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CUSTOMERS BANCORP

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

April _,2013
Dear Shareholders:

We are pleased to invite you to our 2014 annuatimgef shareholders to be held on Thursday, May2034 at 9:00 am at The Columbia
Station, Four Bridge Street in Phoenixville, Perveyia. At this year's meeting you will hear a retpan matters of current interest to our
shareholders and be asked to vote on the itemsilokeddn the proxy statement.

2013 was a transitional year for our Company. Wkedl our stock on the NASDAQ exchange, we complateliPO stock offering, we issued
debt, and our strategies produced record earnifigsalso expanded our franchise into New York Citgt Alew England, strengthened our
capital position, and grew both loans and depod#fes.are excited about 2014 and the many opporésnitie have to further grow and impr«
our Company.

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

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

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

Sincerely,

x
Jay S. Sidhu
Chairman and Chief Executive Offic




L]
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, 2014, at The Columbia Station,
Four Bridge Street, Phoenixville, Pennsylvania 19469:00 a.m. to vote on the following proposals:

1. To elect two Class Il directors of the Companyé¢ove 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 thdependent registered public accounting firmhaf Company for the

fiscal year ending December 31, 20

The Board of Directors has set the Record Dat¢hiAnnual Meeting as March 31, 2014 (the “Recoadel). Only holders of record of the
Company’s Voting Common Stock at the close of bessnon that date can vote at the meeting. As Isregcaiorum is present or represented
at the Annual Meeting, the affirmative vote of ajondy of the Company’s Voting Common Stock presémfperson or by proxy, is required
to pass Proposals 2 and 3, and the candidatesiregc#ie highest number of votes shall be electattu Proposal 1. As of the Record Date,
there were approximately shares of the Cogipafoting Common Stock outstanding. While the Camyp has shares of Class B Non-
Voting Common Stock outstanding, those shares @iremtitled to vote at nor receive notice of theetire.

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

This proxy statement and the Company’s annual repdrto security holders are available at
www.customersbank.com/investor_relations.php by atking on the “Proxy Statement” or “Annual Report” t ab, as applicable.

By Order of the Board of Directors

El

Glenn A. Yeager, Corporate Secretary

Mailed on or about April __, 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 FOLLOW THE INSTRUCTIONS ON THE ENCLOSED PROXY CARD FOR INTERNET OR
TELEPHONE VOTING. IF YOU ATTEND THE MEETING AND PRE FER TO VOTE IN PERSON, YOU MAY DO SO, EVEN IF
YOU TURN IN YOUR PROXY AT THIS TIME. YOU MAY REVOKE YOUR PROXY AT ANY TIME PRIOR TO ITS USE FOR
ANY PURPOSE BY GIVING WRITTEN NOTICE OF REVOCATION TO OUR CORPORATE SECRETARY AT OUR
WYOMISSING OFFICE AT 1015 PENN AVE. SUITE 103, WYOMISSING, PENNSYLVANIA 19610. YOU MAY ALSO APPEAR
IN PERSON AT THE ANNUAL MEETING AND ASK TO WITHDRAW  YOUR PROXY PRIOR TO ITS USE FOR ANY
PURPOSE AND THEN VOTE IN PERSON. A LATER DATED PROXY REVOKES AN EARLIER DATED PROXY.
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PROXY STATEMENT

Customers Bancorp, Inc.

1015 Penn Avenue
Wyomissing, Pennsylvania 19610

INFORMATION REGARDING THE ANNUAL MEETING

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

used at the Annual Meeting of Shareholders to I dre May 15, 2014. At the meeting, you will be @dko consider and vote to elect two
Class Ill directors of Customers Bancorp, Inc.dov/e a three-year term, to adopt the Customersddpninc. 2014 Employee Stock Purchase
Plan, and to ratify the appointment of BDO USA, La®the independent registered public accounting df Customers Bancorp, Inc. for the
fiscal year ending December 31, 2014. A form ofxgroard is enclosed separately.

COMMONLY USED TERMS

For purposes of this Proxy Statement, any refeetacthe “Company,” “ we,” “ us,” or “ our ” refer toCustomers Bancorp, Inc.
QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING AND VOTING

Why am | receiving these proxy materials?

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

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

Who is entitled to vote at the meeting?

To be able to vote, you must have been a benebiwiakr or record holder of the Company’s Voting @oom Stock on March 31, 2014, the
Record Date on which the Board of Directors detaadishareholders entitled to notice of, and to atitéthe meeting (the “Record Date”).

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

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

As a beneficial owner, you have the right to dingmiir broker, bank, or other agent on how to vbteshares of Voting Common Stock in
your account. You are also invited to attend theting. However, since you are not the shareholflezanrd, you may not vote your share
person at the meeting unless you request and abtaatid proxy issued in your name from your broleamk or other agent.

What am | being asked to vote on?
There are three matters scheduled for a vote ahtweding:

1. To elect two Class Il directors of the Companéove a thre-year term;
2. To adopt the Customers Bancorp, Inc. 2014 Empl&teek Purchase Plan; a

1
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3. To ratify the appointment of BDO USA, LLP as thdependent registered public accounting firmhaf Company for the
fiscal year ending December 31, 20

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

How many votes do | have?

Each holder of the Company’s Voting Common Stocniitled to one vote per share held.

What is a quorum?

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

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

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

What vote is required?

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

For Proposals 2 and 3, if a quorum is presentatfienative vote of a majority of the stock havingting powers, present, in person or by
proxy, is required to approve such proposals. Atigies and broker non-votes are not deemed to itotestvotes cast” and, therefore, do not
count either for or against approval of the projssa

For beneficial owners, the rules that guide howtrbhoskers vote your stock have changed over thestageral years. The rules provide that
brokerage firms or other nominees may not vote pbares with respect to matters that are not ‘nelitinder the rules. The rules now
provide that the election of directors is not autine” matter. The ratification and appointment of ourependent registered public accoun
firm for 2014 is the only current proposal that@nsidered a “routine” matter under the rules @émekefore, brokerage firms and other
nominees have the authority under the rules to yote unvoted shares with respect to that mattgouf have not furnished voting instructic
within a specified period of time prior to the niagt

How do | vote?

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

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

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

To vote in person, come to the meeting and wegiik you a ballot when you arrive.
To vote by mail, simply complete, sign, and datedabcompanying proxy card and return it promptlthimenvelope provided. To vote by
internet or telephone, follow the instructions ba accompanying proxy card for internet or telegheoting. If you return your signed proxy

card to us before the meeting, or you vote by mgeor telephone, we will vote your shares as yicectiunless you revoke your proxy.

2
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Beneficial Owner: Shares Registered in the Naniroker, Bank, or Other Age. If your shares of the Company’s Voting Commonc&to

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

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

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

If you return a signed proxy card without markingy aoting selections, your shares will be votddOR " Proposals 2 and 3, andcFOR "
each director nominated by the Board of Directlirany other matter is properly presented at theting, then one of the proxies named
on the proxy card will vote your shares using hifer best judgment.

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

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

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

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

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

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

« You may submit another properly completed proxynweitater date;

« You may send a written notice that you are revokiogr proxy to our Corporate Secretary at our ppialcexecutive offices: 1015
Penn Ave. Suite 103, Wyomissing, Pennsylvania 1964

« You may attend the meeting and vote in person (hewaimply attending the meeting will not, by [fsesvoke your proxy; you
must notify the Corporate Secretary before the imgdtegins of your presence at the meeting and yention to revoke your
previously voted proxy’

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

How may | communicate with the Board of Directors?

Please address any communications to the CompBogrl of Directors, or any individual director vimiting to the Company’s Corporate
Secretary at 1015 Penn Ave., Wyomissing, Pennsidvi®610. The Corporate Secretary will relay a#lrgfiolder communications to the
Board of Directors or any individual director to rh communications are directed.

Who will bear the cost of soliciting proxies?

The Company will bear the entire cost of the staditdn of proxies for the meeting, including thejparation, assembly, printing, and
distribution of this Proxy Statement, the proxydtand any additional solicitation materials furidhio shareholders. Copies of solicitation
materials will be furnished to brokerage househjdiaries, and custodians holding shares in ttagitgs that are beneficially owned by others
so that they may forward the solicitation matertalthe beneficial owners. The Company may reimdsigh persons for their reasonable
expenses in forwarding solicitation materials todfecial owners. The Company has engaged Eagle Romky Advisors, a professional
proxy solicitation firm (“Eagle Rock”), to assist the solicitation of proxies for the 2014 Annuagééding of Shareholders. Eagle Rock will be
paid a fee of approximately five thousand doll&%,000). The solicitation of proxies may be supmated by solicitation by personal cont
telephone, facsimile, email, or any other meanthbyCompanys directors, officers, or employees. No additiam@hpensation will be paid
those individuals for any 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 amRB-K to be filed with the Securities and Exchaf@mmission no later than the fourth
business day after the Annual Meeting.

What is the recommendation of the Board of Directos?

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

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

With respect to any other matter that properly cotmefore the meeting, the proxies will vote in adeoce with their best judgment. The
judge of election for the meeting will be a repreaaéive of our transfer agent, Broadridge Corpotsgeler Solutions, or, in his or her absel
one or more other individuals to be appointed coadance with the Company’s bylaws.

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

Whom should I call if | have questions about the meting?

You should contact Glenn A. Yeager, our Corporaer&ary, at (484) 359-7136 for questions aboutrheting.
SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
The following table sets forth information, as oaMh 17, 2014 with respect to the beneficial owmiersf each director, each beneficial

owner known to us of more than five percent (5%Qwf outstanding Voting Common Stock, each namedive officer, and all directors
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 @
Directors and Officers
Bhanu Choudhri(® 866,50 3.72%
Steven J. Zuckerme 15,40t *
T. Lawrence Wa 210,13 *
John R. Miller 33,70¢ *
Daniel K. Rotherme 36,93( *
Jay S. Sidhi 578,24¢ 2.46%
Richard A. Ehs 1,66¢ *
Robert E. Wahima 30,00( *
Warren Taylol 29,92t *
Glenn A. Hedd¢ 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 23 Cincinnati, OH 4520: 1,321,471 3.72%
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*

(1)

(2)

3)

(4)
(5)
(6)

(7)

Less than 19

Based on information furnished by the respectidividual and our share records. Shares are e¢éonbe beneficially owned by a
person if he or she directly or indirectly has loares the power to vote or dispose of the sharesth&r or not he or she has any
economic interest in the shares. Unless othenmidieated, the named beneficial owner has sole ga@ird dispositive power with
respect to the share

Beneficial ownership for each listed persom@Blarch 17, 2014 includes shares issuable purdoamarrants or options to purchase
stock held by such person which are exercisableinvB0 days after March 17, 2014. Shares subjesioants or options exercisable
within 60 days of March 17, 2014 are deemed oudtstanfor purposes of computing the percentageagsbf Voting Common Stock
attributable to the person or group holding sudtioog or warrants, but are not deemed outstandingudrposes of computing the
percentage of any other person or group. Unlessnatke indicated, the address for each benefigialen is c/o Customers Bancorp,
1015 Penn Ave., Wyomissing, Pennsylvania 19

Includes shares of Voting Common Stock issuaplen the exercise of warrants in the following amts: Mr. Choudhrie — 32,377,
Mr. Way — 2,270; Mr. Zuckerman — 6,195; Mr. Sidh@278,119. Includes shares of our Voting Common Sisskable upon the exerc
of stock options in the following amount: Mr. Hog- 10,000.

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

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

Wellington Management Company, LLP, in its cd@paas investment adviser, may be deemed to beakhfi own the securities which
are held of record by clients of Wellington Manageitn

Opus Capital Group, LLC, in its capacity asdstment adviser, may be deemed to beneficially thersecurities which are held of
record by clients of Opus Capit
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PROPOSALS TO BE VOTED ON AT THE ANNUAL MEETING

PROPOSAL 1
ELECTION OF TWO CLASS Illl DIRECTORS OF THE COMPANY

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

Class Il —Term to Expire in 2017:

1. T. Lawrence Way; an

2. Steven J. Zuckerma

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

Mr. Way, a retired CPA, was the Chairman and CE@lob Industries, Inc., a diversified industrial mdacturing company, from 2000 until
his retirement on December 31, 2010. During hige&ar career with Alco Industries, Mr. Way held aiety of positions including that of
Chief Financial Officer and President. He is aregtiCertified Public Accountant, received a MasteBusiness Administration from Mount
St. Mary’s College, a Juris Doctor degree from RugCamden School of Law, and graduated from Tufisersity. He has experience in
varied areas of management, finance, operatiosmengers and acquisitions.

Mr. Way'’s background as an attorney and retiredifst Public Accountant, as well as his experielgaling a company through the current
economic, social and governance issues as Chammahief Executive Officer of Alco Industries, Inmake him wellsuited to serve on tl
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 with a B.A. in Business Managenierit985. While in college, he co-founded the Casm@oupon Clipper, a predecessor to
Clipper Magazine, now a full-service media compamighh numerous subsidiaries including Loyal Custo@kib, Spencer Advertising &
Marketing, Clipper Web Development, The Menu Conypdrotal Loyalty Solutions, Clipper Graphics andpper TV. Clipper Magazine h:
hundreds of individual market editions in over #teas with over 1,000 employees around the couimcjuding approximately 500 in
Lancaster County, Pennsylvania. He is a partn@peaning Day Partners, owner and operator of thentitt League of Professional Baseball
Teams and Stadiums in New Jersey, Maryland anchSoentral Pennsylvania. He is also a partner int@akDevelopment Group, a real
estate development company in Lancaster, PA.

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

The persons named as proxies in the accompanyingdbproxy card have advised us that, unless wtiserinstructed, they intend at the
Annual Meeting to vote the shares covered by wakdlecuted proxies FOR ” the election of the nominees named above. The gg@mannc
be voted for a greater number of persons thanuah®er of nominees named above. The Board knowe oéason why the nominees will be
unavailable or unable to serve as a director. VWWeexthe nominees to be willing and able to sesvdiigctors.

The two candidates receiving the highest numbeptds shall be elected. Valid proxies solicitedtry board will be voted FOR ” the
nominees listed above, unless the shareholderf\spamontrary choice in their proxies.

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

Employee Stock Purchase Plan

The shareholders are being asked to vote to adepgfustomers Bancorp, Inc. 2014 Employee StockhasePlan (the “Purchase Plamhe
following summary of major features of the PurchBtamn is subject to the specific provisions infilletext of the Purchase Plan set forth as
Exhibit A to this Proxy Statement.

