260#yEand Deferred Compensation Plan, if such @aapproved and ratified by
shareholders at the Annual Meeting. See “Securnity@ship of Certain Beneficial Owners and Managdiratrpage 7, and “Plan Benefits”
at page 16 of this Proxy Statement for more infdiomaregarding the shares to be issued in conneetith this matter.

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

The Company will provide the voting results in amAB-K to be filed with the Securities and Excha@®nmission 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 one Class | director of@benpany to serve a thi-year term

FOR the proposal to approve and ratify the AmendmedtR@statement of the Customers Bancorp, Inc. Anttadd Restated 2004
Incentive Equity and Deferred Compensation P

FOR the proposal to approve and ratify an amendmetited@Company’s Amended and Restated Articles ofrjmm@tion to provide that
Subchapter G - Control Share Acquisitions - of Beansylvania Business Corporation Law shall nagygicable to the Company;

FOR the proposal to approve a non-binding advisory wotexecutive officer compensation;

FOR the proposal to approve a non-binding advisory wot¢he frequency of the advisory vote on executiffieer compensation in future
years; ant

FOR the proposal to ratify the appointment of ParentgB&.LC as the independent registered public adbogifirm of the Company for the
fiscal year ending December 31, 2012.

With respect to any other matter that properly cotmefore the meeting, the proxies will vote in adence with their best judgment. The
Judge of Election for the meeting will be CarlynARiico or, in her absence, one or more other indizid to be appointed in accordance 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 brougfobe the Annual Meeting.




Whom should I call if | have questions about the meting?
You should contact Glenn Yeager, our Corporatee&any, at (484) 359-7136 for questions about thetimg.
SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
The following table sets forth information, as 0&i16, 2012 with respect to the beneficial owngrsifieach director, each beneficial owner

known to us of more than five percent (5%) of théstanding Voting Common Stock, the named execwtffieers and all directors and
executive officers as a group.

Percent of Class

Voting Class B of Class B
Common Percent of Class ¢ Non-Voting Non-Voting
Name and Address of Stock (1)(2) Voting Common Common Stock Common Stock
Beneficial Owner(2) (3) Stock (2) (1)(2) (2)
Directors and Officers
Daniel K. Rotherme 22,19¢ * - *
T. Lawrence Wa 138,71¢ 1.63% - *
Steven J. Zuckermg 207,05t¢ 2.43% - *
John R. Miller 10,07¢ * - *
Jay S. Sidhi 516,69: 5.88% 20,83: *
Richard A. Ehst 1,66¢ * - *
Thomas R. Brugge 16,66¢ * - *
Warren Taylol 25,00( * - *
Glenn Hedde 21,20¢ * - *
All directors and executive officersas a
group (9 persons) 959,280 10.9% 20,833 * *

Greater than 5% Shareholders

Amberland Properties Limited(6) 567,72¢ 6.65% 102,48¢ 3.60%
54/58 Athold Street

Douglas, Isle of Man Ut

Bhanu Choudhrie (4 722,51: 8.46% 139,63: 4.91%
Rodella Assets Inc. (5) 567,72¢ 6.65% 102,48¢ 3.60%
50 Raffles Place

Singapore

Commerce Street Financial Partners, LP 600,56¢ 7.04% 169,42¢ 5.96%

1700 Pacific Ave
Dallas, TX 7521(

* | ess than 1%

(1) Based on information furnished by the respedndividual and our share records. Shares aeengd to be beneficially owned by a
person if he or she directly or indirectly has loaies the power to vote or dispose of the shartesth&r or not he or she has any
economic interest in the shares. Unless othernndieated, the named beneficial owner has solengaind dispositive power with
respect to the share




()

(3)

(4)
()
(6)
(7)

Beneficial ownership for each listed persom@April 20, 2012 includes shares issuable purst@mwarrants or options to purchase
stock held by such person which are exercisableinvB0 days after April 20, 2012. Shares subjecetarrants or options exercisable
within 60 days of April 20, 2012 are deemed outdilag for purposes of computing the percentage @figrson or group holding such
option or warrants, but are not deemed outstanfdingurposes of computing the percentage of angrqgtlerson or group. Unless
otherwise indicated, the address for each benkbuiaer is c/o Customers Bancorp, 1015 Penn Avgomissing, Pennsylvania
19610.

Includes shares issuable upon the exercisegfnts in the following amounts: Mr. Choudhri82;377; Mr. Way — 2,270; Mr.
Zuckerman — 6,195; Mr. Sidhu — 278,119; Rodellagdssinc. — 32,377; Commerce Street Financial BestA23,918. Includes shar

of our Voting Common Stock that each of the follog/directors is entitled to receive as compensdtiohis service as a director of
Customers Bancorp or Customers Bank that haveetdigen issued by us, but which are expected isshed in the second quarter of
2012 in the following amounts: Mr. Rothermel — B4¥ir. Way — 2,448; Mr. Zuckerman — 2,448; Mr. Mill- 1,595; and Mr.
Choudhrie- 1,448.

Mr. Choudhrie has an indirect beneficial ownershtprest in these securities through his compaewitberg LLC.
Sumant Kapur may be deemed to have voting and sitbgopower over the securities owned by Rodelaeis Inc
Thomas P. Cherian may be deemed to have votingliapdsitive power over the securities owned by Arlatoel Properties LLC

440,094 shares of Voting Common Stock and4@®shares of Class B Non-Voting Common Stocleld by Commerce Street
Financial Partners, LP, 54,103 shares of Voting @om Stock is held by Service Equity Partners, lPafiiliate of Commerce Street
Financial Partners, LP, 82,453 shares of Voting @om Stock is held by Service Equity Partners (QP),an affiliate of Commerce
Street Financial Partners, LP. Also includes 18,28981 and 1,956 shares of Voting Common Stocletiying warrants held by
Commerce Street Financial Partners, LP, ServicétfRartners, LP, and Service Equity Partners (QP),respectively. Dorey
Wiley, Manager of Commerce Street Financial Pagin@P, LLC may be deemed to have voting and dispegiower over the
securities owned by Commerce Street Cay.




PROPOSALS TO BE VOTED ON AT THE ANNUAL MEETING

PROPOSAL 1
ELECTION OF ONE CLASS | DIRECTOR OF THE COMPANY

One of the purposes of the Annual Meeting is tleetedn of one Class | director to the Comparngbard of Directors. The following direc
have been nominated by our Board for election sectir to serve as follows:

Class | —Term to Expire in 2015:
1. Jay S. Sidhu
Jay S. Sdhu, Chairman and Chief Executive Officer of Customers Bancorp and Customers Bank

Mr. Sidhu has served as Chairman and Chief Exez@ifficer of Customers Bank since the second quaft2009 and of Customers Banci
since its inception in April 2010. Before joini@ustomers Bank, Mr. Sidhu was the Chief Executiffic€r of Sovereign Bank from 1989
until his resignation and retirement in October@0énd its Chairman from 2002 until December 208&.was the Chairman and Chief
Executive Officer of SIDHU Advisors, LLC, a Floridmsed private equity and financial services cdimgufirm, from 2007 to the first

quarter of 2009. He has received Financial Wor@EO of the year award and was named Turnarouneeneur of the Year. He has
received many other awards and honors, includiHgra of Liberty Award from the National Liberty Messm. Since 2010, Mr. Sidhu has
been a director of Atlantic Coast Financial Corpiorg the holding company for Atlantic Coast Baakgderal savings bank with branches in
Florida and Georgia, and has served as its NontHExecChairman of the Board of Directors since N2@&l1. Mr. Sidhu resigned as Non-
Executive Chairman of the board of directors obfitic Coast Financial Corporation effective as pfiA30, 2012. Mr. Sidhu has also sen
on the boards of numerous businesses and not-@ditgprincluding as a member of the board of Gr&amtander. He obtained an MBA from
Wilkes University and is a graduate of Harvard Bess School’s Leadership Course. Mr. Sidhu alfmelesstablish the Jay Sidhu School of
Business and Leadership at Wilkes University.

Mr. Sidhu’s demonstration of day-to-day leadergtombined with his extensive banking sector expeggirovide the Board with intimate
knowledge of our direction and strategic opporiasit

The persons named as proxies in the accompanyingdbproxy card have advised us that, unless wfiserinstructed, they intend at the
Annual Meeting to vote the shares covered by wakdlecuted proxies FOR ” the election of the nominee named above. Theipsoannot
be voted for a greater number of persons thanuah&er of nominees named above. The Board knowe oé@son why the nominee will be
unavailable or unable to serve as a director. VWeetxthe nominee to be willing and able to serva disector.

The candidate receiving the highest number of veltedl be elected. Valid proxies solicited by tloatsl will be voted ‘FOR " the nominee
listed above, unless the shareholders specify tiagrchoice in their proxies.

THE BOARD RECOMMENDS A VOTE “FOR " THE ELECTION OF THE NOMINEE LISTED IN PROPOSAL 1
TO ELECT ONE CLASS | DIRECTOR OF THE COMPANY.




PROPOSAL 2
APPROVAL AND RATIFICATION OF THE AMENDMENT AND REST ATEMENT OF THE
CUSTOMERS BANCORP, INC. AMENDED AND RESTATED
2004 INCENTIVE EQUITY AND DEFERRED COMPENSATION PLA N

A proposal to amend and restate the Amended an@tedsCustomers Bancorp, Inc. 2004 Incentive Ecaiity Deferred Compensation Plan
(the “ Plan” or “2004 Plan”) in its entirety willdopresented for shareholder approval at the Meefiig Plan, originally known as the “New
Century Company 2004 Incentive Equity and Defe@edhpensation Plan,” was approved by shareholdeo§ Gustomers Company
(formerly known as “New Century Bank”) (the “Bankin May 19, 2004, at which time the number of eseaf Common Stock of the Bank
authorized for issuance under the Plan was 20GB8fes, the maximum number of shares that couddviaeded to any individual under stc
options and stock appreciation rights during alsifigcal year of the Bank was 25,000 shares, hadPtan would have a limited term of 10
years such that no awards could be made undeddheaRer May 19, 2014. An amendment to the Riaindrease the number of share:
Common Stock of the Bank authorized for issuanaeuthe Plan to 2,500,000 shares, to increasedahigividual maximum number of
shares of Common Stock awarded under stock optindsstock appreciation rights to 250,000 sharast@extend the life of the Plan
through September 6, 2021, was approved by thelblaers of the Bank on September 6, 2011. Thewés further amended by the Board
of the Company to reflect the terms of the PlaMefger and Reorganization approved by the sharel®lof the Bank, which became
effective as of September 17, 2011. As a resul®fPlan of Merger and Reorganization, the foregshare limits were reduced from
1,500,000 to 500,000 and from 250,000 to 83,33 Qbmpany’s Common Stock was substituted for th&kBaCommon Stock under the
Plan, and the Company and the Company’s Board sudrstituted for the Bank and the Bank’s Board foparposes pertinent to the
application and implementation of the Plan.

As of May 2, 2012, none of the 500,000 shares ofroon stock of the Company (* Common Stock ") auttesl for issuance under the Plan
were available, as all of those shares were sutgemitstanding Awards. The amended and restaesion of the Plan that will be presented
for shareholder approval at the Meeting would iaseethe number of shares Common Stock of the Copmehorized for issuance under
Plan by 2,000,000 shares to a total of 2,500,0@@esh If approved, the Plan as amended and réstatald become effective as of the dat
the Meeting (the “Effective Date”).

A copy of the 2004 Plan as proposed to be amenadédestated in its entirety is attacheddamex A to this Proxy Statement. Please read the
entire 2004 Plan. The following description isyoalsummary of the material terms of the 2004 Plan.

Interest of Directors and Officers
Because the Company’s directors and executivearsfiare eligible for awards under the Plan, thesetzan interest in this proposal.
Purpose of the Plan

The purpose of the Plan is to promote the succedseahance the value of the Company by linking gkesonal interests of directc
employees, officers and executives of the Compadysabsidiaries of the Company, including the Camypéo those of shareholders anc
providing such individuals with an incentive fortstanding performance in order to generate supestorns to shareholders of the Comp
The Plan is further intended to provide flexibility the Company in its ability to motivate, attraand retain the services of members o
directors, employees, officers, and executiveshef Company and its subsidiaries upon whose judgnieterest, and special effort -
successful conduct of the Company’s operationrgelst dependent.

Description of the Plan

Administration. The Plan is administered by the Compensationr@ittee of the Board of Directors of the Companye(tEommittee”).The
Committee is appointed by and serves at the disareff the Board of Directors. Pursuant to the remraents of Section 4.1 of the Plan,
Committee must be comprised of at least two memlaéiref whom must qualify as “Non-Employee Direxto(as defined in the Plan). If n
the Board of Directors must administer the Plan, dnthe Board of Directors is assisted by the Cattes, (A) at least two members of
Committee must qualify as Non-Employee DirectoBy, dny member of the Committee who does not qualiia “Non-Employee Director”
may not vote on any action of the Committee wittpeet to any Award under the Plan, and (C) the $tafl be deemed to be administere
the full Board, the actions of the Committee unither Plan shall be deemed merely advisory to thedBoaDirectors, and the approval of
Board of Directors shall be required for all aciaf the Committee under the Plan, including withouitation the grant of each Award.
the extent necessary or desirable, each membéedfommittee shall also qualify as an “outsideao® within the meaning of the fede
tax laws and shall meet such additional criteriamasy be necessary or desirable to comply with eguy or stock exchange rules
exemptions.

Subject to the terms of the Plan, the Committeesbés discretionary authority to select particigaanhd grant awards, to determine the tyj
awards granted and the terms and conditions ofdsv@vhich terms and conditions need not be the sareach case), to impose restricti
on any award and to determine the manner in whigh gestrictions may be removed, to interpret tlen Rnd any award thereunder
prescribe, amend and rescind rules and regulatelatng to the Plan and to make all other deteatms deemed necessary or advisak
administering the Plai
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Eligible Persons Under the Plan, the Committee may grant awasd@etrsons eligible to participate in the Plan, Wwipotentially include
any Employee or Nokmployee Director of the Company who on the datarof Award is in the employ or service of the CompaThe
Committee is not obligated to treat participantthie Plan uniformly.

Shares Available for GrantThe Plan, as amended, would reserve 1,500,00@slof Common Stock for issuance pursuant to asgnahte
under the Plan on and after the Effective Date,usiithe number of shares granted prior to the EB¥fedDate. Such shares may be
authorized but unissued shares, (ii) shares hetceasury or (iii) shares purchased by the Comparthe open market. Under the Plan
amended, the maximum number of shares for whiclo@ptand SARs may be awarded to any one particighanmg any fiscal year is 83,3
shares. The aggregate number of shares of Comnogk &vtailable for grant under the Plan and the mari number of shares of Comn
Stock with respect to Options and SARs that magpwarded in any fiscal year will be appropriatelyuated for any increase or decreas
the number of shares of Common Stock of the Companylting from a stock dividend or split, recalit@tion, merger, consolidatic
combination or exchange of shares or similar caf@ochange. In the event that any award under e i® terminated, cancelled, expil
lapses or is forfeited for any reason, includingasrard made prior to the Effective Date, the shatdgect to such award, or the unexerc
portion thereof, shall again become available fangunder the Plan.

Types of Awards and General Provisionginder the Plan, the Committee may grant “Awardsligible persons, including:

« Incentive stock options (“ISOs”) as defined in $&tid22 of the Code;
« Non-qualified stock options (“NQOs");

« Stock appreciation rights (“SARSs");

« Restricted Stock; and

« Unrestricted Stock.

The terms and conditions of each Award will be eeiéd in an award agreement between the Companythengarticipant (Award
Agreement”).Awards may be granted either alone or in additmortin tandem with another Award. The number afreh covered by ea
outstanding Award and (if applicable) the exergigee per share shall be proportionally adjustedafty increase or decrease in the numhb
shares of Common Stock of the Company resultingifeosubdivision or consolidation of shares or thgnpent of a stock dividend or ¢
other increase or decrease in the number of slanssanding effected without receipt or paymentamsideration by the Company. ~
Board may offer to exchange or buy out any Awael/fmusly granted to a participant for cash, shaféSommon Stock or another Award,
such terms and conditions as the Committee shidtmiéne.

Shareholder Rights No Award shall give the participant any of thghts of a shareholder of the Company unless aridl the shares ¢
Common Stock subject to the Award are, in factjessto such person in connection with such Award.

Options. 1SOs and NQOs together are called “Optio$ie maximum term for an Option is 10 years fromdhée of grant, except that
maximum term of an ISO may not exceed five yeathéf optionee owns more than 10% of the CommonkStocthe date of grant. Ee
Option granted shall become exercisable at sucé &nd on such conditions as determined by the Ctmerin the Award Agreement. T
exercise price as to any Option shall be the fairket value (determined under Section 422 of théefof the shares on the date of grar
the case of a participant who owns more than 10¥he@tombined voting power of all classes of stotkhe Company on the date of gr:
such exercise price for an 1ISO may not be less 11896 of fair market value of the shares. As rezliiny federal tax laws, if the aggrec
fair market value (determined when an Option iswggd) of the Common Stock with respect to which3%(ee first exercisable by an optio
in any calendar year (under all plans of the Compaard of any subsidiary) exceeds $100,000, theo@gtgranted in excess of $100,000
be treated as NQOs.

Exercise of Options The exercise of Options will be subject to stedns and conditions as are established by the Gieenin the Awar
Agreement. In the absence of Board action to timérany, an otherwise unexpired Option, except fQ®$ granted to directors, shall ceas
be exercisable upon (i) an optionee’s terminatibremployment or Board service for “causels(defined in the Plan); (ii) for ISOs,
termination of employment for any reason other tdeath or “disability” &s defined in the Plan), unless provided othenivisthe Awarc
Agreement; (iii) for NQOs, the date three montherafin optionea' termination of employment for a reason other tbanse, death,
disability, or earlier if the Option expires in @ardance with its terms; (iv) in the case of an @péie who becomes disabled, the earlier ¢
date the Option expires in accordance with its seomthe date one year after the optionee ternsrs®evice due to disability; or (v) in the ¢
of a deceased optionee, the earlier of the dat®fii®n expires in accordance with its terms ordhge one year after the optionedeath i
the event of death of the optionee during employtmeBoard service.
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An optionee may exercise Options, subject to promssrelative to their termination and limitatioms their exercise, only by (i) written not
to the Chief Executive Officer of the Company dkint to exercise the Option with respect to a sethumber of shares of Common St
and (ii) payment to the Company (contemporaneowgly delivery of such notice) with a cashiecheck, certified check or existing holdi
of Common Stock held for more than six months efamount of the exercise price for the number afehwith respect to which the Opt
is then being exercised. Common Stock utilizeculhdr partial payment of the exercise price fortiops shall be valued at its market valu
the date of exercise. Alternatively, if the BoarfdDirectors determines and the agreement for onmare Stock Options so provides,
optionee may be given the right to direct the Comya apply the fair market value of shares of CamrBtock received in exercising a St
Option in payment of the exercise price insteadaxh or other shares of Common Stock (this is dometreferred to as annmimaculat
cashless” exercise of a Stock Option).

Transferability of Options Each Option granted under the Plan shall, byeitsis, not be transferable otherwise than by avilthe laws ¢
descent and distribution.

Notwithstanding the foregoing, a participant whddsoOptions may transfer such Options (but not )S@shis or her spouse, lint
ascendants, lineal descendants, or to a duly estall trust for the benefit of one or more of thiegbviduals. Options so transferred n
thereafter be transferred only to the participahbwriginally received the grant or to an indiviloatrust to whom the participant could h
initially transferred the Options.

Stock Appreciation Rights The Plan permits the granting of SARs. Each SARIl be subject to such terms and conditionsuding gran
price, method of exercise, method of settlementfand of consideration payable in settlement, a@ermeined by the Committee in the Aw.
Agreement at the time of the grant, except thallievents a Stock Appreciation Right granted mdeam with an Incentive Stock Option sl
be exercisable only when the underlying Incentteck Option may be exercised. For purposes ofttisting Plan, a Stock Appreciati
Right shall be considered to be granted in tanddim an Incentive Stock Option if the exercise oEamsults in an automatic forfeiture of
other, or if the exercise of one results in theomdtic exercise of the other. The Board shall deitez the term of each SAR; however,
term of any SAR granted in tandem with an ISO mayexceed ten (10) years. If the SAR is grantedonnection with an 1SO, the gr:
price of the SAR shall not be less than the fairkefvalue of a share of Common Stock on the datgrant. Upon exercise of a SAR,
participant has the right to receive cash equah¢oexcess, if any, of the fair market value ondhte of exercise of the number of share
Common Stock to which such SAR relates, over tlamtgprice of such SAR for the number of sharesah@on Stock to which such S/
relates. The grant price of a SAR related to an¢&anot be less than the fair market value of aesbCommon Stock on the date of grant.

Stock Awards Restricted Stock and Unrestricted Stock arettmgecalled “Stock Awards.Each Stock Award shall be subject to such t
and conditions as determined by the Committeea@n®vard Agreement at the time of the grant. Unretetd Stock awards may be grante«
the Committee with or without conditions and magvyide for an immediate or deferred transfer of ekdo the participant. Restricted St
awards shall be subject to such restrictions onsfeaability and risks of forfeiture as the Commeddttmay determine. If the particip
terminates employment or services as a Directoinduhe restriction period related to any Restdc&ock award, the shares of Comt
Stock subject to the restriction shall be forfejtadwever, the Committee may waive any restricoorforfeiture condition related to st
shares of Common Stock.

PerformanceBased Awards. The Plan permits the Committee to grant Stockadls intended to qualify as “performanuase:
compensation” under Section 162(m) of the Codeetain participants that qualify as “covered empks’ under Section 162(m) of t
Code. The terms and conditions of each Perform&ased Award, including the type of PerformaBzesed Award, the performance goal
be achieved, and the performance period (as defindck Plan) during which the performance goadstarbe achieved, shall be determine
the Committee in the Award Agreement at the timgmint. The participant must be employed by the @amy or one of its subsidiaries
the last day of the performance period to be dhgib receive the Performance-Based Award. EacloPeanceBased Award must |
disclosed to and approved by the shareholderseo€ttmpany before any shares of Common Stock sutgjegbe PerformancBased Awar
are transferred to a participant or any restricion such shares lapse.

Conditions on Issuance of Share¥he Board shall not be required to issue shaf€dommon Stock under an Award unless the isstL
complies with applicable laws, regulation of govaant authorities and the requirements of any exgham which shares of Common St
are traded as well as the terms of the Plan anatmgy terms, conditions or restrictions that mayapplicable. In addition, the Committee
have the discretionary authority to impose suchriot®ns on shares of Common Stock issued purstmran Award as it may det
appropriate or desirable, and to that end may redhbat a participant make certain representationvgarranties.

Limits on Transfers of Awards No right or interest of a participant in any Awanay be pledged, encumbered, or hypothecateditofavol
of any party other than the Company, or shall Hges to any lien, obligation, or liability of thgarticipant to any other party other than
Company. No Award shall be assignable or transferby a participant other than by will or the laefsdescent and distribution, except-
the Committee, in its discretion, may permit a jogréint to make a gratuitous transfer of an Awdnat is not an 1SO, or a SAR grante:
tandem with an ISO, to his or her spouse, lineatdadants, lineal ascendants, or a duly establishetifor the benefit of one or more
these individuals.
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Elections to Defer CompensationThe Plan permits participants designed by thaer8or the Committee to elect to defer receiptliobaany
part of the following forms of compensation:

« Annual salary;

« Fiscal year bonus;

« Director’s fees (if the participant is a Directooy;

« Common Stock or cash deliverable pursuant to anré\{fipermitted by the Committee in its discrefion

All elections by a participant shall remain in fédrce for all future years until modified or rewak Upon becoming eligible to participat:
participant has thirty (30) days to make an electidefer salary earned after such election. Aeyeiase or decrease in such deferral an
during a calendar year must be made prior to satdndar year. An election to defer a fiscal yearuso(or increase or decrease the amot
be deferred) must be made prior to the fiscal year.

Deferred Compensation AccountThe Company shall establish a special ledgerwa(“Deferred Compensation Accounti the books «
the Company for each participant who elects to rdefampensation. Deferred salary shall be crediedhe participans Deferre
Compensation Account on the last day of each calemibnth. The amount of any deferred salary, dirésffees, fiscal year bonus or Aw
will be credited to the participant’'s Deferred Campation Account on the last day of the month inctvisuch salary, direct@’fees, fisc:
year bonus or Award would have become payableaosferable to the participai

Investment Election Each participant may elect that the deferredpmmsation be credited to his or her Deferred Cormsgitan Account i
the form of cash, shares of the Compangbmmon Stock or such deemed investment optioaseasffered by the Committee. In the abs

of a participant election, the amount creditednt® Deferred Compensation Account shall be credisedash. The amount of the Participant’
Deferred Compensation Account that is credited ash cshall accrue interest at a rate no less thmmtiney market deposit account
charged by the Company to its depositors (as satehmay change from time to time) and shall noeegahe highest rate paid on Indivic
Retirement Accounts (“IRAs"by the Company plus two percent (2%). Such intendtt respect to a Deferred Compensation Accouatl
be credited to such account quarterly, based oméighted average daily prime rate or the IRA fatethe three (3) month period ending
the last day of the quarter.

If a participant elects for a deferred amount tocbedited as shares of the Companommon Stock, his or her Deferred Compens
Account shall be credited with the number of shafeSommon Stock equal in value to the deferredwamowith the value of such Commr
Stock determined in accordance with a valuationhoddlogy approved by the Committee. The Common kKStwedited to the Deferr
Compensation Account shall merely constitute a keeging entry of the Company and the participaatl $tave no voting, dividend or ott
legal or economic rights with respect to such Comr8tock. No actual shares of Common Stock willdseied until the participant receive
distribution from the Deferred Compensation Plahth#e end of each fiscal quarter, dividends thatildvave been payable with respec
such Common Stock shall be credited to the Defe@empensation Account as additional shares of Com8tock. No participant will
granted the right to take payment of the CommoriSiio cash rather than shares of Common Stockp#réicipant who has elected to rect
deferred compensation in the form of shares of Comi&tock shall be deemed to have violated the svartg profit rules of the fede:
securities laws, then such election shall be vadlsuch deferred amount shall be credited to thiicfEant’'s Deferred Compensation Acco
as cash.

Trust. The Company may establish one or more trusfartd deferred compensation obligations under tlzen.PThe accounts of multi
Participants may be held under a single trust buguich event each account shall be separately airaddt and segregated from each ¢
account. Each trust shall be permitted to hold c&simmon Stock of the Company, or other assetse@xtent of the Comparg/bbligations
Although the assets of such a trust would be irednid be used for the exclusive purpose of payirgdeferred compensation obligati
under the Plan, the assets of any trust or accandtany distributions by a trustee or the Compamuld remain subject to the Compasy’
general creditors. As a result, the rights of pgyéints in any assets of such a trust shall beeater than the rights of an unsecured credit
the Company.

Distributions. Except in the case of financial hardship, aipigant will not receive a distribution from his ber Deferred Compensati
Account until the earlier of (1) termination of thparticipants employment or directorship with the Company or t{f& death or leg
incapacitation of the participant (each a “Disttibo Event”).In addition, a Director may, at the time he firetbmes eligible to participate
the Deferred Compensation Plan, specify an agelé@sstthan 55 years) to receive distributions eféferred Compensation Account.
Board has the authority, in its sole discretioraltow an early distribution from a participasiDeferred Compensation Account in the eve
severe financial hardship due to the sudden illogéske participant or a participant’s family memper the loss of the participastpropert
due to casualty or other extraordinary circumstance
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Each participans Deferred Compensation Account shall be distrithirtiesither a lump sum or in annual installmentsrav period of up to t
years as specified by the participant at the tifmgiinitial election to defer compensatic‘Distribution Election”).A participant may chan
his Distribution Election at any time prior to nipg90) days before a Distribution Event. If a papant dies prior to distribution of the eni
balance of the Deferred Compensation Account, titistributed balance shall be paid to the benefiai@signated by the participant or in
absence of such designation, to the legal repratbemr the person or entity identified in the elesed participant’s last will.

If the participant fails to provide a Distributidflection, the Committee, in its sole discretionalkldetermine the Distribution Election.
addition, the Committee may, in its sole discretidistribute the balance of a participanDeferred Compensation Account in a lump
even if the participant had elected installmentrpamts, in the event a participant whose employmuéiiit the Company has been termin:
continues to be affiliated with a direct competibbthe Company after reasonable notice from the@itee.

Change in Contral In the event of a “change in contralf the Company, each participant will be permitteelect, during the thirty (30) d
period immediately prior to the change in conttolreceive a distribution of all or a portion oktor her Deferred Compensation Accc
during the seven (7) day period after the changmirirol. For purposes of the Plan, “change in myhmeans:

1. the acquisition by a person or persons acting irced of the power to vote twenfiye percent (25%) or more of a clas:
the Compan’s voting securities

2. the acquisition by a person of the power to ditket Companys management or policies, if the Board of Directmrshe
Company'’s or a Subsidiaiy’primary federal regulator has made a determinatiat such acquisition constitutes or
constitute an acquisition of control of the Company Subsidiary for the purposes of the Companigidg Company Ac
or the Change in Bank Control Act and the reguletithereunde

3. during any period of two (2) consecutive years,iitiials who at the beginning of such period cdotgi the Board ¢
Directors of the Company cease, for any reasooomstitute at least a majority thereof, unlesseieetion of each Direct
who was not a Director at the beginning of suchiqoehas been approved in advance by Directors septig at least two-
thirds (2/3) of the Directors then in office who neeDirectors in office at the beginning of the periprovided, howeve
that for purposes of this clause (iii), each Dioeatho is first elected to the Board of Directoos {irst nominated by tt
Board of Directors for election by the sharehol)lergh the approval of at least twhirds (2/3) of the Directors who we
Directors at the beginning of the period shall berded to be a Director at the beginning of the-year period

4. the Company shall have merged into or consolidatgd another corporation, or merged another cotmmainto the
Company, on a basis whereby less than fifty per¢®6%) of the total voting power of the survivingrporation i
represented by shares held by persons who wereslsilders of the Company immediately before the e
consolidation; o

5. the Company shall have sold to another persoruf@gtantially all of the Compa’s assets or (b) the Compal

The term “person’refers to an individual, corporation, partnershipjst, association, joint venture, pool, syndicase]e
proprietorship, unincorporated organization or ogrity.

Non-Transferability of Deferred CompensationA participants right to receive payments of deferred compensadi® not assignable
transferable, shall not be subject to alienationicgpation, sale, pledge, encumbrance or otheallpgocess, and shall not be in any ma
subject to the debts or liabilities of such papagit. In the event a participant attempts suctamster, the Committee may, in its discret
terminate such participastinterest in such deferred compensation to thenéxhe Committee deems necessary or advisablestem o
limit the effects of such transfer. Any deferrednmensation effected by such termination shall k&nmed by the Company or the trust anc
Committee may, in its sole discretion, pay to spatticipant, his or her spouse or children in sachanner as the Committee deems proper.

