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Customers%=2Bancorp, Inc.

CUSTOMERS BANCORP

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

April 14,2014
Dear Shareholders:

We are pleased to invite you to our 2014 annuakimgef shareholders to be held on Thursday, May2034 at 9:00 am at The Columbia Station, Fourdi8treet
in Phoenixville, Pennsylvania. At this year’'s megtiyou will hear a report on matters of currengiast to our shareholders and be asked to voteeoitems described
in the proxy statement.

2013 was another exceptional year for Customers@anWe reported record earnings of $32.7 millmm$1.43 per diluted share. Net income in 2013 wa87%,
loans receivable were up 86% and revenues wer&Up W/e opened offices in Philadelphia, Boston, Ri@wvce and Manhattan and were thrilled to have séver
exceptional and very experienced teams of bankéersis. We raised almost $100 million in commoniggand an additional $63 million in Senior Notessupport
our growth. In May 2013, we listed on NASDAQ, prawig liquidity and easy access to all to trade instock. We are very excited about 2014 and havessae
aggressive goals to continue to prudently groweaunings by providing exceptional service to oigrtdk.

We hope you will be able to attend the meeting.rBf/gou are planning to attend the meeting in persve strongly encourage you to vote by intermeel@phone or
complete, sign and return your proxy card priath® meeting. This will ensure that your sharegepeesented at the meeting. The proxy statemeidiaspnore
about proxy voting and contains additional inforimatabout the business to be conducted at the ngeéllease read it carefully.

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

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

Sincerely,

Jay S. Sidht
Chairman and Chief Executive Offic




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 May, P®14, at The Columbia Station, Four Bridge Street
Phoenixville, Pennsylvania 19460 at 9:00 a.m. te wm the following proposals:

1. To elect two Class lll directors of the Compangéove a thre-year term
2. To adopt the Customers Bancorp, Inc. 2014 Empl&teek Purchase Plan; a
3. To ratify the appointment of BDO USA, LLP as thedépendent registered public accounting firm ofGeenpany for the fiscal year endi

December 31, 201-

The Board of Directors has set the Record Daté®®nnual Meeting as March 31, 2014 (the “RecorceDaOnly holders of record of the Company’s Voting
Common Stock at the close of business on thatadaterote at the meeting. As long as a quorum iseorteor represented at the Annual Meeting, thenadfiive vote o
a majority of the Company’s Voting Common Stocksamt, in person or by proxy, is required to pasp®sals 2 and 3, and the candidates receivingighest
number of votes shall be elected under Proposas bf the Record Date, there were approximatel224,164 shares of the Company’s Voting Common Stock
outstanding. While the Company has shares of @aden-Voting Common Stock outstanding, those sharesatrentitled to vote at nor receive notice of theetirey.

The directors of the Company unanimously believe it Proposals 1, 2 and 3 are in the best interest§the Company and its shareholders, and urge
shareholders to vote “ FOR" the election of each of the nominated directorsn Proposal 1, and “ FOR” Proposals 2 and 3.

This proxy statement and the Companys annual report to security holders are available awww.customersbank.com/investor_relations.php bylicking on the
“Proxy Statement” or “Annual Report” tab, as applicable.

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

Mailed on or about April 14, 2014

YOUR VOTE IS IMPORTANT, REGARDLESS OF HOW MANY SHAR ES YOU OWN. WHETHER YOU PLAN TO ATTEND THE MEETING OR NOT,
PLEASE COMPLETE, DATE, SIGN AND RETURN THE ENCLOSED PROXY FORM PROMPTLY IN THE ENCLOSED ENVELOPE OR FO LLOW
THE INSTRUCTIONS ON THE ENCLOSED PROXY CARD FOR INT ERNET OR TELEPHONE VOTING. IF YOU ATTEND THE MEETIN G AND
PREFER TO VOTE IN PERSON, YOU MAY DO SO, EVEN IF YOU TURN IN YOUR PROXY AT THIS TIME. YOU MAY REVOKE Y OUR PROXY AT
ANY TIME PRIOR TO ITS USE FOR ANY PURPOSE BY GIVING WRITTEN NOTICE OF REVOCATION TO OUR CORPORATE SECR ETARY 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 P RIOR 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 shad#rslof Customers Bancorp, Inc. in connection #ithsolicitation of your proxy to be used at thendal Meeting
of Shareholders to be held on May 15, 2014. At teeting, you will be asked to consider and votdecteéwo Class Il directors of Customers Bancdng, to serve .
three-year term, to adopt the Customers Bancoep 2014 Employee Stock Purchase Plan, and to thefappointment of BDO USA, LLP as the independent
registered public accounting firm of Customers BapgInc. for the fiscal year ending December 3,2 A form of proxy card is enclosed separately.

COMMONLY USED TERMS
For purposes of this Proxy Statement, any refesetecthe “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 Statementf@mdccompanying proxy card because the Boardretfrs of the Company is soliciting your proxyimte at
the Annual Meeting. You are invited to attend thestimg to vote on the proposals described in thisxy?6tatement. However, you do not need to attbadrteeting t
vote your shares. Instead, you may simply compsgtg, and return the accompanying proxy card.

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

Who is entitled to vote at the meeting?
To be able to vote, you must have been a benefieiakr or record holder of the Company’s Voting @eom Stock on March 31, 2014, the Record Date oniwdttie
Board of Directors determined shareholders entitbebtice of, and to vote at, the meeting (thecttd Date”).

Shareholder of Record: Shares Registered in YounéNdf, at the close of business on the Record Beter shares of Voting Common Stock were registelisgttly
in your name, then you are a shareholder of redsd shareholder of record you may vote in peetdhe meeting or by proxy. Whether or not you ptaattend the
meeting, we urge you to complete and return therapanying proxy card to ensure your vote is counted

Beneficial Owner: Shares Registered in the NangRroker, Bank, or Other Age. If, at the close of business on the Record Dater shares were not issued
directly in your name, but rather were held in accant at a brokerage firm, bank, or by anothengg®u are the beneficial owner of shares heldtireet name” and
these proxy materials are being forwarded to yoyday broker, bank, or other agent. The brokerkbanother agent holding your shares in that aot@uconsidered
to be the shareholder of record for purposes ohgait the meeting.

As a beneficial owner, you have the right to dirgatir broker, bank, or other agent on how to vbeghares of Voting Common Stock in your accountl ¥re also
invited to attend the meeting. However, since y@ureot the shareholder of record, you may not yote shares in person at the meeting unless yaiest@nd obtain
a valid proxy issued in your name from your brokemk or other agent.

What am | being asked to vote on?

There are three matters scheduled for a vote ah#wting:
1. To elect two Class Il directors of the Companygéove a thre-year term
2. To adopt the Customers Bancorp, Inc. 2014 Empl8&teek Purchase Plan; a

1
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3. To ratify the appointment of BDO USA, LLP as thedépendent registered public accounting firm ofGoenpany for the fiscal year endi
December 31, 201

The Company’s Board of Directors recommends a voteEOR ” each of the Board of Director's nominees identited in this Proxy Statement and “ FOR’
Proposals 2 and 3 above.

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

What is a quorum?

For a proposal to be considered at the meetingpeuqn must be present. The presence, in persoy proly, of shareholders entitled to cast at leasiajority of the
votes which all shareholders are entitled to caghe particular matter will constitute a quorumparposes of considering such matter. The shadeh®present, in
person or by proxy, at a duly organized meetingamarinue to do business until adjournment, notstghding the withdrawal of enough shareholdersawé less the
a quorum.

Abstentions and “broker non-votes” (that is, shdwelsl by a broker or nominee that are represeritégeaneeting, but with respect to which such brakenominee is
not instructed to vote on a particular proposal @oes not have discretionary voting power) willdoeinted for the purpose of determining whetheraum is presen

Your shares will be counted toward the quorum @ypu submit a valid proxy (or one is submittedyaur behalf by your broker, bank, or other agentf you are
present at the meeting. If there is no quorum, ritaof all votes cast at the meeting may adjotlve meeting to another date.

What vote is required?

For Proposal 1, if a quorum is present, the canegeceiving the highest number of votes shadllbeted. Cumulative voting is not permitted. “Wigdl’ votes and
broker non-votes will not count in determining tiiember of votes required to elect a director, &y will not count in favor of or against a diretscelection.

For Proposals 2 and 3, if a quorum is presentatfienative vote of a majority of the stock havimgting powers, present, in person or by proxyetpired to approve
such proposals. Abstentions and broker non-voteseirdeemed to constitute “votes cast” and, tbezeflo not count either for or against approvahefproposals.

For beneficial owners, the rules that guide howtrboskers vote your stock have changed over thestageral years. The rules provide that brokeragesfor other
nominees may not vote your shares with respectitens that are not “routine” under the rules. filles now provide that the election of directorads a “routine”
matter. The ratification and appointment of ourependent registered public accounting firm for 2&1#he only current proposal that is consider&aatine” matter
under the rules and, therefore, brokerage firmscther nominees have the authority under the toleste your unvoted shares with respect to thatemd you have
not furnished voting instructions within a speadifigeriod of time prior to the meeting.

How do | vote?
For any matter to be voted on except the electfairectors, you may vote FOR ” or “Against” or abstain from voting. For the etem of directors, you may vote “

FOR " the director nominees or your authority may beithlleld” for one or more of the nominees. The pchoes for voting are as follows:

Shareholder of Record: Shares Registered in YoundNdf you are a shareholder of record, you may vofgerson at the meeting. Alternatively, you magevoy
proxy by using the accompanying proxy card, ordilofving the instructions on the accompanying proayd to vote by internet or telephone. Whetheratryou plar
to attend the meeting, we urge you to vote by ptoxgnsure your vote is counted. You may stillredtthe meeting and vote in person if you have direated by
proxy. In such case, notify the Corporate Secrdtefgre the meeting begins of your presence attieting and your intention to revoke your previgugted proxy.

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

To vote by mail, simply complete, sign, and dagdbcompanying proxy card and return it promptlihm envelope provided. To vote by internet orgietae, follow
the instructions on the accompanying proxy cardrftarnet or telephone voting. If you return yoigned proxy card to us before the meeting, or yote by internet
or telephone, we will vote your shares as you tluetess you revoke your proxy.

2
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Beneficial Owner: Shares Registered in the Nani&roker, Bank, or Other Age. If your shares of the Company’s Voting Commonc&tare held in “street name,”
that is, your shares are held in the name of advegje firm, bank, or other nominee, in lieu of aqyrcard you should receive a voting instructiomfdrom that
institution by mail. Complete and mail the votimgstruction card as instructed to ensure that yote is counted.

If your shares are held in street name and you teistote in person at the meeting, you must okdginoxy issued in your name from the record hofttet is, your
brokerage firm, bank or other nominee) and bringitlh you to the meeting. We recommend that yoe watur shares in advance as described above syailmatote
will be counted if you later decide not to attehd tmeeting.

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

If you return a signed proxy card without markinty aoting selections, your shares will be votdeldR " Proposals 2 and 3, andFOR " each director nominated by
the Board of Directors. If any other matter is prdp presented at the meeting, then one of theigsaxamed on the proxy card will vote your shasssgihis 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 votimgfriuction form because your shares are held itipleiccounts or registered in different nameaduiresses, plee
be sure to complete, sign, date, and retachproxy card or voting instruction form to ensurettathof your shares will be voted. Only sharesitialg to proxy cards
and voting instruction forms that have been sigdetkd, and timely returned will be counted indlaerum and voted.

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

Votes will be counted by the judge of election appex for the Annual Meeting. The judge of electwili count “ FOR " and “ AGAINST " votes for each of
proposal 2 and 3, andFOR " and “WITHHELD " votes, as applicable, for the director nomineasad on your proxy card.

Can | change my vote after | have sent you my pro®/

Yes. You can revoke your proxy at any time befbeedpplicable vote at the meeting. If you are #oerd holder of your shares, you may revoke yooxyin any on
of three ways:

« You may submit another properly completed proxyhwitiater date

« You may send a written notice that you are revokiogr proxy to our Corporate Secretary at our ppalcexecutive offices: 1015 Penn Ave. Suite 1
Wyomissing, Pennsylvania 19610;

« You may attend the meeting and vote in person (kewsimply attending the meeting will not, by lfseevoke your proxy; you must notify the Corpaat
Secretary before the meeting begins of your presahthe meeting and your intention to revoke ywewiously voted proxy,

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

How may | communicate with the Board of Directors?

Please address any communications to the CompBogsl of Directors, or any individual director,wmiting to the Company’s Corporate Secretary at51B&nn
Ave., Wyomissing, Pennsylvania 19610. The Corpdgsteretary will relay all shareholder communicagitmthe Board of Directors or any individual di@do
whom communications are directed.

Who will bear the cost of soliciting proxies?

The Company will bear the entire cost of the stt@n of proxies for the meeting, including theparation, assembly, printing, and distributiorhig Proxy
Statement, the proxy card and any additional gation materials furnished to shareholders. Copieslicitation materials will be furnished to berage houses,
fiduciaries, and custodians holding shares in thames that are beneficially owned by others sotttey may forward the solicitation materials te theneficial
owners. The Company may reimburse such persoriedorreasonable expenses in forwarding solicitetiwaterials to beneficial owners. The Company nasged
Eagle Rock Proxy Advisors, a professional proxyc#ation firm (“Eagle Rock”), to assist in the &mtation of proxies for the 2014 Annual MeetingStiareholders.
Eagle Rock will be paid a fee of approximately fiheusand dollars ($5,000). The solicitation ofyies may be supplemented by solicitation by personrtact,
telephone, facsimile, email, or any other meanthbyCompanys directors, officers, or employees. No additiarmhpensation will be paid to those individualsday
such services.
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How can | find out the results of the voting at themeeting?

The Company will provide the voting results in afid-K to be filed with the Securities and Excha@gmmission no later than the fourth business @&y the
Annual Meeting.

What is the recommendation of the Board of Directos?

The Company’s Board of Directors recommends a vote:
FOR the proposal to elect two Class Il directors @& @ompany to serve a three-year term;
FOR the proposal to adopt the Customers Bancorp, 04 Zmployee Stock Purchase Plan; and

FOR the proposal to ratify the appointment of BDO USAP as the independent registered public accouritingof the Company for the fiscal year ending
December 31, 2014.

With respect to any other matter that properly coilmefore the meeting, the proxies will vote in adeace with their best judgment. The judge of é@ector the
meeting will be a representative of our transfesragBroadridge Corporate Issuer Solutions, ohjsrmor her absence, one or more other individualsetappointed in
accordance with the Company'’s bylaws.

Unless you give other instructions on your proxsdcghe persons named as proxies on your signeq jgard will vote in accordance with the recommeiwtes of the
Company’s Board of Directors with respect to eaicthe proposals and the election of director, antheir discretion with respect to any other magtr@perly brought
before the Annual Meeting.

Whom should | call if | have questions about the meting?
You should contact Glenn A. Yeager, our Corporaer&ary, at (484) 359-7136 for questions abountheting.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information, as oftdla 17, 2014 with respect to the beneficial ownigrsii each director, each beneficial owner knowngmf more
than five percent (5%) of our outstanding Votingh@oon Stock, each named executive officer, andittbrs and named executive officers as a group.

Percent of
Voting Class of
Common Voting
Name and Address Stock Common
of Beneficial Owner (2) (1) (2) (3) Stock (2)
Directors and Officers
Bhanu Choudhri(¥ 866,50’ 3.72%
Steven J. Zuckerme 15,40¢ *
T. Lawrence Wa 210,13 *
John R. Miller 33,70¢ &
Daniel K. Rotherme 36,93( *
Jay S. Sidh 578,24 2.46%
Richard A. Ehs 1,66¢ *
Robert E. Wahima 30,00( *
Warren Tayloi 29,92t *
Glenn A. Hedde 36,35¢ &
James D. Hogaf?) 14,92¢ *
All directors and named executive office
as a group (11 persons) 1,853,81. 7.85%
Greater than 5% Shareholdel
Wellington Management Company, LI®
280 Congress Stre- Boston, MA 0221( 1,542,70: 6.52%
Opus Capital Group, LLE)
221 East Fourth Street, Suite 27 Cincinnati, OH 4520: 1,321,41 5.58%
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Based on information furnished by the respectidividual and our share records. Shares are deeorteel ieneficially owned by a person if he or sheatly or
indirectly has or shares the power to vote or dispaf the shares, whether or not he or she has@momic interest in the shares. Unless otherwidieated, the
named beneficial owner has sole voting and dispesitower with respect to the shar

Beneficial ownership for each listed persomflarch 17, 2014 includes shares issuable purgoamérrants or options to purchase stock held loh gerson
which are exercisable within 60 days after March20l4. Shares subject to warrants or options esedie within 60 days of March 17, 2014 are deemed
outstanding for purposes of computing the percentdglass of Voting Common Stock attributablett® person or group holding such options or warrdmits
are not deemed outstanding for purposes of conpttim percentage of any other person or group.ddrdtherwise indicated, the address for each tuéslefi
owner is c/o Customers Bancorp, 1015 Penn Ave.,iigsing, Pennsylvania 1961

Includes shares of Voting Common Stock issuableupe exercise of warrants in the following amoulms Choudhrie- 32,377; Mr. Way- 2,270;

Mr. Zuckerman — 6,195; Mr. Sidhu — 278,119. Inclusleares of our Voting Common Stock issuable uporexteecise of stock options in the following amount:
Mr. Hogan- 10,000.

Mr. Choudhrie has an indirect beneficial ownershigriest in 828,318 of these securities througltdwmspany, Lewisburg LLC

Mr. Hogan resigned as Chief Financial Officer an@é&tive Vice President on August 30, 20

Wellington Management Company, LLP, in its capaa#yjinvestment adviser, may be deemed to benefidalh the securities which are held of recorc
clients of Wellington Managemer

Opus Capital Group, LLC, in its capacity as investiradviser, may be deemed to beneficially owrstwirities which are held of record by clients pli€
Capital.
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PROPOSALS TO BE VOTED ON AT THE ANNUAL MEETING

PROPOSAL 1
ELECTION OF TWO CLASS Ill DIRECTORS OF THE COMPANY

One of the purposes of the Annual Meeting is thetiele of two Class Il directors to the Company’séBd of Directors. The following directors have he®minated
by our Board for election as director to servediews:

Class Il —Term to Expire in 2017:

1. T.Lawrence Way; an

2. Steven J. Zuckerma

T. Lawrence Way, Director and Chairman of the Auddommittee — Age 65

Mr. Way, a retired CPA, was the Chairman and CE®@lcb Industries, Inc., a diversified industrial méiacturing company, from 2000 until his retirement
December 31, 2010. During his 34 year career witlo Andustries, Mr. Way held a variety of positiansluding that of Chief Financial Officer and Pimit. He is a
retired Certified Public Accountant, received a Masin Business Administration from Mount St. Margsllege, a Juris Doctor degree from Rutgers-CanS8izrool
of Law, and graduated from Tufts University. He baperience in varied areas of management, finaperations, and mergers and acquisitions.

Mr. Way’s background as an attorney and retirediféattPublic Accountant, as well as his experielez@ing a company through the current economidakand
governance issues as Chairman and Chief Execuffieeof Alco Industries, Inc., make him well-seit to serve on the board.

Steven J. Zuckerman, Directc— Age 50

Mr. Zuckerman was President and CEO of Clipper Magafor 30 years until his retirement in June 28 graduated from Franklin & Marshall College witB #A.
in Business Management in 1985. While in college;dvounded the Campus Coupon Clipper, a predects&ipper Magazine, now a full-service media camp
with numerous subsidiaries including Loyal Custoi@krb, Spencer Advertising & Marketing, Clipper Webvelopment, The Menu Company, Total Loyalty
Solutions, Clipper Graphics and Clipper TV. Clippaigazine has hundreds of individual market editiorsver 31 states with over 1,000 employees ardbed
country, including approximately 500 in Lancasteu6ty, Pennsylvania. He is a partner in Opening Bargners, owner and operator of the Atlantic Leagfu
Professional Baseball Teams and Stadiums in NeseyeMaryland and South Central Pennsylvania. lés@sa partner in Oaktree Development Group, aestate
development company in Lancaster, PA.

Mr. Zuckerman'’s experiences in the advertising itigusiake him uniquely situated to provide the boaitth insight in the key areas of marketing andtooeer
strategies.

The persons named as proxies in the accompanyingdbproxy card have advised us that, unless wfiBerinstructed, they intend at the Annual Meetmgdte the
shares covered by validly executed proxi€OR " the election of the nominees named above. Theigsacannot be voted for a greater number of psrdwan the
number of nominees named above. The Board knows ofason why the nominees will be unavailablenatle to serve as a director. We expect the nomsittebe
willing and able to serve as directors.

The two candidates receiving the highest numbeptds shall be elected. Valid proxies solicitedty board will be voted FOR ” the nominees listed above, unless
the shareholders specify a contrary choice in fh@ixies.