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

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

2. Continue to support the Company’s vikat team members who participate in the Purchisewdll have a closer identification with
the Company by virtue of their ability, as shareles$, to participate in the Company’s growth anuiegs.

Shares of Company common stock will be purchasestilly from the Company from authorized but pregigwnissued shares or shares |
in the treasury. Proceeds from the sale of the comstock pursuant to the Purchase Plan will be bggtle Company for general corporate
purposes. It is the Company’s intention that thecRase Plan qualifies as an “employee stock puechls”under Section 423 of the Intert
Revenue Code of 1986, as amended (the “Code”).

Purpose of the Plan

The purpose of the Purchase Plan is to encouratjersable team members of the Company or any dfttimepany’s 50% or more controlled
subsidiaries to acquire a proprietary intereshex@ompany through the ownership of shares to Caynpammon stock. The Company
believes that team members who participate in threlase Plan will have a closer identification vitie Company by virtue of their ability,
shareholders, to participate in the Company’s gnaavtd earnings.

Key Terms
The Purchase Plan is designed to meet the requitsroeCode Section 423 and to reflect prevailiagporate governance and compensation

best practices. The following is a summary of thg grovisions of the Purchase Plan:

Plan Term: The Purchase Plan will remain in effect until &lhees of common stock reserved thereunder
been purchased unless terminated earlier by thep@oy's Board of Directors.

Eligible Participants: Each team member who, as of the first day of atqugrsubscription period, has at least 30 days
of continuous service and whose customary employimenore than 20 or more hours per week
is eligible to participate once he or she has eteelca stock purchase agreement. As of
March 31, 2014, 383 team members were eligiblattigipate in the purchase plan, including
five executive officers of the Company.

Shares Authorized: 1,000,000 subject to automatic increase by a numib&nares equal to 1% of the Compantgtal
outstanding shares each year up to a maximum nuofilstiares of 500,000.

Shares Authorized as
Percent of Outstanding
Common Stock: Less than 5%.

Purchase Price: Shares will initially be purchased at a discountdgm members of 15% of the fair market value
on the date of purchase.

Share Limits Per Person: Shares having a fair market value of $25,000 pantemember per calendar year.

Administration of the Purchase Plan

The Compensation Committee of the Board adminigster$urchase Plan. The Committee has the authorihake a final and binding
determination of all questions of, and interpretasi with respect to, the operation of the Purcldae.
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Participation in the Purchase Plan

There are four consecutive quarterly subscriptieraals in each calendar year. A subscription pebpiegins on the first day of the pay period
in which each January 1, April 1, July 1, and Oetob falls and continues until the next subscripperiod commences. A team member may
begin participating in the Purchase Plan effectitvthe beginning of a subscription period. Oncekedl in the Purchase Plan, a participant is
able to purchase Company common stock with pagealuctions at the end of each pay period. Onceageayly subscription period is over, a
participant is automatically enrolled in the nexbscription period, unless such participant chotsegthdraw from the Purchase Plan.

Purchasing Stock

A participant may designate payroll deductionseaibed to purchase stock at a rate that is at1éasind that does not exceed 15% of such
participant’s earnings. A participant may only charthe percentage of earnings that is deductedrthpse shares under the Purchase Plan
(other than to withdraw entirely from the PurchB&en, as set forth below) effective at the begigrahthe following subscription period.

At the end of each pay period, payroll deductiarsagpplied automatically to purchase Company comstack. The price of each share of
Company common stock purchased under the Purclhaseliring a quarterly subscription period will &gual to its fair market value on the
relevant purchase date less a 15% discount. Fakethaalue is defined as the closing sale pricespare as listed on NASDAQ on such date.
The number of shares purchased is determined lgimtivthe payroll deductions for the payroll perimgthe price paid by the participant.
Fractional shares are issued, so no funds willdogexl over to the next period. All shares purctase credited to the participant but are
initially registered in the name of the Companyéansfer agent.

Shares purchased by a participant under the Puré¢hias may not be sold or otherwise disposed dfiéyarticipant for a period of one year
from the first day of the calendar quarter in whilsby were purchased, except in the case of theipant's termination of employment
before the end of this one-year period. Thereatterparticipant is free to do whatever the pastiat wishes with the shares, including sell
them or have the shares transferred directly inth participant’s name or into the participant’sneawith another as joint tenants with right
of survivorship.

Limitations

If the event of a stock dividend, stock split, neseestock split, recapitalization, reorganizatiorger, spin-off, or similar event affecting the
common stock, the Board will appropriately adjist humber of shares available under the Purchase PI

A participant is not permitted to purchase shareteuthe Purchase Plan if the participant would @empany common stock possessing 5%
or more of the total combined voting power or vat@iall classes of the Company stock. A particigaratiso not permitted to purchase
Company common stock with a fair market value icems of $25,000 in any one calendar year. Theseations are to ensure that the
Purchase Plan complies with Code requirements endedermined based upon the fair market valudafes purchased on each bi-weekly
purchase date.

A participant does not have the rights of a shddsrantil the shares of stock are actually puredag\ participant may not transfer the right
to purchase stock under the Purchase Plan.

Written Statement

Each participant will be provided with a quartenlitten statement indicating the number of shafestark purchased under the Purchase
for such quarter, the aggregate number of shamsradated under the Purchase Plan, and other relevarmation.

Withdrawing from the Purchase Plan

A participant may stop participating in the Pur@h&%&n at any time. If a participant withdraws frtva Purchase Plan, participation will end
effective at the beginning of the next payroll pdrilf a team member who has previously withdramemfthe Purchase Plan, or who has
reduced his or her payroll deduction percentag®pwishes to resume participation, the team memmasrnot re-enroll as of any date prior
to the first quarterly subscription period begirqin the next calendar year. If a participant teraes employment at the Company at any
time, participation in the Purchase Plan autombgitarminates.

Termination and Amendments

The Board has the power to amend or terminate ginehBse Plan at any time, except that the Boardmogywithout first obtaining
shareholder approval, increase the number of shesesved under the Purchase Plan other than esnigle provided in the Purchase Plan,
change the eligibility requirements to participait¢he Purchase Plan, or otherwise materially chahg benefits provided in the Purchase
Plan.
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Certain Federal Income Tax Consequences of the Purase Plan

The following summarizes the federal income taxsemuences of a team member’s participation in thhehHase Plan based on the pertinent
provisions of the Code currently in effect. Thisrsnary does not address federal employment taxats, &bd local income taxes, and other
taxes that may be applicable and is not intenddxt ta complete description of the tax consequewicparticipation in the Purchase Plan.

The Purchase Plan is intended to be an “employek giurchase plan” within the meaning of Sectio 4Pthe Code. A participant will not
recognize taxable income upon enroliment in theeRase Plan or purchasing shares. In general, i@iparit recognizes taxable income in the
year in which the shares of stock purchased ufdePtirchase Plan are sold or otherwise dispos@dotdding by gift).

Qualifying Dispositions. If the shares are not disgd of until at least two years has passed frenstdut of the quarterly subscription perio
which the shares were acquired (a “qualifying dsfan”), the participant will have ordinary inconrethe year of the qualifying disposition
equal to the lesser of (i) the amount by whichftiemarket value of the shares on the date of slighosition exceeds the purchase price paid
for such shares, or (ii) 15% of the fair marketeabf the shares on the start of the quarterlyaigioon period in which the shares were
acquired. The amount of ordinary income will be editb the tax basis of the stock and any additigaad recognized upon the qualifying
disposition will be a long-term capital gain. I&tfair market value on the date of the qualifyimgpdsition is less than the purchase price paid
for the shares, there will be no ordinary income any loss will be a long-term capital loss.

Disqualifying Dispositions. If shares acquired untiee Purchase Plan are disposed of at any tinfenatilvo years from the start of the
quarterly subscription period in which such shavege acquired (a “disqualifying disposition”), tharticipant will have ordinary income in
the year of the disqualifying disposition equattie amount by which the fair market value of tharek on the purchase date exceeded the
purchase price. The amount of the ordinary incorticoe added to the tax basis of the stock, andrasuylting gain or loss upon the
disposition will be a capital gain or loss. Theita@main or loss will be long-term if the stockshlaeen held for more than one year.

Participants may be limited in their ability to éa&apital losses that may be incurred. Maximuntages applicable to capital gains vary, so
treatment of any particular participant’s capitairg will also vary.

The Company is not entitled to any federal incomededuction attributable to shares acquired utidePurchase Plan at the time they are
acquired. The Company will not be entitled to angtstax deduction attributable to shares if theehare disposed of in a qualifying
disposition. If, however, a participant disposeslwires acquired under the Purchase Plan in aatiistnug disposition, the Company may
take a tax deduction for the year of the disquaddydeduction in an amount equal to the ordinacpime the participant recognizes in the
disposition.

Summary of Benefits

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

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

The following table provides certain summary infaton as of December 31, 2013 concerning our cosgiem plans (including

individual compensation arrangements) under whinglress of our common stock may be issued.

Number Of
Securities
Remaining
Available For
Number Of Future
Securities Issuance
To Be Under Equity
Issued Upon Compensation
Exercise Of Weighted- 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 By Security Holders
Q) 3,418,491 (1 $ 13.66 (2 2,498,602 (3
Equity Compensation Plans Not
Approved By Security Holdel N/A N/A N/A

(1) Includes shares of our common stock that may hetsspon the exercise of awards granted or rigttuad under the 2004 Plan and
2010 Stock Option Plan and the BRF

(2) Calculation does not include restricted stock uaiitd stock awards for which, by definition, thexests no exercise pric
(3) This amount does not include securities avhalédr future issuance under the BRRP as there specific number of shares reserved
under this plan. By its terms, the plan limits #veard of restricted stock units to the amount ef¢dhsh bonuses paid to the participants in

the BRRP. Se"Executive Compensatic— Bonus Recognition and Retention Prog” 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 registpodtic accounting firm for the
fiscal year ending December 31, 2014. ParenteBdatd(“ParenteBeard”) served as the Comparnpdependent registered public accoun
firm in 2012 and was the Company’s independentsteggd public accounting firm until July 2, 20131em the Audit Committee appointed
BDO as the Compang’independent registered public accounting firme Tompany has been advised by BDO that neith@riany membe
thereof has any financial interest, direct or iadir in the Company or any of its affiliates, iryaapacity. One or more representatives of
BDO is expected to be present at this year's AnMegting with an opportunity to make a statemehgifor she desires to do so and to
answer appropriate questions with respect to thats examination of the Company’s financial states and records for the fiscal year
ended December 31, 2013.

Although the submission of the appointment of BB®@dt required by the Compasybylaws, the Board is submitting it to the shalééus tc
ascertain their views. If the shareholders do atifyrthe appointment, we will not be bound to seakther independent registered public
accountant for 2014, but the selection of otheepahdent registered public accounting firms wiltbesidered in future years.

Audit and Other Fees Paid to Independent RegistereBublic Accounting Firms

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

Services Rendere( Fiscal 201- Fiscal 2012
Audit Fees®@ $ 19,50C $ 227,45
Audit-Related Fees? 48,75¢ 55,72:
Tax Fees® 0 68,79:
Total $ 6825: $ 351,96

(1) Audit fees consisted principally of fees rethte audit services in connection with the Comparayinual reports, quarterly reports, FI
loss sharing reports, and, for fiscal 2012, HUDi@udhcluding ou-of-pocket expense

(2) Audit-related fees primarily consisted of féesservices in connection with our public debteoiifig, registration statements on Forr3 S-
and S-8, and various accounting consultations #imer eechnical issues for assurance and relat@iteerthat were reasonably related to
the performance of the Aud

(3) Tax fees for fiscal 2012 consisted principafypreparing our U.S. federal and state incomee#xns, assistance with calculating
estimated tax payments and assistance with otkenadters

During the Company’s fiscal years ending Decemiei2813 and 2012, neither of the Company's indegrenetgistered public accounting
firms, BDO and ParenteBeard, performed any senatiesr than the audit of the Company’s annual fimgrstatements (including the
services identified in footnotes (1), (2) and @}te table above) and review of financial stateimercluded in the registrant's Form 10-Q
reports or services that are normally providedHgydccountant in connection with statutory and legguy filings for the foregoing
engagements for those fiscal years. BDO advise@tmpany that none of the hours expended on thié enghgement during the Compar
fiscal year ending December 31, 2013 were attribtdenvork performed by persons other than full-tipermanent employees of their
respective companies.

On July 2, 2013, the Company dismissed ParenteBesatige principal accountants for the Company.ddwsion to change the Company's
principal accountants was recommended by the ATaolitmittee (the "Audit Committee") of the ComparBtsard of Directors and
subsequently approved by the Board. Concurrendigethith, the Audit Committee recommended, and thar8 approved, the accounting
firm of BDO as its new principal accountants foe trear ending December 31, 2013.

The audit reports of ParenteBeard on the conselitfinancial statements of the Company as of anthfoyears ended December 31, 2012
and 2011 did not contain any adverse opinion arl@isier of opinion and were not qualified or moeifias to uncertainty, audit scope or
accounting principle.
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During the Company’s two most recently completaddl years and through the date of the Compangagament of BDO, there were no
disagreements or reportable events, as describéehin304(a)(1)(iv) or Item 304(a)(1)(v) of Regudat S-K, on any matter of accounting
principles or practices, financial statement disale, or auditing scope or procedure, which, ifregblved to the satisfaction of ParenteBe
would have caused it to make reference to the stubjatter thereof in connection with its report.

During the Company’s two most recently completsddi years and through the date of the Compaeygagement of BDO, the Company
not consult with BDO regarding (i) the applicatiohaccounting principles to a specific complete¢antemplated transaction, or the type of
audit opinion that might be rendered on the Comjsacgnsolidated financial statements, and no writeport or oral advice was provided by
BDO that was an important factor considered byGbenpany in reaching a decision as to accountingdjtiag or financial reporting issues, or
(il) any matter that was either the subject ofsadreement or reportable event, as describednm3e(a)(1)(iv) or Iltem 304(a)(1)(v) of
Regulation S-K, respectively.

The Company requested and received from ParentéBedatter, dated July 2, 2013, addressed to therlies and Exchange Commission
(the "Commission") stating whether or not ParentaBeagreed with the above statements. A copy ofetiher was filed as Exhibit 99.1
(which was incorporated by reference therein) eoGurrent Report on Form 8-K filed July 3, 2013.

Pre-approval of Audit and Non-Audit Services

Under our Audit Committee charter, the Audit Comntastis required to pre-approve all auditing sewi@ecluding providing comfort letters
or consents in connection with securities undemgg) and permitted non-audit services to be peréat for us by the independent registered
public accounting firm. The Audit Committee mayatielegate the ability to pre-approve audit andniéed non-audited services to a
subcommittee consisting of one or more membergsjiged that any pre-approvals are reported to thedummittee at its next scheduled
meeting.