Effect of Dissolution and Related TransactionSubject to any required action by the sharehe]déthe Company shall be the surviv
corporation in any merger or consolidation (exaepherger or consolidation in which the shareholdéthe Company receive the securi
of another corporation), each Award shall pertairabhd apply to the securities which a holder of ihenber of shares of Common St
subject to the Award would have been entitled. Uadatissolution of the Company, a sale of all orssaitially all of the Compang’assets,
merger or consolidation in which the Company is ti@ surviving corporation, a merger or consolimtatin which the Company is t
surviving corporation but the shareholders of tlenpany receive securities of another corporatiootioer property, or the sale or disposi
of all or substantially all of the Compamsyassets, the Committee, in its sole discretioall flave the authority (a) to cancel each outstay
Award and pay to the participant, for each shar€afhmon Stock subject to the cancelled Award, aowarnin cash equal to the differel
between the value of the securities or other ptgperbe received by the holder of a share of Comi@tock and the exercise price of
Award, or (b) to provide for the exchange of eaatstanding Award with a substitute award of the sdaype with respect to the property
which such Award is exchanged, with such adjustsymthe exercise price or number of shares or atrafyproperty subject to the substi
award as the Committee deems appropriate.
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Duration of Plan The Plan will expire by its terms on SeptembeP®@l2. After the expiration date of the Plan,Award may be grante
except that the Plan may be terminated at an ealdi= by action of the Board of Directors. Theigaton of the Plan, or its termination
the Board of Directors, will not affect any Awalteh outstanding.

Amendment and Termination of PlariThe Board of Directors shall have complete poaret authority to amend the Plan, provided, how
the Board of Directors may not, without the affitima vote of the holders of a majority of the vatistock of the Company, make
amendment which would (a) abolish the Committedhauit designating such other committee, change tiadifigations of its members,
withdraw the administration of the Plan from itgewvision, (b) increase the maximum number of shéwe which Awards may be grant
(c) amend the formula for determination of the eisar price of Options, (d) extend the term of thkeRr (€) amend the requirements as ti
employees eligible to receive Awards. In additithg Board of Directors shall not make any othermangent to the Plan without shareho
approval to the extent necessary or desirable mopbowith any applicable law, regulation or stockcleange rule. However, except to
extent required by applicable law, no adjustmerthannumber of shares subject to outstanding Awandd no adjustment in the numbe
shares available for grant under the Plan, shajlire additional shareholder approval, and all sfuthre adjustments shall be deel
approved by the approval of the Plan, to the exteat such adjustment, whether automatic or diggraty, is proportional to ai
accompanies an equivalent adjustment in the nurobahares held by the Compasyshareholders. Without the written consent o
participant, except as provided in the Plan, nmiteation or amendment of the Plan shall adversfctin any material way any Awe
previously granted.

Financial Considerations The Company will receive no monetary considerafor the granting of Awards under the Plan. If véceive n
monetary consideration other than the exerciseegdc shares of Common Stock issued to participapts) exercise of an Award that is
Option.

Federal Income Tax Consequences

ISOs. An optionee recognizes no taxable income upergtiant of ISOs. If the optionee holds the shateshased upon exercise of an
for at least two years from the date the 1SO isigm, and for at least one year from the date 3@ it exercised, any gain realized on the
of the shares received upon exercise of the IS&xed as londerm capital gain. However, the difference betwienfair market value of tl
Common Stock on the date of exercise and the eseeqmice of the ISO will be treated by the optiomsecurrent income in the year
exercise for purposes of the alternative minimum than optionee disposes of the shares beforeetipiration of either of the two spec
holding periods noted above, the disposition idisdualifying disposition.In this event, the optionee will be required, a thme of th:
disposition of the Common Stock, to treat the les$ehe gain realized or the difference betweendkercise price and the fair market v.
of the Common Stock at the date of exercise amargdincome, and the excess, if any, as capital gai

The Company will not be entitled to any deductionfeéderal income tax purposes as the result ofithet or exercise of an ISO, regardles
whether or not the exercise of the 1ISO resultdahility to the optionee for alternative minimunxtaHowever, if an optionee has ordin
income taxable as compensation as a result ofgaalifying disposition, the Company will be entitleo deduct an equivalent amount.

While the bargain element that exists at the tihexarcise of an ISO is not taxed under the norf@adéral income tax, it is subject to
under the alternative minimum tax (“AMT8ystem. The AMT is designed to ensure that eveqyaiger pays at least some tax. The impa
a particular employee who exercises 1ISOs will ddpgmon many factors, including the amount of ott@x preferencesand adjustments
his or her tax return.

ISO treatment is only available with respect tofir& $100,000 in value of shares underlying 1S becoming subject to exercise in .
given calendar year. The $100,000 value is based the value of the shares at the time of grany éptions in excess of this amount
treated as NQOs.

If a Stock Option was originally issued with an timaculate cashless” exercise feature and is al$6@nthe “immaculate cashlessXercisi
also has tax consequences. When an ISO is exertigedptionee must hold the underlying stock fepacific period to remain eligible 1
ISO treatment. In an “immaculate cashlesgércise, the stock is deemed to be immediately ®othe issuer, when the option is exerci
Thus, the posexercise minimum holding period is not met for #teck that is deemed to be immediately sold toi¢kaer. This applie
however, only to those shares that are “deensadd to pay the exercise price; the shares retayethe optionee may still qualify {
favorable tax treatment if they are held for théabee of the two ISO holding periods. The optiomék recognize as ordinary income -
difference between the exercise price and thenfaiket value on the date of exercise for thoseeshafrthe 1SO paid or deemed paid to sa
the exercise price of the ISO.
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NQOs. In the case of a NQO, an optionee will recogmizdinary income upon the exercise of the NQO irmarount equal to the differer
between the fair market value of the shares ord#te of exercise and the option price (or, if tipianee is subject to certain restricti
imposed by the federal securities laws, upon thedaf those restrictions unless the optionee malspecial tax election within 30 days &
the date of exercise to have the general rule applyon a subsequent disposition of such shargsaamount received by the optiones
excess of the fair market value of the shares dseoExercise will be taxed as capital gain. Then@any will be entitled to a deduction
federal income tax purposes at the same time atiteisame amount as the ordinary income recogtigéke optionee in connection with
exercise of a NQO.

SARs. A participant recognizes no taxable income uffangrant of an SAR. Upon the exercise of the SthR,participant will recogni:
ordinary income in an amount equal to excess ofdlenarket value of the shares received ovegtlamt price of such shares under the £
The Company will be entitled to deduct for fedenglome tax purposes the same amount as the ordimaogne recognized by the particip
at the time of the exercise.

Restricted Stock Generally, except as described in the followjragagraph, a participant recognizes no taxableniecapon the grant
purchase of Restricted Stock that is subject tsubstantial risk of forfeiture,as defined in Section 83 of the Code, until suatetas th
Restricted Stock is no longer subject to the suibistarisk of forfeiture. At that time, the partpant will be taxed, at ordinary income rates
the difference between the fair market value ofghares and the amount the participant paid, if forythe Restricted Stock. The Comp
will be eligible for a tax deduction at the timestharticipant recognizes the income in an amounaletp the income recognized.

A participant may elect, under Section 83(b) of @lazle, to recognize taxable ordinary income atithe the Restricted Stock is transferre
the participant in an amount equal to the fair reaskalue of the shares at the time of the grarigrdened without regard to any forfeiti
restrictions. If such an election is made, the Camypwill be entitled to a deduction at that timghe same amount. Future appreciation o
shares will be taxed at either the long-term ontstesm capital gains rate when the shares are sqdniting upon the length of time
participant held the shares. However, if, after imglsuch an election, the shares are forfeited ptréicipant will be unable to claim a -
deduction.

Unrestricted Stock If the Unrestricted Stock award provides for thremediate transfer of shares to the participams, participant wi
recognize ordinary income in an amount equal tof#iiremarket value of the shares at the time ohgr# the Unrestricted Stock aw:
provides for a deferred transfer of shares to @méigipant, the participant will recognize taxablainary income at the time the Unrestric
Stock is actually transferred to the participarhe TCompany will be entitled to a deduction at stiokfe and in the same amount as
participant recognizes income. It is intended thiatawards providing for the deferred transferlbfrestricted Stock will be structured
comply with and avoid adverse tax consequencesriBetgion 409A of the Code.

Deferred Compensation For purposes of the federal income tax laws ihtended that participants will not realize tabeaincome on ar
compensation that is deferred under the Plan atirie such compensation is earned, and that adirdef compensation arrangements u
the Plan will be structured to comply with and avadverse tax consequences under Section 409/ ddde. When a participant rece
any distributions from his or her Deferred CompéiosaAccount, any cash and the fair market valuean§ shares of Common St
distributed to the participant will be treated adimary income. The Company will be entitled toealdction for federal income tax purpose
the same time and in the same amount as the oydineome recognized by the participant in connectiadth a distribution from tr
participant’s Deferred Compensation Account.

Plan Benefits

The grant of an Award, the types of Awards andrthmber of shares of Common Stock subject to suchrdsvunder the Plan are subjec
the discretion of the Committee. Other than asfah below, the benefits or amounts that will feeeived by any participant or groug
participants in the Plan, if approved, includingediors and key employees, are not currently detedoe. To date, only ISOs and NQOs t
been granted to participants.

Name and Position Dollar Value Number of Shares

Nor-Executive Director Group (Messrs. Rothermel, V $127,617 9,939 shares of Voting Common Stdék
Zuckerman and Miller

(@ Calculated based on $12.84 per share, which wastist published book value per share of the Corylpd/oting Common Stock.
(@ Represents shares of our Voting Common Stock thet ef the listed directors is entitled to receigecompensation for his service
director of the Company or Customers Bank that lmteyet been issued, but which are expected tedoed in the second quarter of 2012.

The amount of benefits payable in the future assalt of deferred compensation under the Planpgf@ved, is not currently determina
because such benefits depend on the number ofiparits who are authorized by the Board or the Cititeento defer compensation under
Plan, the amount of compensation each participiacststo defer, and the fair market value of thenpanys Common Stock as it chani
over time.

THE BOARD RECOMMENDS A VOTE “ FOR " APPROVAL OF PROPOSAL 2
TO APPROVE AND RATIFY THE AMENDMENT AND RESTATEMENT OF THE CUSTOMERS BANCORP, INC.
AMENDED AND RESTATED 2004 INCENTIVE EQUITY AND DEFE RRED COMPENSATION PLAN



16




EQUITY COMPENSATION PLANS

The following table provides certain summary infation as of December 31, 2011 concerning our cosgigm plans (including individual
compensation arrangements) under which sharesrafomumon stock may be issued.

Number Of Securities Remaining
Available For Future Issuance
Number Of Securities To Be Under Equity Compensation
Issued Upon Exercise Of  Weighted-Average Exercise Pricc  Plans (Excluding Securities
Outstanding Options, Warrants Of Outstanding Options, Reflected In The First Column)

Plan Category And Rights (#) Warrants And Rights ($) (#)

Equity Compensation Plans

Approved By Security Holders (; 1,131,832 (1 $10.98 (2 2,603,350 (3)(4

Equity Compensation Plans Not

Approved By Security Holdel N/A N/A N/A

(1) Includes shares of our common stock that neajgdued upon the exercise of awards granted whd@004 Plan, the 2010 Stock
Option Plan and the BRRP. Excludes shares issu2@li2 under these plai

(2 Calculation does not include restricted stock uititavhich there exists no exercise pri

) Includes shares of our common stock underlgwgrds that are authorized under the 2004 Plartren®010 Stock Option

Plan. However, due to the limitation of only igayil5% of any stock issuances by us under the 3@dgk Option Plan, no shares
can be issued as of December 31, 2011 under tt@ 2@tk Option Plan (instead of the 2,145,231 shism&uded in the table abo
which is based on the maximum authorization unider2010 Stock Option Plan). See “Executive Comgtims — Amended and
Restated 2010 Stock Option F” for more details on this 15% limitatio

4) This amount does not include securities abgl#or future issuance under the BRRP as theme ispecific number of shares
reserved under this plan. By its terms, the awéréstricted stock units is limited by the amoahthe cash bonuses paid to the
participants in the BRRP. See the descriptiomefBRRP under the heading “Executive Compensatiomnus Recognition and
Retention Prograr”
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PROPOSAL 3
APPROVAL OF THE AMENDMENT OF THE COMPANY’S
AMENDED AND RESTATED ARTICLES OF INCORPORATION

In May 2012, the Company's Board adopted, subgeshaireholder approval, an amendment to the CorfppaAnyended and Restated Avrtic
of Incorporation (“Articles”). This amendment wduprovide that Subchapter G — Cont8lare Acquisitions (which we refer to herei
“Subchapter G”) of the Pennsylvania Business Caiian Law of 1988, as amended (the “Pennsylvania"BGwill not be applicable to tt
Company. The amendment would also contain somtuakxhanges to clarify that Subchapters E — Cénfransactions, and H
Disgorgement by Certain Controlling Shareholderioong Attempts to Acquire Control, of the Pennggtia BCL, each of which tl
Company has already opted out of in its Articlesndt apply to the Company.

Subchapter G, which is summarized below, is ona oumber of so-called artikeover laws which Pennsylvania has enacted twd
corporations incorporated in Pennsylvania and thleareholders protection against certain typesikddvers and acquisitions of control
third parties. However, Subchapter G permits Pgmaria corporations to elect not to be governeditbyprovisions by amending th
articles of incorporation to so provide, and o\ years many Pennsylvania corporations have dlecteto be governed by Subchapte
The Board believes that Subchapter G unduly lithigsCompany's flexibility in pursuing certain pdmsistrategic directions, and thus, is
in the best interests of the Company and its sladdehs.

The Boards recommendation with respect to this Proposal Boee detailed description of Subchapter G andrélasons for the propos
amendment are described below. The full text ofpfeosed amendment in redlined form, marked tevshe proposed changes, is inclu
asAnnex B to this Proxy Statement.

Summary of Subchapter G.

Subchapter G (15 Pa. C.S. ss.55.28888) provides that, subject to certain exceptidfns,person or entity or a group of persons oities
acting together (referred to herein as a “persactjuires voting power over shares of a publichgded Pennsylvania corporation (such a
Company) in a “control share acquisitiords(described below), then the shares acquiredeirtdhtrol share acquisition shall not have
voting rights unless and until restored by a retimtuapproved by (i) the Comparsytlisinterested shareholders (generally persores i
the acquiror, executive officers, directors andaiaremployee stock plans), and (ii) all voting réfsaof the Company. Subchapter G proy
that, subject to certain conditions, a company ntuistg the matter of restoration of the voting tghelated to the shares acquired in
control share acquisition to a vote of shareholdgrthe next special or annual meeting of sharemsldFurther, an acquiror can forc
company to hold a special meeting of shareholdarthe purpose of voting on the restoration of mptiights related to the shares acquire
the control share acquisition, however, in suclkewant, the acquiror must undertake to pay or rers#the company for the expenses re
to the special meeting.

A “control share acquisition” occurs the first tirti&t the acquiros voting power enters into any one of the followihgee ranges: (i) at le
20% but less than 33 1/3%; (ii) at least 33 1/3%léss than 50%; and (iii) 50% or more. For examijla person has voting power over 1
of the Voting Common Stock of the Company, and aegwoting power over an additional 1% of the YigtiCommon Stock, a control sh
acquisition has occurred, and under Subchaptehdésshares acquired in that control share acquisitiould have no voting rights unless
until the disinterested shareholders and all vosingres approved a resolution permitting such gaiights. The amendment proposed in
Proposal 3 would provide that Subchapter G will hetapplicable to the Company, and therefore, dryes of Voting Common Sto
acquired in a control share acquisition will hawding rights without further shareholder action.

If the Company'’s Articles are amended to “opt ocoft'Subchapter G, the provisions of Subchaptersdlaonder the Pennsylvania BCL \
also become inapplicable to the Company. Subchagie Pa. C.S. ss.ss.2581-2583) provides, subjecertain exceptions, that a publicly-
traded Pennsylvania corporation (such as the Companst pay severance compensation for certain @eps who are terminated, ot
than for willful misconduct, within 90 days befooe 24 months after voting rights are restored (greholder approval) following a cont
share acquisition. Subchapter J (15 Pa. C.S.25852588) provides, subject to certain exceptions, tleabusiness combination transac
shall result in the termination or impairment of fprovisions of any labor contract to which thepooation is a party.

The foregoing summary of the Subchapters G, | aack Qualified in their entirety by reference te full text of such Subchapters, a cop
which is attached to this Proxy Statemenfasex C.

Reasons for the Proposed Amendment to the Companyfgticles of Incorporation.
In the performance of their duties as directorshef Company, the members of the Board have reviemedevaluated Subchapter G an

potential effects in various situations, and hamectuded that it unduly limits the Company's flekii for pursuing various possible strate
directions, and therefore, is not in the best egts of the Company and its shareholders.
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For example, Subchapter G could become a subdtanfiadiment to a friendly tender offer where thdder intends to acquire voting pov
over shares which would constitute a control skaauiisition. In the event of a friendly tendereoffthe Company would be required to ¢
shareholder approval in order to restore votingtagn the shares acquired, incurring substantistt @nd delay in connection with filing ¢
mailing a proxy statement and duly holding a megtifi shareholders. If the shareholders did notramp the voting rights, the sha
purchased by the tender offeror could be subjecedemption. Further, the provisions of Subchaperd Subchapter J would likely m:
the transaction more expensive to the tender afferbich could effectively reduce the consideratiaid to shareholders in the tender offer.

Approval of the proposed amendment would removeteutes deterrent effect that Subchapter G might lav@ossible unfair, coercive
hostile control share acquisitions. However, eversubchapter G were no longer applicable to the o, other provisions of t
Company's Articles and Bylaws, the Pennsylvania BBk Bank Holding Company Act of 1956, as amendeel “BHCA”), and the Chan
in Bank Control Act could have the effect of defayior discouraging, to some extent, certain takesowechanges in control of the Comp:
For example, any bank holding company or foreignkbaith a U.S. presence is required to obtain fhereval of the Federal Reserve ur
the BHCA in order to acquire or retain 5% or mofeoor outstanding shares of Voting Common Stockd any person other than a b
holding company may be required to obtain prioutatpry approval under the Change in Bank Contrctl th acquire or retain 10% or m
of our outstanding shares of Voting Common Stdeurthermore, the Company's Articles contain pravisiwhich: (i) classify the Board ir
three classes of directors and contain limitatiemshareholders' rights to remove directors, makingpre difficult for a potential acquirer
gain control of the Board; (ii) permit the Board issue, without shareholder approval, “blank chegi€ferred stock with such rights ¢
preferences as the Board may determine; and (ohipit the Company, with some exceptions, fromedny into certain types of transactic
including a merger with, share exchange with, ¢& saall or substantially all of the assets of @@mpany to, a “Related Persoms(define
below) unless approved by the holders of at le@8 &f the outstanding shares of Voting Common Stotk'Related Person,for this
purpose, means an organization, person, or engtyeficially owning 5% or more of the outstandinga®s of Voting Commc
Stock. Similarly, Subchapter F - Business Comlpimat - of the Pennsylvania BCL, which would continue t@lgpto the Company, wou
impose certain Board approval, shareholder apprandl“fair price”"requirements on certain mergers or business coititnsawith a perso
entity or group beneficially owning 20% or moretloé outstanding shares of Voting Common Stock.

The Board has considered the advantages of the &orispceasing to be subject to Subchapter G, dsawehe possible protections wh
retaining Subchapter G might provide and has caledufor the reasons discussed above, that theased flexibility for possible strate
options that the Company would gain by electingtodte subject to Subchapter G is in the bestestsrof the Company and its sharehol
and outweighs the possible protections which retgilsubchapter G might afford. Going forward, ifléems it appropriate, the Board r
consider adopting other measures which would peotice Company with some additional protection agfaimfair or coercive takeove
including, possibly, a shareholders' rights plar;pwison pill.” As of the date of this Proxy Statement, the Boandat aware of any potent
transaction which would result in a control sharguasition within the meaning of Subchapter G.

THE BOARD RECOMMENDS A VOTE “ FOR " APPROVAL OF PROPOSAL 3 TO APPROVE THE AMENDMENT O F THE

COMPANY'S
AMENDED AND RESTATED ARTICLES OF INCORPORATION.
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PROPOSAL 4 — A NON-BINDING ADVISORY VOTE ON EXECUTI VE OFFICER COMPENSATION

Section 14A of the Securities Exchange Act of 1@&amended (“Section 14A"), requires that we idelin this Proxy Statement the
opportunity for our shareholders to vote on an salyi (non-binding) resolution to approve the congagion of our named executive officers
(sometimes referred to as “Say-on-Pay”). Accordintiie following resolution is being submitted &rareholder approval at the Annual
Meeting:

“RESOLVED, that the compensation paid to the nameaxecutive officers, as disclosed pursuant to ItenD2 of Regulation S-K,
including the Compensation Discussion and Analysisompensation tables, and narrative discussion, iereby approved.”

As described in detail under “Compensation Disarssind Analysis,” the Board believes that the taleh our employees have a significant
influence on our long-term success. Our compensatigtem plays a significant role in our abilityatitract, retain and motivate a quality
workforce. The Board believes that our current cengation program links executive compensation tibpaance, aligning the interests of
our executive officers with those of our sharehtddind encourages you to review carefully the Corsgiion Discussion and Analysis
beginning on page 31 and the tabular and othelodigies on executive compensation beginning on p&g# this Proxy Statement.

As an advisory vote, this proposal is not bindipgm us as a corporation. However, our Board andpgemsation Committee, which are
responsible for the design and administration efex@cutive compensation practices, value the op&of our shareholders expressed
through your vote on this proposal. The Board anth@ensation Committee expect to take into accdiunbtitcome of this vote in
considering future executive compensation arrangésne

THE BOARD RECOMMENDS A VOTE “FOR " THE SAY-ON-PAY RESOLUTION.

PROPOSAL 5 — A NON-BINDING ADVISORY VOTE ON THE FRE QUENCY OF THE ADVISORY VOTE ON
EXECUTIVE OFFICER COMPENSATION IN FUTURE YEARS

In accordance with Section 14A, we are also reduinenclude in this Proxy Statement the opportufot our shareholders to cast a non-
binding advisory vote on a resolution as to whetherSay-on-Pay vote should occur once every ar@ept three years. Accordingly, the
following resolution is being submitted for sharketes approval at the Annual Meeting:

“RESOLVED, that the Company hold a non-binding shaeholder advisory vote to approve the compensatiorf the named
executive officers as disclosed pursuant to Iltem 2®f Regulation S-K with a frequency of once evergne year, two years or
three years.”

The Board believes that a frequency of every t(B¢gears for the non-binding advisory vote onfileguency of the Say-on-Pay vote is the
optimal interval for conducting and responding t8ay-on-Pay vote.

The Board of Directors has determined that a Sap@ynvote that occurs every three (3) years isrtbst appropriate alternative for the
Company at this time. In formulating its recommetiatg the Board considered that an advisory Sayranvote every three (3) years will be
the most effective timeframe for the Company tpoesl to shareholders’ feedback and provide the Gompvith sufficient time to engage
with shareholders to understand and respond t8dlyeon-Pay results. The Company also believegiartial vote would align more closely
with the multi-year performance measurement cyeG@ompany uses to reward long-term performance Gdmpany’s executive
compensation programs are based on its long-tesiméss strategy, which is more appropriately rédiéeovith a three year timeframe.

Shareholders who have concerns about executiveeamsagon during the interval between Say-on-Pagsrate welcome to bring their
specific concerns to the attention of the BoardaB¢ refer to “How may | communicate with the Baafr@irectors?” on page 6 of this Proxy
Statement for information about communicating wifit Board.

Because this vote is advisory and not binding @Bbard of Directors or the Company in any way,Bbard may decide that it is in the best
interests of our shareholders and the Companyltbdroadvisory Say-on-Pay vote more or less fretipéiman the option approved by our
shareholders. However, we value the opinions ofshareholders and we will consider the outcoméefbte in making determinations
regarding the presentation of Say-on-Pay propasdigure proxy statements.

THE BOARD RECOMMENDS A VOTE “FOR " A THREE (3) YEAR FREQUENCY OF THE SAY-ON-PAY RESO LUTION.
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PROPOSAL 6
RATIFICATION OF APPOINTMENT
OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Our Audit Committee has selected ParenteBeard L'P@rénteBeard”) to serve as the Company’s indepdrn@gistered public accounting
firm for the fiscal year ending December 31, 20P2renteBeard also served as the Company’s andr@erst Bank’s independent public
accounting firm for the fiscal year ending Decem®r2011. The Company has been advised by P&eaute that neither it nor any meml
thereof has any financial interest, direct or iadir in the Company or any of its affiliates, iryampacity. One or more representatives of
ParenteBeard is expected to be present at thissy®anual Meeting with an opportunity to make atetaent if he or she desires to do so and
to answer appropriate questions with respect tofitma’'s examination of the Company’s financialtetments and records for the fiscal year
ended December 31, 2011.

Although the submission of the appointment of PeBeard is not required by the Company’s bylaws,Bbard is submitting it to the
shareholders to ascertain their views. If theahalders do not ratify the appointment, we will hetbound to seek other independent
registered public accountant for 2012, but thectiele of other independent registered public actiogrfirms will be considered in future
years.

Audit and Other Fees Paid to Independent RegistereBublic Accounting Firm

The following table presents fees billed by PaBe#d for professional services rendered for theafiyears ended December 31, 2011 and
2010.

Services Rendered Fiscal 2011 Fiscal 2010
Audit Fees $ 24257( $ 237,39:
Audit -Related Fees (1 $ - 8 62,50(
Tax Fees (2) $ 47,767 $ 32,217
All Other Fees - -
Total $ 290,337 $ 332,10¢

(1) The audit-related fees consisted principallyeafs related to our stand-alone audits of theeBtants of Assets Acquired and Liabilities
assumed as of July 9, 2010 and September 17, 2010ef FDIC assisted acquisitions in 2010 of USAIBand ISN Bank, respectively,
private offerings of securities in 2010 and 20klwall as the Berkshire Bancorp acquisition in 2atd various research, consultation and
discussions in 2010 and 2011.

(2) Tax fees for fiscal years 2010 and 2011 coedigtincipally of preparing our U.S. federal aretstincome tax returns.

Pre -Approval Policy for Services by Independent Rgistered Public Accounting Firm

The Audit Committee pre-approves all audit and pssible non-audit services provided by the indepahdegistered public accounting firm.
These services may include audit services, aulditad services, tax services and other services Atldit Committee has not established a
pre-approval policy for these services.

THE BOARD RECOMMENDS A VOTE “FOR " APPROVAL OF PROPOSAL 6 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 cdstrand for the preparation of our
consolidated financial statements in accordancle génerally accepted accounting principles. Ouejr@hdent registered public accounting
firm is responsible for auditing those financiatsiments. The Audit Committee’s responsibilityasionitor and review these processes,
acting in an oversight capacity relying on the nfation provided to it and on the representatioaserby management and the independent
registered accounting firm.

In connection with the preparation and filing of dinnual Report on Form 10-K for the year endedddaioer 31, 2011, the Audit Committee
(a) reviewed and discussed the audited finanaatstents with our management, (b) discussed witbrl&Beard, our independent registered
public accounting firm, the matters required tadiszussed by Statement on Auditing Standards N¢a$iodified or supplemented), and
has received and reviewed the written disclosunestiae letter from ParenteBeard required by Inddpeoe Standards Board Standard No. 1
(as modified or supplemented) regarding ParenteBeaommunications with the Audit Committee condegnindependence and has
discussed with ParenteBeard its independence. Rasttk review and discussions referred to abdseAtdit Committee recommended to
the Board that the audited financial statementstleded in our Annual Report on Form 10-K for trear ended December 31, 2011 for
filing with the SEC.

Respectfully submitted:
T. Lawrence Way, Chair
Daniel Rothermel

John 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:
John R. Miller 2010 Director 65 2013
Daniel K. Rotherme 2009 Director, Lead Independent Direct 74 2013
Jay S. Sidhi 2009 Director, Chairman and Chief Executive Offic 60 2012
T. Lawrence Way 2005 Director 64 2014
Steven J. Zuckermg 2009 Director 48 2014

*Includes services as a director of Customers Baid to its reorganization into a bank holding gany structure pursuant to which
Customers Bank became a wholly-owned subsidiathe@ompany (the “Reorganization”) on September207.1.

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. Sdhu, Chairman and Chief Executive Officer of Customers Bancorp and Customers Bank

Mr. Sidhu has served as Chairman and Chief Exee@iificer of Customers Bank since the second quaft2009 and of Customers Banc
since its inception in April 2010. Before joini@ustomers Bank, Mr. Sidhu was the Chief Executifficé€r of Sovereign Bank from 1989
until his resignation and retirement in October@0#&nd its Chairman from 2002 until December 2086.was the Chairman and Chief
Executive Officer of SIDHU Advisors, LLC, a Floridmsed private equity and financial services cdimgufirm, from 2007 to the first
quarter of 2009. He has received Financial Wor@EO of the year award and was named Turnarouneieneur of the Year. He has
received many other awards and honors, includidgra of Liberty Award from the National Liberty Meism. Since 2010, Mr. Sidhu has
been a director of Atlantic Coast Financial Corpiorg the holding company for Atlantic Coast Baakgederal savings bank with branches in
Florida and Georgia, and has served as its NontHxecChairman of the Board of Directors since N2&11. Mr. Sidhu resigned as Non-
Executive Chairman of the Board of Directors ofafitic Coast Financial Corporation effective as pfiA30, 2012. Mr. Sidhu has also
served on the boards of numerous businesses afidriofits, including as a member of the boardsstipo Santander. He obtained an
MBA from Wilkes University and is a graduate of Mard Business School’s Leadership Course. Mr. Balko helped establish the Jay
Sidhu School of Business and Leadership at WilkeisdJsity.

Mr. Sidhu’s demonstration of day-to-day leaderstimbined with his extensive banking sector expegesrovide the Board with intimate
knowledge of our direction and strategic opporiesit

Daniel K. Rothermel, Director

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

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

John R Miller, Director

Mr. Miller has been a member of the Board of Trastef Wilkes University since 1996, including asaman of the Board of Trustees from
2005 to 2008. Mr. Miller is presently in a secoadt as Chairman of the Board of Trustees of Willdas/ersity commencing June 2011. He
has also been the Chairman of the Board of Trustet® Osborn Retirement Community since 2006. MiHer served in various capacities
as an accountant at KPMG, LLP from 1968 to Jan@a6p, including a tenure as Vice Chairman from 1@98004, as a member of the
Board of Directors from 1993 to 1997, and as a nemobthe Management Committee from 1997 to 2084.was the Chairman of the
United States Comptroller General’s Governmentalithug Standards Advisory Council from 2001 to 2008e has received the Ellis Island
Medal of Honor, recognizing distinguished Americawt®o have made significant contributions to theamas heritage. Mr. Miller is a
graduate of Wilkes University with a B.S. in Comieeand Finance and is registered as a certifieticpatcountant in both Pennsylvania ¢
New York.
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Mr. Miller's 36 years of experience at KPMG, LLPdan years as Chairman of the US Comptroller's Ganfuditing Standards Advisory
Council have given him valuable experience andyimtsinto auditing, accounting and financial repagtimaking him a valuable asset to
Customers Bancorp’s Board.