THE BOARD RECOMMENDS A VOTE “FOR " THE ELECTION OF THE NOMINEES LISTED IN PROPOSAL 1 TO ELECT TWO CLASS llI
DIRECTORS OF THE COMPANY.
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PROPOSAL 2
ADOPTION OF THE
CUSTOMERS BANCORP, INC. 2014
EMPLOYEE STOCK PURCHASE PLAN

Employee Stock Purchase Plan
The shareholders are being asked to vote to adeftistomers Bancorp, Inc. 2014 Employee Stocki@secPlan (the “Purchase Plan). The following samynof
major features of the Purchase Plan is subjettaapecific provisions in the full text of the Pase Plan set forth &xhibit A to this Proxy Statement.

The approval of the Purchase Plan will enable the@any to achieve the following intended outcomes:

1. Encourage and enable team membergddmpany and its 50% or more controlled subsilaio acquire a proprietary interest in the Compghrgugh the
ownership of shares of Company common stock.

2. Continue to support the Company’s vieat team members who participate in the Purchissewdll have a closer identification with the Coamy by virtue
of their ability, as shareholders, to participatétie Company’s growth and earnings.

Shares of Company common stock will be purchasestitly from the Company from authorized but pregigwnissued shares or shares held in the treaBtogeeds
from the sale of the common stock pursuant to tivelrase Plan will be used by the Company for géeraorate purposes. It is the Company’s intentit the
Purchase Plan qualifies as an “employee stock psechlan” under Section 423 of the Internal Reveéluge of 1986, as amended (the “Code”).

Purpose of the Plan

The purpose of the Purchase Plan is to encouraberable team members of the Company or any dftimepany’s 50% or more controlled subsidiaries tuae a
proprietary interest in the Company through the enship of shares to Company common stock. The Coypelieves that team members who participateen th
Purchase Plan will have a closer identificatiorhvifite Company by virtue of their ability, as shaleers, to participate in the Company’s growth aachings.

Key Terms

The Purchase Plan is designed to meet the requitsrneCode Section 423 and to reflect prevailiagporate governance and compensation best praciioces
following is a summary of the key provisions of fherchase Plan:

Plan Term: The Purchase Plan will remain in effect until &ldses of common stock reserved thereunder havefheehased unless
terminated earlier by the Company’s Board of Divest

Eligible Participants: Each team member who, as of the first day of atgtigrsubscription period, has at least 30 daysoatinuous service and
whose customary employment is more than 20 or mouoes per week is eligible to participate once hshe has executed
a stock purchase agreement. As of March 31, 2ZZ83lfeam members were eligible to participate engrchase plan,
including the five executive officers of the Compan

Shares Authorized: 1,000,000 subject to automatic increase by a nuwitgnares equal to 1% of the Company’s total antlihg shares each
year up to a maximum number of shares of 500,000.

Shares Authorized as a
Percent of Outstandir

Common Stock: Less than 5%.
Purchase Price: Shares will initially be purchased at a discountdem members of 15% of the fair market value endidite of purchase.
Share Limits Per Person: Shares having a fair market value of $25,000 pentenember per calendar year.

Administration of the Purchase Plan

The Compensation Committee of the Board adminisker$urchase Plan. The Committee has the authonihake a final and binding determination of alegtions
of, and interpretations with respect to, the openadf the Purchase Plan.
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Participation in the Purchase Plan

There are four consecutive quarterly subscriptieriogls in each calendar year. A subscription peviegins on the first day of the pay period in wheelth January 1,
April 1, July 1, and October 1 falls and continuesil the next subscription period commences. Ateaember may begin participating in the Purchaae Bffective
at the beginning of a subscription period. Oncekett in the Purchase Plan, a participant is abfgurchase Company common stock with payroll dedostat the
end of each pay period. Once a quarterly subserigteriod is over, a participant is automaticatlyotled in the next subscription period, unlesshsparticipant
chooses to withdraw from the Purchase Plan.

Purchasing Stock

A participant may designate payroll deductionsdaibed to purchase stock at a rate that is at1éasind that does not exceed 15% of such partitgpearnings. A
participant may only change the percentage of egsrthat is deducted to purchase shares undeutobde Plan (other than to withdraw entirely fitbia Purchase
Plan, as set forth below) effective at the begigrahthe following subscription period.

At the end of each pay period, payroll deductiaresagplied automatically to purchase Company comstock. The price of each share of Company comraok s
purchased under the Purchase Plan during a qyastéyscription period will be equal to its fair rketr value on the relevant purchase date less adl§€éunt. Fair
market value is defined as the closing sale praeshare as listed on NASDAQ on such date. The euwiisshares purchased is determined by dividiegtyroll
deductions for the payroll period by the price pajydhe participant. Fractional shares are issseao funds will be carried over to the next perisill shares
purchased are credited to the participant butratially registered in the name of the Company&nsfer agent.

Shares purchased by a participant under the PwdéHaa may not be sold or otherwise disposed dfiéyarticipant for a period of one year from tinst fday of the
calendar quarter in which they were purchased,gbinghe case of the participant’s terminatioreofployment before the end of this one-year pefib@reafter, the
participant is free to do whatever the participaishes with the shares, including sell them or haeeshares transferred directly into such pauicils nhame or into
the participant's name with another as joint tegavith right of survivorship.

Limitations
In the event of a stock dividend, stock split, mseestock split, recapitalization, reorganizatimerger, spin-off, or similar event affecting thereoon stock, the Board
will appropriately adjust the number of shares ladé under the Purchase Plan.

A participant is not permitted to purchase sharateuthe Purchase Plan if the participant would @@mpany common stock possessing 5% or more dbtak
combined voting power or value of all classes ef@ompany stock. A participant is also not permittepurchase Company common stock with a fair etar&lue in
excess of $25,000 in any one calendar year. Tlregations are to ensure that the Purchase Plaplesnwith Code requirements and are determineddapon the
fair market value of shares purchased on each bklygurchase date.

A participant does not have the rights of a shddsraintil the shares of stock are actually puredag participant may not transfer the right toghase stock under
the Purchase Plan.

Written Statement

Each participant will be provided with a quarteslitten statement indicating the number of shafegtack purchased under the Purchase Plan forquatier, the
aggregate number of shares accumulated under tbbd2e Plan, and other relevant information.

Withdrawing from the Purchase Plan

A participant may stop participating in the Pur@h®san at any time. If a participant withdraws frive Purchase Plan, participation will end effexzt the beginning
of the next payroll period. If a team member whe peeviously withdrawn from the Purchase Plan, oo Was reduced his or her payroll deduction peaggnto 0%,
wishes to resume participation, the team membermoaye-enroll as of any date prior to the firsagerly subscription period beginning in the neateadar year. If a
participant terminates employment at the Compamngittime, participation in the Purchase Plan aatarally terminates.

Termination and Amendments

The Board has the power to amend or terminate thehBse Plan at any time, except that the Boardmogywithout first obtaining shareholder approwatrease the
number of shares reserved under the Purchase fPlantban as otherwise provided in the Purchasg Blange the eligibility requirements to partitéen the
Purchase Plan, or otherwise materially change ¢nefits provided in the Purchase Plan.
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Certain Federal Income Tax Consequences of the Purase Plan

The following summarizes the federal income taxseguences of a team member’s participation in thelase Plan based on the pertinent provisioriseo€bde
currently in effect. This summary does not addfedsral employment taxes, state and local incoxestaand other taxes that may be applicable andtimtended to
be a complete description of the tax consequerfgearticipation in the Purchase Plan.

The Purchase Plan is intended to be an “employe& gurchase plan” within the meaning of SectioBl d2the Code. A participant will not recognizedhle income
upon enrollment in the Purchase Plan or purchasiages. In general, a participant recognizes taxabbme in the year in which the shares of stagkhmsed under
the Purchase Plan are sold or otherwise dispos@datdfiding by gift).

Qualifying Dispositions. If the shares are not dsgd of until at least two years has passed frenstdrt of the quarterly subscription period inathihe shares were
acquired (a “qualifying disposition"}he participant will have ordinary income in theayef the qualifying disposition equal to the lessi(i) the amount by which tt
fair market value of the shares on the date of sligosition exceeds the purchase price paid fn shares, or (ii) 15% of the fair market valugtef shares on the
start of the quarterly subscription period in whibk shares were acquired. The amount of ordimmgnie will be added to the tax basis of the stockany additionz
gain recognized upon the qualifying disposition \é a longterm capital gain. If the fair market value on tiae of the qualifying disposition is less than plechas
price paid for the shares, there will be no ordiiacome and any loss will be a long-term capibakl

Disqualifying Dispositions. If shares acquired unttee Purchase Plan are disposed of at any tintenatitvo years from the start of the quarterly suipsion period in
which such shares were acquired (a “disqualifyiisgakition”), the participant will have ordinaryciome in the year of the disqualifying dispositigual to the
amount by which the fair market value of the sharethe purchase date exceeded the purchase Phie@mount of the ordinary income will be addeth®tax basis
of the stock, and any resulting gain or loss upendisposition will be a capital gain or loss. Tagital gain or loss will be long-term if the stdwks been held for
more than one year.

Participants may be limited in their ability to éakapital losses that may be incurred. Maximum d#esrapplicable to capital gains vary, so treatrobahy particular
participant’s capital gains will also vary.

The Company is not entitled to any federal incomededuction attributable to shares acquired utidePurchase Plan at the time they are acquiresl Cbmpany wi
not be entitled to any such tax deduction attriblet@o shares if the shares are disposed of iralifgjng disposition. If, however, a participansgoses of shares
acquired under the Purchase Plan in a disqualif§isgosition, the Company may take a tax dedudtiothe year of the disqualifying deduction in anaunt equal to
the ordinary income the participant recognizehéndisposition.

Summary of Benefits

It is not possible to determine the number of shafestock that will be purchased under the Puelfdan in the future by any particular individual.

THE BOARD RECOMMENDS A VOTE “FOR” APPROVAL OF PROPO SAL 2 TO ADOPT THE CUSTOMERS BANCORP, INC. 2014 EMALOYEE
STOCK PURCHASE PLAN.
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EQUITY COMPENSATION PLAN INFORMATION

The following table provides certain summary infation as of December 31, 2013 concerning our cosgigm plans (including individual compensation
arrangements) under which shares of our commok stay be issued.

Number Of
Securities
Remaining
Available For
Number Of Future
Securities Issuance
To Be Under Equity
Issued Upon Compensation
Exercise Of Weightec- Plans
Outstanding Average (Excluding
Options, Exercise Securities
Warrants Price Of Reflected
And Outstanding In The First
Plan Categor Rights(#) Options ($) Column)(#)
Equity Compensation Plans Approved
Security Holders (1 3,418,491 (1 $ 13.66 (2 2,498,602 (3
Equity Compensation Plans N
Approved By Security Holdel N/A N/A N/A

(1) Includes shares of our common stock that may ledsapon the exercise of awards granted or rigittiad under the 2004 Plan and the 2010 Stock ©ptan
and the BRRF

(2) Calculation does not include restricted stock uaitd stock awards for which, by definition, thexésts no exercise pric
(3) This amount does not include securities availatduture issuance under the BRRP as there is ecifgpnumber of shares reserved under this plgrtBterms,
the plan limits the award of restricted stock utotthe amount of the cash bonuses paid to thejpants in the BRRP. See “Executive CompensatiBorus

Recognition and Retention Progr” in our proxy statement for more deta
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PROPOSAL 3
RATIFICATION OF APPOINTMENT
OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Our Audit Committee has selected BDO USA, LLP (“BD@ serve as the Company’s independent registeabtic accounting firm for the fiscal year ending
December 31, 2014. ParenteBeard LLC (“ParenteBastVed as the Company’s independent registerelicaccounting firm in 2012 and was the Company’s
independent registered public accounting firm uhilly 2, 2013, when the Audit Committee appoint&Bas the Compang’independent registered public accour
firm. The Company has been advised by BDO thaheeit nor any member thereof has any financiarisgt, direct or indirect, in the Company or anjtoéffiliates,
in any capacity. One or more representatives of B&xpected to be present at this ye@mnual Meeting with an opportunity to make a stegst if he or she desir
to do so and to answer appropriate questions wghatct to that firm’s examination of the Comparfiyiancial statements and records for the fiscat yeaed
December 31, 2013.

Although the submission of the appointment of BB®@at required by the Company’s bylaws, the Bosuigubmitting it to the shareholders to ascertair thiews. If
the shareholders do not ratify the appointmentyllenot be bound to seek another independent texgid public accountant for 2014, but the seleatioother
independent registered public accounting firms hellconsidered in future years.

Audit and Other Fees Paid to Independent RegistereBublic Accounting Firms

The following table presents fees billed by BDO &zdlenteBeard for professional services rendereithédfiscal years ended December 31, 2013 and, 2012
respectively.

Services Renderec Fiscal 2013 Fiscal 2012
Audit Fees@ $ 19,50( $ 227,45:
Audit-Related Feed? 48,75¢ 55,72.
Tax Fees® 0 68,79!
Total $ 68,25: $ 351,96!

(1) Audit fees consisted principally of fees rethte audit services in connection with the Comparyinual reports, quarterly reports, FDIC lossisgaeports, ant
for fiscal 2012, HUD audits, including c«-of-pocket expense

(2) Audit-related fees primarily consisted of fees for s@wiim connection with our public debt offering, istigtion statements on Forr-3 and -8, and variou:
accounting consultations and other technical isfaregssurance and related services that weremabbiorelated to the performance of the Au

(3) Tax fees for fiscal 2012 consisted principally ofparing our U.S. federal and state income taxmsfassistance with calculating estimated tax gasanc
assistance with other tax matte

During the Company’s fiscal years ending Decemie2813 and 2012, neither of the Company's indegr@mergistered public accounting firms, BDO and
ParenteBeard, performed any services other thaautii¢ of the Company’s annual financial stateméntduding the services identified in footnote$, () and (3) to
the table above) and review of financial statemamtisided in the registrant's Form 10-Q reportsarvices that are normally provided by the accauritaconnection
with statutory and regulatory filings for the fomeigg engagements for those fiscal years. BDO adutse Company that none of the hours expendedeoaudit
engagement during the Company's fiscal year erdeggmber 31, 2013 were attributed to work perforimedersons other than full-time, permanent empeyef
their respective companies.

On July 2, 2013, the Company dismissed ParenteBesattok principal accountants for the Company.deéwsion to change the Company's principal accotstsaas
recommended by the Audit Committee (the "Audit Catter") of the Company's Board of Directors andsaguently approved by the Board. Concurrently thithe
the Audit Committee recommended, and the Boardayept, the accounting firm of BDO as its new primtipccountants for the year ending December 313.201

The audit reports of ParenteBeard on the conselitiihancial statements of the Company as of anthéoyears ended December 31, 2012 and 2011 dicbntain
any adverse opinion or disclaimer of opinion anden®t qualified or modified as to uncertainty, iasdope or accounting principle.
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During the Company’s two most recently completasddl years and through the date of the Compangagament of BDO, there were no disagreements ortadpe
events, as described in Item 304(a)(1)(iv) or I894(a)(1)(v) of Regulation S-K, on any matter of@anting principles or practices, financial statatisclosure, or
auditing scope or procedure, which, if not resolt@the satisfaction of ParenteBeard, would haused it to make reference to the subject matteetién
connection with its report.

During the Company’s two most recently completsddl years and through the date of the Compangagament of BDO, the Company did not consult wilCB
regarding (i) the application of accounting pridegpto a specific completed or contemplated traim®oor the type of audit opinion that might bedered on the
Company’s consolidated financial statements, andnitten report or oral advice was provided by BBfat was an important factor considered by the Gomyn
reaching a decision as to accounting, auditingnamicial reporting issues, or (ii) any matter tivas either the subject of a disagreement or relpleravent, as
described in Item 304(a)(1)(iv) or Item 304(a)(3)¢¥ Regulation S-K, respectively.

The Company requested and received from ParentéBdatter, dated July 2, 2013, addressed to theriiies and Exchange Commission (the "Commissistafing
whether or not ParenteBeard agreed with the altatensents. A copy of the letter was filed as Exf88i.1 (which was incorporated by reference théreithe
Current Report on Form 8-K filed July 3, 2013.

Pre-approval of Audit and Non-Audit Services

Under our Audit Committee charter, the Audit Contaetis required to pre-approve all auditing sesvigecluding providing comfort letters or conseintgonnection
with securities underwritings) and permitted nolitgervices to be performed for us by the independegistered public accounting firm. The Audin@uittee may
also delegate the ability to pre-approve audit gewinitted non-audited services to a subcommittesistng of one or more members, provided thatm@eyapprovals
are reported to the full committee at its next sicied meeting.

In addition, the Audit Committee has adopted agpproval policy whereby all services performed iy independent auditor are to be pre-approvedphil 6f each
year, the Audit Committee approves an annual progriwork for each of the audit, audit-related & categories of service to be performed by tdependent
auditor. Engagement-by-engagement pre-approvaltiseguired except for exceptional or ad-hoc in@etal engagements which would result in fees exngetose
pre-approved for the applicable category of serdfoeecessary, a work program for each categomseofice can be supplemented with additional ppreaged
amounts after the Audit Committee reviews the aalulitl services to be performed. The Audit Committexy also consider specific engagements in theothér
services” category on an engagement-by-engagerasigt. b

All services performed for the Company by BDO USAP during 2013 were pre-approved by the Audit Cattea.

THE BOARD RECOMMENDS A VOTE “FOR " APPROVAL OF PROPOSAL 3 TO RATIFY THE
APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUN TING FIRM.
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AUDIT COMMITTEE REPORT

Management is responsible for the financial repgrirocess, including the system of internal costrahd for the preparation of our consolidatedroia statements
in accordance with generally accepted accountimgiples. Our independent registered public acdagritrm is responsible for auditing those finanatatements.
The Audit Committee’s responsibility is to monitmd review these processes, acting in an oversgg#city relying on the information provided taitd on the
representations made by management and the indepenegjistered accounting firm.

In connection with the preparation and filing of @innual Report on Form 10-K for the year endedddeiger 31, 2013, the Audit Committee (a) reviewed an
discussed the audited financial statements withmmamagement, (b) discussed with BDO USA, LLP, adependent registered public accounting firm, tlad¢tens
required to be discussed by the Public Company éaiiog Oversight Board (“PCAOB”) Auditing Standaxd. 16 (Communications with Audit Committees), and
(c) has received and reviewed the written disclesand the letter from BDO USA, LLP required bydpendence Standards Board Standard No. 1 (as etdifi
supplemented) regarding BDO USA, LLP communicatieith the Audit Committee concerning independenue ldas discussed with BDO USA, LLP its
independence. Based on the review and discussersed to above, the Audit Committee recommendetié Board that the audited financial statemeatstluded
in our Annual Report on Form 10-K for the year eh@ecember 31, 2013 for filing with the SEC.

Respectfully submitted:
T. Lawrence Way, Chair
Daniel K. Rothermel
John R. Miller
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MANAGEMENT
The names, ages, positions and business backgrofiedsh of the directors and executive officerthefCompany are provided below.
OUR BOARD OF DIRECTORS AND MANAGEMENT

The Board members of the Company are:

Director Term

Name Since* Position Age Expires:

Bhanu Choudhri 2013 Director 35 2015
Daniel K. Rotherme 2009 Director, Lead Independent Direci 76 2016
John R. Miller 2010 Director 67 2016
Jay S. Sidht 2009 Director, Chairman and Chief Executive Offic 62 2015
T. Lawrence Wa 2005 Director 65 2014
Steven J. Zuckerme 2009 Director 50 2014

*  Pre-2011 dates include services as a director of CumteBank prior to its reorganization into a bankdhmy company structure pursuant to which CustorBensk
became a whol-owned subsidiary of the Company (“Reorganizatic’) on September 17, 201

Below are the biographies of our directors, as aglinformation on their experience, qualificatiansl skills that support their service as a dinrestdhe Company:

Jay S. Sidhu, Chairman and Chief Executive Of— Age 62

Mr. Sidhu joined Customers Bank as Chairman andf@&hiecutive Officer in the second quarter of 20B8fore joining Customers Bank, Mr. Sidhu was theeChi
Executive Officer of Sovereign Bank from 1989 arsdGhairman from 2002 until his retirement on Deben81, 2006. Mr. Sidhu was also the Chairman andfCh
Executive Officer of SIDHU Advisors, LLC, a consalj firm. Mr. Sidhu received Financial World’s CE®tbe year award in 2007, 2008 and 2009, and waseda
Turnaround Entrepreneur of the Year. He has redaivany other awards and honors, including a Hetalrty Award from the National Liberty Museum. Msidhu
also serves as a Director of Atlantic Coast Fir@r€orporation, the holding company for AtlanticaSbBank, with main offices in Jacksonville, Fl@id/r. Sidhu
has also served on the boards of numerous busiasdenot-for-profits, including as a member ofttbard of Grupo Santander. He obtained an MBA froiiké¥
University and is a graduate of Harvard Busines®8ks CEO Leadership Course. Mr. Sidhu also hegstdblish the Jay Sidhu School of Business anddrship at
Wilkes University.

Mr. Sidhu’s demonstration of day-to-day leadersbgmbined with his extensive banking sector expegeprovide the board with intimate knowledge ost@mers
Bank’s direction and strategic opportunities.