In addition, the Audit Committee has adopted agpproval policy whereby all services performed gy independent auditor are to be pre-
approved. In April of each year, the Audit Commetepproves an annual program of work for eacheftidit, audit-related and tax
categories of service to be performed by the indeéeet auditor. Engagement-by-engagement pre-aplpgorat required except for
exceptional or ad-hoc incremental engagements whathd result in fees exceeding those ppproved for the applicable category of sen
If necessary, a work program for each categoryenfise can be supplemented with additional pre-ayu amounts after the Audit
Committee reviews the additional services to bégpered. The Audit Committee may also consider dppeengagements in the “all other
services” category on an engagement-by-engagenasis. b

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

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 repgrprocess, including the system of internal cdstrand for the preparation of our
consolidated financial statements in accordancle geénerally accepted accounting principles. Ouejrahdent registered public accounting
firm is responsible for auditing those financiatements. The Audit Committee’s responsibilityasionitor and review these processes,
acting in an oversight capacity relying on the infation provided to it and on the representatioaséby management and the independent
registered accounting firm.

In connection with the preparation and filing of @énnual Report on Form 10-K for the year endedddelger 31, 2013, the Audit Committee
(a) reviewed and discussed the audited finanaéstents with our management, (b) discussed wit® BISA, LLP, our independent
registered public accounting firm, the matters nexfuto be discussed by the Public Company Accagrversight Board (“PCAOB”)
Auditing Standard No. 16 (Communications with Audd@mmittees), and (c) has received and revieweathten disclosures and the letter
from BDO USA, LLP required by Independence Stansi@dard Standard No. 1 (as modified or supplememegghrding BDO USA, LLP
communications with the Audit Committee concernimgependence and has discussed with BDO USA, L4 Ritependence. Based on the
review and discussions referred to above, the ADdimmittee recommended to the Board that the aliflitancial statements be included in
our Annual Report on Form 10-K for the year ended@nber 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 backgrotiedsh 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 2013
Daniel K. Rotherme 2009 Director, Lead Independent Direct 76 2016
John R. Miller 2010 Director 67 2016
Jay S. Sidhi 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 direct@ustomers Bank prior to its reorganization intcaalbholding company structure pursuant
to which Customers Bank became a whr-owned subsidiary of the Company (*Reorganizatio”) on September 17, 201

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

Jay S. Sidhu, Chairman and Chief Executive O+ Age 62

Mr. Sidhu joined Customers Bank as Chairman an@f@mnecutive Officer in the second quarter of 20B8fore joining Customers Bank,
Mr. Sidhu was the Chief Executive Officer of SougreBank from 1989 and its Chairman from 2002 umil retirement on December 31,
2006. Mr. Sidhu was also the Chairman and Chiethtiee Officer of SIDHU Advisors, LLC, a consultifgm. Mr. Sidhu received Financ
World’'s CEO of the year award in 2007, 2008 and®@hd was named Turnaround Entrepreneur of the. ¥ieahas received many other
awards and honors, including a Hero of Liberty Advkcom the National Liberty Museum. Mr. Sidhu atsmves as a Director of Atlantic
Coast Financial Corporation, the holding compamflantic Coast Bank, with main offices in Jacksitle, Florida. Mr. Sidhu has also
served on the boards of numerous businesses aifdrriofits, including as a member of the board of Gr@antander. He obtained an M
from Wilkes University and is a graduate of HarvBukiness Schod’CEO Leadership Course. Mr. Sidhu also helpedksitathe Jay Sidh
School of Business and Leadership at Wilkes Unityers

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

Daniel K. Rothermel, Director, age °

Mr. Rothermel has been the Chairman of the Boa@urfiru Associates, Inc., a private holding compacgted in Reading, Pennsylvania,
since January 1, 2013. From 1989 until Decembe® 2BIt. Rothermel was the President and Chief Exteeufficer of Cumru Associates,
Inc., he remains the Chairman of Cumru Associates,Mr. Rothermel also served over twenty yearshenboard of directors of Sovereign
Bancorp and Sovereign Bank. At Sovereign, he wead iedependent Director and served on the Auditie@tance, and Risk Management
Committee and was chairman of the Executive Coremittle is a graduate of The Pennsylvania Stateesity with a B.S. in Business
Administration (finance and accounting) and of meerican University with a Juris Doctor.

Mr. Rothermel’s background as an attorney and ggreunsel, plus his extensive service as diragft@overeign Bank, provide unique and
valuable perspective to the board.
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John R. Miller, Director, age 6

Mr. Miller, a retired CPA, has been a member ofBloard of Trustees of Wilkes University since 1986¢ currently serves as Chairman of
the Board, a position which he also held from 2@02008. He has also been the Chairman of the Bufafdustees of the Osborn Retirement
Community since 2006. Mr. Miller served in variaapacities as an accountant at KPMG LLP, a globebanting, tax and advisory firm,
from 1968 to January 2005, including tenure as \@bairman from 1999 to 2004, as a member of thedBoBDirectors from 1993 to 1997,
and as a member of the Management Committee fr@W 192004. He was the Chairman of the United St@@mptroller General's
Governmental Auditing Standards Advisory Counaihnfr2001 to 2008. He has received the Ellis Islarmdi®l of Honor, recognizing
distinguished Americans who have made significantiibutions to the nation’s heritage. Mr. Millera graduate of Wilkes University with a
B.S. in Commerce and Finance.

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

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

Mr. Way, a retired CPA, was the Chairman and CE@Ilob Industries, Inc., a diversified industrial mdacturing company, from 2000 until
his retirement on December 31, 2010. During higear career with Alco Industries, Mr. Way held aiety of positions including that of
Chief Financial Officer and President. He is a {fiedt Public Accountant, received a Masters in Bass Administration from Mount St.
Mary’s College, a Juris Doctor degree from Rutd@esnden School of Law, and graduated from Tufts Ersity. He has experience in var
areas of management, finance, operations, and nsemgd acquisitions.

Mr. Way'’s background as an attorney and retiredifdst Public Accountant, as well as his experietgaling a company through the current
economic, social and issues as Chairman and CReduiive Officer of Alco Industries, Inc., make himell-suited to serve on the board.

Steven J. Zuckerman, DirecteAge 50

Mr. Zuckerman was President and CEO of Clipper Magafor 30 years until his retirement in June 28 graduated from Franklin &
Marshall College with a B.A. in Business Managenierit985. While in college, he co-founded the Casm@oupon Clipper, a predecessor to
Clipper Magazine, now a full-service media compamigh numerous subsidiaries including Loyal Custo@kib, Spencer Advertising &
Marketing, Clipper Web Development, The Menu Conypdrotal Loyalty Solutions, Clipper Graphics andpper TV. Clipper Magazine h:
hundreds of individual market editions in over gteas with over 1,000 employees around the couimcjuding approximately 500 in
Lancaster County, Pennsylvania. He is a partn@peaning Day Partners, owner and operator of thenditt League of Professional Baseball
Teams and Stadiums in New Jersey, Maryland anchSoemtral Pennsylvania. He is also a partner int®@akDevelopment Group, a real
estate development company in Lancaster, PA.

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

Bhanu Choudhrie, Directc— Age 35

Mr. Choudhrie has served as a director of CustomBark since July 2009, and was an original memb#teoCompany’s board. On January
30, 2013, the Company'’s Board of Directors re-apigal Mr. Bhanu Choudhrie to a vacant board sedt aviterm expiring in 2015. As
previously disclosed, Mr. Choudhrie stepped dowa dsector in October 2011 pending the Januang2@iification of completion of the
Federal Reserve Bank’s standard name check ondhated to his U.K. citizenship. Mr. Choudhrie ipravate equity investor with
investments in the United States, United Kingdonmroge and Asia. He has been Executive Director&E @lpha Group Limited, a London
based family private equity group, since Novemti#& and was the Executive Director of C&C Busineshitions Ltd. from June 2003 to
November 2006. C&C Alpha Group was founded in 200 company, with global headquarters in Londas, éstablished offices in seve
countries. Its team comprises entrepreneurs, finhanalysts, project developers, project managedsconsultants. Additionally, Mr.
Choudbhrie is a director of Atlantic Coast Finan&alrporation, the holding company for Atlantic CbBank, with main offices in
Jacksonville, Florida. Mr. Choudhrie also currersiyves as a Trustee of a United Kingdom registehnadty — “Path to Success.”

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

Richard A. Ehst, President and Chief Operating c@ff— Age 68

Mr. Ehst joined Customers Bank as President andf@perating Officer in August 2009. Mr. Ehst was\pously an Executive Vice
President, Commercial Middle Market, Mid-Atlanti¢vizion, of Sovereign Bank. Before this role, MhdE served as Regional President for
Berks County from 2004 until 2009 and Managing Blioe of Corporate Communications for Sovereign fr2®00 until 2004 where his
responsibilities included reputation risk managenae marketing services support systems. Mr. Blsstbegan serving as a Trustee of
Albright College in 2010. Before joining SovereiBank, Mr. Ehst was an independent consultant tcertitain 70 financial institutions in the
mid-Atlantic region, including Sovereign Bank, whldre provided guidance on regulatory matters, mer@ed acquisitions and risk
management.

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

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

Mr. Wahlman joined the Company and Customers Bariioacutive Vice President and Chief Financial €ffiin August 2013. Prior to
joining Customers, Mr. Wahlman was employed as HEttee Vice President and Chief Financial Officefwral Financial Corporation, ar
served on the Board of Doral Bank, from March 26@®ugh May 2013. From January 2001 through Ma@®92 Mr. Wahlman served as
Chief Financial Officer (2006 - 2009) and Controf2001 - 2006) of Merrill Lynch, Inc.’s US domieill banks, and also served for a time on
the Board of Directors of Merrill Lynch’s Europeand South American banking subsidiaries. Previgidly Wahlman had served as
Controller for Cigna Corporation’s life insuranagbsidiaries and Connecticut operations (1998 - pQtxlDirector of Corporate Accounting
and other positions for Bank One Corporation (192998), Accounting Fellow for the US Governmentégantability Office (1991 - 1992),
Senior Manager and other positions for KPMG Peatwitk (1983 -1991), and commercial loan officer for First NagbBank of Commerc
(1981-1983). Mr. Wahiman received his MBA (Finanae)l BA (Economics and History) from the UniversifyArkansas, passed the CPA
examination in 1983 and maintained an active Ceénlse through 2010.

Glenn A. Hedde, Executive Vice President and Peesidf Banking to Mortgage Companieé\ge 53

Mr. Hedde is the President of Banking to MortgagenPanies. He joined Customers Bank in August 2M9Hedde was the President of
Commercial Operations at Popular Financial HoldjndsC from 2000 to 2008. During his time at Popufamancial, Mr. Hedde was a
member of a senior leadership team with directoesibility for management of $300+ million in warelse lending. Additionally, Mr. Hed:
was responsible for business development, risk gemant, collateral operations and compliance. Mddé worked in mortgage banking,
business development and credit quality managefoerarious companies including GE Capital Mortg&gavices, Inc. and PNC Bank fri
1992 through 2000.

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

Mr. Taylor is the President and Director of Comntydanking. He joined Customers Bank in July 20@@. Taylor was employed by
Sovereign Bank for 20 years in the role of Divisiresident. At Sovereign Bank, Mr. Taylor was remsilole for retail banking in various
markets in southeastern Pennsylvania and centdad@uthern New Jersey. Mr. Taylor was actively lagd with team member selection fr
the branch manager role and higher. Further, a¢i®iyn Bank, Mr. Taylor identified deevo branch sites and negotiated real estate drd
construction contracts for new branches. BeforeeBsgn Bank, Mr. Taylor was Chief Executive OffiadrYardley Bank for Savings. Mr.
Taylor is an active member of the New Jersey Raterd of Directors for the March of Dimes, pastdaserer for such organization and
winner of the March of Dimes national award.

BOARD GOVERNANCE

Board Leadership Structure

The Board of Directors believes that our Chief ke Officer is best situated to serve as Chairimecause he is the director most familiar
with our business and the financial services ingusind most capable of effectively identifyingagégic priorities and leading the discussion
and execution of strategy. Independent directodsraanagement have different perspectives and mokgsategy development. Our
independent directors bring experience, oversigbtexpertise from outside the Company and industhyie the Chief Executive Officer
brings industry-specific experience and experifi$e Board believes that the combined role of Chairmnd Chief Executive Officer
promotes strategy development, and its executiweh facilitates information flow between managenamd the Board, which are essential 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 it is developed. The Board believes the coatbinle of Chairman and Chief Executive Officegether with a Lead Independent
Director having the duties described below, ishim Ibest interest of shareholders because it prevideappropriate balance between
management and strategy development on the oneamghitidependent oversight on the other.

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

communication between the non-management direatasnanagement.

Risk Oversight

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

The Board of Directors has an active role, as alsvand also at the committee level, in overseeingagement of our risks. The Audit
Committee assists the Board of Directors in fuiifgdl its oversight responsibilities with respectateas of financial reporting and compliance
with laws, rules and regulations applicable toimsluding those related to accounting regulatiome Audit Committee is composed of
independent, non-executive directors free fromragtionship that would interfere with the exeraidédis or her independent judgment. The
independent auditors are ultimately accountabtbecAudit Committee and the Board of Directors. Pluglit Committee reviews the
independence and performance of the auditors amasdly recommends to the Board of Directors theoagment of the independent audit
or approves any discharge of auditors when circantsts warrant. The chief internal auditor repoirsctly to the Audit Committee. The
annual risk assessment and internal audit plaamweoved by the Audit Committee. The Audit Comnaitperforms other oversight functions
as requested by the Board of Directors.

The Compensation Committee assists the Board efcRirs in fulfilling its oversight responsibilitiegith respect to our compensation polic
and programs. The Nominating and Corporate Govem&@ommittee assists the Board of Directors irilful) its oversight responsibilities
with respect to the management of risks associat#dBoard of Directors organization and membershigd succession planning for our
directors.

The Board also has a Risk Committee for the holdmmpany which reports and assists the Board afdirs on overseeing and reviewing
information regarding our enterprise risk managerframework.