T. Lawrence Way, Director

Mr. Way is the retired President, CEO and Chairmwiathe Board of Directors of Alco Industries, Inan employee-owned diversified
manufacturing company. Over his 34-year caredn @ito, Mr. Way has held various positions at Alswluding serving as the President
and CEO from October 2000 to September 2008, CBM Dctober 2008 to September 2010 and Chairmamedddard from 2004 to
2011. He continued as a member of the Board afdirs of Alco and chaired its Audit Committee LR8bruary 9, 2012. Mr. Way is a
Certified Public Accountant, received a Master'8umsiness Administration from Mount St. Mary’s Gk, a Juris Doctor degree from
Rutgers-Camden School of Law, and graduated frofts Tiniversity. He has experience in varied manag#, finance, operations and
mergers and acquisitions.

Mr. Way'’s background as an attorney and certifiedlic accountant, as well as his experience leadingmpany through the current
economic, social and governance issues as Chaenhief Executive Officer of Alco Industries, Inmake him wellsuited to serve on tl
Board.

Seven J. Zuckerman, Director

Mr. Zuckerman, President and CEO of Clipper Magazgraduated from Franklin & Marshall College watB.A. in Business Management
in 1985. While in college, he co-founded the Casm@oupon Clipper, a predecessor to Clipper Maganiow, a fullservice media compar
with numerous subsidiaries, including Loyal Custo@tib, Spencer Advertising & Marketing, Clipper WBevelopment, The Menu
Company, Total Loyalty Solutions, Clipper Graphéesl Clipper TV. Clipper Magazine has over 550vittlial market editions in over 31
states with 1,200 employees around the countrjydiireg approximately 500 in Lancaster County, Pghuasia. He is a partner in Opening
Day Partners, owner and operator of the AtlantiadLes of Professional Baseball Teams and StadiutdsunJersey, Maryland and South
Central Pennsylvania.

Mr. Zuckerman’s experience in the advertising indusake him uniquely situated to provide the Boaith insight in the key areas of
marketing and customer strategies.

Executive Officers

Richard Ehst, President and Chief Operating Officer of Customers Bancorp and Customers Bank - Age 66

Mr. Ehst has served as President and Chief Opgré@xficer of Customers Bank since August 2009 an@ustomers Bancorp since its
inception in April 2010. Mr. Ehst served as RegioRresident for Berks County of Sovereign Bankifiday 2004 until January 2007, anc
Executive Vice President, Commercial Middle Markéicl-Atlantic Division, of Sovereign Bank from Jaamy 2007 until August 2009. Mr.
Ehst also served as the Managing Director of Cafgo€ommunications for Sovereign Bank from 2000 @004 where his responsibilities
included reputation risk management and marketmgices support systems. Before joining Sover&gnk in 2000, Mr. Ehst was an
independent consultant to more than 70 financitltitions in the mid-Atlantic region, including B&reign Bank, where he provided
guidance on regulatory matters, mergers and atigmisj and risk management. Mr. Ehst also begauingeas a Trustee of Albright College
in 2010. Mr. Ehst has also served as a direct@ustomers Bank since August 2009.

Thomas Brugger, Executive Vice President, Chief Financial Officer and Treasurer of Customers Bancorp and Executive Vice President
and Chief Financial Officer of Customers Bank - Age 45

Mr. Brugger has served as Executive Vice PresidadtChief Financial Officer of Customers Bank siSeptember 2009 and as Executive
Vice President, Chief Financial Officer and Tre&swf Customers Bancorp since its inception in A20iL0. Prior to joining Customers
Bank, Mr. Brugger was employed by Sovereign BanKlfdyears in the roles of Corporate Treasurerefdhvestment Officer and Portfolio
Manager. At Sovereign Bank, Mr. Brugger was resgala for investment portfolio management, wholesahding, liquidity, regulatory and
economic capital, securitization, interest ratk, misiness unit profitability, budgeting, and segy operations. He was Chairman of the
Asset/Liability committee and all pricing commitgeeln addition, he participated in 19 acquisitiartsle at Sovereign Bank. Before
Sovereign Bank, he worked in the treasury departmed internal audit at Independence Bancorp.
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Warren Taylor, President and Director of Community Banking for Customers Bank - Age 54

Mr. Taylor is the President and Director of Comntydanking for Customers Bank. He joined CustonBask in July 2009. Prior to
Customers Bank, Mr. Taylor was employed by Sover&gnk for 20 years in the role of Division PresideAt Sovereign Bank, Mr. Taylor
was responsible for retail banking in various mesle southeastern Pennsylvania and central artiesouNew Jersey. Mr. Taylor was
actively involved with team member selection frdre branch manager role and higher.

Glenn A. Hedde, President of Mortgage Warehouse Lending for Customers Bank - Age 51

Mr. Hedde is the President of Customers Bank Mgg&/arehouse Lending. He joined Customers Baiugust 2009, and immediately
prior to that he provided consulting services ia tianking, mortgage banking and multi-family lemdindustries from August 2008 to July
2009. Mr. Hedde was the President of Commerciar@tons at Popular Financial Holdings, LLC fron0@Qo 2008. During his time at
Popular Financial, Mr. Hedde was a member of aosdeadership team with direct responsibility foamagement of more than $300 million
in mortgage warehouse lending assets. Addition®ly Hedde was responsible for business developmiek management, collateral
operations and compliance at Popular Financial. Hédde also previously worked in mortgage bankingsiness development, and credit
quality management for various companies includiigCapital Mortgage Services, Inc. and PNC Bank.

BOARD GOVERNANCE
Board Leadership Structure

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

One of the key responsibilities of the Board isléwelop strategic direction and hold managemerdwatable for the execution of strategy
once it is developed. The Board believes the coatbinle of Chairman and Chief Executive Officegether with an Lead Independent
Director having the duties described below, ishia best interest of shareholders because it previgeappropriate balance between
management and strategy development on the onegmehiidependent oversight on the other.

Daniel K. Rothermel, an independent director whweg as 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 direbdsin executive session. The Lead
Independent Director has the responsibility of imgeand consulting with the Chairman and Chief Exie Officer on Board and committee
meeting agendas, acting as a liaison between marsagend the non-management directors, includingtaiaing frequent contact with the
Chairman and Chief Executive and advising him @ndfficiency of the Board meetings, and facilitgtteamwork and communication
between the non-management directors and management

Risk Oversight

The Board of Directors believes that establishirggright “tone at the top” and full and open comimation between management and the
Board of Directors are essential for effective mnisknagement and oversight. At each regular Boaetingg the directors receive a summary
on areas of material risk to Customers Bank, inalgidredit, market, liquidity and operational ri§lhese summary reports are in a scorecard
structure and they assist the directors in theyédeintification of risks. The Board of Customersn® also created a Board Risk Management
Committee and a management Risk Committee to moaitd 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 fuffdl its oversight responsibilities with respectteas of financial reporting and compliance
with laws, rules and regulations applicable toimsluding those related to accounting regulatiome ‘Audit Committee is composed of
independent, non-executive directors free fromramgtionship that would interfere with the exeraidédnis or her independent judgment. The
independent auditors are ultimately accountabtbeécAudit Committee and the Board of Directors. Pluglit Committee reviews the
independence and performance of the auditors amgadly recommends to the Board of Directors theoagment of the independent audit
or approves any discharge of auditors when circantsts warrant. The chief internal auditor repoiresctly to the Audit Committee. The
annual risk assessment and internal audit plaa@weoved 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 @fcRirs 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 associatdBoard of Directors organization and membershigd succession planning for our
directors.

Director Independence

Of the directors of the Company who have servedesitanuary 1, 2011, each of Messrs. Miller, Rotle&riivay and Zuckerman (who remain
as current directors of Customers Bancorp) is clamed independent, as independence for Board merishéefined under Nasdaq

Rules. Bhanu Choudrie, a director of CustomerscBgmin 2011 until September 14, 2011, was alsongéekeindependent. For the period in
2011 prior to the Reorganization, each of the feifg directors of Customers Bank were also considi@ndependent under Nasdaq Rules:
Bhanu Choudrie, Daniel Rothermel, T. Lawrence W&igyven Zuckerman and John R. Miller. Jay Sidhah&id Ehst and Kenneth Mumma
also served as directors of Customers Bank in P0ibt to the Reorganization but were not considéndépendent. In determining these
directors met the definition of an independentatog the Board of Directors considered routinelirag transactions between Customers
Bank or its affiliates and certain of the directdaheir family members and businesses with whomg #re associated, such as loans, deposit
accounts, routine purchases of insurance or s@aihtokerage products, any overdrafts that mag loaeurred on deposit accounts, any
contributions we made to non-profit organizatiorihwhom any of the directors are associated, arydr@nsactions that are discussed under
“Transactions With Related Parties.” In additiothem determining Mr. Zuckerman’s independence, thar& considered and deemed
immaterial certain advertising arrangements we hétte Clipper Magazine and its affiliates, for whisr. Zuckerman is the Chief Executive
Officer. See “Transactions With Related Parties"fore detail on these relationships.

Information about Board Committees

The table below highlights the current membersbimosition of our directors on our Board committBesCustomers Bancorp:

Name Executive Audit Compensation Nominating and Corporate Governance
Daniel Rotherme X X X X*
Jay Sidht X
T. Lawrence Wa X X* X
Steven Zuckerma X* X
John R. Miller X X

* Committee Chair

In addition, for the period in 2011 prior to thed®ganization, Bhanu Choudhrie served as a memhbedfustomers Bank Audit Committee
and Compensation Committee, Kenneth Mumma servedhasmber of the Customers Bank Executive Commilaeiel Rothermel served
as a member of the Customers Bank Executive Coeenigudit Committee, Compensation Committee and iNating and Corporate
Governance Committee, John R. Miller served as ebéz of the Customers Bank Audit Committee and Nartimg and Corporate
Governance Committee, Jay Sidhu served as a meshber Customers Bank Executive Committee, T. LamweeWay served as a membe
the Customers Bank Executive Committee, Audit Cotte@iand Nominating and Corporate Governance Cdaergind Steven Zuckerman
served as a member of the Customers Bank Compensadmmittee and Nominating and Corporate Govem&uammittee.

Committee Charters

Each of our Audit Committee, Compensation Commitbeé Nominating and Corporate Governance Comntité@e adopted charters which
are available on our website, www.customersbank.cloynclicking on “About Us” and then “Corporate Gomance.”

Meeting Attendance

In 2011, the Company’s Board of Directors met Ides, and prior to the Reorganization, Customer&Baoard of Directors met 11 times.
Each of the Company’s incumbent directors atter®#®d or more of the meetings of the full Board ofdators and the committees of the
Board on which he served in 2011.

While we have no formal policy regarding directtteadance at our Annual Meeting, we make everyreftoschedule our Annual Meeting at
a time and date to maximize attendance by diretaiag into account the directors’ schedules. Wleve that Annual Meetings provide an
opportunity for shareholders to communicate wittectiors and have requested that all directors raa&ey effort to attend our Annual
Meetings. Historically, more than a majority oétlirectors have done so; for example, in 201 Jgfallustomers Bank’s then-directors
attended the 2011 Annual Meeting of Customers Bank.
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Federal Reserve Board Application to Appoint Direcor

We submitted an application to the Federal ResBoad (“FRB”) in 2011 requesting approval for Bha@hioudhrie to serve as a director of
Customers Bancorp, but have not yet received ardatation from the FRB. If approved by the FRB, iwtend to appoint Mr. Choudhrie to
be a director of Customers Bancorp, subject tebisent to serve as a director at such time. gf@@d, his appointment may be subject to
the Board of Directors increasing the size of tioau®l or appointing Mr. Choudhrie to a vacancy (i€ @xists at the time). Alternatively, the
Board may seek to nominate Mr. Choudhrie as a tirdor election by the shareholders at the neruahmeeting of shareholders. At the
current time, that Board has one open directortipmsihich the Board intends for Mr. Choudhrie ilbif the event that FRB approves the
application.

Mr. Choudhrie, age 33, served as a director of @nsts Bank since July 2009. Mr. Choudhrie has lie@cutive Director of C&C Alpha
Group Limited, a London based family private eqgjtgup, since November 2006, and was the Execirextor of C&C Business
Solutions Ltd. from June 2003 to November 2006July 2010, Mr. Choudhrie became a director of AtilaCoast Financial Corporation, the
holding company for Atlantic Coast Bank, a fedesalings bank with branches in Florida and Geoidira.Choudhrie is a private equity
investor with investments in the United States,tethKingdom, Europe and Asia. C&C Alpha Group wasided in 2002. The company,
with global headquarters in London, has establigifdes in several countries. Its team is comprisEentrepreneurs, financial analysts,
project developers, project managers and strategguitants.

Director Nominations

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

In evaluating director nominees, the Nominating Gotporate Governance Committee (the “Committeefjsiders the following factors:

» The appropriate size of our Board of Directors am@ommittees;
» The perceived needs of the Board for particuldtssbhackground, and business experience;

« The skills, background, reputation, and businegeg&nce of nominees compared to the skills, bakgt, reputation, and busin
experience already possessed by other members 8foidrd; anc

» The nominees’ independence.

There are no stated minimum criteria for directommees, and the Committee may also consider st factors as it may deem are in our
best interests and the interests of our sharet®oldée Committee does, however, believe it appatgfor at least one member of the Board
to meet the criteria for an “audit committee finehexpert,” 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 membdéing &oard.

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

The Committee identifies nominees by first evahgtihe current members of the expiring class @fators willing to continue in service.
Current members of the expiring class with skitisl @xperience that are relevant to our businessvéwadare willing to continue in service ¢
considered for re-nomination, balancing the valeontinuity of service by members of the expiririgss with that of obtaining a new
perspective. If any member of the expiring classsdnot wish to continue in service or if the Comteei or the Board decides not to re-
nominate a member for reelection, the Committeatities the desired skills and experience of a newinee, and discusses with the Board
suggestions as to individuals that meet the cat@ihe Committee has not in the past engaged phiries to identify, evaluate, or assist in
identifying potential nominees, but relies on conmitywand business contacts it has established gfrd@s directors, officers and professional
advisors to help it identify potential director détates when a specific need is identified.
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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 meesi described below. In particular, all nominaiorade by a shareholder must be made
in writing, delivered or mailed by registered ortifeed mail, postage prepaid, return receipt rexjed, to the Secretary of the Company (al
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 (whiclicaahay be provided by press release reportedratianal news service or an SEC filing
pursuant to Section 13, 14 or 15(d) of the Se@siixchange Act of 1934 (“Exchange Act”)), the noation shall be delivered or mailed to
the Secretary and received by the Secretary rattlaén the close of business on the seventh @ahjollowing the day on which notice of

the meeting was given to shareholders (whether dijing the notice of meeting or such other mearssideed above). Every nomination

must include: (a) the consent of the person norath#d serve as a director if elected; (b) the nage, business address and residence a

of the nominee; (c) the principal occupation or eyment of the nominee; (d) the number of shargb@iCompany beneficially owned by
the nominee; (e) the name and address of the mgihareholder; (f) the number of shares of themm@any owned by the notifying
shareholder; and (g) all other information relatioghe nominee and the notifying shareholder iheatquired to be disclosed in solicitations
of proxies for election of directors in an electmntest, or is otherwise required, in each cassuyamt to Regulation 14A under the Exchange
Act and Rule 14a-11 there under (including suclsqes written consent to being named in the prdaiesnent as a nominee).

Nominating and Corporate Governance Committee

Our Nominating and Corporate Governance Commitéserésponsibility for identifying and evaluatinghdadates for director and
recommending the nomination of directors to théBalard. This Committee:

« Reviews and assesses the adequacy of our corgratenance guidelines, personal codes of conduttelated internal policit
and guidelines

« Assists the Board in interpreting and applying cogpe governance guidelines, and recommends amppged changes to the Bo
of Directors for approval; an

» Makes recommendations to the Board regarding n@amagement director compensation.

The Board of Directors has determined that each lmeemf the Nominating and Corporate Governance Citteenin 2011 was independen
defined under Nasdaq Rules.

The Nominating and Corporate Governance Commitdde tvo meetings during 2011, which were held priothe Reorganization.
Audit Committee

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

« Approves in advance the engagement of the indepémdgistered public accounting firm for all auditd nonaudit services, ai
approves the fees and other terms of the engage

» Maintains responsibility for the appointment, comgation, oversight, retention and termination af iadependent registered pul
accounting firm and evaluates the qualificationsrfgrmance, and independence of the independersteegd public accountii
firm;

- Establishes, maintains and oversees procedurexciiiiate the receipt, retention and treatment ahplaints received from thi
parties regarding accounting, internal accountmgtols, or auditing matter

» Reviews and discusses, with our independent regteublic accounting firm, the adequacy and efffecess of, the Compary’
internal controls, including any significant deéiocies in the design or operation of internal aiatand significant changes
internal controls reported by the independent aunddr management, and receives reports from managemegarding tr
Compan’s internal controls and procedur

- Reviews the critical accounting policies and alealative treatments of financial information dissed by the independ
registered public accounting firm with managemant] reviews with management significant judgmerasienin the preparation
financial statement:

- Reviews, with management and our independent exgidtpublic accounting firm, our financial repogtiprocesses and inter
financial controls
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Reviews the annual audited financial statementsecmimmends to the Board of Directors their inansh our annual report;
Reviews the quarterly financial statements andiegsrpress releases;

Reviews and approves any related party transactioms

Periodically reviews and discusses with the inddpen registered public accounting firm the matrexguired to be discussed

Statement on Accounting Standards No. 61 (Codiioabf Statements on Auditing Standards No. 38@) any formal writte
statements received from the independent regisfarblic accounting firm

The Board of Directors has determined that each lmeenof the Audit Committee in 2011 was independemntindependence for aL
committee members is defined under the Nasdagq, rates has 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 5 meetings during 201tluding 2 meetings of Customers Bank’s Audit Contesitprior to the Reorganization.

Compensation Committee

The Compensation Committee of the Board of Director

Periodically reviews, evaluates, and recommendhddoard the compensation and benefits providetgexecutive officers a
reports to the Board concerning its recommendationgnal Board approva

Considers the effectiveness of risk managementegies and the values of similar incentives to gbeior executive officers
comparable companie

Reviews and approves corporate goals and objectigkvant to the compensation of the executiveceffi, evaluate tl
performance of the executive officers in light dibse goals and objectives, and approve the leveéhefexecutive officers’
compensation based on that evaluation, subje@abdpproval by the Boari

Administers the stock option or other equity inéemplans subject to final approval by the Board;

Reviews and advises on general salary, employeefitle and other general compensation matters \hitn Company
managemen

Annually review and assess compensation progranas; a

Reviews and discusses with management the comjmamsatd related disclosures to be included in tben@anys annual prox
statement or annual repc

For additional details regarding the Compensatioomfittee’s role in determining executive compermsgtiplease seeExecutive
Compensation; Compensation Discussion and Analysginning at page 31 of this Proxy Statement.

The Board of Directors has determined that each lmeerof the Compensation Committee in 2011 was iaddpnt as defined under Nas

The Compensation Committee held one meeting d@iig., which was held prior to the Reorganization.

Compensation Consultant

In 2011, the Compensation Committee retained ViBagners, LLC (“Vistra Partners”) to provide compation analysis for the Company

2011/2012 compensation. The services providedidezl compensation analysis, preparation of a répattcompared each named exect
officer's compensation to peer group executive compensatiuh having a representative attend meetingseofCibimpensation Commiti
and the Board of Directors as appropriate to ds@®cutive compensation. The Company also engdiptich Partners in 2011 to prov
human resources, recruiting, employee benefitsvandus other services. The Company paid Vistrdnees $1,500 for services rendere

connection with their engagement as a compensabosultant, and $183,385.50 for all other serviesxlered in 2011. The Compasy

engagement of Vistra Partners with respect to campensation related services has been in place fiomber of years, and was renewe
2011 by management, without formal action by tharBf Directors or Compensation Committee.
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Compensation Committee Interlocks and Insider Parttipation

Except for the relationships of Mr. Zuckerman diss below, none of the members of our Compensaiiommittee had any relations
requiring disclosure pursuant to Item 404 of RetjptaSK under the Securities Act nor any other interlogkirelationships as defined by
SEC. For the year ended December 31, 2011, CustoBenk paid, for advertising and marketing servjicapproximately $295,339
Clipper Magazine and its division, Spencer AdvartsMarketing. Additionally, for the year ended d@enber 31, 2011, Customers B
paid, for promotional items, approximately $48,486Jaxxon Promotions, Inc. Steven Zuckerman, ecthr of Customers Bancorp, is
President and Chief Executive Officer of Clipperddaine, an affiliate of Gannett Co., Inc., and ba®$% of the issued and outstanc
capital stock of Jaxxon Promaotions, Inc.

Risk Assessment of Compensation Policies and Prawgis

Our management team, with the assistance of corapjensonsultant Vistra Partners, conducted ansassent of the risks related to or
arising from our compensation policies and prastiddhe Compensation Committee reviewed and disdubserisk assessment with
management and Vistra Partners. Based on thisamsat, the Compensation Committee determinedathatisks arising from our
compensation policies and practices for our emmsy@e not reasonably likely to have a materiakesbveffect on the Company.

Code of Conduct

Each of our directors, officers and employees aqeiired to comply with the Customers Bancorp, ®ade of Conduct adopted by us.
Code of Conduct sets forth policies covering a Ormnge of subjects and requires compliance witls land regulations applicable to
business. The Code of Conduct is available omalosite at www.customersbank.comnder the “About Us-Corporate Governariede o
Conduct’captions. We will post to our website any amendsémthe Code of Conduct, or waiver from the psavis thereof for executi
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 2011. The senior exeeutifficers covered by this Compensation
Discussion and Analysis are the “named executifieass” set forth in the Summary Compensation Tddadginning on page 98 of this
prospectus (“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 énguhat these programs do not
encourage unnecessary or excessive risks thatehrtee value of the Company. We seek to aligrnviddal performance with long-term
strategic business objectives and shareholder vaheebelieve that the combination of executive gensation provided fulfills these
objectives.

Currently, our executive compensation program hesetkey elements: (1) salary, (2) bonus, andof®)-term equity incentives. The mix of
short term performance incentives versus long faoantives are reviewed annually by the Compensaiommittee with the intention of
achieving a reasonable balance of those incentiMesvever, we do not have set percentages of glontversus long term incentives. We
also do not have a policy with respect to the na@taeen 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 keefayout.

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. Chief Executive Officer makes
recommendations to the Compensation Committee coimcethe compensation of other executive officbrg,does not participate in
establishing his own compensation. As part of phéxess, the Compensation Committee reviews atrppavided by its compensation
consultant, Vistra Partners, LLC (“Consultant”)atltompares each named executive officer's comgiensa peer group executive
compensation (“Report”). The Compensation Commitgienerally seeks to provide salary and bonus cosgpien to the named executive
officers at approximately the median of its comjoesi in the banking industry as reported by a camspion survey. In 2011, the
Compensation Committee used the Towers Watson aosatien survey for banks with assets below $2dmi/lalthough the Compensation
Committee (as ratified by the Board of Directorshgrally paid salary and bonus levels for the naexedutive officers that were below the
median due to the start-up nature of the Compattyeatime. As the Company matured and experienigdficant growth in 2011, the
Compensation Committee determined to increaseissliar February 2012 and used the SNL Financiat&ufor banks as the relevant peer
group, which decision was ratified by our Boardiafectors and are described below under “Salafh& Compensation Committee also
reviewed the median salary and bonuses under BeWllebber survey as a market check on local congpe@nsmarket practices. The
Compensation Committee retains the flexibility emsider, in its sole discretion, various subjecfagtors when making compensation
decisions.

The guiding principle of our compensation philosphthat the compensation of executive officersutth be based primarily on the financial
performance of the Company, and partially on irdliial performance. While this “pay-for-performangéilosophy requires the
Compensation Committee to first consider our pabiiity, the Compensation Committee does not intengward unnecessary or excessive
risk taking. These principles are reflected indpecific elements of the compensation prograntjquaarly 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 Compeosafiommittee is established by the Board of Dinecémd also set forth in the charter of

the Compensation Committee. In 2011, the Compans&ommittee strongly considered the recommendsitdéthe Chief Executive Officer
regarding the other named executive officers. Boemmendations of the Compensation Committee wesepted for discussion and final

approval at meetings of the full Board of Directors

Specific Elements of the Compensation Program

Described below are the key elements of our cormgiemsprogram for the named executive officers.

31




Salary

We believe that a key objective of the salary stnecis to maintain reasonable “fixed” compensatiosts, while taking into account the
performance of the named executive officers. Badaries are reviewed annually by the Compens&@mnmittee to determine if any base
pay changes should be made for the named exeaifivers. Base pay changes, if any, are normadhgnined after considering the
executive’s current base pay position relativeneopeer 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 effecvmpis and how the executive has dealt
them within his or her area of responsibility. Aflthe named executive officers joined us in 2808 did not receive any increase in salary
for 2010. In February 2011, the Compensation Cdtemreviewed the Report and, based on the reconetien of the Consultant,
determined to increase the salary of the nameduéixewfficers, which decision was ratified by fAeard of Directors and is disclosed in the
Summary Compensation Table for 2011. These salargee generally set below the median salary f@pter group for their position with
the Company. In making this decision to increadarges for 2011, the Compensation Committee ateisidered the strong performance of
Customers Bank in 2010, including strong growthsdsets, loans, customer base and return on eglatyg with the Chief Executive Officesr’
leadership in driving this performance. With retyar the named executive officers other than thiefE#xecutive Officer, the Compensation
Committee considered their contributions to thdqrerance of Customers Bank (overall and in thaictional area) in 2010 as reported by
the Chief Executive Officer and his recommendat@mimcrease their salary.

Given our significant growth and evolution as akbamce 2009, including raising more than $100iomllin equity, increasing assets to over
$2 billion and significantly increasing our equitgse, in February 2012 the Compensation Commitgewed the existing salaries against
the peer group as reflected in the Report and mhéned to increase the salaries for 2012, whichsi@ciwas ratified by the Board. The new
salaries were generally set below the median ®ipter group for their position, which 2012 sakdee disclosed in footnote 2 to the
Summary Compensation Table.

Bonuses

Bonuses are designed to motivate executives byrdigaperformance. For all of the named execuiffieers other than Mr. Hedde, bonu
for 2011 were determined at the discretion of tbenBensation Committee, which considered our firemerformance, including strong
growth in assets, loans, customer base and retueguity, along with the recommendations of thee€Executive Officer with regard to the
other named executive officers. The decision ef@lompensation Committee for 2011 bonuses wagehtify our Board of Directors. Bas
on these considerations, in February 2012 the Cosgtion Committee reviewed the Report and deteminiogay a bonus to these named
executive officers that was below the median bafuke peer group for their position, which deaiswsas ratified by the Board. The Chief
Executive Officer also recommended these bonusdbdoother executive officers, which was basetheir respective contributions to the
performance of the areas for which they are resptsrhe amount of these cash bonuses for 201discsed in the footnotes to the
“Bonus” column of the Summary Compensation Tabtesfch of the named executive officers.

The 2011 bonus for Mr. Hedde is based on a bonakgid 0% of the net profit of the mortgage wares@division, which bonus pool is to
allocated among the employees of this division.. Wrdde’s share of this bonus pool was determiyadidtussion between Mr. Hedde and
the Chief Executive Officer in 2012 following thetdrmination of the amount of the bonus pool, whiniount was presented to the
Compensation Committee as a recommendation fror@tief Executive Officer, and was also ratifiedtbg Board. Mr. Hedde was awarc

a total bonus of $679,090, which constituted 58%heftotal bonus pool for the mortgage warehousisidn. This bonus was paid 60% in
cash and 40% in restricted stock units that vedherthird anniversary of the date of the awarte festricted stock portion was implemented
to encourage a long-term view for the operatiothf division.

The named executive officers, including Mr. Hedgaere also given the opportunity to participate um Bonus Recognition and Retention
Plan, and each deferred the receipt of a portichaf cash bonus to receive restricted stockein tif cash, which restricted stock will vest if
the executive officer continues to be employedif@ years after the date of the bonus award. “Beaus Recognition and Retention Plan”
for a description of this plan, along with the footes to the Summary Compensation Table for a iiiger of the deferrals made by the
named executive officers under this plan for t2€it1 bonuses. These awards of stock are subjémtfédture if the executive does not
remain employed over the five year vesting penddgch services to incentivize and retain executives

Long-Term Equity Incentive Compensation

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

performance. The Compensation Committee beliehasetuity-based incentive arrangements are anfenmost effective means available
to the Company of aligning the interests of exe@siwith the objectives of shareholders generaty, of building their long term
commitment to the organization. Our shareholdexetapproved the Management Stock Purchase P&R01t0 Stock Option Plan, the
Amended and Restated 2004 Incentive Equity andrisféCompensation Plan, and the Bonus RecognitidrRetention Program (referred
to collectively as “equity compensation programs”).
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Our equity compensation programs permit the Comgi@rs Committee to grant stock options, restrictatk, and other types of awards ¢
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, outstiag performance or otherwise. In February 2@i4 Compensation Committee granted
Messrs. Taylor and Hedde options to purchase 16668@8,333 shares of our Voting Common Stock, whiehrd was ratified by our Board
of Directors. The Chief Executive Officer made teeommendation to pay these awards based onrtdmggierformance of their respective
business units. In addition, pursuant to the tesfribe employment agreement of each of Messr&wSilhst and Brugger, during 2011 they
were each granted options to purchase common atakresult of our successful capital raising @ms/and the acquisition of another

bank. Each of these options rewarded the execfdieansactions to increase the value of the Gamgpand the structure of these options
also serve to retain and incentivize the execudiveto the five year vesting of these options aedrther vesting condition that the fair
value of the common stock increase by 50% befarg become exercisable. The options granted to fdeaylor and Hedde have the same
vesting provisions.

Given our significant growth and evolution as akbamce 2009, including raising more than $100iomllin equity, increasing assets to over
$2 billion and significantly increasing our equiigse, in February 2012 the Compensation Commigemmined to implement a restricted
stock reward program that provided for the gramestricted stock units to certain directors ant@eexecutives of Customers and Custor
Bank, which included awards to each of the namett@tive officers as set forth in the “Grant of RBaised Awards” table. This decision of
the Compensation Committee was ratified by the Bodihese awards create retention and value creigtb@ntives as the restricted stock
units vest if both (i) the holder remains employleugh December 31, 2016 (subject to acceleratsting upon a change of control), and
our Voting Common Stock trades at greater than@RLBer share, all as described in more detail utr2 Restricted Stock Awards
Program”.

Perquisites, Post-Retirement and Other Elements d@ompensation for Executive Officers

In order to attract and retain qualified executjwes provides executives with a variety of beneditsl perquisites, consisting primarily of
retirement benefits through a 401(k) plan, exeeulifie insurance, and the use of automobiles. iBeththe values of these benefits and
perquisites that were paid to the named execuffieeos in 2011 may be found in the footnotes aadatives to the Summary Compensation
Table.

Employment and Other Agreements

The Compensation Committee believes that it ifénkest interest of the Company to promote stgitahid continuity of senior
management. The Compensation Committee seekddmdbis goal by providing reasonable assuran@ettain of its senior executives so
they are not distracted from their duties, espBhciallight of the uncertainty caused by adversekaaconditions and the continued
consolidation in the banking industry. Accordinglye entered into employment agreements with Mith&in 2009 and Messrs. Ehst and
Brugger in 2011, the material elements of whichdagcribed in “Employee Benefits - Officer Employth&greements.” These employment
agreements provide for severance to be paid texbeutives in connection with a termination of eoyphent, including severance followin
change of control. A summary of the estimated paiyisito be made as a result of these severanaghande of control provisions are
described under “Potential Payments Upon a Chah@emwmtrol.” All of these agreements that provide $everance payments following
termination in connection with a change in contn@ structured as “double triggers” based on thag&msation Committee’s determination
that such payments should only be made if we teataithe employee in connection with a change ittrobnFor the foregoing reasons, we
also adopted a Supplemental Executive Retiremamt 8k Mr. Sidhu. See “Employee Benefits — Sup@etal Executive Retirement Plan
for Chairman and Chief Executive Officer” and theehsion Benefits” table for more information orstpian for Mr. Sidhu.