Daniel K. Rothermel, Directc— Age 76

Mr. Rothermel has been the Chairman of the Boa@uwfiru Associates, Inc., a private holding compamwgated in Reading, Pennsylvania, since Januar13.2
From 1989 until December 2012, Mr. Rothermel wasRtesident and Chief Executive Officer of Cumru @dsates, Inc., he remains the Chairman of Cumru
Associates, Inc. Mr. Rothermel also served over tygears on the board of directors of Sovereignd®gm and Sovereign Bank. At Sovereign, he was lead
independent Director and served on the Audit, Guawece, and Risk Management Committee and was chanfrtae Executive Committee. He is a graduatehaf T
Pennsylvania State University with a B.S. in BusgnAdministration (finance and accounting) anchef American University with a Juris Doctor.

Mr. Rothermels background as an attorney and general counsslhfg extensive service as director of Sovere@nkBprovide unique and valuable perspective t
board.
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John R. Miller, Director Age 67

Mr. Miller, a retired CPA, has been a member of thar@ of Trustees of Wilkes University since 1996 aurrently serves as Chairman of the Board, @posvhich
he also held from 2005 to 2008. He has also bez&ktairman of the Board of Trustees of the Osbatir&nment Community since 2006. Mr. Miller served/amious
capacities as an accountant at KPMG LLP, a globadatting, tax and advisory firm, from 1968 to Jagu2005, including tenure as Vice Chairman froma.99
2004, as a member of the Board of Directors fro®31® 1997, and as a member of the Management Cé@enfiom 1997 to 2004. He was the Chairman of the
United States Comptroller General's Governmentalithug Standards Advisory Council from 2001 to 20B@ has received the Ellis Island Medal of Honor,
recognizing distinguished Americans who have maglafecant contributions to the nation’s heritagér. Miller is a graduate of Wilkes University with&sS. in
Commerce and Finance.

Mr. Miller’s 36 years of experience at KPMG, LLP angiéars as Chairman of the US Comptroller's Genkualiting Standards Advisory Council have given him
valuable experience and insight into auditing, actimg and financial reporting, making him a valleahsset to the board.

T. Lawrence Way, Director and Chairman of the A@himmittee- Age 65

Mr. Way, a retired CPA, was the Chairman and CE®@lob Industries, Inc., a diversified industrial méiacturing company, from 2000 until his retirement
December 31, 2010. During his 34 year career witlo Andustries, Mr. Way held a variety of positiansluding that of Chief Financial Officer and Pimit. He is a
Certified Public Accountant, received a Masters usiBess Administration from Mount St. Mary’s College]uris Doctor degree from Rutgers-Camden ScHool o
Law, and graduated from Tufts University. He hagegience in varied areas of management, finan@ratipns, and mergers and acquisitions.

Mr. Way’s background as an attorney and retiredif@attPublic Accountant, as well as his experielez@ling a company through the current economicsacil
issues as Chairman and Chief Executive OfficerlobAndustries, Inc., make him well-suited to seovethe board.

Steven J. Zuckerman, DirecteiAge 50

Mr. Zuckerman was President and CEO of Clipper Magafor 30 years until his retirement in June 28 graduated from Franklin & Marshall College witB .
in Business Management in 1985. While in college;dvounded the Campus Coupon Clipper, a predects&ipper Magazine, now a full-service media camp
with numerous subsidiaries including Loyal Custoi@krb, Spencer Advertising & Marketing, Clipper Webvelopment, The Menu Company, Total Loyalty
Solutions, Clipper Graphics and Clipper TV. Clipdagazine has hundreds of individual market editiorsver 31 states with over 1,000 employees ardbed
country, including approximately 500 in Lancasteug@ty, Pennsylvania. He is a partner in Opening Bargners, owner and operator of the Atlantic Leagfu
Professional Baseball Teams and Stadiums in NeseyeMaryland and South Central Pennsylvania. lés@sa partner in Oaktree Development Group, agstate
development company in Lancaster, PA.

Mr. Zuckerman'’s experiences in the advertising iigusiake him uniquely situated to provide the boaitth insight in the key areas of marketing andtooeer
strategies.

Bhanu Choudhrie, Directc— Age 35

Mr. Choudhrie has served as a director of Custoank since July 2009, and was an original membénefCompany’s board. On January 30, 2013, the @agip
Board of Directors re-appointed Mr. Bhanu Choudlwia vacant board seat with a term expiring in 2@&5previously disclosed, Mr. Choudhrie stepped maw a
director in October 2011 pending the January 2@iBication of completion of the Federal ReservenBa standard name check on him related to his Utkeciship
Mr. Choudhrie is a private equity investor with istrents in the United States, United Kingdom, Earapd Asia. He has been Executive Director of C4ghA
Group Limited, a London based family private equgjtgup, since November 2006, and was the ExecDiirextor of C&C Business Solutions Ltd. from Jur@®3 to
November 2006. C&C Alpha Group was founded in 200% company, with global headquarters in Londas, éstablished offices in several countries. #mi
comprises entrepreneurs, financial analysts, prdeeelopers, project managers and consultantsitidddlly, Mr. Choudhrie is a director of Atlantico@st Financial
Corporation, the holding company for Atlantic CoBank, with main offices in Jacksonville, Floriddr. Choudhrie also currently serves as a Trusteeldhited
Kingdom registered charity — “Path to Success.”

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

Richard A. Ehst, President and Chief Operatingd@fi— Age 68

Mr. Ehst joined Customers Bank as President andf Cigerating Officer in August 2009. Mr. Ehst waswpoeisly an Executive Vice President, Commercial Niédd
Market, Mid-Atlantic Division, of Sovereign Bank. Be€ this role, Mr. Ehst served as Regional PresifterBerks County from 2004 until 2009 and Managing
Director of Corporate Communications for Soverdigm 2000 until 2004 where his responsibilitieslimied reputation risk management and marketingcesv
support systems. Mr. Ehst also began serving asstéle of Albright College in 2010. Before joiningv@reign Bank, Mr. Ehst was an independent conduibamore
than 70 financial institutions in the mid-Atlantiegion, including Sovereign Bank, where he providaeitlance on regulatory matters, mergers and atiquis and risk
management.

Mr. Ehst has extensive knowledge and lengthy expeeién the banking industry, as well as superldiiveiness development skills which provide sigaificvalue to
the board.

Robert E. Wahlman, Executive Vice President, Ghirgincial Officer of the Company and Customers E- Age 58

Mr. Wahlman joined the Company and Customers Barikxasutive Vice President and Chief Financial Gfficn August 2013. Prior to joining Customers, Mr.
Wahlman was employed as Executive Vice PresidahtCimief Financial Officer of Doral Financial Corpdion, and served on the Board of Doral Bank, fiarch
2009 through May 2013. From January 2001 throughcMan09, Mr. Wahiman served as Chief Financial @ff{@006 - 2009) and Controller (2001 - 2006) of
Merrill Lynch, Inc.’s US domiciled banks, and alsnged for a time on the Board of Directors of Métrinch’s European and South American banking slibses.
Previously, Mr. Wahlman had served as Controlleidfigna Corporation’s life insurance subsidiaried @onnecticut operations (1998 - 2001), as Direator
Corporate Accounting and other positions for Bame @orporation (1992 - 1998), Accounting Fellowtloe US Government Accountability Office (1991 929
Senior Manager and other positions for KPMG Peat Man{d983 - 1991), and commercial loan officer fossENational Bank of Commerce (1981-1983). Mr.
Wahlman received his MBA (Finance) and BA (Econonaigd History) from the University of Arkansas, pasthe CPA examination in 1983 and maintained an
active CPA license through 2010.

Glenn A. Hedde, Executive Vice President and Peesidf Banking to Mortgage Companieége 53

Mr. Hedde is the President of Banking to Mortgage famies. He joined Customers Bank in August 2009.Hédde was the President of Commercial Operatibns a
Popular Financial Holdings, LLC from 2000 to 200Riring his time at Popular Financial, Mr. Hedde \wasember of a senior leadership team with direct
responsibility for management of $300+ million imanghouse lending. Additionally, Mr. Hedde was resjiae for business development, risk managemefisteral
operations and compliance. Mr. Hedde worked in nag#goanking, business development and credit guaihagement for various companies including GEt&lap
Mortgage Services, Inc. and PNC Bank from 1992 ttind2000.

Warren Taylor, Executive Vice President and Prestided Director of Community BankirgAge 55

Mr. Taylor is the President and Director of Commyidainking. He joined Customers Bank in July 2009. Miylor was employed by Sovereign Bank for 20 gear
the role of Division President. At Sovereign Balk, Taylor was responsible for retail banking inivas markets in southeastern Pennsylvania andatemtd
southern New Jersey. Mr. Taylor was actively inedlwith team member selection from the branch mamade and higher. Further, at Sovereign Bank, Tdxlor
identified de-novo branch sites and negotiatedestadte deals and construction contracts for newdhes. Before Sovereign Bank, Mr. Taylor was Chiefcutive
Officer of Yardley Bank for Savings. Mr. Taylor ia active member of the New Jersey State Board i&diirs for the March of Dimes, past Treasurer fichs
organization and winner of the March of Dimes nalaward.

BOARD GOVERNANCE

Board Leadership Structure

The Board of Directors believes that our Chief Eatee Officer is best situated to serve as Chairtmecause he is the director most familiar with lousiness and the
financial services industry, and most capable fefatifzely identifying strategic priorities and léad the discussion and execution of strategy. leddpnt directors ai
management have different perspectives and rolsisategy development. Our independent directonglaxperience, oversight and expertise from oettie
Company and industry, while the Chief Executivei€ff brings industry-specific experience and experfThe Board believes that the combined roletaitnan and
Chief Executive Officer promotes strategy developtand its execution, and facilitates informatitmw between management and the Board, which aengial to
effective governance.
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One of the key responsibilities of the Board isléwelop strategic direction and hold managemerdwateble for the execution of strategy once itegaedoped. The
Board believes the combined role of Chairman anéfCxecutive Officer, together with a Lead Indegent Director having the duties described belown ibe best
interest of shareholders because it provides theoapate balance between management and stragagyogyment on the one hand and independent oversighe
other.

Daniel K. Rothermel, an independent director wheegas Chairman of the Nominating and Corporatee@mnce Committee, was selected by the Board recRirs
to serve as the Lead Independent Director. As Ledependent Director, Mr. Rothermel presides oveBaard meetings when the Chairman is not presemt,
presides over meetings of the non-management digeheld in executive session. The Lead IndeperDieattor has the responsibility of meeting andstdting with
the Chairman and Chief Executive Officer on Board eommittee meeting agendas, acting as a liaistmeen management and the non-management directors,
including maintaining frequent contact with the @hean and Chief Executive Officer and advising imthe efficiency of the Board meetings, and ftatilng
teamwork and communication between the non-managfetirectors and management.

Risk Oversight

The Board of Directors believes that establishimgright “tone at the top” and full and open comination between management and the Board of Direetie
essential for effective risk management and ovhts#t each regular Board meeting, the directocgiree a summary on areas of material risk to CusterBank,
including credit, market, liquidity and operatiomek. These summary reports are in a scorecaudtate and they assist the directors in the eddntification of risks
The Board of Customers Bank also created a Boaskl Ranagement Committee and a management Risk Céemrtit monitor and oversee all risk of Customers
Bank in a more detailed fashion. The Board caredtbler committee to research issues and addresssirigsues that merit additional focus and aitentThese
committees develop recommendations to manage midlbang any material issues to the attention effthl Board.

The Board of Directors has an active role, as alevand also at the committee level, in overseeiagagement of our risks. The Audit Committee assii8Board of
Directors in fulfilling its oversight responsibilis with respect to areas of financial reportind aampliance with laws, rules and regulations alie to us, including
those related to accounting regulation. The Auditn@ittee is composed of independent, non-execdireetors free from any relationship that wouldeifiére with
the exercise of his or her independent judgmerg. iltlependent auditors are ultimately accountabtee Audit Committee and the Board of Directorise Pudit
Committee reviews the independence and performaintte auditors and annually recommends to the @o&birectors the appointment of the independeditars
or approves any discharge of auditors when circanests warrant. The chief internal auditor repairesctly to the Audit Committee. The annual riskessment and
internal audit plan are approved by the Audit Cotteei The Audit Committee performs other oversfghttions as requested by the Board of Directors.

The Compensation Committee assists the Board efcRirs in fulfilling its oversight responsibilitiegth respect to our compensation policies and rnog. The
Nominating and Corporate Governance Committeetagsis Board of Directors in fulfilling its oversigresponsibilities with respect to the managenoénisks
associated with Board of Directors organization aranbership, and succession planning for our direct

The Board also has a Risk Committee for the holdmmgpany which reports and assists the Board @&fdiirs on overseeing and reviewing information reigg our
enterprise risk management framework.

Director Independence

Of the directors of the Company who have servecesitanuary 1, 2013, each of Messrs. Choudhrie, MRlethermel, Way and Zuckerman (who remain as otirre
directors of the Company) is considered independenindependence for Board members is definedriiEDAQ Rules. In determining these directors thet
definition of an independent director, the Boardakctors considered routine banking transactlmtereen Customers Bank or its affiliates and ceéthe
directors, their family members and businesses witbm they are associated, such as loans, depositiats, routine purchases of insurance or seesititiokerage
products, any overdrafts that may have occurredeposit accounts, any contributions we made toprofit organizations with whom any of the directare
associated, and any transactions that are discussked “Transactions With Related Parties.” In &ddj when determining Mr. Zuckerman'’s independetite Board
considered and deemed immaterial certain advegtamirangements we have with Clipper Magazine araffitiates, for which Mr. Zuckerman is the Chieféoutive
Officer. See “Transactions with Related Parties"fmre detail on these relationships.

17




Table of Content

Information about Board Committees

The table below highlights the current membersbimosition of our directors on our Board committeeshe Company:

Nominating and

Name Executive Audit Compensation Risk Corporate Governance
Daniel K. Rotherme X X X X* X*
Jay S. Sidh X* X

T. Lawrence Wa X* X X
Steven J. Zuckerme X* X
John R. Miller X X X

Bhanu Choudhri

*  Committee Chai

Committee Charters

Each of our Audit Committee, Compensation Committee Nominating and Corporate Governance Comntiiéee adopted charters which are available on our
website,_www.customersbank.cqrhy clicking on “About Us” and then “Corporate Goaance.”

Meeting Attendance

In 2013, the Company’s Board of Directors met ides. Each of the Company’s 2013 directors atte@&étl or more of the meetings of the full Board ofeBtors
and the committees of the Board on which he seirv@013.

While we have no formal policy regarding directtieadance at our Annual Meeting, we make every effoschedule our Annual Meeting at a time and tiate
maximize attendance by directors, taking into aotthe directors’ schedules. We believe that Anheétings provide an opportunity for shareholders to
communicate with directors and have requestedalhdirectors make every effort to attend our Arifdaetings. Historically, more than a majority oéttirectors

have done so; for example, in 2013, all but onghefdirectors (who was travelling out of the coyntif the Company’s then-directors attended the32®8inual
Meeting.

Director Nominations

Our bylaws contain provisions that address thege®by which a shareholder may nominate a diréctstand for election to the Board of Directorsat Annual
Meeting of Shareholders.

In evaluating director nominees, the Nominating @odporate Governance Committee (the “Committeefjsiders the following factors:
« The appropriate size of our Board of Directors gmdommittees
« The perceived needs of the Board for particuldtsshkhackground, and business experiel

« The skills, background, reputation, and businegegence of nominees compared to the skills, baxkyt, reputation, and business experience alr
possessed by other members of the Board

« The nominees’ independence.

There are no stated minimum criteria for directommees, and the Committee may also consider shehn factors as it may deem are in our best integesd the
interests of our shareholders. The Committee dumsever, believe it appropriate for at least onenfmer of the Board to meet the criteria for an “AW@ommittee
financial expert,” that a majority of the membefdte Board meet the definition of “independenedior” under NASDAQ Rules, and that one or more tkeynbers
of management participate as members of the Board.

While we have no formal policy with respect to digy on the Board, in order to enhance the oveypadllity of the Board’s deliberations and decisjaghe Committee
seeks candidates with diverse professional backgi®and experiences, representing a mix of incissémd professions with varied skill sets and digeer
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The Committee identifies nominees by first evalugithe current members of the expiring class @adars willing to continue in service. Current mesrgof the
expiring class with skills and experience thatratevant to our business and who are willing toticare in service are considered for re-nominatiaiancing the
value of continuity of service by members of theigrg class with that of obtaining a new perspextif any member of the expiring class does nehwo continue i
service or if the Committee or the Board deciddstmoe-nominate a member for reelection, the Catemiidentifies the desired skills and experierfca rmew
nominee, and discusses with the Board suggest®twsiadividuals that meet the criteria. The Conbeeithas not in the past engaged third partiesetttifg, evaluate,
or assist in identifying potential nominees, biieseon community and business contacts it habksited through its directors, officers and proi@sal advisors to
help it identify potential director candidates wreespecific need is identified.

The Committee will evaluate any recommendatiorafdirector nominee proposed by a shareholder.dardo be evaluated in connection with the Commiste
procedures for evaluating potential director noreg)eny recommendation for director nominee musubenitted in accordance with our procedures faredtolder
nominees described below. In particular, all nortiames made by a shareholder must be made in writialivered or mailed by registered or certifiedInzostage
prepaid, return receipt requested, to the Secrefatye Company (at our corporate headquartersyinriissing, Pennsylvania) and received by the Sagret less
than ninety (90) days nor more than one hundredwedty (120) days prior to any meeting of the shalders called for the election of directorshié fate of the
annual meeting is more than thirty (30) days beformore than sixty (60) days after such annivgrgate, notice by the shareholder must be so redeiot earlier
than the one hundred and twentieth (¥2ay prior to such annual meeting and not latan tie later of the ninetieth (80 day prior to such annual meeting or the
tenth (10") day following the day on which public announcem@y press release reported by a national newsceeor an SEC filing pursuant to Section 13, 14 or
15(d) of the Securities Exchange Act of 1934 (“Exatpe Act”) is first made by the Company of the d#tthe annual meeting.

Every nomination must include: (a) the consenhefgerson nominated to serve as a director ifede¢b) the name, age, business address and residddress of tt
nominee; (c) the principal occupation or employn&rthe nominee; (d) the class and number of shafrlee Company beneficially owned by the nomir(e¢the
name and address of the notifying shareholdethéclass and number of shares of the Company obypéte notifying shareholder; (g) any option, veaty
convertible security, stock appreciation rightptiter derivative positions held or beneficiallydédirectly or indirectly) by such shareholder aoth beneficial own:
and whether and the extent to which any hedgirgter transaction or series of transactions has betered into by or on behalf of, or any otheeagrent,
arrangement or understanding has been made, #® effintent of which is to increase or decrehsevbting power or economic profit of such shardbpbr such
beneficial owner with respect to the Company’s gées; (h) any proxy, contract, arrangement, ustéerding or relationship pursuant to which suchedtzder or
beneficial owner, if any, has a right to vote ahgres of any security of the Company or has graatgdsuch right to any person or persons; (i) argeson of all
arrangements or understandings between the shdeelawid the nominee and any other person or pe(sansng such person or persons) pursuant to whigh
nomination is to be made by shareholder and treoreafor such nomination; (j) all information teduld be relevant to a determination by the BodrDioectors in
its sole discretion as to whether the nominee wegdy such shareholder is “independent” withinntleaning of all applicable securities law, stockh@ange and
NASDAQ requirements; (k) all information that would relevant to a determination by the Board oéE&tiors (or any relevant committee) in its sole réigon as tc
whether the nominee proposed by such shareholdetsritee standards for Board membership set forthéyoard of Directors (or any committee theréofny
publicly available documents, and (l) all othemimhation relating to the nominee and the notifyshgreholder that is required to be disclosed iicisations of proxie
for election of directors in an election contestisootherwise required, in each case pursuaneguRtion 14A under the Exchange Act and Rule 14¢hére under
(including such person’s written consent to beiagad in the proxy statement as a nominee). Addiliprthe nomination must be accompanied by theineais
acknowledgement and agreement (in form reasonablpsable to the Board of Directors) that (x) heloe is not and will not become a party to (1) agseement,
arrangement or understanding with, and has nohgiwy commitment or assurance to, any person dy estto how such person, if elected as a direafttine
Company, will act or vote on any issue or quesfatfVoting Commitment”) that has not been disclosethe Company, or (2) any Voting Commitment ttald
limit or interfere with such person’s ability toroply, if elected as a director of the Company, witich person’s fiduciary duties under applicable &nd (y) if
elected, he or she would meet and comply withgliaable publicly disclosed corporate governamosflict of interest, confidentiality and stock oamship and
trading policies and guidelines of the Company.

Nominating and Corporate Governance Committee

Our Nominating and Corporate Governance Commitéeerésponsibility for identifying and evaluatinghdalates for director and recommending the norronaif
directors to the full Board. This Committee:

« Reviews and assesses the adequacy of our corganatenance guidelines, personal codes of conduttedated internal policies and guidelines;

« Assists the Board in interpreting and applying cogpe governance guidelines, and recommends appged changes to the Board of Directors for appr
and
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« Makes recommendations to the Board regardin-management director compensati

The Board of Directors has determined that eachmeemwf the Nominating and Corporate Governance Cittexenin 2013 was independent as defined under
NASDAQ Rules.