Director Independence

Of the directors of the Company who have servedesitanuary 1, 2013, each of Messrs. ChoudhrieeiMiRothermel, Way and Zuckerman
(who remain as current directors of the Compangpissidered independent, as independence for Boanbers is defined under NASDAQ
Rules. In determining these directors met the defimof an independent director, the Board of Bicgs considered routine banking
transactions between Customers Bank or its a##iand certain of the directors, their family meml@nd businesses with whom they are
associated, such as loans, deposit accounts, equiithases of insurance or securities brokeragupts, any overdrafts that may have
occurred on deposit accounts, any contributionsnade to non-profit organizations with whom anylef tirectors are associated, and any
transactions that are discussed under “TransaciittisRelated Parties.” In addition, when determinMr. Zuckerman'’s independence, the
Board considered and deemed immaterial certainrtisivig) arrangements we have with Clipper Magaziné its affiliates, for which

Mr. Zuckerman is the Chief Executive Officer. S@&eansactions with Related Parties” for more detaithese relationships.
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Information about Board Committees

The table below highlights the current membersbimgosition of our directors on our Board committieshe Company:

Nominating and

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

Jay S. Sidhi X* X*

T. Lawrence Wa X X* X
Steven J. Zuckermg X* X

John R. Miller X X X

Bhanu Choudbhri

*  Committee Chai

Committee Charters

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

Meeting Attendance
In 2013, the Company’s Board of Directors met tdes. Each of the Company’s 2013 directors attei@étl or more of the meetings of the
full Board of Directors and the committees of theaBl on which he served in 2013.

While we have no formal policy regarding directtteadance at our Annual Meeting, we make everyreftoschedule our Annual Meeting at
a time and date to maximize attendance by directakéng into account the directors’ schedules. Wleve that Annual Meetings provide an
opportunity for shareholders to communicate witlecliors and have requested that all directors reakey effort to attend our Annual
Meetings. Historically, more than a majority of tieectors have done so; for example, in 2013atlone of the directors (who was
travelling out of the country) of the Company’srkdirectors attended the 2013 Annual Meeting.

Director Nominations

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

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

« The skills, background, reputation, and businegegence of nominees compared to the skills, baxkut, reputation, and business
experience already possessed by other members 8ioidrd; anc

« The nominees’ independence.

There are no stated minimum criteria for directommees, and the Committee may also consider st factors as it may deem are in our
best interests and the interests of our sharetold@ée Committee does, however, believe it appateifor at least one member of the Board
to meet the criteria for an “Audit Committee fingalexpert,” that a majority of the members of Bmard meet the definition of “independent
director” under NASDAQ Rules, and that one or mkeg members of management participate as membéhne &oard.

While we have no formal policy with respect to dsity on the Board, in order to enhance the oveyadllity of the Board’s deliberations and
decisions, the Committee seeks candidates withrsbvgrofessional backgrounds and experiences,s@mtiag a mix of industries and
professions with varied skill sets and expertise.
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The Committee identifies nominees by first evahgtihe current members of the expiring class afadars willing to continue in service.
Current members of the expiring class with skitisl @xperience that are relevant to our businessvéiadare willing to continue in service ¢
considered for re-nomination, balancing the valueomtinuity of service by members of the expiririgss with that of obtaining a new
perspective. If any member of the expiring classsdaot wish to continue in service or if the Contegitor the Board decides not to re-
nominate a member for reelection, the Committestities the desired skills and experience of a newinee, and discusses with the Board
suggestions as to individuals that meet the cat@fhe Committee has not in the past engaged phiries to identify, evaluate, or assist in
identifying potential nominees, but relies on conmitpyand business contacts it has established ghrds directors, officers and professional
advisors to help it identify potential director dégates when a specific need is identified.

The Committee will evaluate any recommendatioraefdirector nominee proposed by a shareholder.dardo be evaluated in connection
with the Committee’s procedures for evaluating ptige director nominees, any recommendation foeatmr nominee must be submitted in
accordance with our procedures for shareholder neesi described below. In particular, all nominaiorade by a shareholder must be made
in writing, delivered or mailed by registered ortified mail, postage prepaid, return receipt rexied, to the Secretary of the Company (al
corporate headquarters in Wyomissing, Pennsylvamd)received by the Secretary not less than ni{®Xydays nor more than one hundred
and twenty (120) days prior to any meeting of thareholders called for the election of directorshé date of the annual meeting is more
than thirty (30) days before or more than sixty)(@8ys after such anniversary date, notice by hlaeefholder must be so received not earlier
than the one hundred and twentieth (¥90day prior to such annual meeting and not latan time later of the ninetieth (80 day prior to
such annual meeting or the tenth f1pday following the day on which public announcetn@y press release reported by a national news
service or an SEC filing pursuant to Section 13pA45(d) of the Securities Exchange Act of 193x¢hange Act”) is first made by the
Company of the date of the annual meeting.

Every nomination must include: (a) the consenhefpierson nominated to serve as a director ifede¢b) the name, age, business address
and residence address of the nominee; (c) theipahaccupation or employment of the nominee; (@) ¢lass and number of shares of the
Company beneficially owned by the nominee; (e)rthme and address of the notifying shareholdeth€)class and number of shares of the
Company owned by the notifying shareholder; (g) aptjon, warrant, convertible security, stock ajggaton right, or other derivative
positions held or beneficially held (directly odirectly) by such shareholder and such beneficiaiey and whether and the extent to which
any hedging or other transaction or series of &etiens has been entered into by or on behalfraing other agreement, arrangement or
understanding has been made, the effect or infamhich is to increase or decrease the voting pawerconomic profit of such shareholde
such beneficial owner with respect to the Compasgcurities; (h) any proxy, contract, arrangemamderstanding or relationship pursuar
which such shareholder or beneficial owner, if dras a right to vote any shares of any securith®Company or has granted any such right
to any person or persons; (i) a description chathngements or understandings between the shdezlaid the nominee and any other pe
or persons (haming such person or persons) purtuartich the nomination is to be made by sharedradahd the reasons for such
nomination; (j) all information that would be retevt to a determination by the Board of Directorigésrsole discretion as to whether the
nominee proposed by such shareholder is “indepehddthin the meaning of all applicable securitiagv, stock exchange and NASDAQ
requirements; (k) all information that would beenednt to a determination by the Board of Direc{orsany relevant committee) in its sole
discretion as to whether the nominee proposed bly shareholder meets the standards for Board meinipeset forth by the Board of
Directors (or any committee thereof) in any pulylialailable documents, and (1) all other informatielating to the nominee and the
notifying shareholder that is required to be diselbin solicitations of proxies for election ofalitors in an election contest, or is otherwise
required, in each case pursuant to Regulation Iftfeuthe Exchange Act and Rule 14a-11 there umteu@ing such person’s written
consent to being named in the proxy statementasranee). Additionally, the nomination must be anpanied by the nominee’s
acknowledgement and agreement (in form reasonablypaable to the Board of Directors) that (x) helog is not and will not become a ps
to (1) any agreement, arrangement or understarndihg and has not given any commitment or assurémcany person or entity as to how
such person, if elected as a director of the Compaitl act or vote on any issue or question (a ttdg Commitment”) that has not been
disclosed to the Company, or (2) any Voting Comreittrthat could limit or interfere with such persoability to comply, if elected as a
director of the Company, with such persofiduciary duties under applicable law; and (y@l#cted, he or she would meet and comply wit
applicable publicly disclosed corporate governagoeflict of interest, confidentiality and stock n@rship and trading policies and guidelines
of the Company.

Nominating and Corporate Governance Committee

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

« Reviews and assesses the adequacy of our corgaragenance 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 approval; an
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« Makes recommendations to the Board regarding nomagement director compensation.

The Board of Directors has determined that each Ioeemf the Nominating and Corporate Governance Citteenin 2013 was independen
defined under NASDAQ Rules.

While the Nominating and Corporate Governance Cdtemheld no formal meetings during 2013, the membethe Nominating and
Corporate Governance Committee took action in cotime with the fulfillment of their duties as delid above during a meeting of the full
board of directors in March of 2013.

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

Audit Committee performs several functions:

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

« Maintains responsibility for the appointment, comgegtion, oversight, retention and termination afiadependent registered public
accounting firm and evaluates the qualificatiorsf@rmance, and independence of the independeisteegd public accounting firr

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

» Reviews and discusses, with our independent regfgublic accounting firm, the adequacy and efffecess of, the Company’s
internal controls, including any significant deéocies in the design or operation of internal adatand significant changes in
internal controls reported by the independent andit management, and receives reports from managemgarding the Comparsy’
internal controls and procedurt

« Reviews the critical accounting policies and akalative treatments of financial information dissed by the independent registered

public accounting firm with management, and reviavith management significant judgments made irptteparation of financial
statements

« Reviews, with management and our independent s¥gitpublic accounting firm, our financial repogtiprocesses and internal
financial controls

» Reviews the annual audited financial statements@omimmends to the Board of Directors their indosn our annual report;
« Reviews the quarterly financial statements andiegsmpress releases;
« Reviews and approves any related party transactaons

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

The Board of Directors has determined that each Imeemf the Audit Committee in 2013 was independanindependence for Audit
Committee members is defined under the NASDAQ rdad has further determined that Mr. Miller is“andit committee financial expert”
within the meaning of the rules of the Securitied &xchange Commission.

The Audit Committee held 6 meetings during 2013.

Risk Committee

The Risk Committee reports and assists the BoaRirettors on overseeing and reviewing the infoiarategarding our enterprise risk
management framework, including the policies, pdoces and practices employed to manage creditmriakiet risk, operational risk,
legal/regulatory risk, information technology riskd regulation risk. For this purpose, the Risk @uttee performs the following functions:
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« Reviews and approves the charters of the Board ®iskmittee, Management ALCO and Management Riskr@itiees. The
Committee reviews and approves our significant aisgessment and risk management policies. In additie Committee retains the
ability to authorize management to develop and @mant any additional policies relating to risk asseent and manageme
« Receives information from the Chief Credit Offi@ard discuss matters related to the managemenedit cisk as appropriate;

« Receives information from the Chief Executive QfficChief Financial Officer and director of EntesgrRisk Management
regarding the activities of Management and ALCO @uttee and discusses matters related to the mareagehmarket risk and o
aggregate risk profile as approprie

» Receives information from the Chief Auditor regaiglimatters related to risk management through@uétiterprise as appropriate;

« Receives information from the General Counsel miggrmatters related to Legal and Compliance risk;

« lIdentifies and prioritizes the risk factors andjpobed mitigation strategies associated with es8BMELS+ component. In so doing,
the Committee has assigned responsibility of emétfactor to management and will continue to mamdur performance and
controls;

« ldentifies key ratios and established risk toleeathzesholds in order to assess the current anjelgbed level of risk; and

« Reviews the overall enterprise risk priorities aligtusses the strategic initiatives required torowe our risk profile. As part of the
reviews, discusses both internal and external fadt@mt could impact the risk portion of the entesg

The Risk Committee held 12 meetings during 2013.

Compensation Committee

The Compensation Committee of the Board of Director

- Periodically reviews, evaluates, and recommendiedoard the compensation and benefits providede@xecutive officers and
reports to the Board concerning its recommendationtnal Board approva

« Establishes Chief Executive Officer compensatiothaorks with the Chief Executive Officer to set $ldent, Chief Financial
Officer, and other officer compensatic

« Considers the effectiveness of risk managemertegies and the values of similar incentives toseior executive officers of
comparable companie

« Reviews and approves corporate goals and objeategant to the compensation of the executiveeeffi, evaluate the performance
of the executive officers in light of those goat&labjectives, and approve the level of the exeeutfficers’ compensation based on
that evaluation, subject to final approval by treaRl;

« Administers the stock option or other equity indemplans subject to final approval by the Boardhwlelegation of certain author
with respect to the grant of stock options andriest stock units to the Chief Executive Offic

« Reviews and advises on general salary, employegfiberand other general compensation matterstwéhfCompany’s management;
« Annually review and assess compensation progranas; a

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

For additional details regarding the Compensatiomfittee’s role in determining executive compermgatplease see “Executive
Compensation; Compensation Discussion and Analysginning at page 22 of this Proxy Statement.
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The Board of Directors has determined that each Imeemf the Compensation Committee in 2013 was iaddent as independence for
Compensation Committee members is defined unddl&®&DAQ rules.

The Compensation Committee held one meeting d@0ie.

Compensation Consultant

In 2013, the Compensation Committee retained \Wstrmers, LLC (“VistraPartners”) to provide compatitn analysis for the Company’s
2013/2014 compensation. The services provided dedicompensation analysis, preparation of a reépaticompared each named executive
officer’'s compensation to peer group executive censation, and having a representative attend ngsetiithe Compensation Committee
and the Board of Directors as appropriate to dsexgcutive compensation. The Company paid Vistta@a $96,000 for services rendered
in connection with their engagement as a compeasrsatinsultant, and $21,000 for all other serviesslered in 2013, which consisted of
outsourced human resources, recruiting, employeefite and related services. From its inceptionl tretbruary 2013, the Company
depended on VistraPartners to fulfill substantiallyof its human resource services needs as thep@ny did not have an internal human
resources division. In March 2013, the Companyhdistzed an internal human resources division, aedefore has discontinued its use of
VistraPartners for human resource services. Thepéosation Committee is aware that, given the fe@bto VistraPartners for non-
compensation consultant services, the potentia fmwnflict of interest exists. However, since @@mpany has established an internal human
resources division, it has not and does not arieipngaging VistraPartners for non-compensatiosutant services in the future, and has
determined that a conflict of interest does nosexi

Compensation Committee Interlocks and Insider Partipation

Except for the relationships of Mr. Zuckerman didmd below, none of the members of our Compens&mmmittee had any relationship
requiring disclosure pursuant to Item 404 of RegoiaS-K under the Securities Act nor any otheeiitiicking relationships as defined by the
SEC. For the year ended December 31, 2013, CustdBaeik paid, for advertising and marketing serviegproximately $187,000 to Clipg
Magazine and its division, Spencer Advertising Maihkg as well as Jaxxon Promotions, Inc. Mr. Zuoiem, a director of the Company, was
the President and Chief Executive Officer of Clipptagazine, an affiliate of Gannett Co., Inc., Uhis retirement in June 2013, and holds
25% of the issued and outstanding capital stoclaskon Promotions, Inc.

For the year ended December 31, 2013, the Compaspdid approximately $3,800 to Jastrem Premiundéeapes. An immediate family
member of an Executive Vice President of the Bartké sole proprietor of Jastrem Premium Landscapes

Risk Assessment of Compensation Policies and Prams

Our management team, with the assistance of corapensonsultant VistraPartners, conducted an ass# of the risks related to or aris
from our compensation policies and practices. Tom@ensation Committee reviewed and discussedihisassessment with management
and VistraPartners. Based on this assessmentaimpéhsation Committee determined that any risks$ngrifrom our compensation policies
and practices for our employees are not reasorifbly to have a material adverse effect on the Gany.