Consideration of Risk

Our compensation methods are discretionary anchbalshort and long-term goals for our executiveeefs. The Compensation Committee
strives to provide strong incentives to manageoushie longterm, while avoiding excessive risk taking in tihed term. Goals and objecti
reflect a fair mix of quantitative and qualitatifgetors to avoid excessive reliance on a singléopmance measure. As a matter of best
practice, beginning in 2010, the Compensation Cdiembegan to annually review the relationship leetwthe risk management practices
and the incentive compensation provided to the nlaexecutive officers to confirm that the incentommpensation does not encourage
unnecessary and excessive risks.

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 tee@kve compensation program supports our risk gemant goals through an interlocking
set of checks and balances.
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. Rather than determining incentive conga¢ion awards based on a single metric, the Caewrdipplies its informed
judgment taking into account factors such as qualiid sustainability of earnings, successful imgetation of strategic initiatives
and adherence to risk and compliance policies anather core values.

. To further ensure that executive officare focused on longrm performance, a significant portion of our imee award
(including bonuses paid in stock) are providedoagdterm equity awards that do not become earndgbaia until three to five
years after the grant date.

. Use of equity awards aligns executiffeeers’ interests with the interests of sharehaddand their significant stock
ownership further enhances this alignment.

Together, these features of the executive compensatogram are intended to:

. Ensure that compensation opportunit@aat encourage excessive risk taking;
. Focus executive officers on managingGbenpany towards creating long-term, sustainablieevior shareholders; and
. Provide appropriate levels of realizedards over time.

Compliance with Section 409A of the Internal Revenei Code

The executive compensation arrangements are indelodee maintained in conformity with the requirerseof Section 409A of the Internal
Revenue Code, which imposes certain restrictiondefarred compensation arrangements and tax penahi the affected employees if their
deferred compensation arrangements do not compiytivdbse restrictions.

Compensation Committee Report

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

Compensation Committee:

Steven Zuckerman, Chair
Daniel Rothermel
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SUMMARY COMPENSATION TABLE

The table below sets forth the following informatifor each of the named executive officers forfibeal year ended December 31, 2011:
dollar value of (1) base salary and bonus eardtock awards and option awards; (3) all othenpensation; and (4) total compensation.

Stock Option All Other
Name & Principal Salary Bonus Awards Awards Compensation
Position %) D $) $) (1) %) (8 %) 9 Total ($)
Jay S. Sidhu 300,00(  150,000(2) 300,000 976,212 13,454 1,739,66!
Chairman & CEC
Richard A. Ehst 225,00( 84,375 (3) 56,250 146,433 14,250 526,30¢
President & CO(
Thomas R. Brugger 225,00( 56,250 (4) 112,500 146,433 16,704 556,88"
EVP & Chief Financial Office
Warren Taylor 190,00( 37,500 (5) 75,000 55,230 - 357,73(

President and Director of
Community Bankin¢
Glenn A. Hedde 190,000 164,400 (6) 624,290 (6) 27,615 5,662 1,011,96°
President of Customers Bank
Mortgage Warehouse Lendi

Q) Represents annual salary for 201ie dnnual salary for each of the named executiieeo$ was increased for 2012 to the
following: Mr. Sidhu - $500,000; Mr. Ehst - $320@M™r. Brugger - $300,000; Mr. Taylor - $200,000davir. Hedde - $200,000.

(2 Mr. Sidhu earned a cash bonus of §&Dfor 2011; however, he elected to receive 50%ash ($150,000) and to defer 50% of this
bonus under the Bonus Recognition and Retentiogreno (“BRRP”) pursuant to which after a 5 year wesperiod he will receive his
deferred bonus, along with a Company match of $IED($300,000 in total), in the form of 23,809 ssanf Voting Common Stock plus any
shares resulting from the deemed reinvestmentidetids on those 23,809 shares. If Mr. Sidhu do¢semain employed during this 5 year
vesting period, he will forfeit the right to receithese shares. See “Bonus Recognition and Ratdhtogram’for more details regarding tt
deferral.

3) Mr. Ehst earned a cash bonus of $80Pfor 2011; however, he elected to receive 75%ash ($84,375) and to defer 25% of this
bonus under the BRRP pursuant to which after aab yesting period he will receive his deferred tmralong with a Company match of
$28,125 ($56,250 in total), in the form of 4,464ss of Voting Common Stock plus any of the shegsslting from the deemed reinvestm
of dividends on those 4,464 shares. If Mr. Ehgtsdaot remain employed during this 5 year vestigpg, he will forfeit the right to receive
these shares. See “Bonus Recognition and Retetmgram” for more details regarding this deferral.

4) Mr. Brugger earned a cash bonus 423800 for 2011; however, he elected to receive §08ash ($56,250) and to defer 50% of
this bonus under the BRRP pursuant to which afteyear vesting period he will receive his defeedus, along with a Company match of
$56,250 ($112,500 in total), in the form of 8,92&res of Voting Common Stock plus any of the shesslting from the deemed
reinvestment of dividends on those 8,928 sharelir.IBrugger does not remain employed during Bhigear vesting period, he will forfeit tl
right to receive these shares. See “Bonus Regograhd Retention Program” for more details regagdhis deferral.

(5) Mr. Taylor earned a cash bonus of, 838 for 2011; however, he elected to receive 50%ash ($37,500) and to defer 50% of this
bonus under the BRRP pursuant to which after aab yesting period he will receive his deferred mralong with a Company match of
$37,500 ($75,000 in total), in the form of 5,9521&s of Voting Common Stock plus any of the shegsslting from the deemed reinvestm
of dividends on those 5,952 shares. If Mr. Tagoes not remain employed during this 5 year vegigripd, he will forfeit the right to
receive these shares. See “Bonus Recognition atehBon Program” for more details regarding thefedral.

(6) Mr. Hedde earned a cash bonus of $®00for 2011; however, pursuant to the terms ghloinus arrangement he is required to |
a portion (60%) of his aggregate bonus for 201d gmiough the issuance of 32,150 restricted stoits.u These restricted stock units were
granted in February 2012 under the Amended andaResP004 Incentive Equity and Deferred Compensdtian (the “2004 Plan"gnd the!
will become 100% vested on the third anniversarthefdate of grant. With regard to the remainingo4tash portion of the bonus ($274,0(
Mr. Hedde elected to receive 60% of this amourtaish ($164,400) and to defer 40% of this amouneutite BRRP pursuant to which aft
5 year vesting period this 40% ($109,600) of hi$2Bonus, along with an equal Company match of B0WB($219,200 in total)), will be
paid through the issuance of 17,396 shares of Ydliommon Stock under the 2004 Plan, plus any osliages resulting from the deemed
reinvestment of dividends on those 17,396 shalfddr. Hedde does not remain employed during thise&r vesting period, he will forfeit the
right to receive these shares. See “Bonus Regograhd Retention Program” for more details regagdhis deferral.
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@) Represents the aggregate grant datedlue calculated in accordance with FASB ASQIitd 18 of the stock awards described in
footnotes 2-6 above. The grant date fair value een determined based on the assumptions ahddoétgies set forth in our 2011
financial statements included herein (Note 12-S#®aked Compensation Plans).

8) Represents the grant date fair vadgesalculated in accordance with FASB ASC Top# @floption awards granted in 2011 under
our 2010 Stock Option Plan (“2010 Stock Option Plarsee footnote 1 to the “Grant of Plan-Based Adgatable for more information on
these options. The grant date fair values have determined based on the assumptions and mettgieslset forth in our 2011 financial
statements included herein (Note 12-Stock Basedpeosation Plans).

9) The amounts listed in this columaliide matching 401(k) contributions paid under 40t (k) Retirement Savings and Profit
Sharing Plan for each of Messrs. Sidhu, BruggerHedie, car allowance payments for each of MeE$rst and Brugger, and a golf club
membership for Mr. Ehst. The Company provides 8dhu with an automobile which he primarily usestiasiness purposes. All Other
Compensation for Mr. Sidhu also includes the valiigbutable to Mr. Sidhu’s personal use of thitoawbile in 2011.
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GRANTS OF PLAN-BASED AWARDS
The following table sets forth certain informatimgarding awards granted to each of our named &xeafficers with respect to 2011

All other option
All other stock awards: Number of
awards: Number of shares of Common
shares of Common Stock underlying  Exercise or base price of Grant date fair value of

Stock options option awards stock and
Name Grant date #) (1 # (2) ($/Sh) (3) option awards ($) (4)
Jay S. Sidhi 1/31/2011 - 76,458 12.00 264,722
2/28/2011 - 33,516 12.00 108,604
3/7/2011 - 26,830 12.00 72,371
9/17/2011 - 62,399 13.20 205,761
9/30/2011 - 98,485 13.20 324,754
2/16/12 23,809 - - 300,000
Richard A. Ehs 1/31/2011 - 11,468 12.00 39,708
2/28/2011 - 5,027 12.00 16,291
3/7/2011 - 4,024 12.00 10,856
9/17/2011 - 9,360 13.20 30,865
9/30/2011 - 14,773 13.20 48,714
2/16/12 4,464 - - 56,250
Thomas R. Brugge 1/31/2011 - 11,468 12.00 39,708
2/28/2011 - 5,027 12.00 16,291
3/7/2011 - 4,024 12.00 10,856
9/17/2011 - 9,360 13.20 30,865
9/30/2011 - 14,773 13.20 48,714
2/16/2012 8,928 - - 112,500
Warren Taylol 2/17/2011 - 16,666 12.00 55,230
2/16/201z 5,952 - - 75,000
Glenn A. Hedds 2/17/2011 - 8,333 12.00 27,615
2/16/2012 17,396 - - 219,200
2/16/2012 32,150 - - 405,090
Q) Represents restricted stock uniteixed in lieu of cash bonuses earned for 2011 utide?004 Plan as described in footnotdsta-

the “Summary Compensation TableAll restricted stock units are for shares of Votldgmmon Stock. Excludes 24,479 restricted stodls
issued to Mr. Hedde on February 17, 2011 unde2@@d Plan as they were issued in lieu of a porior. Hedde’s cash bonus earned for
2010. See footnote 13 to the “Outstanding EquityaAds at Fiscal Year End Table” for more detailgtos award.

(2 Includes options awarded on January2811, February 28, 2011, March 7, 2011, Septertibe2011 and September 30, 2011 to
Messrs. Sidhu, Ehst and Brugger, which were awaundel@r the 2010 Stock Option Plan pursuant toghag of their employment
agreements. See “Stock Option Grants in ConneutithnRecent Transactions” and “Officer Employm&gtreements” for more details on
these awards. Also includes options awarded onuaep 17, 2011 to Messrs. Taylor and Hedde unde0w0 Stock Option Plan. All of
these awards vest on the fifth anniversary of tite df grant, subject to a condition that the valieur Voting Common Stock increase by
50% during the life of the option and subject toaderated vesting in certain circumstances. Athee options are non-qualified stock
options and entitle the holder to purchase shdrg¥®ting Common Stock. However, the September202,1 and the September 30, 2011
options awards to Mr. Sidhu were cancelled on M&,cP012, and new options to purchase the same ewafilshares of Class B Non-Voting
Common Stock upon the same terms (including theesaxarcise price and expiration date) were issduk cancellation and grant were
done to correct an inadvertent mistake of originalvarding these as options to purchase sharestagfg/Common Stock.

) Exercise price for stock options é&séd on the sale price of the Voting Common Stot¢ké most recent private offering prior to
date the award is granted.

4 Represents the grant date fair value, as calculatadcordance with FASB ASC Topic 718 of thesdawpbr stock awards. T

grant date fair value has been determined basethe@mssumptions and methodologies set forth inctiresolidated financial stateme
included herein (Note 12-Stock Based Compensatiansip.
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Amended and Restated 2004 Incentive Equity and Defed Compensation Plan

See Proposal 2 beginning at page 10 of this Préate@ent for a detailed description of the Amenaled Restated 2004 Incentive Equity and
Deferred Compensation Plan.

Management Stock Purchase Plan

In December 2010, our shareholders approved oualyEment Stock Purchase Plan (the “Management Siackhase Plan”), which
consisted of a pool of 233,334 shares of our Vo@egnmon 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 6120no shares were available for grant
under the Management Stock Purchase Plan, anddhadé¢ment Stock Purchase Plan was terminated cchMa2012 by our Board of
Directors. The Management Stock Purchase Plarigedws with a flexible way to motivate, attractiaetain 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 toopeamar success and enhance our value by linkimgéhsonal interests of our execu
and senior management-level employees to thosaraft@areholders, and by providing those individwath an incentive for outstanding
performance in order to generate superior retwrishareholders.

Amended and Restated 2010 Stock Option Plan

In December 2010, our shareholders approved thé 3@dck Option Plan, which was amended and restat®idrch 2012 by our Board of
Directors primarily to reflect changes effectualigathe Reorganization. The 2010 Stock Option Blawides for the grant of stock options
our management personnel, other employees andmplegee members of the Board of Directors. Thepse of the 2010 Stock Option
Plan is to promote our success and enhance oug bgllinking the personal interest of our employ@éficers, executives and non-employee
directors to those of our shareholders and by gdingithose individuals with an incentive for outstang performance in order to generate
superior returns to shareholders. The 2010 Stqatio® 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 taééahm of either tax-qualified ISOs or non-qualifistock 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 Commtooksand Class B Non-Voting
Common Stock, or fifteen percent (15%) of the nundieshares of Voting Common Stock and Class B Noting Common Stock issued by
us after December 31, 2009. The 2010 Stock Offtlan is administered by the Compensation Committéee Board of Directors or, in
certain cases, by the full Board of Directors. Tieximum number of shares underlying options ghtdgeany single participant during a
fiscal year shall be 2,222,223 shares of commorkstéll employees are potentially eligible to raeeoptions under the 2010 Stock Option
Plan. In making determinations regarding the pitaealigibility of any employee, the CompensatiGommittee may take into account the
nature of the services rendered by the employsertier present and potential contributions tosmecess and such other factors as the
Compensation Committee in its discretion deemwagie

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

Unless sooner terminated by the Board, the 2016kSDgption Plan will expire ten (10) years from thege the 2010 Stock Option Plan was
approved by our shareholders, which was Decemi#0M). The termination of the 2010 Stock OptioanRhust not affect any option that is
outstanding on the termination date without theseoi of the participant. Offers granted under2®&0 Stock Option Plan are, by their ter
not transferable other than by will or laws of dagcand distribution. No right or interest of atapant in any offer may be pledged,
encumbered, or hypothecated to or in favor of ayypother 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 altilkgp of ours to lend against or accept a
lien or pledge of any offer for any reason.
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Bonus Recognition And Retention Program

In December 2010, our shareholders approved thelBRIRich was amended and restated in March 20ubBoard of Directors primarily
to reflect changes effectuated by the Reorganizatihe BRRP provides specified benefits to a $gjmup of management and highly
compensated employees who contribute materialbutacontinued growth, development and future bissirseiccess that are eligible unde:
BRRP. Participation in the BRRP is limited to &segroup of management and highly compensatedogmgs, as determined by the
Compensation Committee in its sole discretion.nftbat group, the Committee selects, in its saderdtion, the employees who are eligible
to participate in the BRRP, which always includes Ghief Executive Officer.

As a condition of participation, each selected exyg@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 pardinipgo defer receipt of a portion of his
her bonus for a given calendar year must be fithter than December 31 prior to the calendar yédr respect to which the relevant bonus
may be earned; provided, however, in the eventgpiayee 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 epedr with respect to which he or she desires terdeceipt of a portion of a bonus.

A participant may elect to defer receipt of noslésan 25%, nor more than 50%, of his or her bgaysible with respect to each year of
participation. Shares of Voting Common Stock hgwarvalue equal to the portion of the bonus dedielbsea participant will be allocated to
annual deferral account (the “Annual Deferral Aaapestablished by us for the year of deferral. Onsdrae day that the shares of comi
stock attributable to a deferred bonus are allacawighe Annual Deferral Account, a matching amaqual to an identical number of shares
of common stock shall be allocated to the AnnudkbDal Account. The Annual Deferral Account shadlincreased 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 foaaimum number of shares to be
issued, but it is limited by the amount of the chehuses awarded annually to those persons setecpediticipate.

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 terminatmal (b) the termination of employment is relatedeath, disability, or is involuntary or
related to a change in control, then the bonustlamdelated matching amount shall be distributetthécindividual 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 th#ial funding of the account, provided
he or she remains continuously employed by us ftendate of funding to the anniversary date. Vigsi$ accelerated in the vent of
involuntary termination other than for cause, estient at or after age 65, death, termination ontattcof disability, or a change in control of
the Company.

As of March 15, 2012, we have issued restrictedkstmits for 63,326 shares of Voting Common Stocder BRRP.
Stock Option Grants in Connection with Recent Tranactions

In connection with recent private placement offgsitof our stock, on each of January 31, Februaryv28ch 7 and September 30, 2011 we
granted 7-year nonqualified stock options to memloéour senior management team under our 201& &ption Plan for shares up to 15%
of the offered shares. Also, in connection with @cent acquisition of Berkshire Bancorp, on Sexfiter 17, 2011, we granted 7-year
nonqualified stock options to members of our semanagement team for 15% of the shares issue@ iadtjuisition. Of the total 15% for
each award, 10% were granted to Mr. Sidhu and 8% granted to each of Messrs. Ehst and Bruggsupat to the terms of their
employment agreements, with the remaining 2% bgragted to other employees (including Messrs. HedldkeTaylor) at the discretion of
the Compensation Committee as ratified by the Board

As long as an individual to whom these optionsgaesmted remains an employee or director of ouespfitions will vest 5 years from the date
of grant, subject to earlier vesting upon a changmntrol of us or a termination without causdhs executive’s employment (but not, in the
case of employees other than Mr. Sidhu, Mr. EhdtNn Brugger, termination of employment upon vdamy resignation). In the case of |
Sidhu, Mr. Ehst and Mr. Brugger, the options wikt upon his resignation for “Good Reason” in adance with the provisions of his
employment agreement but not upon any other valymésignation. Even if vested, an award may mogkercised unless and until, at any
time during the option life, the value of our Va@i€ommon Stock appreciates by 50% above the vdltieed/oting Common Stock at the
time the option was granted.
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2012 Restricted Stock Rewards Program

Due to our significant growth and evolution as akbaince 2009, including raising more than $10diamlin equity, increasing assets to over
$2 billion and significantly increasing our equiigse, in February 2012 the Compensation Commigeammended and the Board of
Directors approved a restricted stock reward progitzat provided for the grant of restricted stooksuto certain directors and senior
executives of Customers Bancorp and Customers BRoksuant to the program, restricted stock uoit4 85,189 shares of our Voting
Common Stock and 211,640 shares of our Class B\Wtimg Common Stock were granted on February 16228ursuant to the 2004

Plan. Of this amount, our named executive officeceived restricted stock units for 126,988 shafasting Common Stock and 211,640
shares of Class B Non-Voting Common Stock in thgregate and our non-employee directors receivegir®shares of Voting Common
Stock in the aggregate. One requirement for vgssithat the recipient of the restricted stocksinémains an employee or director of ours,
through December 31, 2016. The restricted stods tield by an employee or director are forfeitidaei or she ceases to be an employee or
director prior to that date. The second vestirggirement for each award (both must be met to veshat our Voting Common Stock trades
at a price greater than $18.90 per share (adjdistexhy stock splits or stock dividends) for atdes consecutive trading days during the five
year period ending December 31, 2016. If theiastt stock units vest, the recipient will recestares of our common stock on Decen

31, 2016. However, upon a change in control aksslting in any one shareholder owning more tha8% of the outstanding stock of
Customers Bancorp prior to December 31, 2016gatticted stock units held by employees and dire@atomatically vest and they will
receive shares of our common stock at that time.

Officer Employment Agreements

On June 17, 2009, we entered into a three-yearcymant agreement with Jay Sidhu as Chairman and @Eistomers Bank. Under the
terms of the agreement Mr. Sidhu will receive aimimm base salary of $225,000 per year plus a pegocebased incentive bonus and a
allowance of $1,000 per month. As of each one geaiversary of June 17, 2009, the term of theeagesnt is to extend another year unless
Mr. Sidhu or we give notice to the contrary. Midigu will also be entitled to cash or equity indeatcompensation up to the amount of his
base salary under an executive incentive plan @ppeoved by the Board of Directors. Mr. Sidhemployment agreement also provides
for every issuance of shares made by us in cororeetith an acquisition or a raise of capital, whiebuld include this offering, we must gr.
to Mr. Sidhu options or warrants to purchase up(% of the shares issued in such issuance. OudRddirectors and Mr. Sidhu intend
that future equity compensation plans that profideyrants to management will be submitted for shalder approval. Our Board of
Directors and Mr. Sidhu also intend that, to theeekof future capital raises up to $200 millidme 2004 Plan or the 2010 Stock Option Plan,
or both, each as more fully described above inghispectus, will be used to fulfill the provisiooisMr. Sidhu’s employment agreement
requiring us to issue to Mr. Sidhu options or watsao acquire up to 10% of the shares issuedrninection with acquisitions or raises of
capital.

Under the employment agreement, we also agreeatin®oard of Directors will develop and implemamonqualified retirement income
plan designed to provide Mr. Sidhu with a retiretrsenefit, targeted at $200,000 per year (depenaiingerformance of the investments in
the informal funding vehicle) for 15 years commegcupon his retirement at or after age 65, sulebts ability to qualify for a variable life
insurance policy to be owned by us to fund the plahe Board of Directors is to review the plarhet end of the fourth year of his
employment and determine whether it is appropt@iacrease the target benefit amount in lightiefdompensation at that time. Under the
employment agreement, Mr. Sidhu was to become dastthis retirement benefit after seven yearsaoftinuous service with us, or upon his
termination of employment under circumstanceswmatld result in our obligation to pay him severacompensation. 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 tlaplSee discussion of th8upplemental Executive Retirement Plan for Chairarach Chiet
Executive Officer” on page 110 of this prospectus.

As of February 17, 2011, we also entered into egtyear employment agreement with Mr. Ehst, awvdoayear employment agreement with
Mr. Brugger, each of which replaced previous empiegt agreements that Messrs. Ehst and Bruggereentao with us on April 12,

2010. As of each one year anniversary of Febri@an2011, the term of the agreement is to extenthan year unless the executive or we
give notice to the contrary. Under the terms elSthagreements, Messrs. Ehst and Brugger willeoeinimum base salaries, plus incentive
compensation in cash or equity or both and in suobunts as determined by the Board of Directoecaordance with incentive programs
developed for them. Each of Messrs. Ehst and Batiggmployment agreements provide that, for eissyance of shares made by us in
connection with an acquisition or a raise of cdpwdiich would include this offering, we must graatsuch individual options to purchase up
to 1.5% of the same type of security as was isgusdch issuance.
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In February and March 2012, the Compensation Coteendf the Board of Directors recommended, andtieard approved certain
amendments to the employment agreements of Me&igitau, Ehst and Brugger. Based on this approvalemtered into amended and rest
employment agreements with each of Messrs. Sidhst, &d Brugger on March 26, 2012 reflecting ttmeendments. The amendments
include changes resulting from the Reorganizafimiuding Customers Bancorp being the party toafpeeement and the services of the
executive being rendered principally in WyomissiRgnnsylvania. The amendments also amended thatass’ options to purchase a
percentage of the shares issued in connectionamiticquisition or capital raise. However, the iadneents to the options are subject to
obtaining shareholder approval of a new plan carmendment to the 2010 Stock Option Plan or the 2084 to issue these awards. Under
the amendment to the options, beyond a threshddd@® million of equity raised the amendment waelduce the percentages used to
calculate the number of shares for the option tolmse and also remove the vesting requiremerttoéang an appreciation in value of
50%. In particular, for total equity issued bysirsce 2009 of up to $400 million (whether pursuardn acquisition or capital raise) the terms
of the options would remain the same as currentffiect, but from (i) $401 million to $749 millioof equity the percentages for Messrs.
Sidhu, Ehst and Brugger would decrease to 6.7%ad861%, respectively, and (ii) $750 million of egpuand above the percentages for
Messrs. Sidhu, Ehst and Brugger would decreaset6,3.5% and 0.5%, respectively. As of Febru®y2012, approximately $115 million
of equity has been issued since 2009 pursuaniuisiions or capital raises. Accordingly, as suteof this offering, each of Messrs. Sidhu,
Ehst and Brugger would be entitled to a stock eptiacquire 10%, 1.5% and 1.5%, respectivelyhefrtumber of shares issued in this
offering with an exercise price of the public offey price per share.

Each of Messrs. Sidhu, Ehst and Brugger will béledtto severance compensation under the agredftenterminates his employment for
“Good Reason” (as defined in their respective eyplent agreements), if his employment is termin&ieds other than for “Cause” (as
defined in their respective employment agreemehighg the employment term or on expiration of éineployment term. If a “Change in
Control” (as defined in their respective employmagiteements) has not occurred within twelve mobéisre termination of employment,
then: (1) he will receive the sum of his then entrbase salary plus the average of his last freaes’ annual cash bonuses, for the greater of
(a) one year in the case of Mr. Sidhu and two y#atise cases of Messrs. Ehst and Brugger, oh@operiod of time remaining in his
employment term, generally payable in equal instalits on his normal pay dates, subject to norrradéauctions and withholding; (2) any
unvested equity awards he has received will veilin(3) he will be entitled to an allocable ftaan of any cash bonus that would have been
payable to him for the current year had he remaamegdlioyed through the date of payment; and (4) wlecantinue to provide health
insurance (including dental if applicable) and &feyor disability insurance benefits (“health béts®) for the shorter of the period on which
his cash severance compensation is measured oratkiemum period we are then permitted to extendaitefit under the applicable plan or
policy or applicable law. If a Change in Contrbl have occurred within twelve months before tieation of his employment, then: (1) he
will receive cash equal to three times the sumisthren current base salary plus the average @tnisial cash bonuses for the immediately
preceding three years, payable in a lump sum;2uavested equity awards he has received will ivefstll; (3) he will be entitled to an
allocable fraction of any cash bonus that wouldehlagen payable to him for the current year hacdh®mined employed through the date of
payment; (4) we shall continue to provide healthdfi¢és for the shorter of three years or the maximperiod we are then permitted to extend
his benefit under the applicable plan or policyapplicable law; and (5) if applicable, reimburset@&any “parachute payment” excise tax
under Section 4999 of the Code, grossed up todecény additional taxes payable on that benefit.
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OUTSTANDING EQUITY AWARDS AT FISCAL YEAR END TABLE (1)

The following table sets forth information on oatsting warrants and options awards and stock avwesldsby the named executive officers
at December 31, 2011, including the number of shanglerlying each stock option and warrant, thease price and the expiration date of
each outstanding option and warrant, and the nuwiftgrares and market value of stock awards.

Option Awards Stock Awards
Number of Number of
Securities Securities
Underlying Underlying Number of
Unexercised Unexercised  Warrant or shares or Market value of
Warrants or Warrants Option Warrant or units of stock shares or units of
Options or Options Exercise Option that have stock that have
#) #) Price Expiration not vested not vested
Name & Principal Position Exercisable  Unexercisable ($) Date (#) (#)(15)
Jay S. Sidhi 195,596 (2 - 10.50 6/30/201t - -
Chairman & CEC 21,891 (2 - 10.50 9/30/201t - -
60,632 (2 - 10.50 11/13/201! - -
- 448,75(3) 9.75 4/6/201° - -
- 11,66¢(4) 10.50 7/14/201 - -
- 74,42((5) 12.00 12/28/201 - -
- 76,45¢(6) 12.00 1/31/201! - -
- 33,51¢(7) 12.00 2/28/201! - -
- 26,83((8) 12.00 3/7/201¢ - -
- 62,39¢9) 13.20 9/17/201 - -
- 98,48(10) 13.20 9/30/201 - -
- - - - 23,809(11; 299,99:
Richard A. Ehs - 67,31(3) 9.75 4/6/201° - -
President & COC( - 1,75((4) 10.50 7/14/201 - -
- 11,16%5) 12.00 12/28/201 - -
- 11,46¢(6) 12.00 1/31/201 - -
- 5,027(7) 12.00 2/28/201! - -
- 4,024(8) 12.00 3/7/201¢
- 9,36((9) 13.20 9/17/201!
- 14,77%(10) 13.20 9/30/201
- - - - 4,464(11) 56,24¢
Thomas R. Brugge - 67,3143) 9.75 4/6/201" - -
EVP & Chief Financial Office - 1,75((4) 10.50 7/14/201 - -
- 11,16%5) 12.00 12/28/201 - -
- 11,46¢(6) 12.00 1/31/201 - -
- 5,027(7) 12.00 2/28/201! - -
- 4,0248) 12.00 3/7/201¢ - -
- 9,36((9) 13.20 9/17/201! - -
- 14,77410) 13.20 9/30/201
- - - - 8,928(11) 112,49:
Warren Taylol - 16,66¢(3) 9.75 4/6/201" - -
President and Director - 16,66¢(12) 12.00 2/17/201¢ - -
Community Banking - - - - 5,952(11) 74,99t
Glenn A. Hedde - 3,335(3) 9.75 4/6/201"
President of Customers Ba - 8,33(12) 12.00 2/17/201
Mortgage Warehouse Lendi - - - - 24,479(13 308,43t
- - - - 17,396(11 219,19(
- - - - 32,150(14; 405,09(
Q) Except as otherwise noted in arfotd, all awards relate to shares of Voting Comi@tmtk. Includes 92,699 restricted stock units

held by the named executive officers that were de@don February 16, 2012 in lieu of a cash bonug20ddé1. See footnote 1 to th&fants o
Plan-Based Awards” table. Excludes 338,624 rdsttistock units held by the named executive of§itkat were awarded on February 16,
2012 pursuant to a restricted stock reward progr8ee “2012 Restricted Stock Rewards Program” forendetails on these awards.

(2 Represents immediately exercisaldeants to purchase our Voting Common Stock gcatdeMr. Sidhu in connection with an
agreement between Customers Bancorp and Mr. Sedating to the 2009 private offerings.
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€)) This stock option vests on thenfifinniversary of the date of grant (April 6, 201&)bject to a condition that the value of our
Voting Common Stock increase by 50% during thedif¢he option and subject to accelerated vestingertain circumstances.

4) This stock option vests on thehfifinniversary of the date of grant (July 14, 20%6hject to a condition that the value of our
Voting Common Stock increase by 50% during thediféhe option and subject to accelerated vestingertain circumstances.

(5) This stock option vests on thefifinniversary of the date of grant (December 285P(ubject to a condition that the value of our
Voting Common Stock increase by 50% during thedif¢he option and subject to accelerated vestingertain circumstances.