While the Nominating and Corporate Governance Cdtemheld no formal meetings during 2013, the membgthe Nominating and Corporate Governance
Committee took action in connection with the flitfient of their duties as described above duringating of the full board of directors in March ofl30

Audit Committee

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

« Approves in advance the engagement of the indepemnelgistered public accounting firm for all auaitd no-audit services, and approves the fees and
terms of the engageme

« Maintains responsibility for the appointment, comgegion, oversight, retention and termination of iedependent registered public accounting firm
evaluates the qualifications, performance, andpaddence of the independent registered public aticaufirm;

« Establishes, maintains and oversees proceduresititete the receipt, retention and treatmentashplaints received from third parties regardingoacting,
internal accounting controls, or auditing matt

« Reviews and discusses, with our independent regégublic accounting firm, the adequacy and effeaess of, the Compa’s internal controls, includin
any significant deficiencies in the design or ofieraeof internal controls and significant changesnternal controls reported by the independenttaudr
management, and receives reports from managengartieg the Compar's internal controls and procedur

« Reviews the critical accounting policies and aktalative treatments of financial information dissed by the independent registered public accayfitim
with management, and reviews with management sigmif judgments made in the preparation of findretetements

. Reviews, with management and our independent ezgisipublic accounting firm, our financial repogtiprocesses and internal financial contr
« Reviews the annual audited financial statementsecmmmends to the Board of Directors their indnsn our annual repor

« Reviews the quarterly financial statements andiegsrpress release

« Reviews and approves any related party transactomt

« Periodically reviews and discusses with the inddpatregistered public accounting firm the matterpiired to be discussed by PCAOB Auditing Stan
No. 16 (communications with the Audit Committeejiamy formal written statements received from tidependent registered public accounting f

The Board of Directors has determined that each lmeewf the Audit Committee in 2013 was independanndependence for Audit Committee members isiddfi
under the NASDAQ rules, and has further determthati Mr. Miller is an “audit committee financial expiewithin the meaning of the rules of the Secestand
Exchange Commission.

The Audit Committee held 6 meetings during 2013.

Risk Committee

The Risk Committee reports and assists the BoaRdrettors on overseeing and reviewing the inforarategarding our enterprise risk management fraonkew
including the policies, procedures and practicepleyed to manage credit risk, market risk, operatigisk, legal/regulatory risk, information techogy risk and
regulation risk. For this purpose, the Risk Comeeitperforms the following functions:
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« Reviews and approves the charters of the Board Riskmittee, Management ALCO and Management Risk Ctteesi The Committee reviews ¢
approves our significant risk assessment and reskagement policies. In addition, the Committeeimstthe ability to authorize management to develogp
implement any additional policies relating to reslsessment and managem

« Receives information from the Chief Credit Offieard discuss matters related to the managementdit cisk as appropriat:

« Receives information from the Chief Executive QfficChief Financial Officer and director of EntésprRisk Management regarding the activitie
Management and ALCO Committee and discusses matfeted to the management of market risk and ogiregigte risk profile as appropria

« Receives information from the Chief Auditor regagimatters related to risk management through@uétierprise as appropria
. Receives information from the General Counsel diggrmatters related to Legal and Compliance |

« ldentifies and prioritizes the risk factors andjpoted mitigation strategies associated with ea@MELS+ component. In so doing, the Committee
assigned responsibility of each risk factor to nggmaent and will continue to monitor our performaaoe controls

« ldentifies key ratios and established risk toleeatiresholds in order to assess the current arelgped level of risk; an

« Reviews the overall enterprise risk priorities agtusses the strategic initiatives required torawe our risk profile. As part of these reviewsalisses bot
internal and external factors that could impactrible portion of the enterpris

The Risk Committee held 12 meetings during 2013.

Compensation Committee

The Compensation Committee of the Board of Dirextor

« Periodically reviews, evaluates, and recommendsadoard the compensation and benefits providéldet@xecutive officers and reports to the Bc
concerning its recommendations for final Board apgl;

« Establishes Chief Executive Officer compensatioth\@orks with the Chief Executive Officer to set $ident, Chief Financial Officer, and other offic
compensation

« Considers the effectiveness of risk managementesgies and the values of similar incentives tost@ior executive officers of comparable compar

« Reviews and approves corporate goals and object@gant to the compensation of the executiveceffi, evaluate the performance of the executivecvff
in light of those goals and objectives, and apptbedevel of the executive officers’ compensatiased on that evaluation, subject to final approyahe
Board,;

« Administers the stock option or other equity incemplans subject to final approval by the Boardhwielegation of certain authority with respectte gran
of stock options and restricted stock units toGhéef Executive Officer

« Reviews and advises on general salary, employesfiteerand other general compensation matterstéfCompany’s management;
« Annually review and assess compensation programak
« Reviews and discusses with management the compeEmsad related disclosures to be included in then@any's annual proxy statement or annual ref

For additional details regarding the Compensatiomf@ittee’s role in determining executive compermsatplease see “Executive Compensation; Compensatio
Discussion and Analysis” beginning at page 22 ixf Froxy Statement.
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The Board of Directors has determined that eachlmeemwf the Compensation Committee in 2013 was iedéent as independence for Compensation Committee
members is defined under the NASDAQ rules.

The Compensation Committee held one meeting d@0ig.

Compensation Consultant

In 2013, the Compensation Committee retained \Watrimers, LLC (“VistraPartners”) to provide compegitn analysis for the Company’s 2013/2014 compénsa
The services provided included compensation arglpséparation of a report that compared each naxecutive officer's compensation to peer grourakiee
compensation, and having a representative atteetimys of the Compensation Committee and the BoBRirectors as appropriate to discuss executive
compensation. The Company paid VistraPartners $96dr services rendered in connection with thegagement as a compensation consultant, and $2fb0ab
other services rendered in 2013, which consistextsfourced human resources, recruiting, emplogeefiis and related services. From its inceptidil Eebruary
2013, the Company depended on VistraPartnersfith sulbstantially all of its human resource seesmeeds as the Company did not have an interngmuesource
division. In March 2013, the Company establisheihtgrnal human resources division, and therefosediscontinued its use of VistraPartners for hunesource
services. The Compensation Committee is awaredhatn the fees paid to VistraPartners for non-cemsation consultant services, the potential farrdlict of
interest exists. However, since the Company habkstted an internal human resources divisiomgstiiot and does not anticipate engaging Vistra®arfor non-
compensation consultant services in the future hesddetermined that a conflict of interest dod<senist.

Compensation Committee Interlocks and Insider Paritipation

Except for the relationships of Mr. Zuckerman desenlibelow, none of the members of our Compens&@nmittee had any relationship requiring disclosure
pursuant to Iltem 404 of Regulation S-K under theuBises Act nor any other interlocking relationstias defined by the SEC. For the year ended Dexredih 2013,
Customers Bank paid, for advertising and markesinyices, approximately $187,000 to Clipper Magaaime its division, Spencer Advertising Marketinghas| as
Jaxxon Promotions, Inc. Mr. Zuckerman, a directathefCompany, was the President and Chief Exec@tffieer of Clipper Magazine, an affiliate of Gann€b.,
Inc., until his retirement in June 2013, and h@8%o of the issued and outstanding capital stoclagkon Promotions, Inc.

For the year ended December 31, 2013, the Compampdid approximately $3,800 to Jastrem Premiunddéeapes. An immediate family member of an Executive
Vice President of the Bank is the sole propriefatastrem Premium Landscapes.

Risk Assessment of Compensation Policies and Pramds

Our management team, with the assistance of corapensonsultant VistraPartners, conducted an assa# of the risks related to or arising from aumpensation
policies and practices. The Compensation Commigeiewed and discussed this risk assessment witlagemnent and VistraPartners. Based on this assesshes
Compensation Committee determined that any riskisgrfrom our compensation policies and practfoe®ur employees are not reasonably likely to heawveaterial
adverse effect on the Company.

Code of Ethics and Business Conduct

Each of our directors, officers and employees egeired to comply with the Customers Bancorp, G@mde of Ethics and Business Conduct adopted b§Qmlé of
Conduct”). The Code of Conduct sets forth polidesgering a broad range of subjects and requireptante with laws and regulations applicable to our
business. The Code of Conduct is available on @lsite at www.customersbank.comnder the “About Us-Corporate Governance-Codéafduct” captions. We
will post to our website any amendments to the Gafdeonduct, or waiver from the provisions therfmfexecutive officers or directors, under the “AbdJs-
Corporate Governance-Code of Conduct” caption.

EXECUTIVE COMPENSATION
COMPENSATION DISCUSSION AND ANALYSIS
This Compensation Discussion and Analysis descobegxecutive compensation program and addressesve made executive compensation decisions for our
senior executive officers during fiscal year 20IBe senior executive officers covered by this Comspéion Discussion and Analysis are the “namedwgier
officers” set forth in the Summary Compensation|&addeginning on page 26 of this proxy statementifi§iary Compensation Table”).
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Compensation Objectives and the Focus of Compensaii Rewards

Our compensation program is designed to attratthigualified individuals, retain those individuatsa competitive marketplace for executive takamd motivate
performance in a manner that maximizes corporategeance while ensuring that these programs denoburage unnecessary or excessive risks thaténréhe
value of the Company. We seek to align individuaff@grmance with long-term strategic business ohjestand shareholder value, and believe that thowtion of
executive compensation provided fulfills these otijes.

Currently, our executive compensation program heeetkey elements: (1) salary, (2) bonus, andof8)-term equity incentives. The mix of short terenfprmance
incentives versus long term incentives are revieargtally by the Compensation Committee with therition of achieving a reasonable balance of tiesntives.
However, we do not have set percentages of shantversus long term incentives. We also do not fzapelicy with respect to the mix between the casth equity
components of executive compensation, althougleirbelow certain portions of the annual bonugare in stock and subject to a long-term vestiadqul before
payout.

Compensation philosophy is ultimately determinedh®yBoard of Directors, based upon the recomméndabf the Compensation Committee, which is cosgati
solely of independent directors as defined by thesrof NASDAQ. Our Chief Executive Officer makesommendations to the Compensation Committee coincer
the compensation of other executive officers, m&sdnot participate in establishing his own comaos. As part of this process, the Compensatiomi@Gittee
reviews a report provided by its compensation cliast) VistraPartners, LLC (“Consultant”) that coanps each named executive offisesbompensation to peer gro
executive compensation (“Report”). The Compensafiommittee generally seeks to provide salary amii®@ompensation to the named executive officers at
approximately the median of its competitors in la@king industry the high performing Regional Baaks Banks in $5 to $10 billion in asset size.042the
Compensation Committee used information from thgiéteal and National Banks to establish salary amlib levels for the named executive officers thertenat or
near the median practices. The Compensation Cogenittains the flexibility to consider, in its sdiscretion, various subjective factors when maldampensation
decisions.

The guiding principle of our compensation philospghthat the compensation of executive officersusth be based primarily on the financial performrantthe
Company, and partially on individual performancehil@ this “pay-for-performance” philosophy requitbe Compensation Committee to first consider our
profitability, the Compensation Committee doesintgnd to reward unnecessary or excessive riskgalihese principles are reflected in the speeienents of the
compensation program, particularly the bonus and-term equity income programs, as described below.

Role of the Compensation Committee

The Compensation Committee assists the Board efcRirs in discharging its responsibilities regagdinir compensation and benefit plans and practaghority
granted to the Compensation Committee is estatlibliehe Board of Directors and also set fortthiem €harter of the Compensation Committee. In 20183,
Compensation Committee strongly considered themewendations of the Chief Executive Officer regagdime other named executive officers. The recomzéoms
of the Compensation Committee were presented fmudsion and final approval at meetings of theBuolrd of Directors.

Specific Elements of the Compensation Program

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

Salary

We believe that a key objective of the salary dtnecis to maintain reasonable “fixed” compensatiosts, while taking into account the performanicihe named
executive officers. Base salaries are reviewed ahnby the Compensation Committee to determiranif base pay changes should be made for the naraedtiee
officers. Base pay changes, if any, are normaltgrieined after considering the executive’s curtese pay position relative to the peer group dsatedd in the
Report, our performance and the individual's cdmition to that performance for the prior year dmliational and regional economic conditions, tefgct upon us
and how the executive has dealt with them withedriher area of responsibility. In February 2@h8,Compensation Committee reviewed the Reporttzeskd on
the recommendation of the Consultant, determinedc®ase the salary of the named executive offiaghich decision was ratified by the Board of Bfogs and is
disclosed in the Summary Compensation Table foB2Uhese salaries were generally set at or neanéuan salary for the peer group for their positidth the
Company. In making this decision to increase sedaior 2013, the Compensation Committee also cereidthe strong performance of Customers Bank 113,20
including strong growth in assets, loans, custdoase and return on equity, along with the Chiefdakge Officer’s leadership in driving this perfoamce. With
regard to the named executive officers other tharGhief Executive Officer, the Compensation Corteritonsidered their contributions to the perforceaof
Customers Bank (overall and in their functionakare
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in 2013 as reported by the Chief Executive Offied his recommendation to increase their salanei@tihe factors discussed above and our signifigaowth and
evolution as a bank since 2009, including raisipgraximately $308 million in equity, increasing esssto over $3 billion and significantly increasimgr equity base,
in February 2013 the Compensation Committee detexunio increase salaries for 2013.

Bonuses

Bonuses are designed to motivate executives byrdingaperformance. For all of the named executifieers other than Mr. Hedde, bonuses for 2011 were
determined at the discretion of the Compensatiom@ittee, which considered our financial performarceluding strong growth in assets, loans, custdmase and
return on equity, along with the recommendationthefChief Executive Officer with regard to theeatimamed executive officers. The decision of then@ensation
Committee for 2013 bonuses was ratified by our BadiDirectors. Based on these considerationsebrirary 2013 the Compensation Committee reviewedRépor
and determined to pay a bonus to these named @xofficers that was near the median bonus ofter group for their position, which decision watsfied by the
Board. The Chief Executive Officer also recommenitede bonuses for the other executive officerschmvas based on their respective contributiortidéo
performance of the areas for which they are resptans’he amount of these cash bonuses for 20di3dtosed in the footnotes to the “Bonusilumn of the Summai
Compensation Table for each of the named execaffieers. A portion of each cash bonus was deligéne3 year Cliff Vesting Restricted Stock Unitseiasure
longer-term stability of Executives with the Bank.

The 2013 bonus for Mr. Hedde is based on a bonus wbih is a percentage of the net profit of thertgage warehouse division, which bonus pool iset@llocated
among the employees of this division. Mr. Heddearelof this bonus pool was determined by discugsatween Mr. Hedde and the Chief Executive Office2013
following the determination of the amount of thenbe pool, which amount was presented to the ConagiensCommittee as a recommendation from the Chief
Executive Officer, and was also ratified by the Bbod his bonus was paid 40% in cash and 60% imice=dl stock units that vest on the third anniversd the date of
the award. The restricted stock portion was impleed: to encourage a long-term view for the opematitthis division.

The named executive officers were also given thpdpnity to participate in our Bonus Recognitiordd&etention Plan, where they can defer the recéigtportion
of their cash bonus to receive restricted stodleinof cash, which restricted stock will vesthitexecutive officer continues to be employed ific fears after the
date of the bonus award. See “Bonus RecognitiorRatdntion Plan” for a description of this plargrad with the footnotes to the Summary Compenséataiie for a
description of the deferrals made by the nameduweixecofficers under this plan for their 2013 boesisThese awards of stock are subject to forfeifuhe executive
does not remain employed over the five year vegigrgpd, which serves to incentivize and retaircexiges.

Long-Term Equity Incentive Compensation

Long-term incentive compensation is intended toivaté and retain executives and reward them basédng-term company performance. The Compensation
Committee believes that equity- based incentiversyements are among the most effective means blesitathe Company of aligning the interests ofoetiees with
the objectives of shareholders generally, and dflimg their long-term commitment to the organipati Our shareholders have approved the Managemark St
Purchase Plan, the 2010 Stock Option Plan, the Alettand Restated 2004 Incentive Equity and Defeémdpensation Plan, and the Bonus Recognition and
Retention Program (referred to collectively as ‘ifggoompensation programs”).

Our equity compensation programs permit the Cormgters Committee to grant stock options, restrictetk, and other types of awards on a discretiobasys,
subject to ratification by the Board of Directdtipon determination of our performance for the pfiscal year, in February of each year the Compgs&ommittee
assesses if it will grant long-term equity awasadtyough it may grant awards at any time of the yeés discretion for new hires, outstanding penfiance or
otherwise. Options are granted to reward the ekexidr transactions to increase the value of tben@any, and the structure of these options als@seo retain and
incentivize the executive due to the five year ngsof these options.

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

In order to attract and retain qualified executjwes provide executives with a variety of bendditsl perquisites, consisting primarily of retiremenefits through a
401(k) plan, executive life insurance, and theafssutomobiles. Details of the values of these bitnand perquisites that were paid to the namedakve officers in
2013 may be found in the footnotes and narratingdee Summary Compensation Table.

Employment and Other Agreements

The Compensation Committee believes that it iénliest interest of the Company to promote stalailid continuity of senior management. The Compensa
Committee seeks to obtain this goal by providirasmmable assurance to certain of its senior exesusio they are not distracted from their dutisgeeially in light o
the uncertainty caused by adverse market condiiodghe continued consolidation in the bankingigtgy. These employment agreements provide foraage to be
paid to the executives
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in connection with a termination of employmentliring severance following a change of control.udnsnary of the estimated payments to be made asult of
these severance and change of control provisiendescribed under “Potential Payments upon a Chain@entrol”. All of these agreements that provide
severance payments following termination in conioecdith a change in control are structured as tdeuriggers” based on the Compensation Committee’s
determination that such payments should only beenifade terminate the employee in connection witthange in control. For the foregoing reasons, lae adopted
a Supplemental Executive Retirement Plan for Mrh&i®Gee “Employee Benefits — Supplemental ExeclRigirement Plan for Chairman and Chief Executive
Officer” and the “Pension Benefits” table for manéormation on this plan for Mr. Sidhu.

Employee Benefits

We provide health, life, vision and dental insugta the named executive officers on terms sinbdddahose provided to other employees generally. Beserance”
below. We also provide car allowances to each ofsk#e€hst, and we provide Mr. Sidhu with an automeolshich he primarily uses for business purposes.

401(k) Retirement Savings and Profit Sharing Plan

Customers Bank has a 401(k) profit sharing planralheeligible employees may contribute up to 15%hefr salary to such plan. Customers Bank provades
matching contribution equal to 50% of the first 6%the contribution made by the employee. Empl@gertributions for the year ended December 31, 204:2
approximately $621,000.

Insurance

All eligible full-time employees of Customers Baake covered as a group by basic hospitalizatiojommaedical, long-term disability, term life andegcription drug
plans. Customers Bank pays the total cost of slafsgor employees with the exception of the majedical and the prescription drug plan, in whicktaharing and
co-payments are required by the employees.

Supplemental Executive Retirement Plan for Chairmarand Chief Executive Officer

Pursuant to Mr. Sidhu’s employment agreement, we leatablished a supplemental executive retiremant(lSERP”) for Mr. Sidhu. The SERP is a deferred
compensation plan whereby we created a reserveiaicon our books for Mr. Sidhu. During the third geaof 2010, we credited an amount to this accthettwas
sufficient to create a hypothetical fund that wopitdvide payments of $300,000 per year for fiftgears commencing on Mr. Sidhu’s sixty-fifth birthdagsuming a
rate of return of 7% per year, compounded annuAliigitionally, we will credit the account with amgains or losses as if we had deposited the amgunéestain
investment funds selected by Mr. Sidhu. Mr. Sidhs’saw fully vested in the SERP.

Mr. Sidhu’s entire interest in the account will kadpto him in fifteen annual installments beginngenerally upon the later of (a) his separatiomfservice with us,
or (b) his sixty-fifth birthday. Any portion of MSidhu'’s interest in the account remaining upordeiath will be paid to his beneficiary in a singlenp sum. In the
event of Mr. Sidhu’s death prior to the later oflfgg separation from service with us, or (b) higysfifth birthday, $3.0 million will be paid to kibeneficiary in a
single lump sum in lieu of the installment paymedgscribed above.

These obligations under the SERP will be genersécured obligations by us to pay money in the &uthr. Sidhu will have no rights to any assets gegiments
held by us to meet our obligations under the SERBept as a general creditor of us.

Consideration of Risk

Our compensation methods are discretionary anchbalshort and long-term goals for our executiveeefs. The Compensation Committee strives to pesidong
incentives to manage us for the long-term, whileiding excessive risk taking in the short term. G@ad objectives reflect a fair mix of quantitatiand qualitative
factors to avoid excessive reliance on a singleopaance measure. As a matter of best practicenbieg in 2010, the Compensation Committee begamtwally to
review the relationship between the risk managemiattices and the incentive compensation providedde named executive officers to confirm thatitteentive
compensation does not encourage unnecessary apssexcrisk.

Risk Management Checks and Balances
The Compensation Committee believes that the desigrgovernance of our executive compensation pnogire consistent with best practices in risk memet.
The design of the executive compensation progrgpats our risk management goals through an irtking set of checks and balances.