Code of Ethics and Business Conduct

Each of our directors, officers and employees ageired to comply with the Customers Bancorp, @ade of Ethics and Business Conduct
adopted by us (“Code of Conduct”). The Code of Qmhdets forth policies covering a broad rangeubfexcts and requires compliance with
laws and regulations applicable to our businese.@tde of Conduct is available on our website atwonstomersbank.cormunder the
“About Us-Corporate Governance-Code of Conductticays. We will post to our website any amendmeathée Code of Conduct, or waiver
from the provisions thereof for executive officerdirectors, under the “About Us-Corporate GovaoegaCode of Conduct” caption.

EXECUTIVE COMPENSATION
COMPENSATION DISCUSSION AND ANALYSIS
This Compensation Discussion and Analysis descobegxecutive compensation program and addressesvie made executive
compensation decisions for our senior executivieaf§ during fiscal year 2013. The senior executifficers covered by this Compensation
Discussion and Analysis are the “named executifieass” set forth in the Summary Compensation Tddaginning on page 26 of this proxy
statement (“Summary Compensation Table”).
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Compensation Objectives and the Focus of Compensati Rewards

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

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

Compensation philosophy is ultimately determinedh®yBoard of Directors, based upon the recomméentabf the Compensation
Committee, which is comprised solely of independkrectors as defined by the rules of NASDAQ. Otiief Executive Officer makes
recommendations to the Compensation Committee coimcethe compensation of other executive officbrg,does not participate in
establishing his own compensation. As part of phexess, the Compensation Committee reviews atrppmrided by its compensation
consultant, VistraPartners, LLC (“Consultant”) tikatmpares each named executive officer's compemstiipeer group executive
compensation (“Report”). The Compensation Commiftererally seeks to provide salary and bonus cosgtem to the named executive
officers at approximately the median of its comjpes in the banking industry the high performinggi@al Banks and Banks in $5 to $10
billion in asset size. In 2013 the Compensation @ittee used information from the Regional and NaldBanks to establish salary and
bonus levels for the named executive officers Were at or near the median practices. The Comgengabmmittee retains the flexibility to
consider, in its sole discretion, various subjexfactors when making compensation decisions.

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

Role of the Compensation Committee

The Compensation Committee assists the Board efcRirs in discharging its responsibilities regagdiur compensation and benefit plans
and practices. Authority granted to the Compenadfiommittee is established by the Board of Directord also set forth in the Charter of
Compensation Committee. In 2013, the Compensatmnmiittee strongly considered the recommendatiotsenChief Executive Officer
regarding the other named executive officers. Beemmendations of the Compensation Committee wesepted for discussion and final
approval at meetings of the full Board of Directors

Specific Elements of the Compensation Program

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

Salary

We believe that a key objective of the salary stmecis to maintain reasonable “fixed” compensatiosts, while taking into account the
performance of the named executive officers. Bataies are reviewed annually by the Compensatmmi@ittee to determine if any base
pay changes should be made for the named exeaffigers. Base pay changes, if any, are normaltgmieined after considering the
executive’s current base pay position relativenepeer group as reflected in the Report, our padace and the individual’'s contribution to
that performance for the prigear and the national and regional economic cadtitheir effect upon us and how the executivedeadt witt
them within his or her area of responsibility. lelFuary 2013, the Compensation Committee reviewedReport and, based on the
recommendation of the Consultant, determined teease the salary of the named executive officeng;iwdecision was ratified by the Board
of Directors and is disclosed in the Summary Corspgan Table for 2013. These salaries were gegegatlat or near the median salary for
the peer group for their position with the Companymaking this decision to increase salaries fiit3 the Compensation Committee also
considered the strong performance of Customers BaRR13, including strong growth in assets, loaustomer base and return on equity,
along with the Chief Executive Officer’s leadershipdriving this performance. With regard to theneal executive officers other than the
Chief Executive Officer, the Compensation Committeasidered their contributions to the performanic€ustomers Bank (overall and in
their functional area)
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in 2013 as reported by the Chief Executive Offiged his recommendation to increase their salanyerGihe factors discussed above and our
significant growth and evolution as a bank sinc@®0ncluding raising approximately $308 millionenquity, increasing assets to over $3
billion and significantly increasing our equity leagn February 2013 the Compensation Committeeméated to increase salaries for 2013.

Bonuses

Bonuses are designed to motivate executives byrdigaperformance. For all of the named executifieers other than Mr. Hedde, bonuses
for 2011 were determined at the discretion of thenensation Committee, which considered our firemerformance, including strong
growth in assets, loans, customer base and retueguoity, along with the recommendations of thee€Executive Officer with regard to the
other named executive officers. The decision ofGbenpensation Committee for 2013 bonuses wasedtifiy our Board of Directors. Based
on these considerations, in February 2013 the Cosgtmn Committee reviewed the Report and deteminiog@ay a bonus to these named
executive officers that was near the median bofitiseopeer group for their position, which decisioas ratified by the Board. The Chief
Executive Officer also recommended these bonuseahdoother executive officers, which was basetheir respective contributions to the
performance of the areas for which they are resptmshe amount of these cash bonuses for 20d3¢sosed in the footnotes to the
“Bonus” column of the Summary Compensation Tabteefich of the named executive officers. A portibeach cash bonus was delivered in
3 year Cliff Vesting Restricted Stock Units to ereslonger-term stability of Executives with the Ran

The 2013 bonus for Mr. Hedde is based on a bonak which is a percentage of the net profit of thertgage warehouse division, which
bonus pool is to be allocated among the employke#ssodivision. Mr. Hedde’s share of this bonu®peas determined by discussion
between Mr. Hedde and the Chief Executive Offioe2013 following the determination of the amountte bonus pool, which amount was
presented to the Compensation Committee as a reeadation from the Chief Executive Officer, and a0 ratified by the Board. This
bonus was paid 40% in cash and 60% in restrictezksinits that vest on the third anniversary ofdaée of the award. The restricted stock
portion was implemented to encourage a long-teew\or the operation of this division.

The named executive officers were also given th@odpnity to participate in our Bonus RecognitiorddRetention Plan, where they can d
the receipt of a portion of their cash bonus tenez restricted stock in lieu of cash, which res#ril stock will vest if the executive officer
continues to be employed for five years after thie @f the bonus award. See “Bonus RecognitionRetdntion Planfor a description of thi
plan, along with the footnotes to the Summary Camspéon Table for a description of the deferralslenby the named executive officers
under this plan for their 2013 bonuses. These aswairdtock are subject to forfeiture if the exeaaitiioes not remain employed over the five
year vesting period, which serves to incentivizd atain executive:

Long-Term Equity Incentive Compensation

Long-term incentive compensation is intended toivaté and retain executives and reward them basdong-term company performance.
The Compensation Committee believes that equitgethancentive arrangements are among the mostieéfaneans available to the
Company of aligning the interests of executivedulite objectives of shareholders generally, anaudéling their long-term commitment to
the organization. Our shareholders have approveidmagement Stock Purchase Plan, the 2010 Stowtn(plan, the Amended and
Restated 2004 Incentive Equity and Deferred CongtearsPlan, and the Bonus Recognition and Reteftrogram (referred to collectively
as “equity compensation programs”).

Our equity compensation programs permit the Comgtems Committee to grant stock options, restricteatk, and other types of awards c
discretionary basis, subject to ratification by Bmard of Directors. Upon determination of our pemiance for the prior fiscal year, in
February of each year the Compensation Committeesass if it will grant long-term equity awardshaligh it may grant awards at any time
of the year in its discretion for new hires, outsliag performance or otherwise. Options are gratdedward the executive for transaction:
increase the value of the Company, and the streictithese options also serves to retain and inéeathe executive due to the five year
vesting of these options.

Perquisites, Post Retirement and Other Elements a&ompensation for Executive Officers

In order to attract and retain qualified executjwes provide executives with a variety of beneditsl perquisites, consisting primarily of
retirement benefits through a 401(k) plan, exeeutife insurance, and the use of automobiles. Betdithe values of these benefits and
perquisites that were paid to the named execuffigecs in 2013 may be found in the footnotes aatatives in the Summary Compensation
Table.

Employment and Other Agreements

The Compensation Committee believes that it ifénkiest interest of the Company to promote stglalid continuity of senior management.
The Compensation Committee seeks to obtain thistgoproviding reasonable assurance to certaitsafénior executives so they are not
distracted from their duties, especially in liglfitloe uncertainty caused by adverse market comditamd the continued consolidation in the
banking industry. These employment agreements geddir severance to be paid to the executives
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in connection with a termination of employment linting severance following a change of control.uinsnary of the estimated payments to
be made as a result of these severance and chaogetiml provisions are described under “Poter@yments upon a Change of Control”.
All of these agreements that provide for severaraganents following termination in connection witletzange in control are structured as
“double triggers” based on the Compensation Conesigtdetermination that such payments should oalynbde if we terminate the
employee in connection with a change in controt.the foregoing reasons, we also adopted a Supplafriexecutive Retirement Plan for
Mr. Sidhu. See “Employee Benefits — Supplementa&dative Retirement Plan for Chairman and Chief lEiige Officer” and the “Pension
Benefits” table for more information on this plaor Mr. Sidhu.

Employee Benefits

We provide health, life, vision and dental insuaiz the named executive officers on terms sinbildhose provided to other employees
generally. See “Insurance” below. We also provideatlowances to each of Messrs. Ehst, and we gedvir. Sidhu with an automobile
which he primarily uses for business purposes.

401(k) Retirement Savings and Profit Sharing Plan

Customers Bank has a 401(k) profit sharing planrelneeligible employees may contribute up to 15%hefr salary to such plan. Customers
Bank provides a matching contribution equal to 5if%the first 6% of the contribution made by the émype. Employer contributions for the
year ended December 31, 2013 were approximately,$60.

Insurance

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

Supplemental Executive Retirement Plan for Chairmarand Chief Executive Officer

Pursuant to Mr. Sidhu’s employment agreement, we lestablished a supplemental executive retiremplant(“SERP”) for Mr. Sidhu. The
SERP is a deferred compensation plan whereby vegterte reserve account on our books for Mr. SiBhwing the third quarter of 2010, we
credited an amount to this account that was sefiicio create a hypothetical fund that would preypdyments of $300,000 per year for
fifteen years commencing on Mr. Sidhu’s sixty-fifilithday, assuming a rate of return of 7% per yeampounded annually. Additionally,
we will credit the account with any gains or losassf we had deposited the amounts in certainsimvent funds selected by Mr. Sidhu. Mr.
Sidhu’s is now fully vested in the SERP.

Mr. Sidhu’s entire interest in the account will fr&d to him in fifteen annual installments begirmngenerally upon the later of (a) his
separation from service with us, or (b) his sixffhfbirthday. Any portion of Mr. Sidhu’s interest the account remaining upon his death will
be paid to his beneficiary in a single lump sumthi@ event of Mr. Sidhu’s death prior to the laiéfa) his separation from service with us, or
(b) his sixty-fifth birthday, $3.0 million will b@aid to his beneficiary in a single lump sum iul@ the installment payments described
above.

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

Consideration of Risk

Our compensation methods are discretionary andhbalshort and long-term goals for our executivecefs. The Compensation Committee
strives to provide strong incentives to manageoustfe long-term, while avoiding excessive riskitgkin the short term. Goals and objectives
reflect a fair mix of quantitative and qualitatifaetors to avoid excessive reliance on a singléopmance measure. As a matter of best
practice, beginning in 2010, the Compensation Cdtambegan to annually to review the relationslemeen the risk management practices
and the incentive compensation provided to the weexecutive officers to confirm that the incentagmpensation does not encourage
unnecessary and excessive risk.

Risk Management Checks and Balances

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

« Rather than determining incentive compensation dsvaased on a single metric, the Committee apjpéiéisformed judgment takin
into account factors such as quality and sustdibabf earnings, successful implementation of t&tgéc initiatives and adherence to
risk and compliance policies and our other coreies
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« To further ensure that executive officers are fedusn long-term performance, a significant portibur incentive awards
(including bonuses paid in stock) are providedoag/iterm equity awards that do not become earndgaial until three to five years
after the grant dat

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

Together, these features of the executive compensatogram are intended to:
- Ensure that compensation opportunities do not elageuexcessive risk taking;
« Focus executive officers on managing the Compawsitds creating long-term, sustainable value foredaders; and
« Provide appropriate levels of realized rewards ¢wvee.

Compliance with Section 409A of the Internal Revenei Code

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

Compensation Committee Report

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

Compensation Committee:

Steven J. Zuckerman, Chair
Daniel K. Rothermel

SUMMARY COMPENSATION TABLE D

The table below sets forth the compensation foh @ii¢he named executive officers for the fiscadngeended December 31, 2013, 2012 and
2011.

Stock Option All Other

Salary Bonus Awards Awards Compensatior Total
Year ($) ($)@©® ($)® ($) @ ($) 19 ($) @
Jay S. Sidhi 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( 526,30¢
Robert E. Wahima 2013 128,58 59,25((5) — 75,01% 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) 293,74t 27,61¢ 5,662 900,62!
Warren Taylol 2013 210,00t 110,00((7) — — — 320,00t
Executive Vice President al 2012 200,00( 120,00(7) 133,33 49,54( — 502,87
President & Director a
Community Banking 2011 190,00( 112,50((7) — 55,23( — 357,73(
James D. Hoga 2013 136,15: — — — 26,93 163,08!
Retired Executive Vic 2012 116,92: 35,00( — 23,42° 5,20( 180,55(

President & CFC 2011 65,00( — — — — 65,00(
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1)

(2)

3)

(4)

The following columns are intentionally omitttdm this table: Non-Equity Incentive Plan Compatian, Change in Pension
Value, and Nonqualified Deferred Compensation Eaysui

Amounts in 2011 and 2012 have been revisedfteat full bonuses paid to the executives forrdspective periods including
cash paid and the grant date fair value of anykstnd related Company match granted in lieu of edshe election of the
executive, as calculated in accordance with thar€ial Accounting Standards Board (“FASB”) AccougtiStandards
Cadification (*“ASC") Topic 718.