(6) This stock option vests on thenfifinniversary of the date of grant (January 3162®ubject to a condition that the value of our
Voting Common Stock increase by 50% during thediféhe option and subject to accelerated vestingeitain circumstances. See “Stock
Option Grants in Connection with Recent Transasti@and “Officer Employment Agreements” for more altt on these awards.

(7 This stock option vests on thenfifinniversary of the date of grant (February 28620subject to a condition that the value of our
Voting Common Stock increase by 50% during thedif¢he option and subject to accelerated vestingertain circumstances. See “Stock
Option Grants in Connection with Recent Transasti@nd “Officer Employment Agreements” for more alts on these awards.

(8) This stock option vests on thenfifinniversary of the date of grant (March 7, 20%6hject to a condition that the value of our
Voting Common Stock increase by 50% during thediféhe option and subject to accelerated vestingeitain circumstances. See “Stock
Option Grants in Connection with Recent Transasti@nd “Officer Employment Agreements” for more altt on these awards.

9) This stock option vests on the fifth anniversaryhaf date of grant (September 17, 2016), subjegtdondition that the value of @
Voting Common Stock increase by 50% during thedif¢he option and subject to accelerated vestingertain circumstances. While this
option entitled Mr. Sidhu to purchase 62,399 shafégoting Common Stock, his option was cancelledwarch 6, 2012 and a new option to
purchase the same number of shares of Class B ting/Common Stock upon the same terms (includiegsame exercise price and
expiration date) was issued. The cancellationgradt were done to correct an inadvertent mistdkeiginally issuing these as options to
buy shares of Voting Common Stock.

(10) This stock option vests on the fdtimiversary of the date of grant (September 306R&Libject to a condition that the value of our
Voting Common Stock increase by 50% during thedif¢he option and subject to accelerated vestingertain circumstances. See “Stock
Option Grants in Connection with Recent Transasti@nd “Officer Employment Agreements” for more alés on these awards. While this
option entitled Mr. Sidhu to purchase 98,485 shafégoting Common Stock, his option was cancelledwarch 6, 2012 and a new option to
purchase the same number of shares of Class B ting/Common Stock upon the same terms (includiegsame exercise price and
expiration date) was issued. The cancellationgradt were done to correct an inadvertent mistdkeiginally issuing these as options to
buy shares of Voting Common Stock.

(11) The restricted stock units vestlmmfifth anniversary of their grant date (Februasy 2017).
(12) This stock option vests on the féittmiversary of the date of grant (February 17 6204dubject to a condition that the value of our

Voting Common Stock increase by 50% during thediféhe option and subject to accelerated vestingeitain circumstances. See “Stock
Option Grants in Connection with Recent Transastidor more details on these awards.

(13) The restricted stock units vestlmmthird anniversary of their grant date (Februiafy2014).
(14) The restricted stock units vestlmmthird anniversary of their grant date (Februiagy2015).
(15) Market value was determined usingtémgible common book value ($12.60 per sharef &eoember 31, 2011.
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The following Nonqualified Deferred Compensatiohléasummarizes activity during 2011 and the accbaldnce as of December 31, 2011
for our non-qualified defined contribution planstiprovide for the deferral of compensation.

NONQUALIFIED DEFERRED COMPENSATION

Registrant Aggregate Aggregate
Executive Contributions Contributions Aggregate Earnings Withdrawals/ Balance
Name in Last FY in Last FY in Last FY Distributions at Last FY
(%) (%) (%) (%) (%)
Jay S. Sidhu (1 - - 103,322 - 2,485,49:
Q) Represents the supplemental exezugitirement plan (“SERPTpr Mr. Sidhu. As a result of the acquisitionWd$A Bank on Jul

9, 2010, Mr. Sidhu’s SERP became effective anditthu is entitled to receive the balance of the BBEBRcount payable over 15 years
commencing upon the later of his separation fromise or his 65th birthday. If Mr. Sidhu dies priorhis payment commencement date, his
beneficiary receives a lump sum payment equal f60EB000. If Mr. Sidhu dies after reaching agel8s beneficiary receives the remainder
of his scheduled retirement benefits. If CustonBask terminates Mr. Sidhu’s employment for caugefdnfeits the benefits provided under
the SERP. See “Supplemental Executive Retiremiamtfr Chairman and Chief Executive Officer” fopra details on Mr. Sidhu’'s SERP.

Potential Payments upon Termination or Change in Cuatrol

The tables below show the value of estimated paysnamrsuant to the employment agreements, equityspand other plans described above
upon a termination of employment, including gropsgpayments for any excise tax on the parachute paisrupon a change of control, for
each of Messrs. Sidhu, Ehst and Brugger. All teatidon events are assumed to occur on Decemb@031, The payments represent the
maximum possible payments under interpretationsamsdmptions most favorable to the executive afficeluding assuming that the salary
increases awarded in February 2012 were effectivad Becember 31, 2011. The amounts shown in tileganclude estimates of amounts
that would be paid to the executive upon the oenae of the specified event. The actual amounie fpaid to the named executive officers
can only be determined at the time of their termiémaand may be more or less than the amounts ic@atén the tables and the various
agreements and plans. See “Officer Employment é&gents” for more details.

Jay S. Sdhu

Assuming one of the following events had occurradecember 31, 2011, Mr. Sidhu’s payments and litsriefd an estimated value as
follows:

Termination Without Termination in Connection
Cause or Good Reason with Change in Control (€ Death
Base Salary (1 $1,230,00( $1,500,00( $-
Bonus (2) 609,877 914,816 -
Value of Health and Welfare Benefits | 43,262 52,757 -
Death Benefit (4 - - 3,000,00C
Tax Gross Up (5 - - -
TOTAL $1,883,13¢ $2,467,57% $3,000,00(

Richard A. Ehst

Assuming one of the following events had occurredecember 31, 2011, Mr. Ehst’s payments and bisriedid an estimated value as
follows:

Termination Without Cause or Termination in Connection with Change in Con Death
Good Reason (¢ (6)

Base Salary (1 $681,60C $960,00C $-
Bonus (2) 199,380 280,817 -
Value of Health and Welfare Benefits 26,947 37,953 -

(3)

Death Benefit (4 - - 500,000
Tax Gross Up (5 - 533,068 -
TOTAL $907,927 $1,811,83¢ $500,00C
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Thomas R. Brugger

Assuming one of the following events had occurraddecember 31, 2011, Mr. Brugger’'s payments anefitsrhad an estimated value as
follows:

Termination Without Cause or Termination in Connection with Change in Con

Good Reason(¢ (6) Death
Base Salary (1 $600,00C $900,00C $-
Bonus (2) 151,390 227,085 -
Value of Health and Welfare Benefits 19,454 29,181 -
(3)
Death Benefit (4 - - 200,000
Tax Gross Up (5 - 453,682 -
TOTAL $770,844 $1,609,94¢ $200,00C
(1) Represents continuation of salayments for the payout period provided under earhad executive officer’s applicable
employment agreement.
(2 Represents payment of an amounmesgmting the average of the executive’s cash lesnfios the two fiscal years preceding the

fiscal year of termination (2010 and 2009) overphgout period provided under each named execaffieer’'s applicable employment
agreement. Reflects no bonus for 2011 becausasthened termination date was December 31, 201lumassno discretionary bonuses
would be awarded in the first quarter of 2012 fOL2 performance of the former employee.

3) Represents payment of premiumgdotinued health and other welfare benefit insugameer the payout period provided under
each named executive officer’s applicable employragneement.

4) In Mr. Sidhu’s case, representsiaimsured death benefit payable under his Suppl&ahErecutive Retirement Plan. In the cases
of Mr. Ehst and Mr. Brugger, represents the prosegdyroup term life insurance, the premiums foiolkhare paid by us.

(5) Represents estimated cash payroawrimmburse the executives for their “golden pamdéehexcise tax liability under Section 4999
of the Internal Revenue Code of 1986 attributablpatyments contingent upon a change in contro$ {ile regular taxes and additional excise
tax on the reimbursement. The calculation of imbursement assumes that each executive’s totgimahrate of Federal, State and Local
taxes is 40%. Mr. Sidhu would not receive any minsement because the amounts payable to him mection with a change in control are
not sufficient to trigger the golden parachute s&dax in his case.

(6) While the employment agreementthee named executive officers provide for the tirased vesting requirements of equity-
based awards to be met upon these terminatiorsmnoants are shown as these awards also requirg ansPease in the value of the comr
stock which did not occur as of the assumed terioinalate of December 31, 2011.

The other two named executive officers, Messrs.ddeahd Taylor, do not have an employment agreemiémuus providing for compensati

in connection with severance or a change of contralwever, under the terms of certain plans anardvagreements, the vesting of certain
outstanding restricted stock units held by GlentdAdde, President of Customers Bank Warehouse hgndiill accelerate as described in
this paragraph below. Mr. Hedde was awarded 24rd3®icted stock units in February 2011. Thestirted stock units will vest on the
third anniversary of the date of the award, butvbgting is accelerated in the event of deathpdigaor a change in control. The value of
these restricted stock units is $308,453.40, whidkased on a fair market value of $12.60 peresharof December 31, 2011. As also noted
in footnote 2 to the tables above, this disclogardviessrs. Hedde and Taylor also assumes no Hon2911 (and accordingly no shares
issued pursuant to BRRP) because the assumed &tioniclate was December 31, 2011.
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DIRECTOR COMPENSATION
DIRECTOR COMPENSATION TABLE (1)

We have compensated our directors for their sesvare expect to continue this practice. Infornmatiglating to the compensation of our non-
employee directors during 2011 is set forth below.

Fees Earnec

Name & Principal or Paid in Stock

Position Cash _Awards(2) ~__ Total
Daniel K. Rotherme $ 18,00¢ $ 6,000 $ 24,00(
T. Lawrence Wa 18,00( 6,00( 24,00(
Steven J. Zuckerme 18,00( 6,00(C 24.,00(
John R. Miller 18,00( 6,00C 24,00(
Bhanu Choudhrie (1 18,00( 6,00( 24,00(
Kenneth Mumma (1 18,00( 6,00( 24.,00(
(1) Except as noted below for Messiso@irie and Mumma, represents compensation toitéetolrs for their service to Customers

Bank prior to the Reorganization and for their gg¥s to Customers Bancorp after the Reorganizatidessrs. Choudrie and Mumma only
served as directors of Customers Bank for 201 1nab€ustomers Bancorp; represents disclosure opeosation for all of 2011 for Messrs.
Choudrie and Mumma from Customers Bank.

(2 Represents the grant date fairejgis calculated in accordance with FASB ASC Ta@pR, of shares of Voting Common Stock
granted to each Board member worth $500 per mabkdupon the tangible common book value as a#rileof the preceding

month. While all directors are entitled to recedé shares for 2011 under our 2004 Plan, theseshave not been issued by the Company
yet but are expected to be issued in the secondequd 2012. The grant date fair value has begerdened based on the assumptions
methodologies set forth in our 2011 financial staats included herein (Note 12-Stock Based Compiemsalans).

In 2011, each non-employee director received $1ip@ash for each month he served as a directdraaraward of Voting Common Stock
equal to $500, calculated based on the tangibleraambook value of such shares on the date of dirattie event the stock becomes liste:
a national securities exchange, award will be dated based on the closing trading price as regdiyesuch exchange on the date of
grant). In the event an individual ceases to breember of the Board of Directors other than onléiseday of a given month, the individual
will be entitled to his monthly director fee onfyhie has attended a meeting of the Board of Diredtothat month.

For 2012, compensation for non-employee directas amended to provide a cash fee of $20,000 perwbih is payable quarterly. In
addition, each non-employee director will also reed 588 shares of our Voting Common Stock peuamnnder the 2004 Plan, payable
quarterly. Commencing for 2013, each director mlap make an annual election prior to the beginningach year to have all of their
director fees paid in Voting Common Stock, in whatent they would receive 3,176 shares per ye#so #dr 2012, the following directors
will receive an annual award of restricted stock.

1. 1,000 shares for the Chairman of each of the ADdihmittee and the Compensation Commit

2. 2,000 shares for the Chairman of the Nomiigadind Corporate Governance Committee who shallsshe Lead
Independent Directo

3. 500 shares for the Audit Committee Financial Exf

Each of the non-employee directors received anéwfrestricted stock units for 2,646 shares ofisgCommon Stock in February 2012 as
described in “2012 Restricted Stock Rewards Program
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EMPLOYEE BENEFITS

We provide health, life, vision and dental insuaie the named executive officers on terms sinbildahose provided to other employees
generally. See “Employee Benefits — Insurance.& aM6o provide car allowances to each of Messrst &td Brugger, and we provide Mr.
Sidhu with an automobile which he primarily usesliasiness purposes.

401(k) Retirement Savings and Profit Sharing Plan

Customers Bank has a 401(k) profit sharing planreiaeeligible employees may contribute up to 15%hefr salary to such plan. Custonr
Bank provides a matching contribution equal to 5ifthe first 6% of the contribution made by the éoype. Employer contributions for the
year ended December 31, 2011 were approximatel$,$20.

Insurance

All eligible full-time employees of Customers Baale covered as a group by basic hospitalizatiofpmnaedical, long-term disability, term
life and prescription drug plans. Customers Baayspthe total cost of such plans for employees thighexception 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 retireplant(“SERP”) for Mr. Sidhu. As a
result of our acquisition of USA Bank on July 9120the SERP became effective and the present valine payments was recorded in the
third quarter of 2010.

The SERP is a deferred compensation plan wherebyreated a reserve account on our books for Mhisiduring the third quarter of

2010, we credited an amount to this account thatsu#ficient to create a hypothetical fund that ldqurovide payments of $300,000 per year
for fifteen years commencing on Mr. Sidhu’s sixifgHf birthday, assuming a rate of return of 7% pear, compounded

annually. Additionally, we will credit the accountth any gains or losses as if we had depositecithounts in certain investment funds
selected by Mr. Sidhu. Mr. Sidhu’s is now fullysted in the SERP.

Mr. Sidhu’s entire interest in the account will f&id to him in fifteen annual installments gensgrailbon the later of (a) his separation from
service with us, or (b) his sixty-fifth birthdayny portion of Mr. Sidhu’s interest in the accowemaining 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 fai&(a) his separation from service with us, griis sixty-fifth birthday, $3.0 million will be
paid to his beneficiary in a single lump sum inle the installment payments described above.

These obligations under the SERP will be genera¢cured obligations by us to pay money in the &utwir. Sidhu will have no rights to al
assets or investments held by us to meet our digitmunder the SERP, except as a general creafits.

a7




TRANSACTIONS WITH RELATED PARTIES

Customers Bank makes loans to executive officedsdinectors of Customers Bancorp and Customers Batile ordinary course of its
business. These loans are currently made on suiaditathe same terms, including interest rated eollateral, 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 Bamk making loans to executive officers
and directors at terms more favorable than coulddtained by persons not affiliated with Custoniask. Our policy towards loans to
executive officers and directors currently compiiéth this limitation.

Some current directors and executive officers adt@mers Bancorp and Customers Bank and entitiegganizations in which they were
executive officers or the equivalent or owners ofethan 10% of the equity were customers of ambbiamking transactions with or

involving Customers Bank in the ordinary coursdasginess during the fiscal years ended Decembet(®B, 2010 and 2011. None of these
transactions involved amounts in excess of 5% oftonsolidated gross revenues during 2011 or $200,80r was Customers Bank indebted
to any of the foregoing persons or entities in ggragate amount in excess of 5% of our total catatEd assets at December 31,

2011. Additional transactions with such persors extities may be expected to take place in thaard course of business in the future.

On May 19, 2009, prior to Mr. Sidhu’s employmenttwCustomers Bank and his appointment to the BaB&ard of Directors, the Bank
entered into an agreement with Mr. Sidhu. Theement was intended to provide the basic framewarlaforoposal involving the raising of
new capital for the Bank and the appointment of 8idhu as a director, Chairman and Chief Execu@iffecer. Pursuant to this agreement,
the Bank agreed to appoint Mr. Sidhu as a direzftitihe Bank and also set certain goals, includaigimg $9.25 million in capital within
certain timeframes. This goal was met and, asatrgpursuant to the terms of the agreement: (i)3ithu was appointed Chairman and
Chief Executive Officer of the Bank; (ii) Mr. Sidsuemployment agreement became effective; (iii) 8idhu received $100,000 in
reimbursed out-of-pocket expenses (including travel entertainment expenses and attorney’s feashwale incurred in connection with
introducing potential investors to the Bank: and {he Bank expanded the Board of Directors andaged two directors who were mutually
acceptable to Mr. Sidhu and the Board.

On June 17, 2009, Customers Bank entered into aultorg Agreement with Kenneth B. Mumma, its forn@rairman and CEO, pursuant to
which Customers Bank agreed to engage Mr. Mumnzacasisultant until December 31, 2011. During theqal of his engagement, Mr.
Mumma agreed to provide from 20 to 40 hours of atiimg services per month, for a consulting fe&b8,500 per month plus reimbursenr
of expenses incurred by him in performing the smrsi The agreement also provides non-compete ant&for a period ending one year
after the term of the consulting agreement. Dubiath 2010 and 2011, Customers Bank paid $162/0@0nsulting fees to Mr. Mumma
under the agreement, and also paid him $67,500r uhd@greement in 2009.

On June 30, 2010, Customers Bank extended a tenmithathe principal amount of $5,000,000 to Atlar@ioast Federal Corporation, whict
the former holding company for Atlantic Coast BaaKederal savings bank with branches in GeorgiFRarida. Mr. Sidhu is the non-
executive Chairman of the Board, and Mr. Choudisrg director, of Atlantic Coast Financial Corparat the successor to Atlantic Coast
Federal Corporation. Mr. Sidhu resigned as Noneltiee Chairman of the Board of Directors of Atliantoast Financial Corporation
effective as of April 30, 2012. This lending tranSon was in the ordinary course of our businessje on substantially the same terms,
including interest rates and collateral, as thaseailing at the time for comparable transactioiith wther non-affiliated customers, and did
not involve more than the normal risk of collecti#pior present other unfavorable features. CustanBank participated the full amount of
the term loan to accredited investors in August®20Iwo of the directors of Customers Bank had nedtenterests in this participation
transaction: $500,000 of the loan was particip&edr. Zuckerman, and $2,000,000 of the loan watigpated to Emblem Investors LLC
company for which Mr. Choudhrie is a managing memféis loan was paid off in December 2010.

On August 13, 2010, Customers Bank executed apastitipation agreement in the principal amoungjpfo $25,000,000 to Atlantic Coast
Bank. Mr. Sidhu is the noexecutive Chairman of the Board, and Mr. Choudria director, of Atlantic Coast Financial Corparatiwhich is
the holding company owning Atlantic Coast Bank.. Bidhu resigned as Ndexecutive Chairman of the Board of Directors ofafitlic Coas
Financial Corporation effective as of April 30, 201This participating interest was based uporidaa activity by certain mortgage
warehouse customer activity and was repaid uporeflease of the underlying mortgage collateralsTénding transaction was in the
ordinary course of our business, made on subsligrti@ same terms, including interest rates arthal, as those prevailing at the time for
comparable transactions with other non-affiliatadtomers, and did not involve more than the nonsklof collectability or present other
unfavorable features. The maximum principal amawtstanding during the term was $25,000,000. abpreement was terminated on
December 30, 2010, and there was no unpaid bakribe time of termination.
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On December 30, 2010, Customers Bank executechgplardicipation agreement with Atlantic Coast Bémka principal amount up to
$6,250,000. This participating interest is basgdnuspecified Atlantic Coast Bank customers agtigitd was to be repaid to Customers B
upon the release of the underlying mortgage colht&his lending transaction was in the ordinasyrse of our business, made on
substantially the same terms, including interetgtsrand collateral, as those prevailing at the foineomparable transactions with other non-
affiliated customers, and did not involve more tlia® normal risk of collectability or present othuefavorable features. This loan was paid
off in March 2011.

For the years ended December 31, 2009, 2010 arld @dktomers Bank paid, for advertising and mankesiervices, approximately $80,8!
$284,532, and $295,339, respectively, to Clippega&ine and its division, Spencer Advertising Mairigt Additionally, for the years ended
December 31, 2009, 2010 and 2011, Customers Badkfpapromotional items, approximately $1,4296%I88 and $48,486, respectively
Jaxxon Promotions, Inc. Steven Zuckerman, a direxftCustomers Bancorp is the President and Ghietutive Officer of Clipper
Magazine, an affiliate of Gannett Co., Inc., antdb®5% of the issued and outstanding capital stdédaxxon Promotions, Inc.

Commerce Street Financial Partners, LP is a baakFolder of more than 5% of our outstanding Vgtommon Stock. In or around
December 2010 through February 2011, CommercetSIagstal, LLC, an affiliate of Commerce Streetdigial Partners, LP, provided
placement agent services in connection with a priptacement of the common stock of Customers B&ustomers Bank paid Commerce
Street Capital, LLC a placement fee in the amo@®$281,750.

Certain of our executive officers and directorsghaised securities in private offerings of our siiesrduring since January 1, 2009. The ¢
below indicates the number and types of secunitizshased as well as the amount paid for such isesuiThe figures for common stock and
warrants to purchase common stock set forth irckfzet and accompanying footnotes reflect all adjesits that have been made to date in
connection with anti-dilution repricing and the Rganization. See “Security Ownership of Certain &amal Owners and Management” for
the current security ownership of each of the itlials listed below.

Aggregate

Name Number and Type of Securities Purchase Price
Jay Sidhu, Chairman and CE 95,238 shares of Voting Common St $ 1,000,00!

20,833 shares of Class B M-Voting Common Stocl 250,001
Bhanu Choudhrie, Director (. 238,095 shares of Voting Common Stock 2,500,00:

297,257 shares of Voting Common Stock and 102,488s of Class

B Nor-Voting Common Stock (z 4,197,33.

153,333 shares of Voting Common Stock

37,143 shares of Class B MVoting Common Stocl 2,000,00:;
Lawrence Way, Directc 3,457 shares of Voting Common Stock 36,30(

4,076 shares of Voting Common Stc 42,80(

8 shares of 10% Series A Preferred Stocl 250,00(

74,666 shares of Voting Common St 896,00!

14,000 shares of Voting Common Stc 168,00(
Steven Zuckerman, Direct 119,048 shares of Voting Common Stock 1,250,00:

79,365 shares of Voting Common St 833,33
Daniel Rothermel, Directc 18,750 shares of Voting Common Stc 196,88
Glenn Hedde 11,209 shares of Voting Common Stc 117,70(
John R. Miller 8,481 shares of Voting Common Stc 99,99¢
(1) Mr. Choudhrie has an indirect beneficial ovetdp interest in these securities through his camgpLewisberg LLC (successor-in-

interest to Lewisburg Capital Limitec
2 In connection with this purchase, Lewisberg LLCoaleceived immediately exercisable warrants to lpage 12,389 shares of
Voting Common Stock at an exercise price of $1@&0share. Such warrants expire on June 30, :

€)) In connection with this purchase, Lewisbergd also received immediately exercisable warranfsutchase 19,988 shares of our

Voting Common Stock at an exercise price of $1@&0share. Such warrants expire on February 177..
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4) In connection with this purchase, Mr. Way alsceived immediately exercisable warrants to pasehl86 shares of our Voting
Common Stock at an exercise price of $10.50 peesiSuch warrants expire on June 30, 2!

(5) In connection with this purchase, Mr. Zuckemadso received immediately exercisable warranfsitchase 6,195 shares of our
Voting Common Stock at an exercise price of $1@&0share. Such warrants expire on June 30, :
(6) In June 2009, all outstanding shares of 10%eS& Preferred Stock were redeemed for sharesiio¥/oting Common Stock and

warrants to purchase our Voting Common St

Certain of our holders of 5% or more of our Votiigmmon Stock (who are not executive officers oectiors) purchased securities in private
offerings since January 1, 2009, including trarisastthat would have made them a 5% holder. Thet delow indicates the number and
types of securities purchased as well as the anpaidtfor such securities. The figures for commtwtk and warrants to purchase common
stock set forth in the chart and accompanying foiets reflect all adjustments that have been madat®in connection with anti-dilution
repricing and the Reorganization. These investere deemed “lead investors” as part of some afehmansactions. See “Management’s
Discussion and Analysis of Financial Condition &w®bults of Operations — Private Offerings of ComrBtock”for more details on the rigt

of lead investors. Also see “Security OwnershiCeftain Beneficial Owners and Management” foraheent security ownership of each of
the individuals listed below.

Aggregate
Name Number and Type of Securities (1 Purchase Price
Amberland Properties (. 535,352 shares of Voting Common St $ 5,621,20.
102,489 shares of Class B MVoting Common Stocl 1,076,13
Commerce Street Financial Partners, LF 440,094 shares of Voting Common St 3,873,451
169,429 shares of Class B MVoting Common Stocl 2,526,54
Rodella Assets, Inc. (¢ 535,352 shares of Voting Common St 5,621,20.
102,489 shares of Class B MVoting Common Stocl 1,076,13
(1) Amberland Properties, Commerce Street FindiRadners, LP and Rodella Assets, Inc. investgdustomers Bank multiple times
on various dates and at various prices. Warraats @llocated in connection with certain purchalsaswere not allocated at every
purchase
2 Amberland Properties received immediately eisable warrants to purchase 12,389 shares an88.8itares of our Voting

Common Stock at an exercise price of $10.50 peeshauch warrants expire on June 30, 2016 ancdukebd7, 2017, respectivel

3) Commerce Street Financial Partners, LP, alwitly its affiliates Service Equity Partners, LP é@ervice Equity Partners (QP), LP,
received in the aggregate immediately exercisableamts to purchase 23,918 shares of our Votingr@emStock at an exercise
price of $10.50 per share. Such warrants expireedruary 17, 201"

4) Rodella Assets, Inc. received immediately eisable warrants to purchase 12,389 shares an88.8itares of our Voting Common
Stock at an exercise price of $10.50 per shareh S@rrants expire on June 30, 2016 and FebruargQils, respectively

We have a Code of Conduct applicable to our dirsctafficers and employees, including our Chief &xare Officer, Chief Financial Officer
and all of our other executives pursuant to whitdieectors, officers and employees must prompgilclose to us, any material transactions
or relationships that reasonably could be expetcigflve rise to an actual or apparent conflictrtérest with Customers Bank. In approvin
rejecting the proposed agreement, the Board ofcRire must consider the relevant facts and circantgts available and deemed relevant,
including, but not limited to the risks, costs dwhefits to us, the terms of the transaction, taélability of other sources for comparable
services or products, and, if applicable, the impaca director’s independence. The Board of Dimextnay only approve those agreements
that, in light of known circumstances, are in, @ aot inconsistent with, our best interests, asBbard of Directors determines in the good
faith exercise of its discretion.

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 pmyliand set of procedures for the review and appravaatification of transactions involving
Affiliates and Related Parties (as such terms afiméd in the Transaction Policy).
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Related Parties are defined in the TransactiorciPals owners of more than 5% of any class of vateaurities of the Company, directors or
executive officers of the Company, or nomineesgoome directors, since the beginning of the Iasgfiyear, and “related persons” and
others as provided in Item 404 of Regulation S-Kanthe Securities Act of 1933, as amended, imnedkenily members if involved in
Company transactions and organizations, includiagitable, where the foregoing have a materiatigriahip or interest to such
organization. Affiliates are defined in the Tractian Policy as “affiliates” as provided in SecttoP3A and 23B of the Federal Reserve Act
and Regulation W issued by the Board of Governbtee@Federal Reserve System, and can include a&wyat controls, that is under
common control with, or that is controlled by then@any, 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 effflbderal Reserve System.

The Transaction Policy is administered throughGbenpany’s Audit Committee with appropriate involvamhand input from the Company’s
Audit, Legal and Compliance Departments (colledjivehe “Committee”). The Audit Committee (i) htee responsibility to interpret and
enforce the Transaction Policy, (i) may amendThensaction Policy from time to time and (iii) mdglegate administrative responsibilities
within the Company or to third parties as the Aiitmmittee deems appropriate to accomplish thectb@s 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 tHatBe& Transaction Policy, the Company’s Board aEbBtors.

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

Transactions involving Related Parties that argesitto 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 Policyegeired to be referred to the Committee. The d@npe Department is responsible for
coordinating the performance of appropriate legakarch and obtaining opinions regarding the dispp®f the transaction, and
communicating such information to the Committeehwécommendations, including if any regulatory &gtlon needs to be prepared to
report or obtain authorization of the transactidie Audit Committee will approve, ratify, recomngechange to or deny the transaction, or
schedule the referral for follow up reporting cegentations. Material transactions and transaxtionered by Regulation O are required to
be referred by the Audit Committee to the Compa®gdard of Directors for disposition.

MARKET PRICE OF COMMON STOCK AND DIVIDENDS
Trading Market for Voting Common Stock

There is no established public trading market far\doting Common Stock or Class B Non-Voting Comn&iack. Neither our Voting
Common Stock nor our Class B Non-Voting Common Bis@ctively traded nor listed for trading on aecurities exchange and an active
market may not develop as further described inKmRiactors — There is currently no public marketdaor Voting Common Stock and an
active, liquid market for our Voting Common Stockymot develop” beginning at page 29 of this proggme We do not make a market in
our securities, nor do we attempt to negotiateggsrior trades of such securities.

Market Price of Voting Common Stock

As of February 29, 2012, there were: (1) approxaétyed10 shareholders of record of our Voting Comrtock and approximately 12
shareholders of record of our Class B Non-Votingn@mn Stock; and (2) 8,503,541 outstanding sharesiof/oting Common Stock and
2,844,142 outstanding shares of our Class B NoimrRgaZommon Stock.

The chart below shows the high and low sale prid¢esir Voting Common Stock known by managementaeehoccurred, or bid quotations
on the Pink Sheets, for the periods from Janua®@10 through December 31, 2011. These quotataftect interdealer prices, without ret
mark-up, mark downs or commission and may not sEpreactual transactions. Prices have been réstateflect the Reorganization,
including that each three shares of Customers Baatk exchanged for one share of Customers BanodhgiReorganization.
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Quarter ended High (1) Low (1)

December 31, 201 $ 13.50 $ 13.50
September 30, 201 - -
June 30, 201 15.00 13.20
March 31, 201: 16.50 14.40
December 31, 201 16.50 14.40
September 30, 201 15.45 15.00
June 30, 201 21.00 14.25
March 31, 201( 16.50 16.50
(1) There are no brokerage firms that are actiaeket makers in our Voting Common Stock or ClagédB-Voting Common Stock.

Consequently, information on current stock tradginiges is not readily available. There may haventsdditional transactions of
which management is unaware, and such transaat@mnd have occurred at higher or lower prices. Gimeent trading symbol of
our Voting Common Stock on the Pink Sheets is “CUUUhe last reported sale on the Pink Sheets olating Common Stock
on May 7, 2012 was $12.50 per shi

Dividends on Voting Common Stock

Neither Customers Bancorp nor Customers Bank hidsapg cash dividends on its shares of common std¢k intend to follow a policy ¢
retaining earnings, if any, to increase our nettivand reserves over the next few years. We hawhistorically declared or paid dividends
on our Voting Common Stock and we do not expediotgo in the near future. Any future determinatielating to our dividend policy will k
made at the discretion of our Board of Directord all depend on a number of factors, including earnings and financial condition,
liquidity and capital requirements, the generalrenic and regulatory climate, our ability to seevemny equity or debt obligations senior to
Voting Common Stock, and other factors deemed aglelry our Board of Directors. Presently, for tbasons described below, Customers
Bank is not authorized to pay cash dividends oshitzes.