« Rather than determining incentive compensation dsvBased on a single metric, the Committee apipdiésformed judgment taking into account factansh
as quality and sustainability of earnings, sucegssfplementation of strategic initiatives and adimee to risk and compliance policies and our otoee
values.
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« To further ensure that executive officers are fedusn lon-term performance, a significant portion of our imiiee awards (including bonuses paid in stc
are provided as lo-term equity awards that do not become earned addupéil three to five years after the grant d:

« Use of equity awards aligns executive offi’ interests with the interests of shareholders, batl significant stock ownership further enhantes
alignment.

Together, these features of the executive compengatogram are intended to:
« Ensure that compensation opportunities do not eageuexcessive risk takin
« Focus executive officers on managing the Compawards creating lor-term, sustainable value for shareholders;
« Provide appropriate levels of realized rewards owvee.

Compliance with Section 409A of the Internal Revenel Code

The executive compensation arrangements are irdendge maintained in conformity with the requirenseof Section 409A of the Internal Revenue Codechv
imposes certain restrictions on deferred compemsatirangements and tax penalties on the affectgtbgees if their deferred compensation arrangesngminot
comply with those restrictions.

Compensation Committee Report

The Compensation Committee of the Board of Direchas reviewed and discussed with management tmp&sation Discussion and Analysis required by HO@
(b) of Regulation S-K and, based upon this reviad discussion, the Compensation Committee recometktwdthe Board of Directors that the Compensation
Discussion and Analysis be included in the Compafyinual Report on Form 10-K and this Proxy Statgme

Compensation Committee:

Steven J. Zuckerman, Chair
Daniel K. Rothermel

SUMMARY COMPENSATION TABLE @

The table below sets forth the compensation foh efithe named executive officers for the fiscangeended December 31, 2013, 2012 and 2011.

Stock Option All Other
Salary Bonus Awards Awards Compensatior Total
Year ($) ($) (2) (8) $) 8) $) 9) ($) (10) ($) (2

Jay S. Sidh 2013 500,00( 687,50((3) — 1,957,97. 16,26: 3,161,73.

Chairman & CEC 2012 500,00 767,30°(3) 2,666,66 2,175,33: 24,59¢ 6,133,89

2011 300,00 450,00((3) — 976,21: 13,45 1,739,66

Richard A. Ehs 2013 350,00( 185,93((4) — 293,69 5,78¢ 835,41

President & COC 2012 320,00 234,73(4) 666,66t 326,29¢ 10,00( 1,557,70

2011 225,00( 140,6244) — 146,43: 14,25( 526,30t

Robert E. Wahima 2013 128,58t 59,25((5) — 75,012 9,20¢ 272,05¢
Executive Vice President

CFO 2012 — — — — — —

2011 — — — — — —

Glenn A. Hedde 2013 210,00( 240,00(6) 409,50! — 6,30( 865,80!

Executive Vice President 2012 200,00 273,00(6) 538,42: — 5,95¢ 1,017,37
President of Banking t

Mortgage Companie 2011 190,00( 383,60((6) 293,74¢ 27,61 5,66% 900,62!

Warren Tayloi 2013 210,00( 110,00((7) — — — 320,00(

Executive Vice President al 2012 200,00 120,00((7) 133,33: 49,54( — 502,87:
President & Director o

Community Banking 2011 190,00( 112,50((7) — 55,23( — 357,73(

James D. Hoga 2013 136,15 — — — 26,93 163,08!

Retired Executive Vici 2012 116,92: 35,00( — 23,427 5,20( 180,55(

President & CFC 2011 65,00( — — — — 65,00(
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The following columns are intentionally omitted findhis table: No-Equity Incentive Plan Compensation, Change in Pengalue, and Nonqualifie
Deferred Compensation Earnings.

Amounts in 2011 and 2012 have been revised toctdfldl bonuses paid to the executives for the eeipe periods including cash paid and the grate
fair value of any stock and related Company matelmtgd in lieu of cash at the election of the ekigeuas calculated in accordance with the Findncia
Accounting Standards Board (“FASB”) Accounting Stards Codification (“ASC”) Topic 718.

Mr. Sidhu earned a bonus of $500,000 for 2013. @famount, he received $187,500 in cash, $62,50€sitmicted stock units, and elected to d
$250,000 under the BRRP in the form of an equivtatember of restricted stock units. After a fiyear vesting period, he will receive his deferredis
along with a Company match of $250,000 ($500,000tal), all in the form of shares of our Voting@mon Stock plus any shares resulting from the
deemed reinvestment of dividends on those shdrik. Bidhu does not remain employed by us durlregfive-year vesting period, he will forfeit the

right to receive those shares. Mr. Sidhu’s totaédefd bonus, including the Company match, anddsk bonus earned for 2013 are reflected in the
Bonus column in the table above. The award of éis&ricted stock units totaling $62,500 is considet@14 compensation and will be reflected as sach i
the Proxy Statement for the 2015 Annual Meetingher8holders. Since the deferred compensation tfatesl stock units and the Company match were
granted in 2014, they are excluded from the GrahBlan Based Awards Table in this Proxy Statermauntwill be reflected in the Grants of Plan Based
Awards Table in the Proxy Statement for the 2015 Meeting of Shareholders.

Mr. Sidhu earned a bonus of $500,000 for 2012. @fdmount, he received $250,000 in cash and eléateefer $250,000 under the BRRP in the form
of an equivalent number of restricted stock udifter a five-year vesting period, he will receivis deferred bonus, along with a Company match of
$250,000 ($500,000 in total), in the form of 34,&kares of Voting Common Stock plus any sharedtimegdrom the deemed reinvestment of dividends
on those 34,722 shares. If Mr. Sidhu does not reeraiployed by us during the five-year vesting perteelwill forfeit the right to receive those shares

Mr. Sidhu earned a bonus of $300,000 for 2011. @fdmount, he received $150,000 in cash and eléateefer $150,000 under the BRRP in the form
of an equivalent number of restricted stock uifter a five-year vesting period, he will receivis deferred bonus, along with a Company match of
$150,000 ($300,000 in total), in the form of 23,&b@res of Voting Common Stock plus any sharedtiegdrom the deemed reinvestment of dividends
on those 23,809 shares. If Mr. Sidhu does not reeraiployed by us during the five-year vesting pertelwill forfeit the right to receive those shares

Mr. Ehst earned a bonus of $175,000 for 2013. Gfdhiount, he received $98,438 in cash, $32,81&sinicted stock units, and elected to defer $43
under the BRRP in the form of an equivalent nundfeestricted stock units. After a five-year vegtperiod, he will receive his deferred bonus, along
with a Company match of $43,750 ($87,500 in totl)in the form of shares of our Voting Common&t@lus any shares resulting from the deemed
reinvestment of dividends on those shares. If MstEloes not remain employed by us during the fearyesting period, he will forfeit the right to
receive those shares. Mr. Ehst'’s total deferred analuding the Company match, and the cash beatsed for 2013 are reflected in the Bonus column
in the table above. The award of the restrictedkstmits totaling $32,812 is considered 2014 corsption and will be reflected as such in the Proxy
Statement for the 2015 Annual Meeting of Sharehsldgince the deferred compensation of restricecksinits and the Company match were grante
2014, they are excluded from the Grants of PlareBa&svards Table in this Proxy Statement, but wéllrbflected in the Grants of Plan Based Awards
Table in the Proxy Statement for the 2015 Annual tiigeof Shareholders.

Mr. Ehst earned a bonus of $180,000 for 2012. Gfdimount, he received $135,000 in cash and eleztdefer $45,000 under the BRRP in the form of
an equivalent number of restricted stock unitseAé fiveyear vesting period, he will receive his deferredus, along with a Company match of $45,
($90,000 in total), in the form of 6,250 share&/ofing Common Stock plus any shares resulting ftbendeemed reinvestment of dividends on those
6,250 shares. If Mr. Ehst does not remain employedsbduring the five-year vesting period, he waitféit the right to receive those shares.

Mr. Ehst earned a bonus of $112,500 for 2011. Gfdimount, he received $84,375 in cash and electéefer $28,125 under the BRRP in the form of an
equivalent number of restricted stock units. A&tdive-year vesting period, he will receive hisateéd bonus, along with a Company match of $28,125
($56,250 in total), in the form of 4,464 share®/ofing Common Stock plus any shares resulting ftbendeemed reinvestment of dividends on those
4,464 shares. If Mr. Ehst does not renr
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employed by us during the fi-year vesting period, he will forfeit the right teceive those share

Mr. Wahlman earned a bonus of $79,000 for 2013h@Bfamount, he received $59,250 in cash and $19n7&tricted stock units. Since the award of
restricted stock units was granted in 2014, ibissidered 2014 compensation and will be reflectesigh in the Proxy Statement for the 2015 Annuagtivig
of Shareholders.

Mr. Hedde earned a bonus of $200,000 for 2013hi® amount, he received $40,000 in cash, $60i906stricted stock units, and elected to def&@C$100
under the BRRP in the form of an equivalent nundfeestricted stock units. After a five-year vegtperiod, he will receive his deferred bonus, alwith a
Company match of $100,000 ($200,000 in total)irethe form of shares of our Voting Common Stoakspany shares resulting from the deemed reinves
of dividends on those shares. If Mr. Hedde doeserotin employed by us during the five-year vespiagod, he will forfeit the right to receive thosleares.
Mr. Hedde’s total deferred bonus, including the Campmatch, and the cash bonus earned for 201&f&eeted in the Bonus column in the table above Th
award of the restricted stock units totaling $60,80considered 2014 compensation and will be c&ftéas such in the Proxy Statement for the 201%uAh
Meeting of Shareholders. Since the deferred compiensaf restricted stock units and the Company matere granted in 2014, they are excluded from the
Grants of Plan Based Awards Table in this Proxyestant, but will be reflected in the Grants of PlBased Awards Table in the Proxy Statement foR2OEE
Annual Meeting of Shareholders.

Mr. Hedde earned a bonus of $682,505 for 2012. iSfatmount, he received $273,000 in cash and $48%bi@stricted stock units. These restricted stock
units will become 100% vested on the third annizeref the date of grant. The award of the regtdattock units occurred in March 2013 and is comedle
2013 compensation.

Mr. Hedde earned a bonus of $679,090 for 2011. ®faimount, he received $164,400 in cash, $411906stricted stock units, and elected to defer L
under the BRRP in the form of an equivalent nundfeestricted stock units. After a five-year vegtiperiod, he will receive his deferred bonus, alwiify a
Company match of $109,600 ($219,200 in total)haform of 17,396 shares of Voting Common Stocls ploy of the shares resulting from the deemed
reinvestment of dividends on those 17,396 shaf®ér.IHedde does not remain employed during this-frfear vesting period, he will forfeit the right to
receive those shares. The award of the restritted sinits not related to the BRRP is consideretR2mpensation.

Mr. Taylor earned a bonus of $80,000 for 2013. @f #imount, he received $30,000 in cash, $10,006simicted stock units, and elected to defer $4D

under the BRRP in the form of an equivalent nundfeestricted stock units. After a five-year vegtperiod, he will receive his deferred bonus, alwith a
Company match of $40,000 ($80,000 in total), athie form of shares of our Voting Common Stock @lng shares resulting from the deemed reinvestment
of dividends on those shares. If Mr. Taylor doesreatain employed by us during the five-year vespiagod, he will forfeit the right to receive thoskeares.
Mr. Taylor’s total deferred bonus, including the Guany match, and the cash bonus earned for 20lr@féeeted in the Bonus column in the table abovee T
award of the restricted stock units totaling $10,80considered 2014 compensation and will be c&ftéas such in the Proxy Statement for the 201%uAh
Meeting of Shareholders. Since the deferred compiensaf restricted stock units and the Company matere granted in 2014, they are excluded from the
Grants of Plan Based Awards Table in this Proxyestant, but will be reflected in the Grants of Pased Awards Table in the Proxy Statement foR2OE
Annual Meeting of Shareholders.

Mr. Taylor earned a bonus of $80,000 for 2012. @f #mount, he received $40,000 in cash and eléateddfer $40,000 under the BRRP. After a five-year
vesting period, he will receive his deferred boraleng with a Company match of $40,000 ($80,00@ftal), in the form of 5,554 shares of Voting Commo
Stock plus any of the shares resulting from therekreinvestment of dividends on those 5,554 shHris. Taylor does not remain employed during the
five-year vesting periods, he will forfeit the rigio receive those shares.

Mr. Taylor earned a bonus of $75,000 for 2011. @&f #mount, he received $37,500 in cash and eléctddfer $37,500 under the BRRP. After a five-year
vesting period, he will receive his deferred boraleng with a Company match of $37,500 ($75,00@ftal), in the form of 5,952 shares of Voting Commo
Stock plus any of the shares resulting from therdekreinvestment of dividends on those 5,952 shHriss. Taylor does not remain employed during the
five-year vesting periods, he will forfeit the rightreceive those share
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Represents the aggregate grant date fair valuylagdd in accordance with FASB ASC Topic 718 hef $stock awards described in footnot-7 above. The
grant date fair values have been determined baséuecassumptions and methodologies set forthir20L3 financial statementNOTE 14 - SHARE-
BASED COMPENSATION PLANS).

Represents the aggregate grant date fair valumleaslated in accordance with FASB ASC Topic 7X&piion awards. See footnote 1 to “Grant of Pla-
Based Awards” table for more information on theptams. The grant date fair values have been détedrbased on the assumptions and methodologies set
forth in our 2013 financial statementsIQTE 14 - SHARE-BASED COMPENSATION PLANS).

The amounts listed in this column include matchfd (k) contributions paid under our 401(k) Retiret®avings and Profit Sharing Plan for each of Mge:
Sidhu, Wahlman, and Hedde; car allowance paymentdlf. Wahlman; apartment rental and travel expefmellr. Hogan, and temporary housing for Mr.
Wahlman; a country club membership for Mr. Sidh2@12; and a golf club membership for Mr. Ehst in20&/e provide Messrs. Sidhu and Ehst with
automobiles which they primarily use for businesgpses. All Other Compensation for Messrs. SidhiliEmst also includes the value attributable torthei
personal use of these automobiles in 2013, 2012%Mhu only), and 2011 (Mr. Sidhu only).
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GRANTS OF PLAN-BASED AWARDS ) ()

The following table sets forth certain informati@garding awards granted to each of our named éxeafficers with respect to 2013:

All other stock  All other option

awards: awards: Number of
Number of shares of Commor Exercise or Grant date fair
shares of Stock underlying base price of value of stock ant
Common Stoc} options option awards option awards
Name Grant Date # (1) #H2 ($/Share)(3) (6]
Jay S. Sidh 05/22/201z — 617,91( 16.7¢ 1,957,97
Richard A. Ehs 05/22/201: — 92,68’ 16.7¢ 293,69
Robert E. Wahima 08/05/201z — 20,00( 17.1¢ 75,01:
Glenn A. Hedde 03/15/201< 27,41( — — 409,50!

(1) Represents restricted stock units issued to Mr. Eleshdler the 2004 Plan in lieu of a portion of MrdHe' s cash bonus earned for 20

(2) Includes options awarded on May 22, 2013 to MessituSand Ehst under the 2010 Stock Option Planyauntsto the terms of their respective employn
agreements. These awards vest on the fifth an@ineds the date of grant, subject to a conditicat the value of our Voting Common Stock increas®&@¥
during the life of the option and subject to acried vesting in certain circumstances. See “S@ufon Grants in Connection with Recent Transasti@nd
“Officer Employment Agreements” for more informatiabout these awards. Also includes options awavdelugust 5, 2013 to Mr. Wahlman under the 2004
Plan with vesting on the fifth anniversary of thetalof grant. All of these options entitle the eltb purchase shares of Voting Common St

(3) The exercise price for the stock options awardedessrs. Sidhu and Ehst was the public offeringepoicour Voting Common Stock as published in
prospectus supplement dated May 15, 2013. The ergpcice for the stock options awarded to Mr. Wahlnvas the closing price of our Voting Common Stock
on the date of grant as quoted on the NASDAQ GlS8edéct Market

(4) Represents the grant date fair value, as calcuiatadcordance with FASB ASC Topic 718, of thesgawpor stock awards. The grant date fair valuetieesn
determined based on the assumptions and methodslsei forth in the consolidated financial statesgrcluded in NOTE 14-SHARE-BASED
COMPENSATION PLANS of our Annual Report on Fornm-K for the year ended December 31, 2C

(5) The following columns are intentionally omittedinahis table: Estimated Future Payouts under-Equity Incentive Plan Awards, and Estimated Fu
Payouts under Equity Incentive Plan Awai

(6) Excludes awards of restricted stock units and Camwppaatches in 2014 upon each exect's election to defer a portion of his 2013 bonusjexcribed ir
footnotes (3), (4), (5), (6) and (7) of the Summ@opmpensation Table as such awards and match wemted in 2014

Amended and Restated 2004 Incentive Equity and Defed Compensation Plan

At our annual meeting in 2012, our shareholdersamu the amendment and restatement of our 200¢ PMinarily to reflect changes effectuated by the
Reorganization and increase the number of shathsrized to be issued pursuant to grants unde2@0éd Plan. The purpose of the 2004 Plan is to pterthe succe:
and enhance our value by linking the personaléstsrof the members of the board of directors amé&mployees, officers and executives to thosaiobareholders
and by providing such individuals with an incentfee outstanding performance in order to genenagegor returns to our shareholders. The 2004 Bléamther
intended to provide us flexibility to motivate,raitt and retain the services of members of ourcbofdirectors, employees, officers and executives.
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The 2004 Plan is administered by the Compensat@nriittee of the board of directors or, in certaases, by the full board of directors. It providesthe grant of
options, some or all of which may be structuredualify as incentive stock options under Sectiop dPthe Code (“ISOs”) if granted to employees, &rdhe grant
of stock appreciation rights, restricted stock ancestricted stock up to a total of 2,500,000 shafeeommon stock. As of December 31, 2013, 1,3Bdhares were
available for grant under the 2004 Plan. Unlessispterminated by the board, the 2004 Plan wilirexpn September 6, 2021, which is ten (10) yeans the date
the 2004 Plan was last approved by our shareholders

Amended and Restated 2010 Stock Option Plan

In December 2010, our shareholders approved the 3@ick Option Plan, which was amended and restatgldrch 2012 by our Board of Directors primaridy t
reflect changes effectuated by the Reorganizalibe.2010 Stock Option Plan provides for the grdustack options to our management personnel, ahgioyees
and non-employee members of the Board of Direclidis. purpose of the 2010 Stock Option Plan is torjute our success and enhance our value by litking
personal interest of our employees, officers, etteesiand non-employee directors to those of oaredtolders and by providing those individuals weithincentive for
outstanding performance in order to generate sapexiurns to shareholders. The 2010 Stock Optian provides flexibility for us to motivate, atttaend retain the
services of our employees, officers, executivesraordemployee directors upon whose judgment, istened special effort the successful conduct ofoparations
largely depend. The options can take the formtbieeitax-qualified ISOs or non-qualified stock op (“NQOs”), although only NQOs may be granteddo-
employee directors.

The 2010 Stock Option Plan consists of a pool 883,334 shares of our Voting Common Stock and @assen-Voting Common Stock. At December 31, 2013,
784,963 shares were available for grant undepihais. The 2010 Stock Option Plan is administeretheyCompensation Committee of the Board of Dinesctw, in
certain cases, by the full Board of Directors. Tieximum number of shares underlying options gratdehy single participant during a fiscal yearlisha 2,222,223
shares of common stock. All employees are potéynigibible to receive options under the 2010 St@gkion Plan. In making determinations regardirgbtential
eligibility of any employee, the Compensation Coitteg may take into account the nature of the sesviendered by the employee, his or her presenpatedtial
contributions to our success and such other fae®the Compensation Committee in its discretie@nderelevant.

The Compensation Committee is authorized to grackoptions to participants subject to the follogikterms and conditions: (1) the exercise pricespare of an
option must not be less than the fair market vafugne share at the time the option is granted ta@derm of an option must not be longer than1&) years from the
date of grant; and (2) in the case of a participdm owns stock representing more than 10% ofdte tombined voting power of us at the time ofghant of an
option to that participant, the option cannot diyadis an ISO unless the exercise price is at [EE3¥% of the fair market value of the stock at theetof grant and the
term is no longer than five years from the datgraft.

Unless sooner terminated by the Board, the 2016kSdption Plan will expire ten (10) years from thate the 2010 Stock Option Plan was approved by our
shareholders, which was December 9, 2010. Thetetion of the 2010 Stock Option Plan must not affexy option that is outstanding on the terminatate
without the consent of the participant. Offers gearnunder the 2010 Stock Option Plan are, by teeins, not transferable other than by will or lafslescent and
distribution. No right or interest of a participantany offer may be pledged, encumbered, or hyguzted to or in favor of any party other than udeosubject to any
lien, obligation, or liability of that participamb any other party other than us; provided, howetbhet the foregoing must not be deemed to implyabiigation of ours
to lend against or accept a lien or pledge of dfgr éor any reason.