Mr. Sidhu earned a bonus of $500,000 for 2@fZhis amount, he received $187,500 in cash, $&Ri5 restricted stock units,
and elected to defer $250,000 under the BRRP ifottme of an equivalent number of restricted stonksi After a five-year
vesting period, he will receive his deferred boraleng with a Company match of $250,000 ($500,00@tal), all in the form ¢
shares of our Voting Common Stock plus any shaeslting from the deemed reinvestment of dividemnshose shares. If
Mr. Sidhu does not remain employed by us duringfitreeyear vesting period, he will forfeit the rigto receive those shares.
Mr. Sidhu’s total deferred bonus, including the @amy match, and the cash bonus earned for 20gfeeted in the Bonus
column in the table above. The award of the resilistock units totaling $62,500 is considered 2@d@pensation and will be
reflected as such in the Proxy Statement for tHb2thnual Meeting of Shareholders. Since the detecompensation of
restricted stock units and the Company match weaetgd in 2014, they are excluded from the GrahBlan Based Awards
Table in this Proxy Statement, but will be reflecte the Grants of Plan Based Awards Table in tloxyPStatement for the 20:
Annual Meeting of Shareholders.

Mr. Sidhu earned a bonus of $500,000 for 2012 h3famount, he received $250,000 in cash and eléstdefer $250,000
under the BRRP in the form of an equivalent nunadfeestricted stock units. After a five-year vegtiperiod, he will receive his
deferred bonus, along with a Company match of $XED($500,000 in total), in the form of 34,722 dsaof Voting Common
Stock plus any shares resulting from the deemedestment of dividends on those 34,722 sharesr.[fSulhu does not remain
employed by us during the five-year vesting pertoalwill forfeit the right to receive those shares.

Mr. Sidhu earned a bonus of $300,000 for 2011 hdfamount, he received $150,000 in cash and eléstéefer $150,000
under the BRRP in the form of an equivalent nundfeestricted stock units. After a five-year vegtiperiod, he will receive his
deferred bonus, along with a Company match of $IED($300,000 in total), in the form of 23,809 ssaof Voting Common
Stock plus any shares resulting from the deemedestment of dividends on those 23,809 sharesr.[fSuihu does not remain
employed by us during the five-year vesting pertoawill forfeit the right to receive those shares.

Mr. Ehst earned a bonus of $175,000 for 20¥3hid amount, he received $98,438 in cash, $32i8&stricted stock units, and
elected to defer $43,750 under the BRRP in the fafran equivalent number of restricted stock urifter a five-year vesting
period, he will receive his deferred bonus, aloridn\e Company match of $43,750 ($87,500 in totll)in the form of shares of
our Voting Common Stock plus any shares resultingifthe deemed reinvestment of dividends on thbaees. If Mr. Ehst doe
not remain employed by us during the five-yearimgsperiod, he will forfeit the right to receiveade shares. Mr. Ehst'’s total
deferred bonus, including the Company match, aad#sh bonus earned for 2013 are reflected in tima8column in the table
above. The award of the restricted stock unitditaf&32,812 is considered 2014 compensation afidbwireflected as such in
the Proxy Statement for the 2015 Annual Meetin§lodreholders. Since the deferred compensatiorstifated stock units and
the Company match were granted in 2014, they arkiéed from the Grants of Plan Based Awards Tabthis Proxy
Statement, but will be reflected in the Grants lehFBased Awards Table in the Proxy Statementfer2015 Annual Meeting 1
Shareholders.

Mr. Ehst earned a bonus of $180,000 for 2012. @fdmount, he received $135,000 in cash and el¢otadfer $45,000 under
the BRRP in the form of an equivalent number ofrieted stock units. After a five-year vesting peki he will receive his
deferred bonus, along with a Company match of $b(890,000 in total), in the form of 6,250 shawé¥oting Common Stock
plus any shares resulting from the deemed reinvastof dividends on those 6,250 shares. If Mr. Elosts not remain employ
by us during the five-year vesting period, he fafffeit the right to receive those shares.

Mr. Ehst earned a bonus of $112,500 for 2011. @famount, he received $84,375 in cash and electddfer $28,125 under
the BRRP in the form of an equivalent number ofrieted stock units. After a five-year vesting eki he will receive his
deferred bonus, along with a Company match of $8B($56,250 in total), in the form of 4,464 shavé¥oting Common Stock
plus any shares resulting from the deemed reinvagtof dividends on those 4,464 shares. If Mr. Elosts not remai
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()

(6)

(7)

employed by us during the five-year vesting perive will forfeit the right to receive those share

Mr. Wahiman earned a bonus of $79,000 for 2@fzhis amount, he received $59,250 in cash afj780 in restricted stock units.
Since the award of the restricted stock units wastgd in 2014, it is considered 2014 compensatiahwill be reflected as such in
the Proxy Statement for the 2015 Annual Meetin§ladreholders.

Mr. Hedde earned a bonus of $200,000 for 2@f2his amount, he received $40,000 in cash, $@&if0estricted stock units, and
elected to defer $100,000 under the BRRP in tha fafran equivalent number of restricted stock urifger a five-year vesting
period, he will receive his deferred bonus, alorign\a Company match of $100,000 ($200,000 in tp&l)in the form of shares of
our Voting Common Stock plus any shares resultingifthe deemed reinvestment of dividends on thbaees. If Mr. Hedde does
not remain employed by us during the five-yearimgsperiod, he will forfeit the right to receiveabe shares. Mr. Hedde'’s total
deferred bonus, including the Company match, aad#sh bonus earned for 2013 are reflected in tima8column in the table
above. The award of the restricted stock unitditaj&60,000 is considered 2014 compensation afidbwireflected as such in the
Proxy Statement for the 2015 Annual Meeting of 8halders. Since the deferred compensation of céstristock units and the
Company match were granted in 2014, they are egdificom the Grants of Plan Based Awards TableigRnoxy Statement, but
will be reflected in the Grants of Plan Based Avgaf@ble in the Proxy Statement for the 2015 Aniéting of Shareholders.

Mr. Hedde earned a bonus of $682,505 for 2012hidféamount, he received $273,000 in cash and $@B3rbrestricted stock
units. These restricted stock units will become%0@&sted on the third anniversary of the date ahgrThe award of the restricted
stock units occurred in March 2013 and is consdi@@13 compensation.

Mr. Hedde earned a bonus of $679,090 for 2011hidfamount, he received $164,400 in cash, $411f0B8stricted stock units, and
elected to defer $109,600 under the BRRP in tha foiran equivalent number of restricted stock umifger a five-year vesting
period, he will receive his deferred bonus, aloridn\e Company match of $109,600 ($219,200 in tptaljhe form of 17,396 shares
of Voting Common Stock plus any of the shares tegufrom the deemed reinvestment of dividendshmsé 17,396 shares. If

Mr. Hedde does not remain employed during this-jigar vesting period, he will forfeit the rightteceive those shares. The award
of the restricted stock units not related to theRBRs considered 2012 compensation.

Mr. Taylor earned a bonus of $80,000 for 2@28Bthis amount, he received $30,000 in cash, $I0iM0estricted stock units, and
elected to defer $40,000 under the BRRP in the fafran equivalent number of restricted stock uifter a five-year vesting
period, he will receive his deferred bonus, aloritn\@ Company match of $40,000 ($80,000 in totdl)in the form of shares of our
Voting Common Stock plus any shares resulting ftbendeemed reinvestment of dividends on those shiifgr. Taylor does not
remain employed by us during the five-year vestiagod, he will forfeit the right to receive thoskares. Mr. Taylor’s total deferred
bonus, including the Company match, and the caslsearned for 2013 are reflected in the Bonuseolin the table above. The
award of the restricted stock units totaling $10,@0considered 2014 compensation and will be ceftéas such in the Proxy
Statement for the 2015 Annual Meeting of Sharelrsldgince the deferred compensation of restridieekaunits and the Company
match were granted in 2014, they are excluded tlanGrants of Plan Based Awards Table in this P@tatement, but will be
reflected in the Grants of Plan Based Awards Tabthe Proxy Statement for the 2015 Annual Meetih§hareholders.

Mr. Taylor earned a bonus of $80,000 for 2012.Hf amount, he received $40,000 in cash and eleéotdefer $40,000 under the
BRRP. After a five-year vesting period, he will eae his deferred bonus, along with a Company mat&#0,000 ($80,000 in
total), in the form of 5,554 shares of Voting Comm%tock plus any of the shares resulting from #senged reinvestment of
dividends on those 5,554 shares. If Mr. Taylor dussremain employed during the five-year vestiegqas, he will forfeit the right
to receive those shares.

Mr. Taylor earned a bonus of $75,000 for 2011.H¥ &amount, he received $37,500 in cash and el¢éatddfer $37,500 under the
BRRP. After a five-year vesting period, he will eae his deferred bonus, along with a Company mat&87,500 ($75,000 in
total), in the form of 5,952 shares of Voting Comm%tock plus any of the shares resulting from #enged reinvestment of
dividends on those 5,952 shares. If Mr. Taylor dustsremain employed during the five-year vestiegqals, he will forfeit the right
to receive those share
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(8)

(9)

(10)

Represents the aggregate grant date fair vedueylated in accordance with FASB ASC Topic 1df8he stock awards described in
footnotes 3-7 above. The grant date fair value® leeen determined based on the assumptions anddoéibies set forth in our
2013 financial statementsNOTE 14 - SHARE-BASED COMPENSATION PLANS).

Represents the aggregate grant date fair vatuealculated in accordance with FASB ASC Topi8, Gf option awards. See footnote
1 to the “Grant of Plan-Based Awards” table for marformation on these options. The grant dateviaiues have been determined
based on the assumptions and methodologies sktifioour 2013 financial statementSIQTE 14 - SHARE-BASED
COMPENSATION PLANS ).

The amounts listed in this column include match0d (k) contributions paid under our 401(k) Retiram®avings and Profit Shari
Plan for each of Messrs. Sidhu, Wahlman, and Heclateallowance payments for Mr. Wahlman; apartmental and travel
expenses for Mr. Hogan, and temporary housing forWahiman; a country club membership for Mr. Sidn2012; and a golf club
membership for Mr. Ehst in 2011. We provide MesSidhu and Ehst with automobiles which they prifgarse for business
purposes. All Other Compensation for Messrs. Skt Ehst also includes the value attributable ¢dr fersonal use of these
automobiles in 2013, 2012 (Mr. Sidhu only), and2Qr. Sidhu only.)
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GRANTS OF PLAN-BASED AWARDS ) (6)

The following table sets forth certain informatiegarding awards granted to each of our named &xeaifficers 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 Stock options option awards  option awards
Name Grant Date #)(1) (#)(2) ($/Share)(3) ($)(4)
Jay S. Sidhi 05/22/201. — 617,91( 16.7¢ 1,957,97.
Richard A. Ehs 05/22/201. — 92,68 16.7¢ 293,69
Robert E. Wahlma 08/05/201. — 20,00( 17.1¢ 75,01:
Glenn A. Hedds 03/15/201: 27,41( — — 409,50!

(1)
(2)

(3)

(4)

()

(6)

Represents restricted stock units issued to Mrddeachder the 2004 Plan in lieu of a portion of Medd¢ s cash bonus earned for 20

Includes options awarded on May 22, 2013 todvkesSidhu and Ehst under the 2010 Stock Optiom Rlasuant to the terms of their
respective employment agreements. These awardsivéise fifth anniversary of the date of grant,jeabto a condition that the value
our Voting Common Stock increase by 50% duringlifieeof the option and subject to accelerated wesin certain circumstances. See
“Stock Option Grants in Connection with Recent Bagtions” and “Officer Employment Agreements” foona information about these
awards. Also includes options awarded on Augu20%3 to Mr. Wahlman under the 2004 Plan with vegstin the fifth anniversary of
the date of grant. All of these options entitle tioéder to purchase shares of Voting Common St

The exercise price for the stock options awatdeMessrs. Sidhu and Ehst was the public offepirice of our Voting Common Stock as
published in our prospectus supplement dated MagdE3. The exercise price for the stock optionarded to Mr. Wahlman was the
closing price of our Voting Common Stock on theedat grant as quoted on the NASDAQ Global Selectidetia

Represents the grant date fair value, as ctedlin accordance with FASB ASC Topic 718, of ¢hegtion or stock awards. The grant
date fair value has been determined based on shen@gions and methodologies set forth in the catateld financial statements
included in NOTE 14-SHARE-BASED COMPENSATION PLANS®our Annual Report on Form 10-K for the year ethde
December 31, 201

The following columns are intentionally omitt&dm this table: Estimated Future Payouts undar-Hquity Incentive Plan Awards, and
Estimated Future Payouts under Equity Incentiva Rlaards.

Excludes awards of restricted stock units anth@any matches in 2014 upon each executive’s etetti defer a portion of his 2013
bonus, as described in footnotes (3), (4), (5)a(@) (7) of the Summary Compensation Table as awelnds and match were granted in
2014.

Amended and Restated 2004 Incentive Equity and Defed Compensation Plan

At our annual meeting in 2012, our shareholders@amu the amendment and restatement of our 2004 pianarily to reflect changes
effectuated by the Reorganization and increasaungber of shares authorized to be issued pursa@rants under the 2004 Plan. The
purpose of the 2004 Plan is to promote the suaed&nhance our value by linking the personal éstsrof the members of the board of
directors and our employees, officers and execsitiwghose of our shareholders and by providingy sndividuals with an incentive for

outstanding performance in order to generate soiperiurns to our shareholders. The 2004 Planrthduintended to provide us flexibility to

motivate, attract and retain the services of membg&pur board of directors, employees, officerd erecutives.
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The 2004 Plan is administered by the Compensatanmiittee of the board of directors or, in certaases, by the full board of directors. It
provides for the grant of options, some or all &iicth may be structured to qualify as incentive lstogtions under Section 422 of the Code
(“1S0Os”) if granted to employees, and for the grant of seymjreciation rights, restricted stock and unresd stock up to a total of 2,500,(
shares of common stock. As of December 31, 2073,31639 shares were available for grant under @4 Plan. Unless sooner terminated
by the board, the 2004 Plan will expire on Septanéh@021, which is ten (10) years from the dage2804 Plan was last approved by our
shareholders.

Amended and Restated 2010 Stock Option Plan

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

The 2010 Stock Option Plan consists of a pool 883,334 shares of our Voting Common Stock and @aNen-Voting Common Stock. At
December 31, 2013, 784,963 shares were availabtgdnt under this plan. The 2010 Stock Option Faadministered by the Compensation
Committee of the Board of Directors or, in certaases, by the full Board of Directors. The maximwmnber of shares underlying options
granted to any single participant during a fiseadryshall be 2,222,223 shares of common stoclerAployees are potentially eligible to
receive options under the 2010 Stock Option Plamaking determinations regarding the potentigjilelity of any employee, the
Compensation Committee may take into account ther@af the services rendered by the employeeier present and potential
contributions to our success and such other faetothe Compensation Committee in its discretiemderelevant.