Dividend payments made by Customers Bank to iteesludders are subject to the Pennsylvania BankdeCthe Federal Deposit Insurance
Act, and the regulations of the Federal Reserved@oa

The Pennsylvania Banking Code provides that cagbetids may be declared and paid only out of actated net earnings and that, prior to
the declaration of any dividend, if the surplugdfank is less than the amount of its capitalpbtek shall, until surplus is equal to such
amount, transfer to surplus an amount which igadtiten percent of the net earnings of such barthé period since the end of the last fiscal
year or for any shorter period since the declanatioa dividend. If the surplus of a bank is ldsat fifty percent of the amount of capital,
dividend may be declared or paid without the papproval of the Pennsylvania Banking Department sath surplus is equal to fifty

percent of such bank’s capital.

Under the Federal Reserve Act, if losses haveatiare been sustained by a bank equal to or ins=xo&its undivided profits then on hand,
no dividend is permitted; no dividends can be fraidh amount greater than a bank’s net profit lesses and bad debts. Cash dividends must
be approved by the Federal Reserve Board if tla odtall cash dividends declared by a bank in eedgndar year, including the proposed
cash dividend, exceeds the total of such bank’gradits for that year plus its retained net psfitom the preceding two years less any
required transfers to surplus or a fund for thgeetent of preferred stock, if any. The FederaldRes Board and the Pennsylvania Banking
Department each has the authority under the FeReisdrve Act to prohibit the payment of cash dintieby a bank when it determines such
payment to be an “unsafe or unsound banking pedctioder the then existing circumstances.

The Federal Deposit Insurance Act generally prodidlil payments of dividends by any bank that idefault of any assessment of the FDIC.
The Federal Reserve Board and the FDIC have foam@informal policies, which provide that insureahks and bank holding companies

should generally pay dividends only out of currepérating earnings, with some exceptions. The Réthanking laws further limit the ability
of banks to pay dividends if they are not clasdifis well capitalized or adequately capitalized.
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SHAREHOLDER PROPOSALS
Shareholder Proposals for Inclusion in the 2013 Pixy Statement

The Corporation’s shareholders are entitled to supraposals to be included in our proxy materfatsthe Annual Meeting of Shareholders
in 2013, provided that these matters are apprapfiatshareholder action and that the shareholampties with all of the applicable rules
requirements set forth in the rules and regulatafithe Securities and Exchange Commission, inolydRule 14a-8 of the Securities
Exchange Act of 1934, as amended. To be eligiblénfdusion, shareholder proposals must be recddyeolur Corporate Secretary at 1015
Penn Ave., Wyomissing, Pennsylvania 19610 no khtzn _,2013.

Director Nominations and Other Shareholder Proposa for Presentation at the 2013 Annual Meeting

Our Amended and Restated Bylaws require advanceéceraf any proposal of business to be broughtieefm annual meeting by a
shareholder that will not be included in our pramgterials, including any such proposal for the m@tion for election of a director. Any su
shareholder proposal must be a matter appropoatehireholder action that complies with the pracalkrequirements of the Corporation’s
Amended and Restated Bylaws and for which writtetice is received by our Corporate Secretary abI4dnn Ave., Wyomissing,
Pennsylvania 19610 not later than the 90th daynahearlier than the 120th day prior to the firshi@ersary of the preceding year's annual
meeting (unless the date of the next Annual Meétag been changed by more than 30 days from #teafiniversary date, in which case the
Amended and Restated Bylaws provide alternativesdi@ir timeliness). Accordingly, any shareholdé@owishes to have a nomination or
other business considered by shareholders at & 20nual Meeting must deliver written notice te iorporate Secretary (containing the
information required by the Amended and Restatelduds) no earlier than February 27, 2013, and rey kaan March 29, 2013. Any propo
received outside of these dates will be considarginely. For proposals that are timely filed, ®erporation retains discretion to vote
proxies it receives provided (i) the Corporatiodlires in its proxy statement advice on the natfithe proposals and how it intends to
exercise its voting discretion, and (ii) the propondoes not issue a proxy statement in accordaithe¢he 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, ifaattjtional matters are presented at
the Annual Meeting, it is the intention of persa@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 yeaded December 31, 2011, containing, among othegshifinancial statements examined by
our independent registered public accounting finas mailed with this Proxy Statement on or abouy Ma, 2012, to the shareholders of
record as of the close of business on May 2, 2012.

Upon written request of any shareholder, a copguwfAnnual Report on Form 1K-for the fiscal year ended December 31, 2011 uitholc
the financial statements and schedules, requirdzetéiled with the SEC may be obtained, withoutrglea from the Compang’ Corporat
Secretary at 1015 Penn Ave., Wyomissing, Pennsidva8610. The Annual Report on Form KOean also be obtained by going to
Corporation’s website at www.customersbank.dmyrelicking on “About Us” followed by “Investor Rafions” and then “Annual Reportdy
by going directly to https://materials.proxyvotent@3204G.

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

Corporate Secretal
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ANNEX A

AMENDED AND RESTATED
CUSTOMERS BANCORP, INC.
2004 INCENTIVE EQUITY
AND
DEFERRED COMPENSATION PLAN

ARTICLE 1
PURPOSE

11 GENERAL . The purpose of the Amended and Restated CussdBascorp, Inc. 2004 Incentive Equity and Deferred
Compensation Plan (the “Plan”) is to promote thecess and enhance the value of Customers Bancarfthe “Company”) by linking the
personal interests of directors, employees, offieerd executives of the Company and Subsidiaridseo€ompany (“Subsidiaries”) to those
of Company shareholders and by providing such iddals with an incentive for outstanding performantorder to generate superior rett
to shareholders of the Company. The Plan is fuititended to provide flexibility to the Companydatine Subsidiaries in their ability to
motivate, attract, and retain the services of dine; employees, officers, and executives upon whudgment, interest, and special effort the
successful conduct of the Company’s and the Sudrgédi operations are largely dependent.

ARTICLE 2
EFFECTIVE DATE AND TERM

2.1 EFFECTIVE DATE . The Plan became effective initially as of May 2004, the date it was approved by shareholders
of the Bank. An amendment to the Plan to incrélasenumber of shares of Stock available for gramgien the Plan and to extend the term of
the Plan to September 6, 2021 was approved byh#relsolders of the Bank on September 6, 2011. Pldre was further amended by the
Board to reflect the terms of the Plan of Merget Reorganization approved by the shareholderseoBtnk, which became effective as of
September 17, 2011. The Plan is hereby furthendetkand restated in its entirety to increase timeler of shares of Stock available for
grant under the Plan effective as of June 27, ZO2“Effective Date”).

2.2 TERM . Unless sooner terminated by the Board, the shail terminate on the Plan Termination Date, amdwards
may be granted under the Plan thereafter. Thenation of the Plan shall not affect any Award tisabutstanding on the termination date,
without the consent of the Participant.

ARTICLE 3
DEFINITIONS AND CONSTRUCTION

3.1 DEFINITIONS . When a word or phrase appears in this Plan thélinitial letter capitalized, and the word or ate
does not commence a sentence, the word or phraligeherally be given the meaning ascribed to this Section or in Sections 1.1 or 2.1
unless a clearly different meaning is requiredh®/dontext. The following words and phrases dfalk the following meanings:

@) “Award” means any Option, Stock Appation Right, Restricted Stock Award, Unrestric&tdck Award, or
Performance-Based Award granted to a Participat¢utihe Plan.

(b) “Award Agreement” means a writing,sach form as the Committee in its discretion spadkcribe, evidencing
an Award.

(c) “Bank” means Customers Bank.

(d) “Board” means the board of directofshe Company.

(e) “Cause” means actions of or failwectt by a Participant which would authorize théefidure of fringe benefits

or other remuneration under his or her written citof employment with the Company or a Subsidaryf there is no written contract of
employment, and with respect to non-employee Darsct(i) willful misconduct materially injurious tihe Company or a Subsidiary; (ii)
dishonesty, (iii) the commission of a crime, or) @oss negligence of the Participant in the pentonce of his or her duties.
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) “Change in Control” means:

Q) the acquisition by a person or pessacting in concert of the power to vote twentyefpercent (25%) or
more of a class of the Company’s voting securities;

(2) the acquisition by a person of thevpoto direct the Company’s management or polidfebe Board or
the Company’s or a Subsidiary’s primary federautatpr has made a determination that such acqunsitbnstitutes or will constitute an
acquisition of control of the Company or a Subsigifar the purposes of the Change in Bank Contretl & other similar law and the
regulations thereunder;

3) during any period of two (2) conséeeityears, individuals who at the beginning of spehiod constitut
the members of the Board cease, for any reasaoistitute at least a majority thereof, unlessefleetion of each director who was not a
director at the beginning of such period has bggmaved in advance by directors representing at kga-thirds (2/3) of the directors then in
office who were directors in office at the begirmiof the period; provided, however, that for pugmosf this clause (3), each director who is
first elected to the Board (or first nominated bg Board for election by the shareholders) withapproval of at least two-thirds (2/3) of the
directors who were directors at the beginning efibriod shall be deemed to be a director at tgabimg of the two-year period;

(4) the Company shall have merged intoamsolidated with another corporation, or mergeatizer
corporation into the Company, on a basis wherefyy tlean fifty percent (50%) of the total voting mvef the surviving corporation is
represented by shares held by persons who weretsilders of the Company immediately before the ereng consolidation; or

(5) the Company shall have sold to anopleeson substantially all of the Company’s assets.

The term “person” refers to an individual, corparat partnership, trust, association, joint ventyi@ol, syndicate, sole
proprietorship, unincorporated organization or ogrity.

(9) “Code” means the Internal Revenue&Cofd1986, as amended, and regulations promulghézdunder.

(h) “Committee” means the committee & Board described in Article 4.

0] “Company” means Customers Bancom, |

)] “Covered Employee” means an Employ#® is a “covered employee” within the meaning ett¥n 162(m) of
the Code.

(k) “Deferred Compensation Account” meéres bookkeeping account established for eachdjaatit pursuant to

Section 12.2 of this Plan.

)] “Director” means a member of the Babar
(m) “Disability” shall have the meaningt$orth in Section 22(e)(3) of the Code.
(n) “Distribution Event” means an eveastaaresult of which a Participant is entitled toeige the balance of his or

her Deferred Compensation Account pursuant to &edi2.3 of this Plan, namely (i) with respect ®aticipant who is an employee of the
Company or a Subsidiary and the portion of hiserDeferred Compensation Account attributable tévasard or other compensation earned
as an employee, the date the Participant termimédes her employment with the Company or a Suésidand (ii) with respect a Participant
who is a Director and the portion of his or her &eféd Compensation Account attributable to an Avaardther compensation earned as a
Director, the earlier of (A) the date the Participerminates his or her service as a Directo(Bdthe Participant’s attainment of the age
specified (not younger than age 55) in an eledoom filed by the Participant with the Committeesath time as he or she first becomes
eligible to defer compensation pursuant to Artit®eof this Plan.

(0) "Employee" shall mean an individuddanis an employee of the Company or a Subsidiadeugeneral common

law principles. An individual who is an "Employe@$ so defined, may also be a member of the Baattedoard of directors of a Subsidi
(but not a Non-Employee Director).
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(p) “Exchange Act” means the Securitigstiiange Act of 1934, as amended, and the regutapommulgated
thereunder.

(a) “Fair Market Value” means, as of ajiyen date, the fair market value of Stock on dipalar date determined in
accordance with the requirements of Section 42Befode.

N “Incentive Stock Option” means an @ptthat is intended to meet the requirements ofiGe 422 of the Code or
any successor provision thereto.

(s) “Non-Employee Director” means a memiifethe Board who is not an Employee.
® “Non-Qualified Stock Option” means @ption that is not intended to be an IncentiveclBtOption.
(u) “Option” means a right granted toatRipant under Article 7 of the Plan to purch&seck at a specified price

during specified time periods. An Option may ki an Incentive Stock Option or a Non-Qualifiedck Option.

() “Participant” means a person whoadsirector or an employee, officer, or executiveétmf Company or a
Subsidiary, has been granted an Award under thre Bitavho has been designated as eligible to malateztion to defer compensation under
this Plan.

(w) “Performance-Based Awards” means Si#wwards granted to selected Covered Employeesipatgo Article 9,
but which are subject to the terms and conditi@igath in Article 10. All Performance-Based Awlarare intended to qualify as
“performance-based compensation” under Sectionpaf the Code.

(x) “Performance Criteria” means theemii that the Committee selects for purposes abéishing the Performance
Goal or Performance Goals for a Participant foeed®mance Period. The Performance Criteria thhbe used to establish Performance
Goals may include, but shall not be limited to, onenore of the following: pre- or after-tax neireings, sales growth, operating earnings,
operating cash flow, working capital, return on agsets, return on stockholdeeguity, return on assets, return on capital, Sgpde growth
stockholder returns, gross or net profit margimpeays per share, price per share of Stock, an#tehahare, any of which may be measured
either in absolute terms or as compared to angmental increase or as compared to results ofragpeaep. The Committee shall, within the
time prescribed by Section 162(m) of the Code,reiin an objective fashion the manner of calcuiptire Performance Criteria it selects to
use for such Performance Period for such Partitipan

y) “Performance Goals” means, for a 8@enfance Period, the goals established in writingheyCommittee for the
Performance Period based upon the Performancei@riteepending on the Performance Criteria usesbtablish such Performance Goals,
the Performance Goals may be expressed in teringeoéll Company performance or the performancedi¥ision, business unit, or an
individual. The Committee, in its discretion, mathin the time prescribed by Section 162(m) & @ode, adjust or modify the calculation
of Performance Goals for such Performance Periadder to prevent the dilution or enlargement ef tights of Participants (i) in the event
of, or in anticipation of, any unusual or extraoiiy corporate item, transaction, event, or devakat, or (ii) in recognition of, or in
anticipation of, any other unusual or nonrecurengnts affecting the Company, or the financialkstents of the Company, or in response to,
or in anticipation of, changes in applicable lavegjulations, accounting principles, or businesgig@ns.

(2) “Performance Period” means the onmore periods of time, which may be of varying awdrlapping durations,
as the Committee may select, over which the attaimiraf one or more Performance Goals will be meaktor the purpose of determining a
Participant’s right to, and the payment of, a Penfance-Based Award.

(aa) “Plan” means the Amended and Res$i@testomers Bancorp, Inc. 2004 Incentive Equity Baterred
Compensation Plan as set forth herein.

(bb) “Plan Termination Date” means Sefien®, 2021.

(cc) “Restricted Stock Award” means Stgcénted to a Participant under Article 9 thatubjsct to certain

restrictions and to risk of forfeiture.

(dd) “Stock” means the common stock &f @ompany and such other securities of the Compaaypother entity
which may be substituted for Stock pursuant tocetil 3.
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(ee) “Stock Appreciation Right” or “SARfieans a right granted to a Participant under Arficto receive a payment
equal to the difference between the Fair Markeu¥alf a share of Stock as of the date of exerdiieeocSAR over the grant price of the S/
all as determined pursuant to Article 8.

(ff) “Stock Award” means a Restricted &dward or an Unrestricted Stock Award.

(99) “Subsidiary’'means a subsidiary corporation with respect toGbmpany as described in Section 424(f) o
Code.

(hh) “Unrestricted Stock Awardfieans Stock granted to a Participant under Arfidleat is not subject to restrictio

or arisk of forfeiture.

ARTICLE 4
ADMINISTRATION

4.1 COMMITTEE; BOARD APPROVAL . The Plan shall be administered by the Committdéch shall be the
Compensation Committee of the Board. Notwithstagdiny other provision of the Plan, during any @e&in which the Company may be
subject to the Exchange Act, either: (i) the Contemitshall consist of at least two individuals aadremember of the Committee shall qualify
as a Non-Employee Director; or (ii) (A) at leasbtmembers of the Committee must qualify as Non-Byge Directors, (B) any member of
the Committee who does not qualify as a “Non-Eme&Director” may not participate in any action o Committee with respect to any
Award under the Plan, and (C) the Plan shall benégketo be administered by the full Board, the agtiof the Committee under the Plan s
be deemed merely advisory to the Board, and thedoapproval shall be required for all actiongted Committee under the Plan, including
without limitation the grant of each Award. To thetent necessary or desirable (as may be detedrbinéne Board from time to time) each
member of the Committee shall also qualify as ansiole director” under Code Section 162(m) and¢geilations issued thereunder. The
members of the Committee shall meet such additiormt@lria as may be necessary or desirable to comh regulatory or stock exchange
rules or exemptions. The Company will pay all oeble expenses of the Committee.

4.2 AUTHORITY OF COMMITTEE . Subject to any specific designation in the Ptha,Committee (or the Board, in
cases where the Board administers the Plan purtu&uction 4.1) has the exclusive power, authanity discretion to:
@) Designate Participants to receive Alsa
(b) Determine the type or types of Awatalbe granted to each Participant;
(c) Determine the number of Awards tabented and the number of shares of Stock to wéaicAward will relate;
(d) Determine the terms and conditionamf Award granted under the Plan including butlimaited to, the exercise

price, grant price, or purchase price, any regbristor limitations on the Award, any schedulelémse of forfeiture restrictions or restrictions
on the exercisability of an Award, and acceleraionwaivers thereof, based in each case on sudidayations as the Committee in its sole
discretion determines;

(e) Amend, modify, or terminate any oamtsting Award, with the Participant’s consent unkeesCommittee has the
authority to amend, modify, or terminate an Awaiithaut the Participant’s consent under any othewision of the Plan.

® Determine whether, to what extent] amder what circumstances an Award may be sett|eat the exercise pri
of an Award may be paid in, cash, Stock, other Alsaor other property, or an Award may be cancdtetkited, or surrendered;

(9) Prescribe the form of each Award Agnent, which need not be identical for each P psi;
(h) Decide all other matters that mustibeermined in connection with an Award;
0] Establish, adopt, revise, amend scired any guidelines, rules and regulations asaif deem necessary or

advisable to administer the Plan; and

@) Interpret the terms of, and rule ey anatter arising under, the Plan or any Award &grent;
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(k) Make all other decisions and detemations that may be required under the Plan orea€tmmittee deems
necessary or advisable to administer the Plan,dire) but not limited to, the determination of wiatand to what extent any Performance
Goals have been achieved; and

)] Retain counsel, accountants and atbesultants to aid in exercising its powers andyaag out its duties under
the Plan.

4.3 DECISIONS BINDING . The Committee’s interpretation of the Plan, Awyards granted under the Plan, any Award
Agreement and all decisions and determinationdhibyQommittee with respect to the Plan shall (ifrappd or ratified by the Board during
any period when the Board is deemed to adminietePtan pursuant to Section 4.1) be final, bindargl conclusive on all parties and any
other persons claiming an interest in any Awardrafer the Plan.




ARTICLE 5
SHARES SUBJECT TO THE PLAN

5.1 NUMBER OF SHARES . Subiject to adjustment provided in Section 1thé&,aggregate number of shares of Stock
reserved and available for grant under the Plasf #ee Effective Date shall be 2,500,000 sharesusithose shares covered by Awards
granted prior to the Effective Date.

5.2 LAPSED AWARDS . To the extent that an Award terminates, is chedeexpires, lapses or is forfeited for any regaso
including, but not limited to, the failure to acteany Performance Goals, any shares of Stockcubj¢he Award will again be available for
the grant of an Award under the Plan, including Adgamade prior to the Effective Date.

53 STOCK DISTRIBUTED . Any Stock distributed pursuant to an Award magsist, in whole or in part, of authorized
and unissued Stock, treasury Stock or Stock puechas the open market.

5.4 LIMITATION ON NUMBER OF SHARES SUBJECT TO AWARDS . Notwithstanding any provision in the Plan to
the contrary, and subject to the adjustment ini&edt3.1, but subject to any restrictions of apgihie law and the other terms and conditions
of the Plan, the maximum number of shares of Stattk respect to Options and Stock Appreciation Righat may be granted to any one
Participant during a fiscal year of the Companylidt® 83,334 shares.

ARTICLE 6
ELIGIBILITY AND PARTICIPATION

6.1 ELIGIBILITY . Employees and Non-Employee Directors shall hemgally eligible to receive Awards under the
Plan. In making determinations regarding the pitaéealigibility of any Employee or Non-Employee i@ctor, the Board may take into
account the nature of the services rendered by Bogiloyee or Non-Employee Director, their presemt potential contributions to the
Company’s or the Bank's success and such other§as the Committee in its discretion shall deelevant.

6.2 ACTUAL PARTICIPATION . Subject to the provisions of the Plan, the Cottraimay, from time to time, select from
among all eligible individuals those to whom Awast&ll be granted and shall determine the natuteaamount of each Award. No
individual shall have any right to be granted anafgvunder this Plan.

ARTICLE 7
STOCK OPTIONS
7.1 GENERAL . The Committee is authorized to grant OptionBacticipants on the following terms and conditions:
@) EXERCISE PRICE. The exercise prieeghare of Stock under an Option shall be theManket Value as of
the date of grant.
(b) TERM OF OPTION. No Option shall beeecisable after the date that is 10 years frondtte it is granted.
(c) TIME AND CONDITIONS OF EXERCISE. Eapt as provided herein, the Committee shall deterttie time

or times at which an Option may be exercised inlev/loo in part. The Committee shall also deternireeperformance or other conditions, if
any, that must be satisfied before all or partroOgtion may be exercised. An Option will lapsenediately if a Participard’employment ¢
service as a Director is terminated for Cause.

(d) TRANSFERABILITY. Each Option grantadder the Plan shall, by its terms, not be traable otherwise than
by will or the laws of descent and distributionotitithstanding the foregoing, or any other prowisas this Plan, a Participant who holds
Options may transfer such Options (but not Incen8tock Options) to his or her spouse, lineal at@ets, lineal descendants, or to a duly
established trust for the benefit of one or morthete individuals. Options so transferred mayetiiter be transferred only to the Participant
who originally received the grant or to an indivadlor trust to whom the Participant could haveatii transferred the Options pursuant to
this Section 7.1(d). Options which are transfepadsuant to this Section 7.1(d) shall be exerdéshi the transferee according to the same
terms and conditions as applied to the Particiffantexample, such Options shall terminate autoradl}i, upon the termination of
employment or service as a Director of the Pardicfdor Cause).




(e) PAYMENT. An Option shall be exeralday giving a written notice to the Chief Execut®éficer of the
Company stating the number of shares of Stock sespect to which the Option is being exercisedandaining such other information as
the Committee may require and by tendering payriemefore with a cashier's check, certified checkyith existing holdings of Stock held
for more than six months. In addition, if the terofie Stock Option so provide, the optionee maytpayexercise price by directing the
Company to withhold from those shares of CommoriStbat would otherwise be received upon the egerof the Stock Option that num!
of shares of Common Stock having an aggregaterfaiket value as of the date of exercise equald@®thbck Option’s exercise price, or the
applicable portion of the Stock Option’s exercise@if the Stock Option is not exercised in fullhe shares of Common Stock so withheld
shall not be deemed to have been issued for puspsbe aggregate-share limitation set forth ioti®a 4, above.

) EVIDENCE OF GRANT. All Options shdle evidenced by an Award Agreement. The Awarceagrent shall
include such additional provisions as may be spetlly the Committee.

7.2 INCENTIVE STOCK OPTIONS . Incentive Stock Options shall be granted onlgnmployees of the Company or
“subsidiary corporations” with respect to the Comyawithin the meaning of Section 424 of the Caaled the terms of any Incentive Stock
Options granted under the Plan must comply witHféHlewing additional rules, which in case of cadfishall control over other provisions of
this Plan that might otherwise be applicable:

(a) EXERCISE. In no event may any InsenBtock Option be exercisable for more than teary from the date of
its grant.

(b) INDIVIDUAL DOLLAR LIMITATION. The agyregate Fair Market Value (determined as of the ttm Award
is made) of all shares of Stock with respect toclvhincentive Stock Options are first exercisabl@aBarticipant in any calendar year may not
exceed $100,000 or such other limitation as impdsefection 422(d) of the Code, or any successwiigion. To the extent that Incentive
Stock Options are first exercisable by a Partidipamxcess of such limitation, the excess shattdiesidered Non-Qualified Stock Options.

(c) TEN PERCENT OWNERS. An Incentive &t®ption shall be granted to any individual whiothee date of
grant, owns stock possessing more than ten peofémé total combined voting power of all classéstock of the Company only if such
Option is granted at a price that is not less %% of Fair Market Value on the date of grant grelOption is exercisable for no more than
five years from the date of grant.

(d) RIGHT TO EXERCISE. During a Partigifi’s lifetime, an Incentive Stock Option may bemised only by the
Participant.
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ARTICLE 8
STOCK APPRECIATION RIGHTS

8.1 GRANT OF SARS. The Committee is authorized to grant SARs tdi€ipants on the following terms and conditions:
€) RIGHT TO PAYMENT. Upon the exercisiea Stock Appreciation Right, the Participant tham it is granted
has the right to receive the excess, if any, of:
Q) The Fair Market Value of a share twfc® on the date of exercise; over
(2 The grant price of the Stock Appréoia Right as determined by the Committee, whichllgtot be less

than the Fair Market Value of a share of Stocklendate of grant.

(b) OTHER TERMS. All such Awards sha#l evidenced by an Award Agreement. The terms, odstf exercise,
methods of settlement, form of consideration payabkettlement, and any other terms and conditdasy Stock Appreciation Right shall
be determined by the Committee at the time of tiaatgof the Award and shall be reflected in the AdvAgreement, except that in all even
Stock Appreciation Right granted in tandem withiseentive Stock Option shall be exercisable onhewkhe underlying Incentive Stock
Option may be exercised. For purposes of the RI&tpck Appreciation Right shall be consideredgaranted in tandem with an Incentive
Stock Option if the exercise of one results in atomatic forfeiture of the other, or if the exercisf one results in the automatic exercise of
the other.

ARTICLE 9
STOCK AWARDS

9.1 GRANT OF STOCK . The Committee is authorized to grant Unrestd@&éock Awards and Restricted Stock Awards to
Participants in such amounts and subject to suahstand conditions as determined by the Commitédesuch Awards shall be evidenced
an Award Agreement.

9.2 ISSUANCE AND RESTRICTIONS . An Unrestricted Stock Award may provide for ansfer of shares of Stock to a
Participant at the time the Award is granted, eondty provide for a deferred transfer of sharesto€lSsubject to conditions prescribed by the
Committee. Restricted Stock Awards shall be suliesuch restrictions on transferability and risk$orfeiture as the Committee may
impose. These restrictions and risks may lapsaraggly or in combination at such times, under stigtumstances, in such installments, or
otherwise, as the Committee determines at the diitiee grant of the Award or thereafter.

9.3 FORFEITURE . Except as otherwise determined by the Comméteke time of the grant of the Award or thereafter
upon termination of employment or service as adineduring the applicable restriction period, &teabject to a Restricted Stock Award
that is at that time subject to restrictions sbhalforfeited, provided, however, that the Committesy provide in any Restricted Stock Award
that restrictions or forfeiture conditions relatitogthe Stock will be waived in whole or in parttire event of terminations resulting from
specified causes, and the Committee may in otherscaaive in whole or in part restrictions or fdtfee conditions relating to the Stock.

9.4 CERTIFICATES FOR RESTRICTED STOCK . Restricted Stock Awards granted under the Play oe evidenced in
such manner as the Committee shall determineertificates representing shares of Stock subjeRestricted Stock Awards are registered in
the name of the Participant, certificates must lagagippropriate legend referring to the terms, itmms, and restrictions applicable to such
shares, and the Bank may, at its discretion, refaysical possession of the certificate until sticte as all applicable restrictions lapse.

ARTICLE 10
PERFORMANCE-BASED AWARDS

10.1 PURPOSE. The purpose of this Article 10 is to provide emmittee the ability to qualify the Awards undeticle 9

as “performance-based compensation” under Sec6a(mi) of the Code. If the Committee, in its distne, decides to grant a Performance-
Based Award to a Covered Employee, the provisidiisie Article 10 shall control over any contramopision contained in Article 9.
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10.2 APPLICABILITY . This Article 10 shall apply only to those CowtEemployees selected by the Committee to receive
Performance-Based Awards. The Committee maysidigicretion, grant Awards other than Performanase Awardsto Covered
Employees that do not satisfy the requirementgisfArticle 10. The designation of a Covered Emngpas a Participant for a Performance
Period shall not in any manner entitle the Pardinipto receive an Award for the period. Moreodesignation of a Covered Employee as a
Participant for a particular Performance Periodlsiat require designation of such Covered Emplogea Participant in any subsequent
Performance Period and designation of one Covenggldyee as a Participant shall not require designaif any other Covered Employees
as a Participant in such period or in any otheioger

10.3 DISCRETION OF COMMITTEE WITH RESPECT TO PERFORMANCE AWARDS . With regard to a particul
Performance Period, the Committee shall have fatirdtion to select the length of such PerformdPeeod, the type of Performance-Based
Awards to be issued, the kind and/or level of teefétmance Goal, and whether the Performance Gdalapply to the Company or any
division or business unit thereof or to particlParticipants or other individuals.

104 PAYMENT OF PERFORMANCE -BASED AWARDS . Unless otherwise provided in the relevant Awagieement
a Participant must be employed by the CompanySuizsidiary on the last day of the Performance Beadde eligible for a Performance-
Based Award for such Performance Period. In deteng the actual size of an individual Performalzsed Award, the Committee may
reduce or eliminate the amount of the PerformanaseB Award earned for the Performance Period,iifisole and absolute discretion, such
reduction or elimination is appropriate.

10.5 SHAREHOLDER APPROVAL . The Board shall disclose to the shareholdete@fCompany the material terms of
any Performance-Based Award, and shall seek appobttae shareholders of the Performamased Award before any Stock is transferre
a Participant, or before any restrictions with exgfio same lapse, pursuant to the Award. The Qteershall certify that the Performance
Goals with respect to any Performance - Based Awaxe been achieved before any Stock is transfésradParticipant, or before any
restrictions with respect to same lapse. SucHadisee, approval and certification shall be effddteaccordance with the requirements of
Section 162(m)(4)(C) of the Code.

ARTICLE 11
PROVISIONS APPLICABLE TO AWARDS

11.1 STAND-ALONE AND TANDEM AWARDS . Awards granted under the Plan may, in the diggref the
Committee, be granted either alone, in additiorotan tandem with, any other Award granted untierRlan. Awards granted in addition tc
in tandem with other Awards may be granted eithéne@same time as or at a different time fromgtent of such other Awards.

11.2 EXCHANGE PROVISIONS . The Committee may at any time offer to exchamgeuy out any previously granted
Award for a payment in cash, Stock, or another Alwvbased on the terms and conditions the Comnudt&grmines and communicates to the
Participant at the time the offer is made.

11.3 TERM OF AWARD . The term of each Award shall be for the perisdletermined by the Committee, provided th:
no event shall the term of any Incentive Stock @ptir a Stock Appreciation Right granted in tandeith an Incentive Stock Option exceed
a period of ten years from the date of its grant.