Bonus Recognition and Retention Program

In December 2010, our shareholders approved thePBRRich was amended and restated in March 2012ibBaard of Directors primarily to reflect changes
effectuated by the Reorganization. The BRRP provigecified benefits to a select group of manageamhhighly compensated employees who contribaterally
to our continued growth, development and futuranass success that are eligible under the BRREciation in the BRRP is limited to a select grafp
management and highly compensated employees, esnile¢d by the Compensation Committee in its sieretion. From that group, the Committee seléntis
sole discretion, the employees who are eligibleauicipate in the BRRP, which always includes Ghref Executive Officer.

As a condition of participation, each selected ey@é must annually complete and return to the Cdteen(or its designee) the forms the Committee pragcribe,
including an annual deferral election form. Eagc#bn made by a participant to defer receipt pbeion of his or her bonus for a given calendaryeust be filed n
later than December 31 prior to the calendar yetr mespect to which the relevant bonus may beezgmprovided, however, in the event an employésrésd during a
plan year and is designated as being eligible tocizate for that year, the employee may commerazécipation for that year by filing a deferraketion within 30
days of employment. Each eligible employee mustdinew deferral election for each year with ressfuearhich he or she desires to defer receiptpdréion of a
bonus.
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A participant may elect to defer receipt of noslésan 25%, nor more than 50%, of his or her bgaysble with respect to each year of participat®imares of Voting
Common Stock having a value equal to the portiothefbonus deferred by a participant will be altedao an annual deferral account (the “Annual brefe
Account”) established by us for the year of defe@m the same day that the shares of common siihékutable to a deferred bonus are allocatetecdnnual
Deferral Account, a matching amount equal to antidal number of shares of common stock shall ieated to the Annual Deferral Account. The AnnDeferral
Account shall be increased by that number of shaireemmon stock having a value equal to the amofiahy cash dividend payable with respect to thaler of
shares of common stock allocated to the Annual ieféccount. The BRRP is a formula based plan dleegts not provide for a maximum number of shardeto
issued, but it is limited by the amount of the chehuses awarded annually to those persons selecpaditicipate.

In the event a participant files a deferral electmd subsequently terminates as an employeetpribe date bonuses are paid, if (a) he or shetiesl to a bonus
notwithstanding termination and (b) the terminatiddremployment is related to death, disabilityjsoinvoluntary or related to a change in contioért the bonus and
the related matching amount shall be distributethéandividual or his or her beneficiary in castinvested and so distributed in common stockh@tG@ompensation
Committee’s election, within 60 days following tlate that year's bonuses are paid.

A participant becomes 100% vested in an Annual Bafféccount on the fifth anniversary date of thiial funding of the account, provided he or sémains
continuously employed by us from the date of fugdimthe anniversary date. Vesting is accelerateda event of involuntary termination other thandause,
retirement at or after age 65, death, terminatimaacount of disability, or a change in controtte Company.

As of December 31, 2013 we have issued restri¢tagk sinits for 107,172 shares of Voting Common Ktaeder BRRP.

Stock Option Grants in Connection with Recent Tranactions

Options to purchase 617,910 and 92,687 sharestiojvcommon stock, representing 10% and 1.5% oatggregate number of shares issued in the May 204/&p
offering of our voting common stock, were grantedessrs. Sidhu and Ehst, at the completion of tfeging pursuant to their existing employment agneats,
respectively.

As long as these individuals remain employeesrectbrs, the options will vest 5 years from theedzftgrant, subject to earlier vesting upon a ckangontrol of us
or a termination without cause of the executive'pyment. In addition, the options will vest up@signation for “good reason” in accordance with pinovisions of
each individual's employment agreement but not ugronother voluntary resignation. Even if vestedaaward may not be exercised unless and untihyatime
during the option life, the value of our Voting Comon Stock appreciates by 50% above the value oVtiieg Common Stock at the time the option wasitgd.

2012 Restricted Stock Rewards Program

Due to our significant growth and evolution as akbsince 2009, including increasing assets to &@dsillion and significantly increasing our equitsise, in February
2012 the Compensation Committee recommended ari8ioéel of Directors approved a restricted stockameprogram that provided for the grant of resédcstock
units to certain directors and senior executiveSugtomers Bancorp and Customers Bank. Pursudm forogram, restricted stock units for 185,18%ehaf our
Voting Common Stock and 211,640 shares of our Balden-Voting Common Stock were granted on Febrd#ry2012 pursuant to the 2004 Plan. Of this amount
our named executive officers received restrictedkstinits for 126,988 shares of Voting Common Staott 211,640 shares of Class B Non-Voting CommonkSn
the aggregate and our non-employee directors reddi%,876 shares of Voting Common Stock in theegae. One requirement for vesting is that theprest of the
restricted stock units remains an employee or tliresf ours, through December 31, 2016. The rdsttistock units held by an employee or directoifarfeited if he
or she ceases to be an employee or director pritvat date. The second vesting requirement fdn eaard (both must be met to vest) is that ourngp@€ommon
Stock trades at a price greater than $18.90 pee ¢hdjusted for any stock splits or stock dividgnfdr at least 5 consecutive trading days dutiregfive year period
ending December 31, 2016. If the restricted stottswest, the recipient will receive shares of cammon stock on December 31, 2016. However, upgdraage in
control of us resulting in any one shareholder egninore than 24.9% of the outstanding stock of @uets Bancorp prior to December 31, 2016, allictstt stock
units held by employees and directors automaticedst and they will receive shares of our commonlsat that time.

Officer Employment Agreements

On March 26, 2012, we entered into an amended atated employment agreement with Mr. Sidhu as Claairand CEO of Customers Bank. Under the termseof th
agreement Mr. Sidhu will receive a minimum basergglus a performance-based incentive bonus andrahty car allowance. The term of the agreemeanisually
extended to another year unless Mr. Sidhu or wemitiee to the contrary. Mr. Sidhu will also be #ad to cash or equity incentive compensation ugnéoamount of
his base salary under an executive incentive pldretapproved by the Board of Directors. Mr. Sidrarigployment agreement also provides that,
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for every issuance of shares made by us in cororewtith an acquisition or a raise of capital: () to $400 million, we must grant Mr. Sidhu optiongpurchase up to
10% of the shares issued in such issuance; (i) 8401 million to $749 million, we must grant Mrd8u options to purchase up to 6.7% of the shaseedsin such
issuance; and (iii) above $750 million of equitye must grant Mr. Sidhu options to purchase up t&3#the shares issued in such issuance. Our Bddbiectors
and Mr. Sidhu intend that the 2004 Plan or the 2B8tb@k Option Plan, or both, each as more fully deed above, will be used to fulfill the provisioaMr. Sidhu’s
employment agreement requiring us to issue to MihiBoptions or warrants to acquire shares issuegmnection with acquisitions or raises of capial of
December 31, 2013, approximately $308 million afighad been issued since 2009 pursuant to atiguisior capital raises.

Under the employment agreement, we also agreedtin@oard of Directors will develop and implemarmonqualified retirement income plan designedréwige
Mr. Sidhu with a retirement benefit, targeted atth800 per year (depending on performance of thesimeents in the informal funding vehicle) for 1&g
commencing upon his retirement at or after ages6bject to his ability to qualify for a variablédiinsurance policy to be owned by us to fund tla@ pThe Board of
Directors is to review the plan at the end of terth year of his employment and determine whathisrappropriate to increase the target benefiamin light of his
compensation at that time. Under the employmergeagent, Mr. Sidhu was to become vested in thissragnt benefit after seven years of continuous sewith us,
or upon his termination of employment under circtamses that would result in our obligation to pay keverance compensation. Ultimately, the plandwivas
developed and approved by the Board of Directaisyiged for funding towards a target benefit of 8800 per year, and for immediate vesting uporeffextive dat
of the plan. See discussion of the “Nonqualifieddbed Compensation” on page 36 of this proxy stat.

As of March 26, 2012, we also entered into amendeld@stated employment agreements with Mr. Ehsth Végpect to Mr. Ehst’employment agreement, the terr
the agreement is annually extended for anotherwy@ass Mr. Ehst or we give notice to the contrbty. Ehst receives a minimum base salary, plus imeent
compensation in cash or equity or both and in sumbunts as determined by the Board of Directoexaordance with incentive programs developed fior. Mr.
Ehst's employment agreement provides that, foryeissuance of shares made by us in connectionamitiicquisition or a raise of capital (i) up to $4dlion, we
must grant Mr. Ehst options to purchase up to 1.5%eoshares issued in such issuance; (ii) froml$ddlion to $749 million, we must grant Mr. Ehsttmms to
purchase up to 1% of the shares issued in sucarissyand (i) above $750 million of equity, we shgrant Mr. Ehst options to purchase up to 0.5%h@fhares
issued in such issuance.

Each of Messrs. Sidhu and Ehst will be entitledeteesance compensation under the agreement if imént@ties his employment for “Good Reason” (as defingheir
respective employment agreements), if his employrniseterminated by us other than for “Cause” (finged in their respective employment agreementsindithe
employment term or on expiration of the employntent. If a “Change in Control” (as defined in thedspective employment agreements) has not occuitboh
twelve months before termination of employmentnth@) he will receive the sum of his then curdease salary plus the average of his last threesyaanual cash
bonuses, for the greater of (a) one year in the o&Mr. Sidhu and two years in the cases of Mr. Hrsth) the period of time remaining in his empt®nt term,
generally payable in equal installments on his radqpay dates, subject to normal tax deductionsvétitholding; (2) any unvested equity awards hereasived will
vest in full; (3) he will be entitled to an allodabraction of any cash bonus that would have kgsrable to him for the current year had he remagmegioyed throug
the date of payment; and (4) we will continue tovide health insurance (including dental if apfied and any life or disability insurance benefitsealth benefits”)
for the shorter of the period on which his cashesance compensation is measured or the maximurmdoae are then permitted to extend his benefit utide
applicable plan or policy or applicable law. If aahge in Control shall have occurred within twetvenths before termination of his employment, tHéphe will
receive cash equal to three times the sum of bis tarrent base salary plus the average of hisahueash bonuses for the immediately preceding theaes, payable
in a lump sum; (2) any unvested equity awards Iser&éeeived will vest in full; (3) he will be engtl to an allocable fraction of any cash bonuswlatld have been
payable to him for the current year had he rema@megloyed through the date of payment; (4) we stwitinue to provide health benefits for the shaofehree years
or the maximum period we are then permitted torektas benefit under the applicable plan or poticyapplicable law; and (5) if applicable, reimbursat of any
“parachute payment” excise tax under Section 4938eoCode, grossed up to include any additionadggayable on that benefit.

On August 5, 2013, we entered into an employmergeagent with Mr. Wahiman as Chief Financial OffioéCustomers Bank. With respect to Mr. Wahiman’s
employment agreement, the term of the agreememinsally extended for another year unless Mr. Wahlorave give notice to the contrary. Mr. Wahlmareiees a
minimum base salary, plus incentive compensatiaagh or equity or both and in such amounts asrdeted by the Board of Directors in accordance wittentive
programs developed for him. In addition, the Bamillsreimburse the Executive for reasonable moietpcation) expenses. Mr. Wahlman will be entitied
severance compensation under the agreement ifthentgtes his employment for “Good Reason” (as @efim the employment agreement), if his employngent
terminated by us other than for “Cause” (as defimeitie employment agreement) during the employrtesm or on expiration of the employment term. #Change
in Control” (as defined in the employment agreembas not occurred within twelve months before teation of employment, then: (1) he will receive um of his
then current base salary plus the average of stisHeee years’ annual cash bonuses, for the grefteo years or (b) the period of time remainindniis employment
term, generally payable in equal installments @igrmal pay dates, subject to normal tax dedugtion
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and withholding; (2) any unvested equity awardsi&e received will vest in full; (3) he will be died to an allocable fraction of any cash bonus wauld have been
payable to him for the current year had he rema@megloyed through the date of payment; and (4) vilcantinue to provide health insurance (includitental if
applicable) and any life or disability insuranceéfits (“health benefits”) for the shorter of therjpd on which his cash severance compensatior#suned or the
maximum period we are then permitted to extendaitefit under the applicable plan or policy or &gllle law. If a Change in Control shall have ocedwithin
twelve months before termination of his employmémn: (1) he will receive cash equal to three siitiee sum of his then current base salary pluatbeage of his
annual cash bonuses for the immediately precetimg tyears, payable in a lump sum; (2) any unvesjady awards he has received will vest in fi8); ije will be
entitled to an allocable fraction of any cash batimag would have been payable to him for the cuiyear had he remained employed through the dateyrhent;

(4) we shall continue to provide health benefitstf@ shorter of three years or the maximum peniedare then permitted to extend his benefit urideapplicable
plan or policy or applicable law; and (5) if apjalite, reimbursement of any “parachute payment’sextax under Section 4999 of the Code, grossed inglude any
additional taxes payable on that benefit.

OUTSTANDING EQUITY AWARDS AT FISCAL YEAREND @
The following table sets forth information on oatstling warrants, option awards, and stock awarlistyethe named executive officers at Decembef813,

including the number of shares underlying eachkstgtion and warrant, the exercise price and thggration date of each outstanding option and wayiemd the
number of shares and market value of stock awards.

Option Awards Stock Awards
Market
Number of Number of Number of value of
Securities Securities shares or shares or
Underlying Underlying Option units of units of
Options Options Exercise Option stock that stock that
Exercisable Unexerciseable Price Expiration have not have not
Name & Principal Position (#) (#) ($/share) Date vested (#) vested ($)
Jay S. Sidht — 448,75 @ 9.7t 04/06/202! — —]
Chairman ant — 11,667 G 10.5C 07/14/202 — —

e &«

(
(

Chief Executive Office — 74,42; ( 12.0¢ 12/28/202 — —]
— 76,45¢ G 12.0( 01/31/202 — —
= 33,517 © 12.0¢ 02/28/202. = —]
— 26,83: M 12.0¢ 03/07/202. — —
— 62,39¢ ® 13.2( 09/17/202. — —]
— 98,48t © 13.2( 09/30/202 — —
— 711,18; (10) 14.0( 09/20/202; — —
— 617,91( 11 16.7¢ 05/22/202; — —
— — — — 23,80¢ (15 487,13:
— — — — 211,64( 18 4330,15.
— — — — 34,72: 19 710,41.

Richard A. Ehs — 67,31: @ 9.7¢ 04/06/202 — —

President an = 1,75 ® 10.5( 07/14/202! = —]

Chief Operating Office — 11,16: @ 12.0( 12/28/202 — —
— 11,46¢ ) 12.0¢ 01/31/202. — —]
— 5,02¢ © 12.0¢ 02/28/202. — —
= 4,028 ) 12.0¢ 03/07/202. = —]
— 9,36( ® 13.2( 09/17/202. — —
— 14,77: ©) 13.2( 09/30/202. — —]
— 106,67° (10 14.0( 09/20/202; — —
— 92,687 (11) 16.7¢ 05/22/202; — —
— — — — 4,46¢ (15 91,33:
— — — — 52,91( 18  1,082,53
— — — — 6,25( (19) 127,87

Robert E. Wahlma 20,00( (20} 17.1¢ 08/05/202; = —]

Executive Vice President al
Chief Financial Office
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Warren Tayloi
Executive Vice President ai
President and Director
Community Banking

Glenn A. Hedde
Executive Vice President ai
President of Banking t
Mortgage Companie

James D. Hoga
Retired Executive Vic
President an
Chief Financial Office

10,00( (22

16,667 @
16,667 (12
6,667 (13)
10,00( (14)

3,33 @
8,33¢ (12

9.7¢
12.0C
12.6(
14.9¢

04/06/202!
02/17/202
02/16/202.
11/28/202:

04/06/202!
02/17/202

11/28/201

(15
(18
(19

)
)
)

121,77¢
216,50¢
113,63t

355,92:
500,84(
657,78¢
216,50¢
560,80¢

(1) Except as otherwise noted in a footnote, all aweetige to shares of Voting Common Stock. At Decendd, 2013, the closing market price of our Vor
Common Stock as listed on NASDAQ Global Select $23.46. The following columns are intentionally ¢tel from this table: Option Awards: Equity
Incentive Plan Awards: Number of Securities UndadyUnexercised Unearned Options, Stock Awardsitiducentive Plan Awards: Number of Unearned
Shares, Units or Other Rights That Have Not Vesied, Stock Awards: Equity Incentive Plan Awards: kéior Payout Value of Unearned Shares, Units or

Other Rights That Have Not Veste

(2) These stock options vest on the fifth anniversamhe date of grant (April 6, 2015), subject toamdition that the market price of our Voting Comnftiock
increase by 50% (to $14.63) during the life of tiption and subject to accelerated vesting in aedEcumstances

(3) These stock options vest on the fifth anniversémhe date of grant (July 14, 2015), subject t@adition that the market price of our Voting Comntock
increase by 50% (to $15.75) during the life of tiption and subject to accelerated vesting in aedEcumstances

(4) These stock options vest on the fifth annivers&mhe date of grant (December 28, 2015), subjeat¢ondition that the market price of our Votingn@oon
Stock increase by 50% (to $18.00) during the Ifféhe option and subject to accelerated vestingeiain circumstance

(5) These stock options vest on the fifth anniversémhe date of grant (January 31, 2016), subjeet¢ondition that the market price of our Voting Goon Stock
increase by 50% (to $18.00) during the life of tipion and subject to accelerated vesting in gedacumstances

(6) These stock options vest on the fifth anniversémhe date of grant (February 28, 2016), subjee ¢ondition that the market price of our Votingn@oon Stocl
increase by 50% (to $18.00) during the life of tipion and subject to accelerated vesting in gedacumstances

(7) These stock options vest on the fifth anniversémhe date of grant (March 7, 2016), subject to rdition that the market price of our Voting Commngtock
increase by 50% (to $18.00) during the life of tipion and subject to accelerated vesting in gedacumstances

(8) These stock options vest on the fifth anniversamhe date of grant (September 17, 2016), subgeatdondition that the market price of our Votingn@non
Stock increase by 50% (to $19.80) during the lffthe option and subject to accelerated vestingeitain circumstances. This grant entitles Mr. Sitthu
purchase 62,399 shares of Class B-Voting Common Stock

(9) These stock options vest on the fifth anniversémhe date of grant (September 30, 2016), subgeatdondition that the market price of our Votingn@non
Stock increase by 50% (to $19.80) during the lfféhe option and subject to accelerated vestingeitain circumstances. This grant entitles Mr. Sitthu
purchase 98,485 shares of Class B-Voting Common Stock
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(10) These stock options vest on the fifth anniversémhe date of grant (September 20, 2017), subgeatdondition that the market price of our Votingn@non
Stock increase by 50% (to $21.00) during the lfféhe option and subject to accelerated vestingeitain circumstance

(11) These stock options vest on the fifth anniversémhe date of grant (May 22, 2018), subject to adition that the market price of our Voting Commadock
increase by 50% (to $25.13) during the life of tiption and subject to accelerated vesting in gedacumstances

(12) These stock options vest on the fifth anniverséhe date of grant (February 17, 2016), subjee ¢ondition that the market price of our Votingn@oon Stocl
increase by 50% (to $18.00) during the life of tipion and subject to accelerated vesting in gedacumstances

(13) These stock options vest on the fifth anniverséthe date of grant (February 16, 2017), subjeet tondition that the market price of our Votingn@oon Stocl
increase by 50% (to $18.90) during the life of tipion and subject to accelerated vesting in gedacumstances

(14) These stock options vest on the fifth anniverséthe date of grant (November 28, 2017), subjeet tondition that the market price of our Votingn@oon
Stock increase by 50% (to $22.41) during the lfféhe option and subject to accelerated vestingeitain circumstance

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

(16) The restricted stock units vested on the third\asary of the date of grant (February 17, 20

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

(18) The restricted stock units vest on December 316 20ibject to a condition that the Banc's Voting Common Stock trades at a price greater #18.90 pe
share for at least five consecutive trading daysduhe five-year period ending December 31, 2Q& condition was satisfied in December 2013) sunsject
to accelerated vesting in certain circumstances.réhtricted stock units issued to Mr. Sidhu areClass B No-Voting Common Stock

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

(20) These stock options vest on August 5, 2(

(21) The restricted stock units vest on the third amsiaey of the date of grant (March 15, 201

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

The following Nonqualified Deferred Compensatiobléasummarizes activity during 2013 and the accbaldnce as of December 31, 2013 for our non-dedlif
defined contribution plans that provide for theatedl of compensation.