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

Unless sooner terminated by the Board, the 2016kSdption Plan will expire ten (10) years from thege the 2010 Stock Option Plan was
approved by our shareholders, which was Decemi@0H). The termination of the 2010 Stock OptiomRtaust not affect any option that is
outstanding on the termination date without theseom of the participant. Offers granted under ®#02Stock Option Plan are, by their terms,
not transferable other than by will or laws of da#cand distribution. No right or interest of atfapant in any offer may be pledged,
encumbered, or hypothecated to or in favor of aaryypother than us, or be subject to any lien,gattion, or liability of that participant to any
other party other than us; provided, however, thatforegoing must not be deemed to imply any aliligp of ours to lend against or accept a
lien or pledge of any offer for any reason.

Bonus Recognition and Retention Program

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

As a condition of participation, each selected exyg@é must annually complete and return to the Cdraen(or its designee) the forms the
Committee may prescribe, including an annual defelection form. Each election made by a particifga defer receipt of a portion of his or
her bonus for a given calendar year must be fitethter than December 31 prior to the calendar yetdwrrespect to which the relevant bonus
may be earned; provided, however, in the evenngmiayee is hired during a plan year and is deseghas being eligible to participate for
that year, the employee may commence participdtiothat year by filing a deferral election witH30 days of employment. Each eligible
employee must file a new deferral election for eaelr with respect to which he or she desires terdeceipt of a portion of a bonus.
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A participant may elect to defer receipt of noslé#san 25%, nor more than 50%, of his or her baaysble with respect to each year of
participation. Shares of Voting Common Stock havangalue equal to the portion of the bonus defelosed participant will be allocated to an
annual deferral account (the “Annual Deferral Aauuestablished by us for the year of deferral.tBm same day that the shares of common
stock attributable to a deferred bonus are allattdghe Annual Deferral Account, a matching amamqual to an identical number of shares
of common stock shall be allocated to the AnnudkBal Account. The Annual Deferral Account shalincreased by that number of shares
of common stock having a value equal to the amotiahy cash dividend payable with respect to thalmer of shares of common stock
allocated to the Annual Deferral Account. The BRRR formula based plan that does not provide fmag&imum number of shares to be
issued, but it is limited by the amount of the chshuses awarded annually to those persons sebecpaditicipate.

In the event a participant files a deferral eletémd subsequently terminates as an employeetprtbe date bonuses are paid, if (a) he or she
is entitled to a bonus notwithstanding terminatioil (b) the termination of employment is relatedeath, disability, or is involuntary or
related to a change in control, then the bonustladelated matching amount shall be distributetthéaindividual or his or her beneficiary in
cash or invested and so distributed in common statcthe Compensation Committee’s election, wiiirdays following the date that year’s
bonuses are paid.

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

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

Stock Option Grants in Connection with Recent Tranactions

Options to purchase 617,910 and 92,687 sharestioigvwommon stock, representing 10% and 1.5% oatgwegate number of shares issued
in the May 2013 public offering of our voting commstock, were granted to Messrs. Sidhu and Ehgtgatompletion of the offering
pursuant to their existing employment agreementpectively.

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

2012 Restricted Stock Rewards Program

Due to our significant growth and evolution as akbaince 2009, including increasing assets to 88dvillion and significantly increasing our
equity base, in February 2012 the Compensation dtieerrecommended and the Board of Directors amgut@vrestricted stock reward
program that provided for the grant of restrictextk units to certain directors and senior exe@astiof Customers Bancorp and Customers
Bank. Pursuant to the program, restricted stoctsdar 185,189 shares of our Voting Common Stoak 211,640 shares of our Class B Non-
Voting Common Stock were granted on February 1&23fursuant to the 2004 Plan. Of this amount, eumed executive officers received
restricted stock units for 126,988 shares of Vofimmmon Stock and 211,640 shares of Class B Nomy@ommon Stock in the aggregate
and our non-employee directors received 15,876esharVVoting Common Stock in the aggregate. Onairement for vesting is that the
recipient of the restricted stock units remaingmployee or director of ours, through December2B16. The restricted stock units held b
employee or director are forfeited if he or shesesao be an employee or director prior to that.dBte second vesting requirement for each
award (both must be met to vest) is that our Vo@agnmon Stock trades at a price greater than $X&08hare (adjusted for any stock splits
or stock dividends) for at least 5 consecutiveitrgdlays during the five year period ending Decan®ie 2016. If the restricted stock units
vest, the recipient will receive shares of our cammtock on December 31, 2016. However, upon agehamcontrol of us resulting in any
one shareholder owning more than 24.9% of the autiihg stock of Customers Bancorp prior to Decer8tie2016, all restricted stock units
held by employees and directors automatically aadtthey will receive shares of our common stodkait time.

Officer Employment Agreements

On March 26, 2012, we entered into an amendedestdted employment agreement with Mr. Sidhu asr@laai and CEO of Customers
Bank. Under the terms of the agreement Mr. SidHuredeive a minimum base salary plus a performdrased incentive bonus and a
monthly car allowance. The term of the agreemeahisually extended to another year unless Mr. Sathwe give notice to the contrary. Mr.
Sidhu will also be entitled to cash or equity inbem compensation up to the amount of his baseysaleder an executive incentive plan to be
approved by the Board of Directors. Mr. Sidhu’s dogment agreement also provides that,
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for every issuance of shares made by us in cororeasith an acquisition or a raise of capital: (@) to $400 million, we must grant Mr. Sidhu
options to purchase up to 10% of the shares issugach issuance; (ii) from $401 million to $749Iah, we must grant Mr. Sidhu options
purchase up to 6.7% of the shares issued in saahrise; and (iii) above $750 million of equity, meast grant Mr. Sidhu options to purchase
up to 3.4% of the shares issued in such issuangeB@ard of Directors and Mr. Sidhu intend that 2084 Plan or the 2010 Stock Option
Plan, or both, each as more fully described abwilebe used to fulfill the provisions of Mr. Sidluemployment agreement requiring us to
issue to Mr. Sidhu options or warrants to acquir@ss issued in connection with acquisitions aremiof capital. As of December 31, 2013,
approximately $308 million of equity had been isbsince 2009 pursuant to acquisitions or capiiabs

Under the employment agreement, we also agreedtin@oard of Directors will develop and implemamonqualified retirement income
plan designed to provide Mr. Sidhu with a retiretr@nefit, targeted at $300,000 per year (depenaiingerformance of the investments in
the informal funding vehicle) for 15 years commeagcupon his retirement at or after age 65, sulijehts ability to qualify for a variable life
insurance policy to be owned by us to fund the pldre Board of Directors is to review the planha €nd of the fourth year of his
employment and determine whether it is appropt@miacrease the target benefit amount in lightiefdompensation at that time. Under the
employment agreement, Mr. Sidhu was to become déstihis retirement benefit after seven yearsasftinuous service with us, or upon his
termination of employment under circumstanceswmaitld result in our obligation to pay him severanoepensation. Ultimately, the plan
(which was developed and approved by the Boardircibrs) provided for funding towards a targetdférof $300,000 per year, and for
immediate vesting upon the effective date of tlepSee discussion of the “Nonqualified Deferredh@ensation” on page 36 of this proxy
statement.

As of March 26, 2012, we also entered into amerahetrestated employment agreements with Mr. Ehgh M/spect to Mr. Ehst’s
employment agreement, the term of the agreememinigally extended for another year unless Mr. Bhste give notice to the contrary. Mr.
Ehst receives a minimum base salary, plus incectivepensation in cash or equity or both and in suchunts as determined by the Boar
Directors in accordance with incentive programsedigyed for him. Mr. Ehst's employment agreemenvigtes that, for every issuance of
shares made by us in connection with an acquisitfamraise of capital (i) up to $400 million, weish grant Mr. Ehst options to purchase up
to 1.5% of the shares issued in such issuancedrdii) $401 million to $749 million, we must grantr MEhst options to purchase up to 1% of
the shares issued in such issuance; and (iii) a@56 million of equity, we must grant Mr. Ehstiopis to purchase up to 0.5% of the shares
issued in such issuance.

Each of Messrs. Sidhu and Ehst will be entitleddeerance compensation under the agreement iftnentees his employment for “Good
Reason” (as defined in their respective employnagnéements), if his employment is terminated bgthsr than for “Cause” (as defined in
their respective employment agreements) duringthployment term or on expiration of the employntent. If a “Change in Control” (as
defined in their respective employment agreemdras)not occurred within twelve months before teation of employment, then: (1) he v
receive the sum of his then current base salaiythlelaverage of his last three yearsual cash bonuses, for the greater of (a) oneirydlae
case of Mr. Sidhu and two years in the cases ofB¥st, or (b) the period of time remaining in hisptoyment term, generally payable in
equal installments on his normal pay dates, sulbjegbrmal tax deductions and withholding; (2) amyested equity awards he has received
will vest in full; (3) he will be entitled to anlatable fraction of any cash bonus that would Hasen payable to him for the current year had
he remained employed through the date of paymedt(4) we will continue to provide health insurariceluding dental if applicable) and
any life or disability insurance benefits (“healtbnefits”) for the shorter of the period on whidh bash severance compensation is measured
or the maximum period we are then permitted torektas benefit under the applicable plan or poticypplicable law. If a Change in Coni
shall have occurred within twelve months beforeniaation of his employment, then: (1) he will raeeicash equal to three times the sum of
his then current base salary plus the averagesadrmual cash bonuses for the immediately precetieg years, payable in a lump sum;

(2) any unvested equity awards he has receivedsesi in full; (3) he will be entitled to an alldde fraction of any cash bonus that would
have been payable to him for the current year actmained employed through the date of paymehtyé4shall continue to provide health
benefits for the shorter of three years or the maxn period we are then permitted to extend his fitameder the applicable plan or policy or
applicable law; and (5) if applicable, reimburset@any “parachute payment” excise tax under $ecti999 of the Code, grossed up to
include any additional taxes payable on that bénefi

On August 5, 2013, we entered into an employmergeagent with Mr. Wahlman as Chief Financial OffioéiCustomers Bank. With respect
to Mr. Wahlman’s employment agreement, the terrthefagreement is annually extended for another yalass Mr. Wahlman or we give
notice to the contrary. Mr. Wahlman receives a mimn base salary, plus incentive compensation ih cagquity or both and in such
amounts as determined by the Board of Directoecaordance with incentive programs developed for. Im addition, the Bank shall
reimburse the Executive for reasonable moving ¢ation) expenses. Mr. Wahlman will be entitledegerance compensation under the
agreement if he terminates his employment for “GBedson” (as defined in the employment agreemiétiils employment is terminated by
us other than for “Causeas defined in the employment agreement) duringthployment term or on expiration of the employment. If a
“Change in Control” (as defined in the employmegitement) has not occurred within twelve monthsiteefermination of employment,
then: (1) he will receive the sum of his then catigase salary plus the average of his last theaesyannual cash bonuses, for the greater of
two years or (b) the period of time remaining ia @mployment term, generally payable in equal limséats on his normal pay dates, subject
to normal tax deductions
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and withholding; (2) any unvested equity awardé&e received will vest in full; (3) he will be etied to an allocable fraction of any cash
bonus that would have been payable to him for theeat year had he remained employed through tteafgpayment; and (4) we will
continue to provide health insurance (includingtekif applicable) and any life or disability ingunce benefits (“health benefits”) for the
shorter of the period on which his cash severanogensation is measured or the maximum period e¢han permitted to extend his ben
under the applicable plan or policy or applicalble.lIf a Change in Control shall have occurred inittvelve months before termination of
his employment, then: (1) he will receive cash étmuthree times the sum of his then current bata g plus the average of his annual cash
bonuses for the immediately preceding three y@angable in a lump sum; (2) any unvested equity dsvhe has received will vest in full;
(3) he will be entitled to an allocable fractionasfy cash bonus that would have been payable tddrithe current year had he remained
employed through the date of payment; (4) we simitinue to provide health benefits for the shoofehree years or the maximum period
are then permitted to extend his benefit undeafiicable plan or policy or applicable law; andli{&pplicable, reimbursement of any
“parachute payment” excise tax under Section 4998eoCode, grossed up to include any additionatgayable on that benefit.

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

December 31, 2013, including the number of shamelerllying each stock option and warrant, the eserprice and the expiration date of
each outstanding option and warrant, and the nuwits&rares 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. Sidh — 448,75 @ 9.7¢ 04/06/202! — — |
Chairman an — 11,667 @ 10.5( 07/14/202! — —
Chief Executive Office — 74,42, 4 12.0C 12/28/202 — — |
— 76,45¢ 12.0( 01/31/202. — —
— 33,517 © 12.0C 02/28/202. — — |
— 26,83. () 12.0( 03/07/202. — —
— 62,39¢ 8 13.2( 09/17/202. — — |
— 98,48t 13.2( 09/30/202. — —

— 711,18 (10 14.0C 09/20/202; — —
— 617,91( A1) 16.7¢ 05/22/202: — —
— — — — 23,80¢ 15)  487,13;
— — — — 211,64( 18 4 330,15
— — — — 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: 4 12.0C 12/28/202! — —

— 11,46¢ © 12.0C 01/31/202. — —
— 5,02¢ © 12.0( 02/28/202. — —
— 4,028 () 12.0C 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( 19 127,87t
Robert E. Wahlma 20,00( (20) 17.1¢ 08/05/202: — —

Executive Vice President al
Chief Financial Officel
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Warren Taylol — 16,667 @ 9.7 04/06/202! — =
Executive Vice President ai — 16,667 (12 12.0C 02/17/202. — —
President and Director — 6,667 (13 12.6( 02/16/202; — ]
Community Banking — 10,00( (14) 14.9¢ 11/28/202; — —

— — — — 5,95: 15 121 77¢
— — — — 10,58: 18 216,50¢
— — — — 5,55¢ 19 113,63!