11.4 LIMITS ON TRANSFER . No right or interest of a Participant in any Adanay be pledged, encumbered, or
hypothecated to or in favor of any party other ttemmCompany, or shall be subject to any lien,gation, or liability of such Participant to
any other party other than the Company; providewdver, that the foregoing shall not be deemedfulyi any obligation of the Company to
lend against or accept a lien or pledge of any Avfar any reason. No Award shall be assignableamsferable by a Participant other than
by will or the laws of descent and distributioncept that the Committee, in its discretion, mayngea Participant to make a gratuitous
transfer of an Award that is not an Incentive StGgkion or a Stock Appreciation Right granted indem with an Incentive Stock Option to
his or her spouse, lineal descendants, lineal dsees, or a duly established trust for the beméfitne or more of these individuals.

11.5 BENEFICIARIES . Notwithstanding Section 11.4, a Participant nibgnd to the extent, and in such manner as m
determined by the Committee from time to time, geate a beneficiary to exercise the rights of tadi€pant and to receive any distribution
with respect to any Award upon the Participant'atte A beneficiary, legal guardian, legal repréatve, or other person claiming any rights
under the Plan is subject to all terms and comiitiof the Plan and any Award applicable to thei&pant, except to the extent the Plan and
Award otherwise provide, and to any additionalnieSbns deemed necessary or appropriate by thend@tiee. If no beneficiary has been
designated or survives the Participant, paymerit sBeanade to the Participant’s estate. Subjetiiédoregoing, if a Participant is entitled to
designate a beneficiary, a beneficiary designatiay be changed or revoked by a Participant atiamgy in accordance with any procedure
conditions established by the Committee from timérhe, provided the change or revocation is fileth the Committee.
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11.6 STOCK CERTIFICATES . Notwithstanding anything herein to the contrding Company shall not be required to
issue or deliver any certificates evidencing shafeStock pursuant to the exercise of any Award#ess and until the Board has determined,
with advice of counsel, that the issuance and dgliof such certificates is in compliance withaglplicable laws, regulations of governme
authorities and, if applicable, the requirementarof exchange on which the shares of Stock aesdlist traded as well as the terms of this
Plan and any other terms, conditions or restristivat may be applicable. All Stock certificatedivkred under the Plan are subject to any
stop-transfer orders and other restrictions a€tamittee deems necessary or advisable to compiyReideral, state, or foreign jurisdiction,
securities or other laws, rules and regulationsthadules of any national securities exchangeutoraated quotation system on which the
Stock is listed, quoted, or traded. The Committes place legends on any Stock certificate to esfes restrictions applicable to the
Stock. In addition to the terms and conditionsvjated herein, the Board may require that a Paditipnake such reasonable covenants,
agreements, and representations as the Board,disiretion, deems advisable in order to compti any such laws, regulations, or
requirements.

ARTICLE 12
DEFERRAL OF COMPENSATION

12.1 RIGHT TO DEFER COMPENSATION .

€) TYPES OF DEFERRALS. Any Participdesignated by the Board or by the Committee megtéd defer (i) a
or any portion of the Participant's salary, (iilygercentage of a fiscal year bonus determinedh@yBbard or other duly constituted authority
or delegate to be payable to such Participantijipal{ or any portion of the Participant’s directs fees. Such election shall remain in force
for all future years, to the extent applicable,jlimbdified or revoked. In addition, the Committée its discretion, may permit a Participan
elect to defer his or her receipt of the paymertash or the delivery of shares of Stock that watfetrwise be due to such Participant
pursuant to an Award. Any election under this Beact2.1 shall be made by written notice delivet@the Board or Committee, specifying
the amount (or percentage) of salary and/or bond®adirectors’ fees and/or the Award to be deferr

(b) TIMING OF ELECTIONS. A Participantay, at any time within 30 days of first becominigiéle to participate
in this Plan, make an election to defer salaryiatior's fees earned after such election. Anydase or decrease in future deferrals of salary
or director’s fees earned during a calendar yeastim@ made prior to such calendar year. A Paditipmay make an initial election to defer a
bonus for a fiscal year, or may elect to increasgegrease the amount of a fiscal year bonus tteferred, if such election is made prior to
such fiscal year. A Participant may make an ebectd defer the receipt of cash or shares of Sttlcrwise payable or transferable to the
Participant pursuant to an Award in accordance tighterms of such Award.

12.2 DEFERRED COMPENSATION ACCOUNTS .

€) ESTABLISHMENT OF ACCOUNTS. A Defed€ompensation Account in the name of each Paatitipvho
has elected to defer compensation under the Pilhlshestablished and maintained as a speciaétaatgcount on the books of the
Company. On the last day of each calendar montthinh salary or director’s fees deferred undes gian would have become payable to a
Participant (in the absence of an election to defgment thereof), the amount of such deferredysaladirectors fees shall be credited to i
Participant's Deferred Compensation Account. @ndkt day of the month in which the bonuses defeander this Plan would have become
payable to a Participant in the absence of aniefett defer payment thereof, the amount of sudbrded bonus shall be credited to the
Participant's Deferred Compensation Account. @ndkt day of the month in which an Award would datherwise become payable or
transferable to a Participant in the absence @leqtion to defer receipt thereof, the amount chsdeferred Award shall be credited to the
Participant’s Deferred Compensation Account.

(b) DEEMED INVESTMENT OF ACCOUNT BALANCE.

(1) Except as otherwise provided by #rens of an Award, the Participant shall, at theetmhmaking a
deferred compensation election under this Planenaakelection directing the Company to credit sleferred Compensation Account in
that calendar year based upon the options madblaby the Board or designated Committee whidibap may include either cash, Stock,
or a combination of cash and Stock equal in vatubé amount of the current year's salary or baefisrred under the Plan. In addition to
cash or Stock, the Board or the Committee may offéine Participant such deemed investment optigrisshall decide are appropriate. S
investment options may include deemed investmanitsdividual stocks or bonds, mutual funds, anchsather investment options as the
Board or Committee may choose. The Board or Cotamghall not be required to offer the same dedémaxstment options to each
Participant but may restrict certain investmeniay® to designated Participants. In the abseneecohtrary election by a Participant, the
amount credited to a Deferred Compensation Accshiall be credited as cash.
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(2 If the Participant directs that aamount credited to the Deferred Compensation addmioredited in
the form of Stock, the Board shall credit to thedded Compensation Account sufficient shares otsequal in value to the Deferred
Compensation Account balance, or such lesser anasuthite Participant shall direct. The value ohsBtock shall be determined in
accordance with a valuation methodology approvethbyBoard or by the Committee. Except as providesection 12.4, such Stock
credited to the Deferred Compensation Account shatkely constitute a bookkeeping entry of the Camgpand (except as provided herein)
the Participant shall have no voting, dividendotirer legal or economic rights with respect to sBtick. At the end of each fiscal quarter
amount equivalent to all dividends which would othise have been payable with respect to such Stoak be credited to the Deferred
Compensation Account as additional Stock. The arhofithe Participant's Deferred Compensation Aotdliat is credited as cash shall
accrue interest at a rate no less than the moneyetndeposit account rate charged by the Banlkstdapositors (as such rate may change
time to time) and shall not exceed the highestpatd on Individual Retirement Accounts (“IRAs”) Bye Bank plus two percent (2%). Such
interest with respect to a Deferred Compensatiocoéint shall be credited to such account quartbdged on the weighted average daily
prime rate or the IRA rate for the three (3) mop#hiod ending on the last day of the quarter.

3) The Participant shall elect the pmrtof their deferral to be allocated to Stock afcar such other optic
as made available by the Board at the time of ngakirch election to defer compensation. Such ailmtanay not be amended with respet
such deferral without the approval of the Committémy allocation to Stock shall be paid in thenfioof Stock. No Participant will be
granted the right to take payment of the Stoclaishcrather than in shares.

(4) If, at any time, the deferral of arficipant is allocated to Stock, and such Participwvould otherwise be
deemed to have violated the short-swing profitswleSection 16(b) of the Exchange Act through saltdtation, the allocation to Stock shall
be void and such allocation shall default to cash.

12.3 PAYMENT OF DEFERRED COMPENSATION .

€) IN GENERAL. Amounts credited to aricipant’s Deferred Compensation Account shalphgable upon the
Participant’s Distribution Event. The Participahill determine the method of distributing the anmisin the Deferred Compensation
Account at the time the first election to parti¢gan the Plan is made, which shall be either glsidistribution or a series of up to ten (10)
consecutive, substantially equal annual installs\@aid to such Patrticipant or his or her beneficias the case may be, on or before January
15 of each year, commencing in the year followimg Distribution Event. If no such election is matthe method of distribution shall be
determined solely by the Board. If the Participaas elected to receive installment distributiams] less than the full value of the
Participant’s Deferred Compensation Account baldraebeen distributed as of the date of his odbath, the balance shall be paid to the
Participant’s beneficiary in accordance with theneanethod in effect at the Participant’s deathepkthat the beneficiary may elect, with the
consent of the Committee, to receive the balandheoDeferred Compensation Account in a single lsonp. For purposes of this Article 12,
a Participant’s “beneficiary” shall mean the persompersons designated by the Participant purdoa®éction 11.5 of this Plan, or, in the
absence of such designation or if no such persmives the Participant, the Participant’s estdfeany portion of the Participant's Deferred
Compensation Account is credited with Stock, thistrithutions from that portion of the Deferred Caoengation Account shall be made
directly in the form of Stock. Undistributed amdsishall continue to earn interest or accrue divil$e as the case may be, as provided in
accordance with this Plan.

(b) MODIFICATION OF PAYMENT TERMS. A Pticipant may change a Distribution Election at dinye at leas
sixty (90) days prior to a Distribution Event.

(c) CHANGE IN CONTROL. In the event ofZhange in Control, a Participant shall be permitteelect to receive
a distribution of all or a portion of his or herf@ged Compensation Account, provided that any slebtion hereunder must be made within
the period commencing thirty days prior to suchigjein Control and ending on the date of such Caamgontrol. Any distribution
pursuant to this Section 12.3(c) shall be madia @ie form of cash and/or Stock as his or her BeteCompensation Account is allocated
and (ii) within seven (7) days subsequent to thar@ke in Control.

(d) HARDSHIP DISTRIBUTION IN THE CASE OHRNANCIAL EMERGENCY. Prior to the time a Deferred
Compensation Account of a Participant would otheeAddecome payable, the Committee, in its soleatiscr, may elect to distribute all or a
portion of the Deferred Compensation Account ingkient such Participant requests a distributionglagon of severe financial hardship. For
purposes of this Plan, severe financial hardshiil sle deemed to exist in the event the Committerchines that a Participant needs a
distribution to meet immediate and heavy finanneds resulting from a sudden or unexpected illoeascident of the Participant, or a
member of his or her family, loss of the Particigmproperty due to casualty, or other similar @xtdinary and unforeseeable circumstances
arising as a result of events beyond the contrtheParticipant. A distribution based on finahbardship shall not exceed the amount
required to meet the immediate financial need eckby the hardship. In the event the Participaatrizember of the Committee making such
determination, the Participant shall not particgpatthe decision by the Committee.
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12.4 TRUST PROVISIONS .

a) ESTABLISHMENT OF TRUST. The Compamgy in its sole discretion establish one or maustf to provide
source of payment for its obligations under thenRlad such trust shall be permitted to hold cagickS or other assets to the extent of the
Companys obligations hereunder. The Bank may, but isegtired to, utilize a single trust with respecitsoobligations to Participants wl
are members of the Board and Participants who@renembers of the Board. The accounts of mulfaeicipants may be held under a
single trust but in such event each account sleadidparately maintained and segregated from eheh atcount.

(b) CLAIMS OF THE COMPANY’S CREDITORS. Illassets held by any account or trust createdumeler and all
distributions to be made by the Company any trustee pursuant to this Plan and any trusteagent shall be subject to the claims of general
creditors of the Company, including judgment creditand bankruptcy creditors. The rights of aiBigent or his or her beneficiaries in or to
any assets of the trust shall be no greater tharnights of an unsecured creditor of the Company.

12.5 NON-ASSIGNMENT . No right or interest of any Participant or argrgon claiming through or under such Participant
in the Participant’s Deferred Compensation Accalndll be assignable or transferable in any mannke gubject to alienation, anticipation,
sale, pledge, encumbrance or other legal proceskudiing execution, levy, garnishment, attachmeatkruptcy, or otherwise) or in any
manner be subject to the debts or liabilities ahsBarticipant. If any Participant or any suchsparshall attempt to or shall transfer, assign,
alienate, anticipate, sell, pledge or otherwiseuentzer his or her benefits hereunder or any paretieor if by reason of his or her bankrug
or other event happening at any time such bengéitdd devolve upon anyone else or would not beyasgdy him or her, then the
Committee, in its discretion, may terminate hidier interest in any such benefit to the extenitGbmmittee considers necessary or advisable
to prevent or limit the effects of such occurren@ermination shall be effected by filing a writtdaclaration of termination with the
Committee’s records and making reasonable effortietiver a copy to such Participant or any sutieoperson or his or her legal
representative. As long as any Participant issaliny amounts affected by the termination shatkksined by the Company or the trustee of
any trust established pursuant to Section 12.4isfRlan and, in the Committee's sole and absdigteetion, may be paid to or expended for
the benefit of such Participant, his or her spohi&eor her children, or any other person or pessoriact dependent upon him or her in such a
manner as the Committee shall deem proper.

ARTICLE 13
CHANGES IN CAPITAL STRUCTURE
13.1 GENERAL .
€) SHARES AVAILABLE FOR GRANT. In thevent of any change in the number of shares of Stotgtanding

by reason of any stock dividend or split, recajztdion, merger, consolidation, combination or exulfe of shares or similar corporate cha
the maximum aggregate number of shares of Stodknegipect to which the Committee may grant Awahaddl ©e appropriately adjusted. In
the event of any change in the number of shar&ak outstanding by reason of any other evenamisaction, the Committee may, but need
not, make such adjustments in the number and ofassares of Stock with respect to which Awards fhayranted as the Committee may
deem appropriate.

(b) OUTSTANDING AWARDS - INCREASE OR DEERSE IN ISSUED SHARES WITHOUT
CONSIDERATION. Subject to any required action bg shareholders of the Company, in the event ofraergase or decrease in the
number of issued shares of Stock resulting frombaliwision or consolidation of shares of Stockh® payment of a stock dividend (but only
on the shares of Stock), or any other increasearedse in the number of such shares effected wtiteoeipt or payment of consideration by
the Company, the Committee shall proportionallyuatijhe number of shares of Stock subject to eatdtanding Award and the exercise
price per share of Stock of each such Award.

(c) OUTSTANDING AWARDS — CERTAIN MERGERSSubject to any required action by the shareheldéthe
Company, in the event that the Company shall bauinéving corporation in any merger or consolidat{except a merger or consolidatior
a result of which the holders of shares of Stockinge securities of another corporation), each Awartstanding on the date of such merger
or consolidation shall pertain to and apply toskeurities which a holder of the number of shafeatack subject to such Award would have
received in such merger or consolidation.
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(d) OUTSTANDING AWARDS — CERTAIN OTHER TARNSACTIONS. In the event of (i) a dissolution or
liquidation of the Company, (ii) a sale of all abstantially all of the Company’'assets, (iii) a merger or consolidation involvihg Compan'
in which the Company is not the surviving corparator (iv) a merger or consolidation involving tBempany, or any other reorganization
transaction in which the Company is the survivingooration but the holders of shares of Stock rexeecurities of another corporation
and/or other property, including cash, the Committkall, in its absolute discretion, have the power

(1) cancel, effective immediately priorthe occurrence of such event, each Award outstgrichmediately
prior to such event (whether or not then exercsgalaind, in full consideration of such cancellatipay to the Participant to whom such Aw
was granted an amount in cash, for each shareook Stibject to such Award, respectively, equahtédxcess of (A) the value, as determined
by the Committee in its absolute discretion, of pheperty (including cash) received by the holdea share of Stock as a result of such event
over (B) the exercise of such Award; or

(2) provide for the exchange of each Advamntstanding immediately prior to such event (Wwkebr not then
exercisable) for an option, a stock appreciatightrirestricted stock award, performance share diaaperformancéased award with respi
to, as appropriate, some or all of the propertyfbich such Award is exchanged and, incident tleraake an equitable adjustment as
determined by the Committee in its absolute digmnen the exercise price or value of the optidock appreciate right, restricted stock
award, performance share award or performance-tmged! or the number of shares or amount of prgseject to the option, stock
appreciation right, restricted stock award, perfange share award or performance-based awardappibpriate, provide for a cash payment
to the Participant to whom such Award was grantegkirtial consideration for the exchange of the Adyar any combination thereof.

(e) OUTSTANDING AWARDS — OTHER CHANGESn the event of any other change in the capitabranf the
Company or corporate change other than those sgahifreferred to in this Article, the Committeeay in its absolute discretion, make such
adjustments in the number and class of sharesaubjédwards outstanding on the date on which sil@nge occurs and in the per share
exercise price of each Award as the Committee noagider appropriate to prevent dilution or enlargahof rights.

NO ADDITIONAL SHAREHOLDER APPROVAL RRUIRED IN CERTAIN CASES. Except to the extent
required by applicable law, no adjustment in thember of shares subject to outstanding Awards, angdjustment in the number of shares
available for grant under this Plan, shall reqaidditional shareholder approval, and all such tiadjustments shall be deemed approved by
the approval of this Plan, to the extent that sadjnstment, whether automatic or discretionarpr@gortional to and accompanies an
equivalent adjustment in the number of shares Iiglthe Company’s shareholders.

(9) NO OTHER RIGHTS. Except as expregsiyvided in the Plan, no Participant shall hawe rghts by reason of
any subdivision or consolidation of shares of stotkny class, the payment of any dividend, anyease or decrease in the number of shares
of stock of any class or any dissolution, liquidatimerger, or consolidation of the Company or a@ttmer corporation. Except as expressly
provided in the Company, no issuance by the Compéshares of stock of any class, or securitievedible into shares of stock of any
class, shall affect, and no adjustment by reaseret shall be made with respect to, the numbshafes of Stock subject to an Award or the
exercise price of any Award.

ARTICLE 14
AMENDMENT, MODIFICATION, AND TERMINATION

14.1 AMENDMENT, MODIFICATION, AND TERMINATION . At any time and from time to time, the Board may
terminate, amend or modify the Plan; provided, havethat the Board shall not, without the affirmatvote of the holder of a majority of t
shares of each class of voting stock of the Bardkexany amendment which would (i) abolish the Cottemiwithout designating such other
committee, change the qualifications of its mempersvithdraw the administration of the Plan framsupervision, (ii) except strictly as and
to the extent provided in this Plan and permittgdpplicable law, increase the maximum number afesh of Stock for which Awards may
granted under the Plan, (iii) amend the formuladfeiermination of the exercise price of Options) éixtend the term of the Plan, and (v)
amend the requirements as to the employees eligibkceive Awards; and further provided that neeoamendment shall be made without
shareholder approval to the extent shareholdemappis necessary to comply with any applicable, legulations or stock exchange rule.

14.2 AWARDS PREVIOUSLY GRANTED . Except as otherwise provided in the Plan, indgadvithout limitation, the
provisions of Article 13, no termination, amendmamtmodification of the Plan shall adversely affecany material way any Award
previously granted under the Plan, without thetemittconsent of the Participant.

A-13




ARTICLE 15
GENERAL PROVISIONS

15.1 NO RIGHTS TO AWARDS . No Participant, employee, or other person diwlke any claim to be granted any Award
under the Plan, and neither the Company, a Sulbpgida the Committee is obligated to treat Partiqig, employees, and other persons
uniformly.

15.2 NO STOCKHOLDERS RIGHTS . No Award gives the Participant any of the righft® stockholder of the Company
unless and until shares of Stock are in fact issaedich person in connection with such Award.

15.3 WITHHOLDING . The Company or a Subsidiary shall have the aifyhand the right to deduct or withhold, or rea
a Participant to remit to the Company or a Subsjdian amount sufficient to satisfy Federal, state] local taxes (including the Participant’s
FICA obligation) required by law to be withheld tvitespect to any taxable event arising as a resthis Plan. A Participant may elect to
have the Company withhold from those shares ofkStwat would otherwise be received upon the exerofsany Option, a number of shares
having a Fair Market Value equal to the minimuntwgtary amount necessary to satisfy the Companya Subsidiary’s applicable federal,
state, local and foreign income and employmentéixholding obligations.

154 NO RIGHT TO EMPLOYMENT OR SERVICES . Nothing in the Plan or any Award Agreement shdérfere with
or limit in any way the right of the Company, a Siglaries or any of their affiliates or subsidiarie terminate any Participant’s employment
or services at any time, nor confer upon any Hpdit any right to continue in the employ of then@any, a Subsidiary or such affiliates or
subsidiaries.

155 INDEMNIFICATION . To the extent allowable under applicable lavehemember of the Committee or of the Board
shall be indemnified and held harmless by the Campaad any of its applicable subsidiaries from lrsg, cost, liability, or expense that n
be imposed upon or reasonably incurred by such raemtzonnection with or resulting from any claiaction, suit, or proceeding to which
he or she may be a party or in which he or she lmeapvolved by reason of any action or failure ¢tbunder the Plan and against and from
any and all amounts paid by him or her in satigacof judgment in such action, suit, or proceedagginst him or her provided he or she
gives the Company an opportunity, at its own expettshandle and defend the same before he orrstetakes to handle and defend it on
his or her own behalf. The foregoing right of intefication shall not be exclusive of any otherhtigof indemnification to which such
persons may be entitled under the Company’s ooéitg applicable subsidiaries’ Articles of Incorption or Bylaws, as a matter of law, or
otherwise, or any power that the Company or ariysapplicable subsidiaries may have to indemrignm or hold them harmless.

15.6 FRACTIONAL SHARES . No fractional shares of stock shall be issuatithae Committee shall determine, in its
discretion, whether cash shall be given in liefra€tional shares or whether such fractional sheinedl be eliminated by rounding up or do
as appropriate.

15.7 GOVERNMENT AND OTHER REGULATIONS . The obligation of the Company to make paymergvedrds in
Stock or otherwise shall be subject to all applieddéws, rules, and regulations, and to such asdwy government agencies as may be
required. The Company shall be under no obligatioregister, under the Securities Act of 1933amended, or any other federal or state
securities laws, any of the shares of Stock padkuthe Plan. If the shares paid under the Planimeertain circumstances be exempt from
registration under the Securities Act of 1933, m&ded, or applicable state laws, the Company estyict the transfer of such shares in ¢
manner as it deems advisable to ensure the aJdjlaifiany such exemption.

15.8 RECOVERY . Plan benefits shall be subject to recovery by tam@any under any clawback, recovery, recoupme
similar policy hereafter adopted or continued by @ompany whether in connection with Section 95thefDodd-Frank Wall Street Reform
and Consumer Protection Act, as amended from tintiente, or otherwise as required by law.

15.9 GOVERNING LAW . The Plan and the terms of all Awards shall bestwed in accordance with and governed by the
laws of the Commonwealth of Pennsylvania withogard to rules of choice of law or conflict of lavexcept to the extent such laws may be
pre-empted by the federal laws of the United Stateamerica.
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ANNEX B

The full text of the proposed amendment to the Comamy’s Amended and Restated Articles of Incorporation irredlined form, marked
to show the proposed changes, is set forth belowhe redlined marking shows text proposed to be addieas underlined. No text is
proposed to be deleted.

RESOLVED, that Article SEVENTEENTH of the Corpowatis Amended and Restated Articles of Incorporatidmeisby
amended and restated to read in its entirety &sis

* SEVENTEENTH. The Control Transactions provisionsSifbchapter E beginning &ection 2541 of the Business
Corporation Law and any amendment to or restateofesuch section, shall not be applicable to thepGation.The
ControlShare Acquisitions provisions of Subchapter G baigim at Section 2561 of the Business Corporation had any
amendment to or restatement of such section, sbhabe applicable to the CorporationThe Disgorgement By Certain
Controlling Shareholders Following Attempt to AcguControl provisions adsubchapter H beginning Section 2571 of
the Business Corporation Law and any amendment testatement of such section, shall not be apukcto the
Corporation.”
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ANNEX C

TEXT OF SUBCHAPTERS G, | AND J OF THE PENNSYLVANIA BUSINESS CORPORATION LAW
SUBCHAPTER G:
15 Pa.C.S.A. § 2561 — Application and Effect of Suhapter.
(a) General rule.--Except as otherwise providethis section, this subchapter shall apply to evegystered corporation.
(b) Exceptions.--This subchapter shall not applgrig control-share acquisition:
(1) Of a registered corporation described in sec502(1)(ii) or (2) (relating to registered corgtion status).
(2) Of a corporation:

(i) the bylaws of which explicitly provide that théubchapter shall not be applicable to the cotiporédy amendment adopted by the board of
directors on or before July 26, 1990, in the cdse aprporation:

(A) which on April 27, 1990, was a registered cogtimn described in section 2502(1)(i); and

(B) did not on that date have outstanding one arenetasses or series of preference shares entifbech the occurrence of a default in the
payment of dividends or another similar contingenoyelect a majority of the members of the bodrdiectors (a bylaw adopted on or bel
July 26, 1990, by a corporation excluded from tt@pe of this subparagraph by this clause shalhéfective unless ratified under
subparagraph (ii));

(i) the bylaws of which explicitly provide thatithsubchapter shall not be applicable to the catpmn by amendment ratified by the board of
directors on or after December 19, 1990, and dretore March 19, 1991, in the case of a corporation

(A) which on April 27, 1990, was a registered caogimn described in section 2502(1)(i);

(B) which on that date had outstanding one or notagses or series of preference shares entitlea, ting occurrence of a default in the
payment of dividends or another similar contingenoyelect a majority of the members of the bodrdiectors; and

(C) the bylaws of which on that date containedavision described in subparagraph (i); or
(iii) in any other case, the articles of which agitlly provide that this subchapter shall not belagable to the corporation by a provision

included in the original articles, or by an artceemendment adopted at any time while it is a gatjmn other than a registered corporation
described in section 2502(1)(i) or on or befored@@s after the corporation first becomes a registeorporation described in section 2502(1)

).

(3) Consummated before October 17, 1989.

(4) Consummated pursuant to contractual rightsbtigations existing before:

(i) October 17, 1989, in the case of a corporatibich was a registered corporation described itiae2502(1)(i) on that date; or
(i) in any other case, the date this subchapteoines applicable to the corporation.

(5) Consummated:

() Pursuant to a gift, devise, bequest or othesviisough the laws of inheritance or descent.

(i) By a settlor to a trustee under the terms &draily, testamentary or charitable trust.

(iiif) By a trustee to a trust beneficiary or a teesto a successor trustee under the terms dieaddition, withdrawal or demise of a
beneficiary or beneficiaries of, a family, testaaen or charitable trust.

(iv) Pursuant to the appointment of a guardianustadian.
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(v) Pursuant to a transfer from one spouse to @&ndith reason of separation or divorce or pursumnbtnmunity property laws or other
similar laws of any jurisdiction.

(vi) Pursuant to the satisfaction of a pledge beosecurity interest created in good faith andfoiothe purpose of circumventing this
subchapter.

(vii) Pursuant to a merger, consolidation or pléstmre exchange effected in compliance with tleeipions of this chapter if the corporation
is a party to the agreement of merger, consolidatigplan of share exchange.

(viii) Pursuant to a transfer from a person whodjmmally owns voting shares of the corporationttvauld entitle the holder thereof to cast at
least 20% of the votes that all shareholders wbaléntitled to cast in an election of directorshef corporation and who acquired beneficial
ownership of such shares prior to October 17, 1989.

(ix) By the corporation or any of its subsidiaries.

(x) By any savings, stock ownership, stock optionther benefit plan of the corporation or anytefdubsidiaries, or by any fiduciary with
respect to any such plan when acting in such cgpaci

(xi) By a person engaged in business as an undervafi securities who acquires the shares dirdatiy the corporation or an affiliate or
associate of the corporation through his partiagmeih good faith in a firm commitment underwritinggistered under the Securities Act of
1933.

(xii) Or commenced by a person who first becamaaquiring person:
(A) after April 27, 1990; and
(B)(I) at a time when this subchapter was or isapylicable to the corporation; or

(I on or before ten business days after the fitgilic announcement by the corporation that thisxchapter is applicable to the corporation, if
this subchapter was not applicable to the corpmmatin July 27, 1990.

(c) Effect of distributions.for purposes of this subchapter, voting sharescofgoration acquired by a holder as a resultgibak split, stoc
dividend or other similar distribution by a corptioa of voting shares issued by the corporation @midinvolving a sale of such voting shares
shall be deemed to have been acquired by the hioidlee same transaction (at the same time, isdéinge manner and from the same person)
in which the holder acquired the shares with resfewhich such voting shares were subsequenttyildiged by the corporation.

(d) Status of certain shares and effect of fornmatibgroup on status.--

(1) No share over which voting power, or of whignbficial ownership, was or is acquired by the &oggiperson in or in connection with a
control-share acquisition described in subsectiyrskall be deemed to be a control share.

(2) In the case of affiliate, disinterested or 8rig shares, the acquisition of a beneficial owhigrénterest in a voting share by a group shall
not, by itself, affect the status of an affiliatisinterested or existing share, as such, if andrsp as the person who had beneficial ownership
of the share immediately prior to the acquisitibnhe beneficial ownership interest in the sharéh®ygroup (or a direct or indirect transferee
from the person to the extent such shares werdracdoy the transferee solely pursuant to a trarmfeeries of transfers under subsection (b)
(5)(i) through (vi)):

(i) is a participant in the group; and

(i) continues to have at least the same votingdisgositive power over the share as the personramdiately prior to the acquisition of the
beneficial ownership interest in the share by ttoaig.

(3) Voting shares which are beneficially owned lpeason described in paragraph (1), (2) or (3hefdefinition of “affiliate shares” in

section 2562 (relating to definitions) shall congnto be deemed affiliate shares, notwithstandarggraph (2) of this subsection or the fact
that such shares are also beneficially owned byam
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(4) No share of a corporation over which voting povor of which beneficial ownership, was or isw@oed by the acquiring person after A|
27, 1990, at a time when this subchapter was motigpplicable to the corporation shall be deerdakta control share.

(e) Application of duties.--The duty of the boarfdd@ectors, committees of the Board and individdiaéctors under section 2565 (relating to
procedure for establishing voting rights of consbéres) is solely to the corporation and may lereed directly by the corporation or may
be enforced by a shareholder, as such, by an dctitve right of the corporation, and may not béoesed directly by a shareholder or by any
other person or group.

15 Pa.C.S.A. 8 2562 — Definitions.

The following words and phrases when used in thiickapter shall have the meanings given to thetmisrsection unless the context clearly
indicates otherwise:

“Acquiring person.” A person who makes or propasesiake a control-share acquisition. Two or monsqes acting in concert, whether or
not pursuant to an express agreement, arrangeraktionship or understanding, including as a paghip, limited partnership, syndicate, or
through any means of affiliation whether or nonfiatly organized, for the purpose of acquiring, g voting or disposing of shares of a
registered corporation, shall also constitute aqefor the purposes of this subchapter. A persgether with its affiliates and associates,
shall constitute a person for the purposes ofghixhapter.

“Affiliate,” “associate” and “beneficial owner.” Thterms shall have the meanings specified in se@i®2 (relating to definitions). The
corporation may adopt reasonable provisions toesdd beneficial ownership, specifically includirgjuirements that holders of voting
shares of the corporation provide verified stateimeridencing beneficial ownership and attestinthéodate of acquisition thereof.