NONQUALIFIED DEFERRED COMPENSATION

Aggregate
Earnings
Executive Registrant (Losses) Aggregate
Contributions Contribution in Last Aggregate Balance at
in Last FY in Last FY FY Withdrawals/Distributions Last FY
Name (%) (%) (%) %) (%)
Jay S. Sidhu (1 -0- -0- 601,241 -0- 3,469,02¢

(1) Represents the supplemental executive retiremant“ SERF’) for Mr. Sidhu. As a result of the acquisition of U&ank on July 9, 2010, Mr. Sid’s SERF
became effective, and Mr. Sidhu is entitled to ree¢he balance of the SERP account payable ovged’s commencing upon the later of his separatam f
service or his 65th birthday. If Mr. Sidhu dies piio his payment commencement date, his beneficegives a lump sum payment equal to $3,000,600. |
Mr. Sidhu dies after reaching age 65, his benefidiaceives the remainder of his scheduled retiretenefits. If Mr. Sidhts employment is terminated for cat
he forfeits the benefits provided under the SERfR. ‘Supplemental Executive Retirement Plan for @han and Chief Executive Officer” for more detaits
Mr. Sidht's SERP. The Company also IY“Company Owned Life Insurance (CO” on
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Mr. Sidhu. The premiums paid during the year endedebnber 31, 2013 totaled $465,234. The policy het aurrender value of $2,260,616 and a face \a&l
net death benefit amount of $6,100,0

POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CO NTROL

The tables below show the value of estimated pajsmairsuant to the employment agreements, equatyspind other plans described above upon a tefomratt
employment, including gross-up payments for anysextax on the parachute payments upon a changmbl, for each of Messrs. Sidhu and Ehst. Alnieation
events are assumed to occur on December 31, 26&3pdyments represent the maximum possible paymedées interpretations and assumptions most fal®tab
the executive officer. The amounts shown in théetamclude estimates of amounts that would be fmaitle executive upon the occurrence of the sigelcéfivent. The
actual amounts to be paid to the named executfigecs can only be determined at the time of tteimination and may be more or less than the arsaonttained in
the tables and the various agreements and plaasOBicer Employment Agreements” for more details.

Assuming the noted events had occurred on Dece®ihe@013, payments and benefits estimated due temsleSidhu, Ehst and Wahiman would be estimated as

follows:

Jay S. Sidhi

Termination Without
Cause or For Good

Termination in

Connection with Change

Reason(®) in Control ® Death
Base Salar(®) $ 1,325,000 $ 1,500,00! =
Bonus® $ 1,733,000 $ 1,900,001 —
Value of Health and Welfare Benef(® $ 4569 $ 49,80( —
Death Benefi(®) — — 3 3,200,001
TOTAL $ 3,103,69! $ 3,449,801 $ 3,200,001
Richard A. Ehs
Termination Termination in
Without Connection with
Cause or For Good Change
Reason® in Control ® Death
Base Salar(® $ 807,50( $ 1,050,00! =
Bonus® $ 514,80( $ 561,30( —
Value of Health and Welfare Benef(® $ 40,39C $ 44,05¢ —
Death Benefi(* — — % 200,00(
TOTAL $ 1,361,691 $ 1,655,335/ $ 200,00(
Robert E. Wahima
Termination Termination in
Without Connection with
Cause or For Good Change
Reason® in Control ® Death
Base Salar(®) $ 945,000 $ 945,00( —
Bonus® $ 237,000 $ 237,00( —
Value of Health and Welfare Benef(® $ 61,25( $ 61,25( =
Death Benefi® — — % 200,00(
TOTAL $ 1,243,251 $ 24325( $ 200,00(

(1) Represents continuation of salary payments fop#y®ut period provided under each named execuffieer’s applicable employment agreeme
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(2) Represents payment of an amount representing grage of the executi’s cash bonuses for the two fiscal years precetimdiscal year of termination (20:
and 2012) over the payout period provided unden eamed executive offic's applicable employment agreeme

(3) Represents payment of premiums for continued healthother welfare benefit insurance over the pagetiod provided under each named executive @’s
applicable employment agreeme

(4) In Mr. Sidhu’s case, represents an uninsurethdsznefit payable under his Supplemental ExeclRiegrement Plan. In the cases of Mr. Ehst and Mgéatio
represents the proceeds of group term life ins@athe premiums for which are paid by

(5) While the employment agreements of these namedigxefficers provide for the tin-based vesting requirements of eg-based awards to be met ug
termination, no amounts are shown as these awkasegjuire 50% increase in the value of the comstook, which did not occur as of the assumed teaitign
date of December 31, 201

James D. Hoga

Mr. Hogan did not have an employment agreement thithCompany providing for compensation in connectiith termination or a change of control. Mr. Hogan
resigned his employment on August 30, 2013. Mr. lHagaeived no additional payments upon his resignabeyond any accrued but unpaid salary andedaihe
10,000 stock options which had vested in Februa®g2

Glenn A. Hedde and Warren Taylor
Messrs. Hedde and Taylor do not have employmeneaggrts with us providing for compensation in cotinecwith severance or a change of control.

On January 30, 2013, we entered into Change ofrGlolgreements with each of Messrs. Hedde and Tdglach, a “Change of Control Agreement”). Undetheac
Change of Control Agreement, the executive is ledtito certain payments if his employment is teated other than for Cause or by the executive Geason, in
each case within one year after a Change in Cootrthle Bancorp. If these events occur, the exeeusi entitled to a single lump sum payment, sulifetax
withholding obligations, of (i) two hundred perc€®00%) of the highest rate of base annual sataeffect for the executive during the twelve mopémiod prior to
termination of employment, and (ii) two hundredqgeett (200%) of the average of the aggregate amasdl performance bonuses earned by the executiveydach
of the three preceding fiscal years. Each Chang&oofrol Agreement also provides for a reductiothef payments to the executive in order to avomsextaxes
under Section 4999 of the Internal Revenue Cod®86, as amended. Each Change of Control Agreetoetains non-competition, non-solicitation and &mi
covenants that remain in effect for a period ofifi@enonths following termination upon a Change on€ol, as well as covenants related to confidétytiaf
proprietary information. Assuming termination fallmg a change in control Messrs. Hedde and Taylpmeats had an estimated value as follows:

Glenn Hedde
Termination in Connection
with Change in Control
Base Salar $ 420,00(
Bonus $ 473,00(

Warren Taylor
Termination in Connection
with Change in Control
Base Salar $ 420,00(
Bonus $ 157,00(
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Restricted Stock Units Vesting on Change in Cont

Messrs. Sidhu, Ehst, Hedde, and Taylor have beerdadaestricted stock units under the terms ofagetlans and award agreements. (S STANDING
EQUITY AWARDS AT FISCAL YEAR END TABLE ) In accordance with their terms, these restristedk units vest in the event of the executive atder
disability, or a change in control. Based uponiarfearket value of $20.46 per share for our Comi8totk, the value of these awards that would haee beceived b
the following named executive officers had a changentrol occurred on December 31, 2013 is devied: Mr. Sidhu -$5,527,698; Mr. Ehst - $1,301,747;

Mr. Hedde - $2,291,868; and Mr. Taylor - $451,921.

DIRECTOR COMPENSATION
DIRECTOR COMPENSATION TABLE (D@

We have compensated our non-employee directothéarservices and expect to continue this practidermation relating to the compensation of oanvemployee
directors during 2013 is set forth below.

Fees Earned ot

Name Paid in Cash® Stock Awards @ Total

John R. Miller $ 29,65: $ 4322: $ 72,87¢
Daniel K. Rotherme 29,65« 74,27: 103,92¢
T. Lawrence Wa) 29,654 53,57: 83,22¢
Steven J. Zuckerme 29,65¢ 53,57: 83,22¢
Bhanu Choudhrit 29,65¢ 32,87: 62,52¢

(1) The following columns are intentionally omitted rindhis table: Option Awards, N-Equity Incentive Plan Compensation, Change in Pengalue anc
Nonqualified Deferred Compensation Earnings, ard#her Compensatiol

(2) Jay S. Sidhu is not included in this table as t@ismployee of the Company and the Bank and traeiwes no compensation for his service as a dire

(3) Each of our no-employee directors received $5,000 of their direfetes for 2013 in cash, and elected to receivedhminder in Voting Common Stock. See
narrative after this Director Compensation Tabledetails regarding this electic

(4) Represents the grant date for value of such aweadtsylated in accordance with FASB ASC Topic i
For 2013, compensation for n@mployee directors included a cash fee of $20,@0¢gar, payable in installments at the end of eatdndar quarter. In addition, ei
non-employee director received 1,588 shares o¥/oting Common Stock issued under the 2004 PlarthEumore, each non-employee director made an annual
election, prior to the beginning of the year, tedall or none of his director’s fees paid in tbeni of Voting Common Stock, commencing April 1, 30Those
directors electing to have all of their remainiragic fees for the year paid in the form of stocleires an additional 1,191 shares. Also, for 201@ctbrs serving in
certain positions received an additional awardaflsas follows:

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

« 2,000 shares for the Chairman of the Nominating@oiporate Governance Committee, who was also ¢lael Director; an

« 500 shares for the Audit Committee Financial Ex|

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act o#1i@8juires our directors and certain officers, pacsons who own more than ten percent of any ofatte
Company’s registered securities, to file reportewhership and changes in ownership on Formsahdl 5 with the Securities Exchange Commission. Séwurities

Exchange Commission requires officers, directand, greater-than-ten-
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percent beneficial owners to furnish us with comitall Forms 3, 4, and 5 they file. Based soletyaoreview of Forms 3, 4 and 5 filed during or wiéspect to 2013,
and written representations from the applicablerépg persons, we believe that all of our officar&l directors complied with all their applicabileng requirements
during the fiscal year ended December 31, 2013 mxbat (a) due to printer error, the Forms 3liffler each of Messrs. Zuckerman, Way, Rothermel,dvjill
Choudbhrie, Sidhu, Taylor and Ehst were filed on M&y2013, which was one day late, (b) on NovemBe2013, Mr. Taylor filed one late Form 4 reportomng late
transaction, (c) on September 4, 2013, Mr. Choudtieié¢ one late Form 4 reporting two late transawsi and (d) on September 4, 2013, Mr. Sidhu fileel late Form
4 reporting two late transactions.

TRANSACTIONS WITH RELATED PARTIES

Customers Bank makes loans to executive officedsdimectors of the Company and the Bank in therangi course of its business. These loans are dlyrmaade on
substantially the same terms, including interetgtsrand collateral, as those prevailing at the teeransaction is originated for comparable tatisns with
nonaffiliated persons, and do not involve more ttiemnormal risk of collectability or present arter unfavorable features. Federal regulationsipiio@ustomers
Bank from making loans to executive officers anmectiors at terms more favorable than could be pbtiby persons not affiliated with Customers B&hkr policy
towards loans to executive officers and directarsently complies with this limitation.

Certain of our directors purchased securities gregate purchase prices in excess of $120,000riMay 2013 public offering of Voting Common Stoakdéor our
July 2013 Offering of 6.375% Senior Notes Due 20'82nior Notes”). The chart below indicates the hemand types of securities purchased as welleaartiount
paid for such securities.

Aggregate
Name Number and Type of Securities Purchase Pric
Jay S. Sidhu, Chairman and Chief Executive Off 14,925 shares of Voting Common Stc $ 249,99:
T. Lawrence Way, Directc 24,628 shares of Voting Common St 412,51¢
Warren Taylor, Executive Office 14,925 shares of Voting Common Stc 249,99
T. Lawrence Way, Directol 16,000 shares of Senior Notes due 2 400,00(

For the year ended December 31, 2013, we paid =ippaitely $187,000 to Clipper Magazine and its diMisiSpencer Advertising Marketing as well as Jaxxon
Promotions, Inc. Mr. Zuckerman, a director, wasGéef Executive Officer of Clipper Magazine, an kdfie of Gannett Co., Inc. until his retirementlime 2013, an
remains a 25% shareholder of Jaxxon Promotions, Inc

On March 26, 2014, Customers Bank sold $16.2 milibane- to four-family mortgages at a price of I®P6 of par to Atlantic Coast Bank. Messrs. Sidhdi an
Choudbhrie are directors of Atlantic Coast Finan€iafporation, the parent company of Atlantic Cdzestk, and according to public record, Mr. Choudhoés over
5% of the issued and outstanding common stock lainéic Coast Financial Corporation. This sale afrle was in the ordinary course of our businessemad
substantially the same terms as those prevailitigeatime for comparable transactions with other-affiliated entities, and did not involve more thaormal risk or
present other unfavorable features.

We have a Code of Ethics and Business Conductcatybdi to our directors, officers and employeeduitiog our Chief Executive Officer, Chief Financ@fficer and
all of our other executives pursuant to which akctors, officers and employees must promptlyldse to us, any material transactions or relatigrsstihat reasonab
could be expected to give rise to an actual or egopa&onflict of interest with Customers Bank. ppeoving or rejecting the proposed agreement, tber @ of
Directors must consider the relevant facts andioistances available and deemed relevant, inclublintgyot limited to the risks, costs and benefitsg, the terms of
the transaction, the availability of other sourflgscomparable services or products, and, if applie, the impact on a director’s independence.Bdeard of Directors
may only approve those agreements that, in lighthofvn circumstances, are in, or are not inconsistéth, our best interests, as the Board of Doectletermines 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 policy and set afgedures for the review and approval or ratifmatf transactions involving Affiliates and Relatedrties (as such
terms are defined in the Transaction Policy).

Related Parties are defined in the TransactiorcyPal owners of more than 5% of any class of vatexyrities of the Company, directors or executifieers of the
Company, or nominees to become directors, sincbeganing of the last fiscal year, and “relatedspas” and others as provided in Iltem 404 of Reguie5K undet
the Securities Act of 1933, as amended, immedzately members if involved in Company transactiond arganizations, including charitable, where tredoing
have a material relationship or interest to sugfapization. Affiliates are defined in the TransawstPolicy as “affiliates” as provided in SectiorBA2and 23B of the
Federal Reserve Act and Regulation W issued btad of Governors of the Federal Reserve Systathcan include anyone that controls, that is ucdermon
control with, or that is controlled by the Compaimyestment funds where an affiliate is a fund stugent advisor, and “executive officers”, “direcr‘principal
shareholders”, “related interests” of a person,
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“insider”, “immediate family” and “Subsidiary” asefined in Regulation O issued by the Board of Goees of the Federal Reserve System.

The Transaction Policy is administered throughGbenpany’s Audit Committee with appropriate involvamhand input from the Company’s Audit, Legal and
Compliance Departments (collectively, the “ComnatjeThe Audit Committee (i) has the responsibility héerpret and enforce the Transaction Policy, (&yramen
the Transaction Policy from time to time and (iiiay delegate administrative responsibilities witlie Company or to third parties as the Audit Cotteaideems
appropriate to accomplish the objectives of thenaation Policy. All transactions covered by tharB&action Policy are prohibited unless approvestified by the
Audit Committee and, when determined necessarp®Audit Committee pursuant to the Related Tramsa®olicy, the Company’s Board of Directors.

Transactions involving Affiliates that are subjexthe Transaction Policy include extensions oflitrgpurchase or sale of loans, referrals or bragerof loans,
indebtedness to another “member bank” or correspatrinhnk, purchases of or investments in securjiigehase or sale of services, goods and othetsagssuance
of guarantees, acceptances or letters of credittartiparty transactions where an Affiliate betgefiom transaction proceeds.

Transactions involving Related Parties that argesuilio the Transaction Policy include transactivhgre there is a direct or indirect interest by Related Party and
the amount involved is over $120,000.

Transactions covered by the Transaction Policyegaired to be referred to the Committee. The Lagdl Compliance Department is responsible for doatihg the
performance of appropriate legal research and mibtabpinions regarding the disposition of the saction, and communicating such information toGloenmittee
with recommendations, including if any regulatoppbcation needs to be prepared to report or olatathorization of the transaction. The Audit Contegtwill
approve, ratify, recommend change to or deny #estiction, or schedule the referral for follow eparting or presentations. Material transactionsteantsactions
covered by Regulation O are required to be refdosethe Audit Committee to the Company’s Board @kbtors for disposition.

SHAREHOLDER PROPOSALS

Shareholder Proposals for Inclusion in the 2015 Pixy Statement

The Corporation’s shareholders are entitled to supraposals to be included in our proxy materfatsthe Annual Meeting of Shareholders in 2015, pied that
these matters are appropriate for shareholdemaatid that the shareholder complies with all ofapplicable rules and requirements set forth irrtthes and
regulations of the Securities and Exchange Comansaicluding Rule 14a-8 of the Securities Exchaageof 1934, as amended. To be eligible for indos
shareholder proposals must be received by our Cap&ecretary at 1015 Penn Ave., Wyomissing, Bévarsa 19610 no later than December 16, 2014.

Director Nominations and Other Shareholder Proposa for Presentation at the 2015 Annual Meeting

Our Amended and Restated Bylaws require advancicenaf any proposal of business to be broughtreedm annual meeting by a shareholder that wilbeot
included in our proxy materials, including any syebposal for the nomination for election of a dtce. Any such shareholder proposal must be a ma{eropriate
for shareholder action that complies with the pdoceal requirements of the Corporation’s Amended Raestated Bylaws and for which written notice iseieed by
our Corporate Secretary at 1015 Penn Ave., Wyorrgs$tennsylvania 19610 not later than the 90thadaynot earlier than the 120th day prior to thet finniversary
of the preceding year’s annual meeting (unlessi#tie of the next Annual Meeting has been changeddrg than 30 days from the first anniversary dateshich
case the Amended and Restated Bylaws provide atteerdates for timeliness). Accordingly, any shatder who wishes to have a nomination or otheiriass
considered by shareholders at the 2015 Annual Mgetimst deliver written notice to the Corporate 8ty (containing the information required by theénded and
Restated Bylaws) no earlier than January 15, 28i& no later than January 14, 2015. Any proposaived outside of these dates will be considereiingfy. For
proposals that are timely filed, the Corporatiotaires discretion to vote proxies it receives preddi) the Corporation includes in its proxy sta¢etnadvice on the
nature of the proposals and how it intends to éseiits voting discretion, and (ii) the proponeaesd not issue a proxy statement in accordancetlétprocedures
under Section 14a-4(c)(2) of the Exchange Act.

OTHER BUSINESS

The Board of Directors does not know of any othesitess to come before the meeting. However, ifafdjtional matters are presented at the Annual iMget is
the intention of persons named in the accompanyiogy to vote the proxy in accordance with thedgment on those matters.
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ANNUAL REPORT

A copy of our Annual Report for the fiscal year eddecember 31, 2013, containing, among other shifirgancial statements examined by our independgistered
public accounting firm, was mailed with this Pra®tatement on or about April 14, 2014 to the shddsms of record as of the close of business on Matgt2014.

Upon written request of any shareholder, a copgupfAnnual Report on Form 10-K for the fiscal yeaded December 31, 2013, including the financ@kstents
and schedules, required to be filed with the SE@ beaobtained, without charge, from the CompanyspGrate Secretary at 1015 Penn Ave., Wyomissing,

Pennsylvania 19610. The Annual Report on Form I&iKalso be obtained by going to the Corporatia@bsite at www.customersbank.com/investor_relatpns
by clicking on the “Annual Report” tab.

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

By Order of the Board of Directors
Glenn A. Yeager, Corporate Secret
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Exhibit A
CUSTOMERS BANCORP, INC.

2014 EMPLOYEE STOCK PURCHASE PLAN

ARTICLE 1— PURPOSE AND SCOPE OF THE PLAN

Section 1.1 PURPOSHhe Customers Bancorp, Inc. Employee Stock PgeeRéan is intended to encourage Team Member peatiich in the ownership and
economic progress of the Company. This Plan isided to qualify as an employee stock purchasewiidnin the meaning of Code Section 423.
Section 1.2 DEFINITIONSUnless the context clearly indicates otherwike,following terms have the meaning set forth below

(a) “Board of Directors” means the boafdlioectors of the Company.

(b) “Code” means the Internal Revenue GufdE986, as amended, and as the same may berfarttemded from time to time, and the Treasury

Regulations promulgated thereunder.

(c) “Committee” means the Compensation @ittee of the Board of Directors, which shall adisiier the Plan as provided in Section 1.3.

(d) “Common Stock” means the common simfcthe Company and such other securities which neagubstituted therefor pursuant to Section 4.2.
(e) “Company” means Customers Bancorp, Inc

() “Compensation” means a Team Memberargaor hourly base rate of pay, as the case maplieexcluding overtime pay, bonuses, commissions,

disability payments, workers’ compensation paymearsl any other payment in excess of normal salahpurly pay, received by a Team Member for sesvice
performed for the Company or a Subsidiary duringation Period. Any adjustments to Compensatiotl eamade on the next available Pay Date.

(9) “Continuous Service” means the penbtime, uninterrupted by a termination of employmeéhat a Team Member has been employed by the
Company or a Subsidiary, or both, immediately pdetgthe first day of the Subscription Period iniesthsuch Team Member wishes to participate in tla@.F$uch
period of time shall include any leave of absereenjitted or required to be taken into account kyyliapble Treasury Regulations.

(h) “Effective Date” means the effectivatel of this Plan as set forth in Section 1.4.

0] “Enroliment Period” means the periceimning on March 1 and ending on the following Mat&hthe period beginning on June 1 and endindnen t
following June 15, the
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period beginning on September 1 and ending ondlfl@xfing September 15, and the period beginningpenember 1 and ending on the following December 15.
0] “Exercise Date” means each Pay Date.

(k) “Fair Market Value” of a share of Commgtock on any given date means (a) if the ComntockSs readily tradable on an established seegriti
market, the closing price on the date of deterrionabr the last trading day preceding the datéedérmination if the date of determination is nirzaing date, or (b)
if the Common Stock is not readily tradable on stalelished securities market, the value determlyegipplication of a reasonable valuation methoddced by the
Committee, in either case in accordance with theirements of Code Section 423.