“Affiliate shares.” All voting shares of a corpoi@t beneficially owned by:

(1) an acquiring person;

(2) executive officers or directors who are alsficefs (including executive officers); or

(3) employee stock plans in which employee pardictp do not have, under the terms of the plarigi to direct confidentially the manner
in which shares held by the plan for the benefihefemployee will be voted in connection with tdoasideration of the voting rights to be
accorded control shares.

The term does not include existing shares ben#fimavned by executive officers or directors whe atso officers (including executive
officers) if the shares are shares described iagraph (2) of the definition of “existing sharekat were beneficially owned continuously by
the same person or entity described in such pgrhgiace January 1, 1988, or are shares descnlygatagraph (3) of that definition that
were acquired with respect to such existing shares.

“Control.” The term shall have the meaning spedifie section 2573 (relating to definitions).

“Control-share acquisition.” An acquisition, dircor indirectly, by any person of voting power oweting shares of a corporation that, but
for this subchapter, would, when added to all \gppower of the person over other voting sharef@tcbrporation (exclusive of voting power
of the person with respect to existing shares efctirporation), entitle the person to cast or ditlee casting of such a percentage of the votes
for the first time with respect to any of the fallmg ranges that all shareholders would be entitbechst in an election of directors of the
corporation:

(1) at least 20% but less than 33 1/3 %;

(2) at least 33 1/3 % but less than 50%; or

(3) 50% or more.

“Control shares.” Those voting shares of a corponahat, upon acquisition of voting power overlsgbares by an acquiring person, would
result in a control-share acquisition. Voting sisaseneficially owned by an acquiring person sHath e deemed to be control shares where
such beneficial ownership was acquired by the acguperson:

(1) within 180 days of the day the person makesrarol-share acquisition; or
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(2) with the intention of making a control-sharejaisition.

“Disinterested shares.” All voting shares of a @vgtion that are not affiliate shares and that vbemeficially owned by the same holder (or a
direct or indirect transferee from the holder te #xtent such shares were acquired by the traes$etely pursuant to a transfer or series of
transfers under section 2561(b)(5)(i) through (s&)ating to application and effect of subchaptegitinuously during the period from:

(1) the last to occur of the following dates:

() 12 months preceding the record date describgzhragraph (2);

(i) five business days prior to the date on whicére is first publicly disclosed or caused to eldsed information that there is a person
(including the acquiring person) who intends toageor may seek to engage in a control-share atiguier that there is a person (including
the acquiring person) who has acquired sharesrasfpar with the intent of making, a control-skacquisition, as determined by the board
of directors of the corporation in good faith calesing all the evidence that the Board deems teelazant to such determination, including,
without limitation, media reports, share tradingwoe and changes in share prices; or

(iii)(A) October 17, 1989, in the case of a corpimawhich was a registered corporation on thagdait

(B) in any other case, the date this subchaptesrbes applicable to the corporation; through

(2) the record date established pursuant to se2B68(c) (relating to notice and record date).

“Executive officer.” When used with reference toaporation, the president, any vipeesident in charge of a principal business umiisibn
or function (such as sales, administration or faggnany other officer who performs a policymakingction or any other person who
performs similar policymaking functions. Executviicers of subsidiaries shall be deemed executffieers of the corporation if they
perform such policymaking functions for the corpma.

“Existing shares.”

(1) Voting shares which have been beneficially ogvoentinuously by the same natural person sincealksri, 1988.

(2) Voting shares which are beneficially owned by aatural person or trust, estate, foundationtleerosimilar entity to the extent the voting
shares were acquired solely by gift, inheritanegjuest, devise or other testamentary distributicsedes of these transactions, directly or
indirectly, from a natural person who had beneligiawned the voting shares prior to January 1,8198

(3) Voting shares which were acquired pursuantstoeak split, stock dividend, or other similar distition described in section 2561(c)
(relating to effect of distributions) with respéotexisting shares that have been beneficially @nsmmtinuously since their issuance by the
corporation by the natural person or entity thajusred them from the corporation or that were aggjidirectly or indirectly, from such
natural person or entity, solely pursuant to adaation or series of transactions described ingvapd (2), and that are held at such time by a
natural person or entity described in paragraph (2)

“Proxy.” Includes any proxy, consent or authoriaati

“Proxy solicitation” or “solicitation of proxies.lhcludes any solicitation of a proxy, includingdisitation of a revocable proxy of the nature
and under the circumstances described in secti68(BX3) (relating to acquiring person safe harbor)

“Publicly disclosed or caused to be disclosed.ludes, but is not limited to, any disclosure (wleetbr not required by law) that becomes
public made by a person:

(1) with the intent or expectation that such disale become public; or
(2) to another where the disclosing person knowsgasonably should have known, that the receipgrgon was not under an obligation to
refrain from making such disclosure, directly adinectly, to the public and such receiving persorsimake such disclosure, directly or

indirectly, to the public.

“Voting shares.” The term shall have the meanirecdjed in section 2552 (relating to definitions).
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§ 2562.1. Renumbered as 15 Pa.C.S.A. § 2563 by A800, Dec. 19, P.L. 834, No. 198, § 102, imd. efifex

15 Pa.C.S.A. 8§ 2563 - Acquiring Person Safe Harbor.

(a) Nonparticipant.--For the purposes of this sapter, a person shall not be deemed an acquiergpp, absent significant other activities
indicating that a person should be deemed an aoguperson, by reason of voting or giving a proxyonsent as a shareholder of the
corporation if the person is one who:

(1) did not acquire any voting shares of the caapon with the purpose of changing or influencimgtrol of the corporation, seeking to
acquire control of the corporation or influenciihg butcome of a vote of shareholders under se286¢ (relating to voting rights of shares
acquired in a control-share acquisition) or in caetion with or as a participant in any agreememgrggement, relationship, understanding or
otherwise having any such purpose;

(2) if the controlshare acquisition were consummated, would noterson that has control over the corporation arichet receive, directl
or indirectly, any consideration from a person ttas control over the corporation other than carsiibon offered proportionately to all
holders of voting shares of the corporation; and

(3) if a proxy or consent is given, executes a cabte proxy or consent given without considerabioresponse to a proxy or consent
solicitation made in accordance with the applicables and regulations under the Exchange Act ucidenmstances not then reportable on
Schedule 13d under the Exchange Act (or any corbfmoa successor report) by the person who gavpribwey or consent.

(b) Certain holders.--For the purpose of this salptér, a person shall not be deemed an acquirirsppéf such person holds voting power
within any of the ranges specified in the definitiaf “control-share acquisition”:

(1) in good faith and not for the purpose of cirmemting this subchapter, as an agent, bank, brokenjnee or trustee for one or more
beneficial owners who do not individually or, ifhare a group acting in concert, as a group Havedting power specified in any of the
ranges in the definition of “control-share acquisit;

(2) in connection with the solicitation of proxiesconsents by or on behalf of the corporationannection with shareholder meetings or
actions of the corporation;

(3) as a result of the solicitation of revocablexies or consents with respect to voting sharsadh proxies or consents both:

(i) are given without consideration in responsa firoxy or consent solicitation made in accordamitle the applicable rules and regulations
under the Exchange Act; and

(if) do not empower the holder thereof, whethenat this power is shared with any other personpte such shares except on the specific
matters described in such proxy or consent anddnrdance with the instructions of the giver offspcoxy or consent; or

(4) to the extent of voting power arising from antingent right of the holders of one or more classeseries of preference shares to elect one
or more members of the board of directors uporuoing the continuation of a default in the paymeindividends on such shares or another
similar contingency.

15 Pa.C.S.A. § 2564 - Voting Rights of Shares Acged in a Control-Share Acquisition.

(a) General rule.--Control shares shall not hawevaring rights unless a resolution approved byt wof shareholders of the registered
corporation at an annual or special meeting ofedi@Eders pursuant to this subchapter restorestodhtrol shares the same voting rights as
other shares of the same class or series withcetpelections of directors and all other mattasiing before the shareholders. Any such
resolution may be approved only by the affirmatiete of the holders of a majority of the voting poventitled to vote in two separate votes
as follows:

(1) all the disinterested shares of the corporatol

(2) all voting shares of the corporation.




(b) Lapse of voting rights.--Voting rights accordagdapproval of a resolution of shareholders daplte and be lost if any proposed control-
share acquisition which is the subject of the dhalder approval is not consummated within 90 ddtes shareholder approval is obtained.

(c) Restoration of voting rightsAny control shares that do not have voting riglttsoaded to them by approval of a resolution of shalders
as provided by subsection (a) or the voting riglitahich lapse pursuant to subsection (b) shatireguch voting rights on transfer to a
person other than the acquiring person or anyiailor associate of the acquiring person (or tiveindirect transferee from the acquiring
person or such affiliate or associate solely purst@a transfer or series of transfers under @e@b61(b)(5)(i) through (vi) (relating to
application and effect of subchapter)) unless siares shall constitute control shares of the gitbeson, in which case the voting rights of
those shares shall again be subject to this subshap

15 Pa.C.S.A. 8§ 2565 - Procedure for Establishing Wog Rights of Control Shares.

(a) Special meeting.--A special meeting of the shalders of a registered corporation shall be ddiiethe board of directors of the
corporation for the purpose of considering thengtights to be accorded to the control shares d@juiring person:

(1) files an information statement fully conformitaysection 2566 (relating to information statemafrdicquiring person);
(2) makes a request in writing for a special megtihthe shareholders at the time of delivery efitiformation statement;
(3) makes a control-share acquisition or a boreaidtten offer to make a control-share acquisitiaamd

(4) gives a written undertaking at the time of dety of the information statement to pay or reingauthe corporation for the expenses of a
special meeting of the shareholders.

The special meeting requested by the acquiringopesball be held on the date set by the boardrettirs of the corporation, but in no event
later than 50 days after the receipt of the infdiomastatement by the corporation, unless the catfim and the acquiring person mutually
agree to a later date. If the acquiring persoregoests in writing at the time of delivery of tiormation statement to the corporation, the
special meeting shall not be held sooner than $6 der receipt by the corporation of the completermation statement.

(b) Special meeting not requestelf the acquiring person complies with subsectioljeand (3), but no request for a special medtngade
or no written undertaking to pay or reimburse tkpemses of the meeting is given, the issue of thiag rights to be accorded to control
shares shall be submitted to the shareholderg atekt annual or special meeting of the sharehslofiewhich notice had not been given prior
to the receipt of such information statement, untbe matter of the voting rights becomes moot.

(c) Notice and record dateThe notice of any annual or special meeting at vk issue of the voting rights to be accordedctivdrol share
shall be submitted to shareholders shall be givésaat ten days prior to the date named for thetimg and shall be accompanied by:

(1) A copy of the information statement of the ddgg person.

(2) A copy of any amendment of such informationiesteent previously delivered to the corporatioreast seven days prior to the date on
which such notice is given.

(3) A statement disclosing whether the board afators of the corporation recommends approvabafiesses no opinion and remains nel
toward, recommends rejection of, or is unable ke t& position with respect to according voting tigto control shares. In determining the
position that it shall take with respect to accogdvoting rights to control shares, including t@ess no opinion and remain neutral or to be
unable to take a position with respect to sucheisthe board of directors shall specifically coesjdn addition to any other factors it deems
appropriate, the effect of according voting rigist€ontrol shares upon the interests of employadssdcommunities in which offices or ott
establishments of the corporation are located.

(4) Any other matter required by this subchaptdsg¢ancorporated into or to accompany the noticemeéting of shareholders or that the
corporation elects to include with such notice.

Only shareholders of record on the date determiyeithie board of directors in accordance with ttevjgions of section 1763 (relating to

determination of shareholders of record) shalliiéled to notice of and to vote at the meetingaosider the voting rights to be accorded to
control shares.
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(d) Special meeting or submission of issue at anmuspecial meeting not required.--Notwithstandsudpsections (a) and (b), the corporation
is not required to call a special meeting of shaladrs or otherwise present the issue of the vatgigs to be accorded to the control share
any annual or special meeting of shareholders snles

(1) the acquiring person delivers to the corporaticcomplete information statement pursuant ta@e@566; and

(2) at the time of delivery of such informationtstaent, the acquiring person has:

(i) entered into a definitive financing agreemenagreements (which shall not include best effdrighly confident or similar undertakings
but which may have the usual and customary condifimcluding conditions requiring that the contsblre acquisition be consummated and
that the control shares be accorded voting righi$) one or more financial institutions or othergens having the necessary financial
capacity as determined by the board of directoth®ftorporation in good faith to provide for amgaunts of financing of the control-share
acquisition not to be provided by the acquiringsper, and

(i) delivered a copy of such agreements to th@artion.

15 Pa.C.S.A. 8§ 2566 - Information Statement of Acdping Person.

(a) Delivery of information statement.--An acqugiperson may deliver to the registered corporadtdts principal executive office an
information statement which shall contain all of flellowing:

(1) The identity of the acquiring person and theniity of each affiliate and associate of the adngiperson.
(2) A statement that the information statementisi@p provided under this section.

(3) The number and class or series of voting shamdof any other security of the corporation bismefy owned, directly or indirectly, prior
to the control-share acquisition and at the tim#heffiling of this statement by the acquiring jmers

(4) The number and class or series of voting shafrfse corporation acquired or proposed to be isedypursuant to the control-share
acquisition by the acquiring person and specificabf the following ranges of votes that the adggiperson could cast or direct the casting
of relative to all the votes that would be entittecbe cast in an election of directors of the ooagion that the acquiring person in good faith
believes would result from consummation of the oalrgéhare acquisition:

(i) At least 20% but less than 33 1/3 %.

(i) At least 33 1/3 % but less than 50%.

(iii) 50% or more.

(5) The terms of the control-share acquisition rppsed control-share acquisition, including:

(i) The source of moneys or other considerationthednaterial terms of the financial arrangemeottgie control-share acquisition and the
plans of the acquiring person for meeting its dahitsice and repayment obligations with respechtosaich financing.

(i) A statement identifying any pension fund oéthcquiring person or of the corporation which soarce or proposed source of money or
other consideration for the control-share acquisjtproposed control-share acquisition or the aitjom of any control shares and the amount
of such money or other consideration which has loeés proposed to be used, directly or indiredtiythe financing of such acquisition.

(6) Plans or proposals of the acquiring person vagard to the corporation, including plans or sgls under consideration to:

(i) Enter into a business combination or combinaimvolving the corporation.

(i) Liquidate or dissolve the corporation.

(iif) Permanently or temporarily shut down any gldacility or establishment, or substantial paereof, of the corporation, or sell any such
plant, facility or establishment, or substantialtfghereof, to any other person.
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(iv) Otherwise sell all or a material part of thesats of, or merge, consolidate, divide or exchdingeshares of the corporation to or with any
other person.

(v) Transfer a material portion of the work, opemas or business activities of any plant, facibtyestablishment of the corporation to a
different location or to a plant, facility or estishment owned, as of the date the informatioresta&nt is delivered, by any other person.

(vi) Change materially the management or policiesnoployment of the corporation or the policiesrod corporation with respect to labor
relations matters, including, but not limited tioe recognition of or negotiations with any labagamization representing employees of the
corporation and the administration of collectiveganing agreements between the corporation angacly organization.

(vii) Change materially the charitable or communityolvement or contributions or policies, prograongractices relating thereto of the
corporation.

(viil) Change materially the relationship with slipps or customers of, or the communities in whickre are operations of, the corporation.
(ixX) Make any other material change in the businesgorate structure, management or personnékofarporation.

(7) The funding or other provisions the acquirirggon intends to make with respect to all retinseiiance and employee benefit plan
obligations.

(8) Any other facts that would be substantiallyelikto affect the decision of a shareholder witkpect to voting on the control-share
acquisition pursuant to section 2564 (relatingdting rights of shares acquired in a control-stzguisition).

(b) Amendment of information statement.--If any era&l change occurs in the facts set forth in tfiermation statement, including any
material increase or decrease in the number ohgathares of the corporation acquired or proposée tacquired by the acquiring person,
acquiring person shall promptly deliver, to thepmration at its principal executive office, an amherent to the information statement fully
explaining such material change.

15 Pa.C.S.A. § 2567 — Redemption.

Unless prohibited by the terms of the articles odégistered corporation in effect before a consfudre acquisition has occurred, the
corporation may redeem all control shares fromaitguiring person at the average of the high andslales price of shares of the same class
and series as such prices are specified on a ahienurities exchange, national quotation systesinailar quotation listing service on the
date the corporation provides notice to the acagigerson of the call for redemption:

(1) at any time within 24 months after the datendrich the acquiring person consummates a conbralesacquisition, if the acquiring person
does not, within 30 days after consummation ofcitratrol-share acquisition, properly request thatiisue of voting rights to be accorded

control shares be presented to the shareholdees sadtion 2565(a) or (b) (relating to proceduresftablishing voting rights of control
shares); and

(2) at any time within 24 months after the issugaifng rights to be accorded such shares is stdtnio the shareholders pursuant to section
2565(a) or (b); and

(i) such voting rights are not accorded pursuasettion 2564(a) (relating to voting rights of #saacquired in control-share acquisition); or
(i) such voting rights are accorded and subsedyéase pursuant to section 2564(b) (relatingafuse of voting rights).

15 Pa.C.S.A. 8§ 2568 - Board Determinations.

All determinations made by the board of directdrthe registered corporation under this subchaghial be presumed to be correct unless

shown by clear and convincing evidence that therd@hation was not made by the directors in godt fter reasonable investigation or
was clearly erroneous.
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SUBCHAPTER I:
15 Pa.C.S.A. § 2581 — Definitions.

The following words and phrases when used in thiiekapter shall have the meanings given to thetimisrsection unless the context clearly
indicates otherwise:

“Acquiring person.” The term shall have the mearspgcified in section 2562 (relating to definitipns
“Control-share acquisition.” The term shall have theaning specified in section 2562.
“Control-share approval.”

(1) The occurrence of both:

(i) a control-share acquisition to which Subchaf@grelating to control-share acquisitions) appliéth respect to a registered corporation
described in section 2502(1)(i) (relating to regristl corporation status) by an acquiring persod; an

(i) the according by such registered corporatibaaiing rights pursuant to section 2564(a) (relgtio voting rights of shares acquired in a
control-share acquisition) in connection with sgolntrol-share acquisition to control shares ofabguiring person.

(2) The term shall also include a control-shareuggition effected by an acquiring person, othenthaontrol-share acquisition described in
section 2561(b)(3), (4) or (5) (other than subpeaply 2561(b)(5)(vii)) (relating to application aeffect of subchapter) if the control-share
acquisition:

(()(A) occurs primarily in response to the actiaisan other acquiring person where Subchapter I&tifng to control-share acquisitions)
applies to a control-share acquisition or propasetrol-share acquisition by such other acquiriagspn; and

(B) either:

() pursuant to an agreement or plan describeédtien 2561 (b)(5)(vii);

(I1) after adoption of an amendment to the artid&the registered corporation pursuant to se@®il (b)(2)(iii); or

(1) after reincorporation of the registered corgiion in another jurisdiction;

if the agreement or plan is approved or the amentorereincorporation is adopted by the Board oéctors of the corporation during the
period commencing after the satisfaction by sutleracquiring person of the requirements of se@&8b(a) or (b) (relating to procedure for
establishing voting rights of control shares) andieg 90 days after the date such issue is votdaydhe shareholders, is withdrawn from

consideration or becomes moot; or

(i) is consummated in any manner by a person vetisfeed, within two years prior to such acquisitithe requirements of section 2565(a) or

(b).

“Control shares.” The term shall have the meanpegHied in section 2562.

“Eligible employee.” Any employee of a registerestmoration (or any subsidiary thereof) if:
(1) the registered corporation was the subjectadrarol-share approval;

(2) the employee was an employee of such corpargtinany subsidiary thereof) within 90 days beforen the day of the control-share
approval and had been so employed for at leasyéacs prior thereto; and

(3) the employment of the employee is in this Commealth.
“Employee.” Any person lawfully employed by an eygr.

“Employment in this Commonwealth.”
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(1) The entire service of an employee, performaiimand outside of this Commonwealth, if the sEn$ localized in this Commonwealth.
(2) Service shall be deemed to be localized in@ummonwealth if:
(i) the service is performed entirely inside thisndnonwealth; or

(i) the service is performed both inside and alésf this Commonwealth but the service performadide of this Commonwealth is
incidental to the service of the employee inside @ommonwealth, as where such service is tempanatmansitory in nature or consists of
isolated transactions.

(3) Employment in this Commonwealth shall also i@ service of the employee, performed inside anside of this Commonwealth, if the
service is not localized in any state, but som#hefservice is performed in this Commonwealth, and:

(i) the base of operations of the employee is i @ommonwealth;
(i) there is no base of operations, and the pfea@ which such service is directed or controllgéhi this Commonwealth; or

(iii) the base of operations of the employee ocelaom which such service is directed or contrblienot in any state in which some part of
the service is performed, but the residence oéthployee is in this Commonwealth.

“Minimum severance amount.” With respect to anibligemployee, the weekly compensation of the eggdanultiplied by the number of
the completed years of service of the employedow@pmaximum of 26 times the weekly compensatiothefemployee.

“Subsidiary.” The term shall have the meaning djEstin section 2552 (relating to definitions).

“Termination of employment.” The layoff of at leagk months, or the involuntary termination of angoyee, except that any employee
employed in a business operation who is continueshployed or offered employment (within 60 dayg)te purchaser of such business
operation, on substantially the same terms (inolgidieographic location) as those pursuant to wiielemployee was employed in such
business operation, shall not be deemed to havelaekoff or involuntarily terminated for the purges of this subchapter by such transfer of
employment to the purchaser, but the purchasel istadde the lump-sum payment under this subchapttitei event of a layoff of at least six
months or the involuntary termination of the emgeywithin the period specified in section 25824{iel to severance compensation).

“Weekly compensation.” The average regular weekiypensation of an employee based on normal schetibteurs in effect for such
employee over the last three months precedingdhtra-share approval.

“Year of service.” Each full year during which temployee has been employed by the employer.
15 Pa.C.S.A. 8§ 2582 - Severance Compensation.

(a) General rule.--Any eligible employee whose ewipient is terminated, other than for willful misclutt connected with the work of the
employee, within 90 days before the control-shamr@val with respect to the registered corporaifiGuch termination was pursuant to an
agreement, arrangement or understanding, whethmeafer informal, with the acquiring person whosatrol shares were accorded voting
rights in connection with such control-share apptar within 24 calendar months after the conttod® approval with respect to the
registered corporation shall receive a one-timmpisum payment from the employer equal to:

(1) the minimum severance amount with respectécethployee; less

(2) any payments made to the employee by the eraphiye to termination of employment, whether punst@any contract, policy, plan or
otherwise, but not including any final wage paynsentthe employee or payments to the employee yeteion, savings, retirement or
similar plans.

(b) Limitation.--If the amount specified in subseat(a)(2) is at least equal to the amount speatifiesubsection (a)(1), no payment shall be
required to be made under this subchapter.

(c) Due date of payment.--Severance compensatidaruhis subchapter to eligible employees shathbde within one regular pay period

after the last day of work of the employee, in¢hee of a layoff known at such time to be at Isasinonths or an involuntary termination ¢
in all other cases within 30 days after the eligibmployee first becomes entitled to compensatialeuthis subchapter.
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15 Pa.C.S.A. 8§ 2583 - Enforcement and Remedies.

(a) Notice.--Within 30 days of the control-shappeoval, the employer shall provide written noticesach eligible employee and to the
collective bargaining representative, if any, a tights of eligible employees under this subchapte

(b) Remedies.--In the event any eligible employegednied a lump-sum payment in violation of thischapter or the employer fails to
provide the notice required by subsection (a) giinployee on his or her own behalf or on behalftbéoemployees similarly situated, or the
collective bargaining representative, if any, oa liehalf of the employee, may, in addition to #lleo remedies available at law or in equity,
bring an action to remedy such violation. In angtsaction, the court may order such equitable galleclief as it deems just and proper.

(c) Civil penalty.--In the case of violations oftmection (a), the court may order the employertptp each employee who was subject to a
termination of employment and entitled to severatm®pensation under this subchapter a civil pemaityto exceed $75 per day for each
business day that notice was not provided to soghi@yee.

(d) Successor liability.--The rights under this cludpter of any individual who was an eligible enygle at the time of the control-share
approval shall vest at that time, and, in any achiased on a violation of this subchapter, recoweay be secured against:

(1) a merged, consolidated or resulting domestfo@ign corporation or other successor employer; o

(2) the corporation after its status as a regidtecgporation has terminated;

notwithstanding any provision of law to the conyrar

SUBCHAPTER J:

15 Pa.C.S.A. 8§ 2585 - Application and Effect of Sebapter.

(a) General rule.--Except as otherwise providethis section, this subchapter shall apply to eberginess combination transaction relating to
a business operation if such business operatiorowasd by a registered corporation (or any subsidfzereof) at the time of a control-share
approval with respect to the corporation (regasiti#fghe fact, if such be the case, that such tiperafter the controshare approval is own
by the registered corporation or any other person).

(b) Exceptions.--This subchapter shall not apply to

(1) Any business combination transaction occurrmage than five years after the control-share apgirof/the registered corporation.

(2) Any business operation located other thani;m@ommonwealth.

15 Pa.C.S.A. § 2586 — Definitions.

The following words and phrases when used in thiiekapter shall have the meanings given to thetimisrsection unless the context clearly
indicates otherwise:

“Business combination transaction.” Any merger ensolidation, sale, lease, exchange or other disposin one transaction or a series of
transactions, whether affecting all or substantiall the property and assets, including its godt of the business operation that is the
subject of the labor contract referred to in sec#687 (relating to labor contracts preserved isitess combination transactions) or any
transfer of a controlling interest in such businggsration.

“Control-share approval.” The term shall have theaming specified in section 2581 (relating to d&éns).

“Covered labor contract.” Any labor contract if umontract:

(1) covers persons engaged in employment in thiar@onwealth;
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(2) was negotiated by a labor organization or byléective bargaining agent or other representative

(3) relates to a business operation that was owgebe registered corporation (or any subsidiaeyebf) at the time of the control-share
approval with respect to such corporation; and

(4) was in effect and covered such business operatid such employees at the time of such conlvaesapproval.

“Employee” and “employment in this CommonwealthHelterms shall have the meanings specified in@e2%H81.

“Subsidiary.” The term shall have the meaning djetin section 2552 (relating to definitions).

15 Pa.C.S.A. § 2587 - Labor Contracts Preserved Business Combination Transactions.

No business combination transaction shall resuténtermination or impairment of the provisionsaafy covered labor contract, and
contract shall continue in effect pursuant toetsrts until it is terminated pursuant to any terrtioraprovision contained therein or until
otherwise agreed upon by the parties to such adriraheir successors.

15 Pa.C.S.A. § 2588 - Civil Remedies.

(a) General rule.ln the event that an employee is denied or faileteive wages, benefits or wage supplements @ersuiny contractual lo
as a result of a violation of this subchapter,ehmployee on his or her own behalf or on behalftbéoemployees similarly situated, or the
labor organization or collective bargaining agesutty to the labor contract, may, in addition toaher remedies available at law or in equity,
bring an action in any court of competent jurisidictto recover such wages, benefits, wage supplenuercontractual losses and to enjoin the

violation of this subchapter.

(b) Successor liability.--The rights under this cludpter of any employee at the time of the corghalre approval shall vest at that time, and,
in any action based on a violation of this subchgptcovery may be secured against:

(1) a merged, consolidated or resulting domestfo@ign corporation or other successor employer; o
(2) the corporation after its status as a regidtecgporation has terminated;

notwithstanding any provision of law to the congrar
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card in hand when you call and then follow the
instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and returmithie
postage-paid envelope we have provided or retuto it
Vote Processing, do Broadridge, 51 Mercedes Way,
Edgewood, NY 11717

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS:

KEEP THIS PORTION FOR YOUR RECOREL

DETACH AND RETURN THIS PORTION ONLY
THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED .

*To withhold authority ti

vote for any individus

CUSTOMERS BANCORP, INC. nominee(s), mark “For 2
Except" and write tF

For Withhold For All number(s) of the nominee

All All  Except* on the line below
The Board of Directors recommends you vot
"FOR" one Class | director of the Company to
serve a three-year term
1. Election of Directors O O O

Nominee:

01) Jay S. Sidh
The Board of Directors
recommends you vote "3

The Board of Directors recommends you vot YEARS" on the following 2
"FOR" the following proposal: For AgainstAbstain proposal: 3Years Years 1 Year Abstain
2. T o approve and ratify the Amendment and O O O 5. To approve the non- O O O O
Restatement of the Customers Bancorp, Inc. binding advisory vote on
Amended and Restated 2004 Incentive Equity the frequency of the
Deferred Compensation Plan advisory vote on

executive officer



The Board of Directors recommends you vot
"FOR" the following proposal:

3. To approve and ratify an amendment to the
Company's Amended and Restated Articles of
Incorporation to provide that Subchapter G -

For AgainstAbstain

Control Share Acquisitions - of the Pennsylvania
Business Corporation Law shall not be applicable

to the Compan'

The Board of Directors recommends you vot
"FOR" the following proposal:

4. To approve the non-binding advisory vote on
executive officer compensation (Say-on-Pay)

Pleasesign exactly as your name(s) appear(s) hereon. Wdigning a
attorney, executor, administrator, or other fidogiglease give full title ¢
such. Joint owners should each sign personally.haltlers must sign. If
corporation or partnership, please sign in fullpgoate or partnership name

authorized officer

O O
For Against
| |

Signature [PLEASE SIGN WITHIN BOX

Date

O

Abstain

O

compensation in future
years

The Board of Directors
recommends you vote "FOR" the
following proposal: For AgainstAbstain

6. To ratify the appointment of O O O
ParenteBeard LLC as the
independent registered public
accounting firm of the Company
for the fiscal year ending
December 31, 201

NOTE: This proxy, when properly executed, will be wted
in the manner directed herein. If no such directions made
this proxy will be voted in accordance with the Boad of
Directors' recommendations. The proxies are authoded tc
vote, in their discretion, as to all other mattersthat may
come before the 2012 Annual Meeting.

Signature (Joint Owner: Date




Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Notice and Proxy Statement and
Annual Report are available at www.proxyvote.comwww.customersbank.coby clicking on "About Us" and then "Investors
Relations".

M47830Z5815:

CUSTOMERS BANCORP, INC.
Annual Meeting of Shareholders
June 27, 2012 9:00 AM
This proxy is solicited by the Board of Directors 6 Customers Bancorp, Inc.

The undersigned shareholder(s) hereby appointgspitthu and Glenn Yeager or either of them, asipsp>each
with the power to appoint his substitute, and hgalithorize(s) them to represent and to vote, agdated on the
reverse side of this ballot, all of the shares ofivg Common Stock of CUSTOMERS BANCORP, INC. ttied
shareholder(s) is/are entitled to vote at the AhMeeting of Shareholders to be held at 9:00 AM,TEih June 27,
2012, at the Crowne Plaza Hotel, 1741 Papermill dRddeading, Pennsylvania, and any adjournment or
postponement thereof.

This proxy, when properly executed, will be votedn the manner directed herein. If no such directionis
made, this proxy will be voted in accordance withite Board of Directors' recommendations. The proxieare
authorized to vote, in their discretion, as to albther matters that may come before the 2012 Annudfleeting.

Continued and to be signed on reverse side