0] “Leave of Absence” means, for purposéparticipation in the Plan, a Team Memisesick leave or other leave of absence approvedebompany
except that where the period of leave exceeds 96 alad the Team Member’s right to reemployment tggnaranteed by statute or by contract, the Teamthéem
shall not be deemed on a Leave of Absence as &lifteday of such sick leave or other leave of mtEsesuch Team Member’'s employment relationship thigh
Company shall be deemed terminated, and such Teanb®tés right to participate in the Plan and to prase Common Stock hereunder shall terminate.

(m) “Offering Date” means the day begimnat 12:01 a.m. on the Saturday following each Patge.

(n) “Option Period” means each period hagig on an Offering Date and ending on the negtseding Exercise Date. The initial Option Peribdlls
begin on the first Offering Date that follows otlincides with the Effective Date.

(0) “Option Price” means the purchaseguta share of Common Stock hereunder as prowd8dction 3.1.

(P) “Participant” means any Team Member {iha eligible to participate in the Plan undexc8on 2.1 and (ii) elects to participate.

(a) “Pay Date” means the Company’s redyllseheduled bi-weekly or other periodic date onclwiTeam Members receive their paychecks.
n “Plan” means the Customers Bancorp, Employee Stock Purchase Plan, as the same mayéreded from time to time.

(s) “Plan Year” means the 12-consecutiaith period beginning on January 1st and endingperollowing December 31st.
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® “Stock Purchase Account” or “Accoumtieans an account established and maintained imatine of each Participant to record the dollar artsoun
accumulated on such Participant’s behalf each @friod.

(u) “Stock Purchase Agreement” means ¢hen forescribed by the Committee that must be eredoy a Team Member who elects to participate in the
Plan. The proper execution and filing of such fatmall constitute the grant of an option from tiroeine to the Team Member in accordance with thragesf the Pla
and the terms of such form.

v) “Subscription Period” means each pgiioeach Plan Year (i) beginning on the first dayhe pay period in which each January 1 falls and
continuing through the last day of the pay perio@hich the following March 31 falls; (ii) beginniran the first day of the pay period in which eagiriAl falls and
continuing through the last day of the pay perio@hich the following June 30 falls; (iii) begingjron the first day of the pay period in which edaly 1 falls and
continuing through the last day of the pay perio@hich the following September 30 falls; and @ginning on the first day of the pay period in efheach October
1 falls and continuing through the last day of plag period in which the following December 31 falls

(w) “Subsidiary” means any corporatiorh@tthan the Company) in an unbroken chain of qatfms beginning with the Company if, at the begig
of an Option Period, each of the corporations othan the last corporation in the unbroken chain®stock possessing 50 percent or more of thedotabined
voting power of all classes of stock in one of dtiger corporations in such chain.

(x) “Team Member” means any common law exy@é of the Company or a Subsidiary.
) “Team Member Services” means the Compmapartment responsible for personnel mattersijpéng to a Team Member.
Section 1.3 ADMINISTRATION OF PLANThe Plan shall be administered by the Commiesbject to direction by the Board of Directors dmel express

provisions of this Plan, the Committee shall bénarized to prescribe, amend, and rescind ruleseguaations relating to the Plan and the Commisteelministration
thereof; to interpret the Plan; to fix the termsafoffering under the Plan; to prescribe the maxmnpercentage of payroll deductions permitted fSubascription
Period; to restrict participation in the Plan caeteit with any requirement of law or regulationd &m make all other determinations necessary tadmeinistration of
the Plan, including appointment of individuals éaifitate the day-to-day operation thereof. The @uttee’s determinations as to the interpretation and diperaf the
Plan shall be final and conclusive.

Section 1.4 EFFECTIVE DATE OF PLANhe effective date of the Plan is the first Japda April 1, July 1, or October 1 following thatér of (a) the date ¢
which the Plan is approved by shareholders of th@@any by a vote sufficient to meet the requiremeniCode Section 423(b)(2), or (b) the effectiagedf the
Company’s registration statement under the Seesr#ict of 1933, as amended, registering the sli@smmon Stock for issuance under the Plan antichRamt’s
interests hereunder.
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Section 1.5 TERMINATION OF PLANThe Board of Directors shall have the right torti@ate the Plan at any time. Upon any such tertioinathe dollar
amount, if any, in each Participant’'s Account sballdistributed to such Participant.

ARTICLE Il — PARTICIPATION

Section 2.1 ELIGIBILITY. Each Team Member, who as of the first day of asSution Period (i) will have at least 30 dayGuitinuous Service, and (ii) w
be a Team Member whose customary employment is thare20 hours per week, may become a Participaakéguting and filing with Team Member Services a
Stock Purchase Agreement during the EnrollmenbBemmediately preceding such Subscription Peigth participation shall begin on the next SubsioripPerioc
following Team Member Services receipt of a propedynpleted Stock Purchase Agreement. Any electigratticipate shall be effective subject to the @any’s
policy on personal securities transactions or sinpblicy that may be in effect at the time of setdction. An election to participate shall conério effect until
termination of participation occurs in accordandgtnrticle V.

Section 2.2 PAYROLL DEDUCTIONSPayment for shares of Common Stock purchased tinedlan shall be made solely by authorized phgealuction
from each payment of Compensation in accordandetvit Participant’s Stock Purchase Agreement. Dahscfrom payroll shall be expressed as a pergens&
Compensation not less than 1% and not greaterltf®n A Participant may not increase or decreaspehgentage deduction during a Subscription Péatter than
to withdraw or terminate participation pursuanftticle V hereunder). A Participant’s Stock Puroh@greement shall remain in effect for all subsedBibscription
Periods unless revised in accordance with thisi@e2t2. Subject to the Company’s policy on persseaurities transactions or similar policy thatynhe in effect at
the time of such election, however, a Participaay whange the percentage deduction for any subseg§uescription Period by filing notice thereof lvifeam
Member Services during the time period describesiiction 2.1 for filing a Stock Purchase AgreemErat.Participant reduces his percentage reductid?®s, he may
not execute a new Stock Purchase Agreement deisigreapercentage greater than 0% which will beceffextive earlier than the first Subscription Pdrimeginning
in the following Plan Year. Amounts deducted frofRaticipant’s Compensation pursuant to this sacthll be credited to such Participant’s Account.

Section 2.3 TRANSFER OF PAYROLL DEDUCTNG. All payroll deductions withheld by a Subsidianyder the Plan shall be immediately transferredhéo t
Company.
Section 2.4 LEAVE OF ABSENCH(f a Participant goes on a Leave of Absence, aticipant’s participation in the Plan shall ¢one provided that such

Participant continues to receive Compensatioru¢hdParticipant ceases to receive Compensatiorewhila Leave of Absence, such Participant’s ppeton shall
automatically terminate.

ARTICLE lll —PURCHASE OF SHARES
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Section 3.1 OPTION PRICHhe Option Price for any Subscription Period kbal85% of the Fair Market Value of a share of Camr8tock on the first day
of such Subscription Period.

Section 3.2 PURCHASE OF SHAREGSN each Exercise Date, the amount in a Partitip&tock Purchase Account shall be charged witlagigeegate Optic
Price of the largest number of shares of CommonkSiacluding fractional shares) that can be puseldawith such amount.

Section 3.3 LIMITATIONS ON PURCHASHN\o Participant shall purchase Common Stock heteuim any calendar year having a Fair Market Valueore
than $25,000, and no such purchase shall excedunitetions imposed by Code Section 423(b)(8).tRer, no Participant shall purchase Common Stockumeler
during a Subscription Period if such Participaratlishe deemed to possess five percent (5%) or wifdiee total combined voting power or value ofcdlsses of stock
of the Company or a Subsidiary under Code Sect&{)(3) as of the first day of such Subscripti@ni®d. For purposes of the preceding sentenceimership
attribution rules of Code Section 424(d) shall g@pid Common Stock that a Participant may purchager outstanding options shall be treated as stacied by thi
Participant.

Section 3.4 RESTRICTION ON TRANSFERABTM . Rights to purchase shares hereunder shall beisable only by the Participant. Such rights shatlbe
transferable and shall expire upon a Participateath.

ARTICLE IV — PROVISIONS RELATING TO COMMON STOCK

Section 4.1 COMMON STOCK RESERVEBExcept as provided in Section 4.2, no more tHgA®),000 shares of Common Stock may be sold poirsoia
options granted under the Plan. In addition, abéginning of each Plan Year, the aggregate nuwitstares of Common Stock reserved for issuanceruthis Plan
shall be increased automatically by a number ofeshagqual to one percent (1%) of the total outstenshares of the Company as of the immediatelgqutieg
December 31; provided, however, that such anngatases shall in no event cause the number ofsstsagable under this Plan to exceed $500,000 shaweh
number shall be subject to adjustments effectedtaordance with Section 4.2.

Section 4.2 ADJUSTMENT FOR CHANGES IN COMMGTOCK.

(a) In the event that the shares of Common StotkeoCompany as presently constituted, shall bagddinto or exchanged for a different number odlof
shares of stock or other securities of the Compmarof another corporation (whether by reason ofgaerconsolidation, recapitalization, reclassifiwat split-up,
combination of shares or otherwise) or if the numidfesuch shares of Common Stock shall be increasdécreased through the payment of a stock dididetock
split, or reverse stock split, then, subject toghavisions of subsection (c) below, there shalbbestituted for or added to each share of ComntackShat was
theretofore appropriated, or that thereafter mayphbee subject to an offering under the Plan, thebmirand kind of shares of stock or other securitieswhich each
outstanding share of the Common Stock shall bénanged or for which each such share shall be exeltbor to which such share shall be entitled, az#se may b
Outstanding Stock Purchase Agreements shall beatb&orbe amended as to price and other terms, wbenaecessary to appropriately reflect the foregeivents.
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(b) If there shall be any other change in the nurob&ind of the outstanding shares of Common Stoclof any stock or other securities in which satdtk
shall have been changed or for which it shall Hzeen exchanged, and if a majority of the disintecemnembers of the Board of Directors shall, irsdke discretion,
determine that such change equitably requires pstagent in any offering that was theretofore madthat may thereafter be made under the Plan,shein
adjustment shall be made in accordance with sutEhrdanation.

(c) An offering pursuant to the Plan shall not efffi@ any way the right or power of the Companynake adjustments or reclassifications, reorgamiaator
changes in its capital or business structure, t@eeo consolidate, to dissolve, to liquidatetoosell or transfer all or any part of its businesassets.

Section 4.3 INSUFFICIENT SHARE¥ the aggregate funds available for the purcleisgommon Stock on any Exercise Date would cansssauance of
shares in excess of the remaining number of sipaoeéded for in Section 4.1, (i) the Committee $pabportionately reduce the number of shareswatid otherwis:
be purchased by each Participant in order to eliteisuch excess, (ii) any cash remaining in eadicipant’s Stock Purchase Account shall be disted to such
Participant at the next available Pay Date, antfie Plan shall automatically terminate immediatdter such Exercise Date.

Section 4.4 CONFIRMATION OF PURCHASES;®RBETRATION OF SHARES Each Participant shall be provided with a quérteritten statement
indicating the number of shares of Common Stocklpased under the Plan by the Participant in suehtep the aggregate number shares of Common Stock
accumulated under the Plan by the Participantosimer relevant information with respect to the Rarant's participation in the Plan. All shares ghaised shall be
credited to such Participant, but shall initially tegistered in the name of the Company’s nomiaeagent for the Participant. Such nominee williibe Participans
share certificates until such time as such Pagitip participation in the Plan terminates or suchi€ipent files a written request with the nomined&ve a certificat
or certificates issued in such Participant’s naExeept in the case of death, any certificate issaedParticipant must initially be issued in th&tRipants name alon
or in such Participant’s name and another as jeimants with right of survivorship. Registrationasfy shares following the death of a Participatitive subject to the
same rules as are then applicable to decedentrst@ees generally.

Section 4.5 RIGHTS AS SHAREHOLDERS ANISPOSITION OF COMMON STOCK

(a) The shares of Common Stock purchagedRarticipant on an Exercise Date shall, fopatboses, be deemed to have been issued and ol at
close of business on such Exercise Date. Partiiganwhom shares have been purchased shall tikeént all rights of a shareholder with respecstich shares,
including the right to receive dividends and thghti
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to vote. The Company will take such steps as mayelsessary to ensure that each Participant wh@sessare held in name of the Company’s nominegy/sigjoch
rights.

(b) In no event shall shares of CommortiSfurchased by a Participant hereunder be sadtherwise disposed of prior to the earlier of fieg/ear
after the first day of the calendar quarter in artice Exercise Date with respect to those shaliegiifethe Participant’s death, or (iii) the dad@ which the Participant
ceases to be employed by the Company and any $arysid

Section 4.6 CORPORATE REORGANIZATIONSQUIDATION, ETC . In the event of any corporate merger, consoligiatacquisition of property or stock,
separation, reorganization or liquidation, prouwisinay be made for the substitution of a new opfitoran old option, or an assumption of an old aptioy an
employer corporation or a corporation related tthstorporation. Any provision for such substitutmmassumption shall be subject to the limitatiand provisions of
Code Section 424.

ARTICLE V — TERMINATION OF PARTICIPATION

Section 5.1 WITHDRAWAL Subject to the Compars/policy on personal securities transactions oilaimpolicy that may be in effect at the time, atR#gpant
may withdraw from the Plan at any time by filingtise of withdrawal with the Company’s nominee pitoran Offering Date. Upon filing proper noticertapation
in the Plan will cease effective the following Qffeg Date. Any Participant who withdraws from tHarPmay again become a Participant by satisfyiegeligibility
requirements and filing a Stock Purchase Agreemgset forth in Section 2.1, but no such Stocklirage Agreement shall be effective earlier tharfitee
Subscription Period beginning in the following PMear.

Section 5.2 TERMINATION OF ELIGIBILITY If a Participant ceases to be employed by the fi2my or a Subsidiary or otherwise becomes inekgiibl
participate in the Plan as set forth in Section &uth Participant’s participation in the Plan ktr@reupon automatically terminate. In such evé&,dollar amount, if
any, in such Participant’s Stock Purchase Accolall e distributed to such Participant (or in ¢lase of death, to such Participant’s designatedfloary(ies)) and
no further shares will be purchased on such Pgatittis behalf. For purposes of this section, ai€pant’s participation in the Plan will not autotically terminate if
such Participant becomes an individual on a Le&vbseence permitted or required to be taken intoaat by applicable Treasury Regulations or otaer. IAny
Participant whose participation in the Plan is feated pursuant to this Section may again becoP&rticipant by satisfying the eligibility requirenmte and executing
and filing a Stock Purchase Agreement as set for8ection 2.1.

Section 5.3 NO INTERESTNo interest will be credited or paid on cash beés in a Participant's Stock Purchase Account.

ARTICLE VI — GENERAL PROVISIONS
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Section 6.1 TAX WITHHOLDING; INFORMATIOMRETURNS. Each Participant shall be deemed to have cordémieny income tax withholding that may
hereafter be required by reason of such Particgaatticipation in the Plan or the disposition @f,payment of any dividends on, shares acquireslioh Participant
under the Plan. The proper officers of the Compamy each Subsidiary shall prepare and, where egjuimely file such tax information returns antestnotices as
may be required by law from time to time.

Section 6.2 NOTICESAny notice that a Team Member files pursuant ®Rkan shall be made on forms prescribed by then@itiee and shall be effective as
soon as administratively possible after such naticeceived by Team Member Services or by the Cogipanominee, as the case may be.

Section 6.3 CONDITION OF EMPLOYMENTNeither the creation of the Plan, nor participatiherein, shall be deemed to create any righonfinued
employment or in any way affect the right of then@mny or a Subsidiary to terminate a Team Member.

Section 6.4 AMENDMENT OF THE PLANThe Board of Directors may at any time, and ftone to time, amend the Plan in any respect, extleat without
approval of the Company’s shareholders, no amentima (i) increase the aggregate number of shaesifted to be reserved by the Board of Directowden the
Plan other than as provided in Section 4.2, (iijjenally change the Plan benefits provided for ler@ii) change the definition of a Subsidiary, (or) materially
change the eligibility requirements for Team Memb&rsy amendment of the Plan must be made in acooedaith applicable provisions of the Code.

Section 6.5 APPLICATION OF FUNDS\II funds received by the Company by reason pfiechase of shares hereunder may be used for apgrate
purpose.

Section 6.6 LEGAL RESTRICTIONS he Company shall not be obligated to sell shaf€@ommon Stock hereunder if counsel to the Compatermines
that such sale would violate any applicable lawegulation.

Section 6.7 NUMBERWhenever used herein, singular words shall irectivé plural, and vice versa, as the context requir

Section 6.8 GOVERNING LAWEXxcept to the extent preempted by Federal lagvPlan and all rights and obligations thereundell §le construed and

enforced in accordance with the domestic interaal df the Commonwealth of Pennsylvania.




REVOCABLE PROXY ~

CUSTOMERS BANCORP, INC.

YOUR VOTE IS IMPORTANT!
PROXY VOTING INSTRUCTIONS

Shareholders of record have three ways to vote:

1. By Talephone {using a Towuch-Tone Phone); or
2. By Internet; or
2 By Mail.

To Vole by Telephong:

Gall 1-855-719-4308 Toll-Free on a Touch-Tona
Phone anytime prior to 3 a.m., May 15, 2014

To Vole by Internel:
Go 10 hitps:fwnw. meoproxy.com/oubi prior to 3 am., May 15, 2014,

Please note that the last vote received fraom a stockholder, whether
by telephone, by Intarnet or by mail, will be the vole counted.

Mark here if you plan to attend the meeting. []

Mark here for address change.

IF YOU ARE ATTENDING THE MEETING IN PERSON, PLEASE BRING
AVALID ID FOR BUILDING SECURITY CHECK-IN.

FOLD HERE - PLEASE DO NOT DETACH — PLEASE ACT PROMPTLY
PLEASE COMPLETE, DATE, SIGN AND MAIL THIS PROXY CARD TO REGISTRAR AND TRANSFER COMPANY,
10 COMMERCE DRIVE, CRANFORD, NEW JERSEY 07016, ONLY IF VOTING BY MAIL.

PLEASE MARK VOTES
X AS IN THIS EXAMPLE

Far Wilh- Far All

& hold Exgapl
1. Toelect two Glass 1l Directors to serve a three-year

term. I:' |:| |:|

Hominees:

(01) T. Lawrence Way
(02) Steven J. Zuckerman

INSTRUCTION: To withhold authority 1o vote for any individual nomineeis), mark “Far
All Except” and write that nominee(s’) name(s) or number(s) in the space provided
below.

Please be sure to date and sign Dals
this proxy card in the box below.

L Sign above Co-holder (if any) sign above —
Please sign exacily a5 your name appears on this card. 1 stock is registerad in the names of twa or mona
joinl owners ar trustess, sach joint owner or trustes should sion this procy. When signing as an
BRECUTON, B0 ministrator, trustee, quardian. agent o attorney, please give your full itle s such

Far Agaimel  Alslain

2. To adopt the Customers Bancorp, Inc, 2014 Employee Stock
Purchase Plan. D I:' :‘

Far Agaimst  Abstain
3. To ratify the appointment of BDO USA, LLP as independent
registered public accounting firm for 2014, D |:| :I

The uncersigned hereby revokes any proxy heretofiora given,

This proxy will be voted in accordance with instructions specified above, but in lhe
absence of any instructions will be voted "FOR" each director nominee and “FOR"
praposals 2 and 3 stated above. If any other business is presented at the meeting, the
proxies are authorized to vote thereon in their discretion.

The Company has proposed the loregoing three (3) proposals.

The Board of Directors recommends a vote “FOR” each director nominee and “FOR”™
proposals 2 and 3.










CUSTOMERS BANCORP, INC. — ANNUAL MEETING, MAY 15, 2014

YOUR VOTE IS IMPORTANT!

You can vote in one of three ways:
1. Call toll free 1-855-719-4508 on a Touch-Tone Phone. There is NO CHARGE to you

for this call.
or
2. Via the Intemet at hittps://www.rtcoproxy.com/cubi and follow the instructions.
or

3. Mark, sign and date your proxy card and return it promptly.

PLEASE SEE REVERSE SIDE FOR VOTING INSTRUCTIONS

(Continued on the other side)

REVOCABLE PROXY

CUSTOMERS BANCORP, INC.

ANNUAL MEETING OF SHAREHOLDERS
MAY 15, 2014
9:00 A.M.

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

Jay Sidhu, and Glenn Yeager. or either of them, are hereby appointed, for the undersigned, with full power of
subslitution, to vole all the shares of voling Common Stock of Customers Bancorp, Inc. (the “Company”) which the
undersigned may be entitled to vote at the Annual Meeting of Shareholders of the Company scheduled for May 15, 2014
at 9:00 A.M. at The Columbia Station, Four Bridge Street, Phoenixville, Pennsylvania 19460, and at any adjournment
thereof, as directed on the reverse side, in their discretion on any other matters which may properly come befara the
meeling. This proxy will be voted as directed or if no direction is provided, the shares represented by this proxy

will be voted FOR all of the nominees listed in proposal 1 and FOR proposals 2 and 3.

PLEASE PROVIDE YOUR INSTRUCTIONS TO VOTE BY TELEPHONE OR THE INTERNET OR

COMPLETE, DATE, SIGN AND MAIL THIS PROXY CARD PROMPTLY.
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