Glenn A. Hedde — 3,332 (@ 9.7¢ 04/06/202! — —
Executive Vice President al — 8,33¢ (12) 12.0C 02/17/202. — —
President of Banking t — — — — 17,39¢ 15 355 92:
Mortgage Companie — — — — 24,47¢ 18 500,84(

— — — — 32,15( 41 657,78t
— — — — 10,58: (18)  216,50¢
— — — — 27,41 @Y 560,80¢
James D. Hoga 10,00( (22) — 14.9¢ 11/28/201 — =

1)

(2)

(3)

(4)

()

(6)

(7)

(8)

(9)

Retired Executive Vice
President an
Chief Financial Officel

Except as otherwise noted in a footnote, alir@s relate to shares of Voting Common Stock. Acddeber 31, 2013, the closing market
price of our Voting Common Stock as listed on NASD&lobal Select was $20.46. The following columresiatentionally omitted
from this table: Option Awards: Equity Incentiva® Awards: Number of Securities Underlying Unexszd Unearned Options, Stock
Awards: Equity Incentive Plan Awards: Number of dmeed Shares, Units or Other Rights That Have Nestt&tl, and Stock Awards:
Equity Incentive Plan Awards: Market or Payout \Gabf Unearned Shares, Units or Other Rights ThatHNot Vested

These stock options vest on the fifth anniversd the date of grant (April 6, 2015), subjecttaondition that the market price of our
Voting Common Stock increase by 50% (to $14.63)miuthe life of the option and subject to acceledatesting in certain
circumstances

These stock options vest on the fifth anniversd the date of grant (July 14, 2015), subjeca wondition that the market price of our
Voting Common Stock increase by 50% (to $15.75)mduihe life of the option and subject to acceledatesting in certain
circumstances

These stock options vest on the fifth anniversd the date of grant (December 28, 2015), sultea condition that the market price of
our Voting Common Stock increase by 50% (to $18dd0)ng the life of the option and subject to aecafed vesting in certain
circumstances

These stock options vest on the fifth anniverséhe date of grant (January 31, 2016), subjeet¢ondition that the market price of «
Voting Common Stock increase by 50% (to $18.00)muthe life of the option and subject to acceledatesting in certain
circumstances

These stock options vest on the fifth anniversd the date of grant (February 28, 2016), sultie@a condition that the market price of
our Voting Common Stock increase by 50% (to $18dd0)ng the life of the option and subject to aecafed vesting in certain
circumstances

These stock options vest on the fifth anniversd the date of grant (March 7, 2016), subject mondition that the market price of our
Voting Common Stock increase by 50% (to $18.00)mduthe life of the option and subject to acceledatesting in certain
circumstances

These stock options vest on the fifth anniversd the date of grant (September 17, 2016), stibbpa condition that the market price of
our Voting Common Stock increase by 50% (to $19R0)ng the life of the option and subject to aecafed vesting in certain
circumstances. This grant entitles Mr. Sidhu tochase 62,399 shares of Class B -Voting Common Stock

These stock options vest on the fifth anniversd the date of grant (September 30, 2016), suibgea condition that the market price of
our Voting Common Stock increase by 50% (to $19R0)ng the life of the option and subject to aecafed vesting in certain
circumstances. This grant entitles Mr. Sidhu tachase 98,485 shares of Class B -Voting Common Stock
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(10) These stock options vest on the fifth anniagref the date of grant (September 20, 2017),extiltp a condition that the market price of
our Voting Common Stock increase by 50% (to $21dd0)ng the life of the option and subject to aecafed vesting in certain
circumstances

(11) These stock options vest on the fifth anniagref the date of grant (May 22, 2018), subjed tmndition that the market price of our
Voting Common Stock increase by 50% (to $25.13)mduihe life of the option and subject to acceledatesting in certain
circumstances

(12) These stock options vest on the fifth anniagref the date of grant (February 17, 2016), stthifea condition that the market price of
our Voting Common Stock increase by 50% (to $18di0)ng the life of the option and subject to aecafed vesting in certain
circumstances

(13) These stock options vest on the fifth anniagref the date of grant (February 16, 2017), stthiiga condition that the market price of
our Voting Common Stock increase by 50% (to $18dk0)ng the life of the option and subject to aecafed vesting in certain
circumstances

(14) These stock options vest on the fifth anniagref the date of grant (November 28, 2017), stthijea condition that the market price of
our Voting Common Stock increase by 50% (to $22dtir)ng the life of the option and subject to aecafed vesting in certain
circumstances

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

(16) The restricted stock units vested on the thirdamsary 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 DecembeRB16 subject to a condition that the Bancorp’sigpCommon Stock trades at a price
greater than $18.90 per share for at least fivseoutive trading days during the five-year perindieg December 31, 2016 (this
condition was satisfied in December 2013) and sulbgeaccelerated vesting in certain circumstanths.restricted stock units issued to
Mr. Sidhu are for Class B N-Voting Common Stock

(19) The restricted stock units, issued under the BRRE, 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, 2

The following Nonqualified Deferred Compensatiobléasummarizes activity during 2013 and the accbaldnce as of December 31, 2013
for our non-qualified defined contribution planstiprovide for the deferral 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 retirepian (“SERP”) for Mr. Sidhu. As a result of thegaisition of USA Bank on July 9,
2010, Mr. Sidhu’s SERP became effective, and Mith8iis entitled to receive the balance of the SBEB#®uUNt payable over 15 years
commencing upon the later of his separation fromise or his 65th birthday. If Mr. Sidhu dies prior his payment commencement di
his beneficiary receives a lump sum payment equ#Bt000,000. If Mr. Sidhu dies after reaching 8§ehis beneficiary receives the
remainder of his scheduled retirement benefitsirlfSidhu’s employment is terminated for causefdreits the benefits provided under
the SERP. See “Supplemental Executive Retirememt ok Chairman and Chief Executive Officer” for maaletails on Mr. Sidhu’s
SERP. The Company also *Company Owned Life Insurance (CO” on
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Mr. Sidhu. The premiums paid during the year eridedember 31, 2013 totaled $465,234. The policyahaest surrender value of
$2,260,616 and a face value or net death benettatrof $6,100,00(

POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CO NTROL

The tables below show the value of estimated paysnamrsuant to the employment agreements, equatyspand other plans described above
upon a termination of employment, including gropspayments for any excise tax on the parachute paisrupon a change of control, for
each of Messrs. Sidhu and Ehst. All terminatiomévare assumed to occur on December 31, 2013payreents represent the maximum
possible payments under interpretations and assoamspnost favorable to the executive officer. Theoants shown in the tables include
estimates of amounts that would be paid to thewkexupon the occurrence of the specified evené dctual amounts to be paid to the
named executive officers can only be determingbetime of their termination and may be more esltan the amounts contained in the
tables and the various agreements and plans. SéeciEmployment Agreements” for more details.

Assuming the noted events had occurred on DeceBihed013, payments and benefits estimated due ssideSidhu, Ehst and Wahliman
would be estimated as follows:

Jay S. Sidhi
Termination Without Termination in
Cause or For Good Connection with Change
Reason(®) in Control ®) Death
Base Salar(l) $ 1,325,000 $ 1,500,00! —
Bonus® $ 1,733,000 $ 1,900,00! —
Value of Health and Welfare Benef®® $ 45,69 $ 49,80( —
Death Benefi( — — $ 3,200,00
TOTAL $ 3,103,69' $ 3,449,801 $ 3,200,00
Richard A. Ehs
Termination
Without Termination in
Cause or For Connection with
Good Change
Reason® in Control ® Death
Base Salar() $ 807,500 $ 1,050,001 —
Bonus® $ 514,80( $ 561,30( —
Value of Health and Welfare Benef(® $ 40,39C $ 44,05¢ —
Death Benefi® — — $ 200,00(
TOTAL $ 1,361,690 $ 1,655,35¢ $ 200,00(
Robert E. Wahlma
Termination
Without Termination in
Cause or For Connection with
Good Change
Reason® in Control ® Death
Base Salar(l) $ 945,000 $ 945,00( —
Bonus® $ 237,000 $ 237,00 —
Value of Health and Welfare Benef®® $ 61,25( $ 61,25( —
Death Benefi¥ — — 3% 200,00(
TOTAL $ 1,243,251 $ 24325( $ 200,00(

(1) Represents continuation of salary paymentshi®payout period provided under each named execafficer's applicable employment
agreement
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(2) Represents payment of an amount representingwbrage of the executive’s cash bonuses fomthdiscal years preceding the fiscal
year of termination (2011 and 2012) over the payeuiod provided under each named executive 0’s applicable employment
agreement

(3) Represents payment of premiums for continuedtih@nd other welfare benefit insurance over #ngopt period provided under each
named executive offic’s applicable employment agreeme

(4) In Mr. Sidhu’s case, represents an uninsuredhdeenefit payable under his Supplemental ExeeRigtirement Plan. In the cases of
Mr. Ehst and Mr. Hogan, represents the proceedsafp term life insurance, the premiums for whioh paid by us

(5) While the employment agreements of these naxedutive officers provide for the time-based vegtiequirements of equity-based
awards to be met upon termination, no amountstare/s as these awards also require 50% increade waue of the common stock,
which did not occur as of the assumed terminatite of December 31, 201

James D. Hoga

Mr. Hogan did not have an employment agreement thithCompany providing for compensation in conmectiith termination or a change
of control. Mr. Hogan resigned his employment orgst 30, 2013. Mr. Hogan received no additionainperyts upon his resignation, beyond
any accrued but unpaid salary and retained theéd@Gtbck options which had vested in February 2013.

Glenn A. Hedde and Warren Taylor

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

On January 30, 2013, we entered into Change ofrGloiigreements with each of Messrs. Hedde and Tdglach, a “Change of Control
Agreement”). Under each Change of Control Agreentéertexecutive is entitled to certain paymentisfemployment is terminated other
than for Cause or by the executive Good Reasaggéh case within one year after a Change in Cootrthie Bancorp. If these events occur,
the executive is entitled to a single lump sum paytnsubject to tax withholding obligations, oft)o hundred percent (200%) of the highest
rate of base annual salary in effect for the exeewturing the twelve month period prior to termioa of employment, and (ii) two hundred
percent (200%) of the average of the aggregateadmasgh performance bonuses earned by the execiutiireg each of the three preceding
fiscal years. Each Change of Control Agreement pitswides for a reduction of the payments to thecekive in order to avoid excise taxes
under Section 4999 of the Internal Revenue Cod®86, as amended. Each Change of Control Agreecoaiteins non-competition, non-
solicitation and similar covenants that remainffiea for a period of twelve months following temmation upon a Change in Control, as well
as covenants related to confidentiality of proprigtinformation. Assuming termination following hange in control Messrs. Hedde and
Taylor payments 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 beandad restricted stock units under the terms dageplans and award agreements. (See
OUTSTANDING EQUITY AWARDS AT FISCAL YEAR END TABLE ) In accordance with their terms, these restristedk units vest

in the event of the executive’'s death or disahilitya change in control. Based upon a fair markite of $20.46 per share for our Common
Stock, the value of these awards that would haea beceived by the following named executive offidead a change in control occurred on
December 31, 2013 is as follows: Mr. Sidhu -$5,698; Mr. Ehst - $1,301,747; Mr. Hedde - $2,291,868] Mr. Taylor - $451,921.

DIRECTOR COMPENSATION ()
DIRECTOR COMPENSATION TABLE

We have compensated our non-employee directothidar services and expect to continue this practidermation relating to the
compensation of our non-employee directors duridit3ds set forth below.

Fees Earned ot

Name Paid in Cash®  Stock Awards® Total

John R. Miller $ 29,65 $ 43,22: $ 72,87¢
Daniel K. Rotherme 29,65¢ 74,27 103,92¢
T. Lawrence Wa) 29,65« 53,57- 83,22¢
Steven J. Zuckerme 29,65¢ 53,57 83,22¢
Bhanu Choudhri 29,65¢ 32,87: 62,52¢

(1) The following columns are intentionally omitted findhis table: Option Awards, Non-Equity Incent®ian Compensation, Change in
Pension Value and Nonqualified Deferred CompensdE@rnings, and All Other Compensati

(2) Jay S. Sidhu is not included in this table @sshan employee of the Company and the Bank argrfceives no compensation for his
service as a directc

(3) Each of our non-employee directors receive@@3 of their director fees for 2013 in cash, aretld to receive the remainder in Voting
Common Stock. See the narrative after this DireCmmpensation Table for details regarding thistale.

(4) Represents the grant date for value of such aweadtsjlated in accordance with FASB ASC Topic 7
For 2013, compensation for nemployee directors included a cash fee of $20,@0@/gar, payable in installments at the end of eatdnda
quarter. In addition, each non-employee directoeireed 1,588 shares of our Voting Common Stockedsinder the 2004 Plan. Furthermore,
each non-employee director made an annual elegdi@r, to the beginning of the year, to have alhone of his director’s fees paid in the
form of Voting Common Stock, commencing April 1,130 Those directors electing to have all of theinaining cash fees for the year pai
the form of stock received an additional 1,191 ekaflso, for 2013, directors serving in certaisifions received an additional award of
stock as follows:

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

« 2,000 shares for the Chairman of the Nominating@orborate Governance Committee, who was also ¢fagl IDirector; and

« 500 shares for the Audit Committee Financial Expert

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act of41&@Rjuires our directors and certain officers, pesons who own more than ten percent of
any class of the Compargytegistered securities, to file reports of owngrsimd changes in ownership on Forms 3, 4, andibthé Securitie

Exchange Commission. The Securities Exchange Cosionisequires officers, directors, and greater-tteam
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percent beneficial owners to furnish us with comiall Forms 3, 4, and 5 they file. Based solelyaoreview of Forms 3, 4 and 5 filed during
or with respect to 2013, and written representatfoom the applicable reporting persons, we beltbe¢ all of our officers and directors
complied with all their applicable filing requiremts during the fiscal year ended December 31, 284&:pt that (a) due to printer error, the
Forms 3 filed for each of Messrs. Zuckerman, Wagth@rmel, Miller, Choudhrie, Sidhu, Taylor and Ewstre filed on May 16, 2013, which
was one day late, (b) on November 13, 2013, Mrldardiled one late Form 4 reporting one late tranigen, (¢) on September 4, 2013, Mr.
Choudbhrie filed one late Form 4 reporting two fgssactions, and (d) on September 4, 2013, MhuSiited one 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 thenangdi course of its business. These
loans are currently made on substantially the sammas, including interest rates and collaterathase prevailing at the time the transactic
originated for comparable transactions with nofiatéd persons, and do not involve more than threnabrisk of collectability or present any
other unfavorable features. Federal regulationkipiioCustomers Bank from making loans to executiffecers and directors at terms more
favorable than could be obtained by persons noizaéd with Customers Bank. Our policy towardsriedo executive officers and directors
currently complies with this limitation.

For the year ended December 31, 2013, we paid aippately $187,000 to Clipper Magazine and its doris Spencer Advertising Marketing
as well as Jaxxon Promotions, Inc. Mr. Zuckermadiirector, was the Chief Executive Officer of ClgggVlagazine, an affiliate of Gannett
Co., Inc. until his retirement in June 2013, anda&s a 25% shareholder of Jaxxon Promotions, Inc.

Certain of our directors purchased securities §gregate purchase prices in excess of $120,000riviay 2013 public offering of Voting
Common Stock and/or our July 2013 Offering of 6 @7Senior Notes Due 2018 (“Senior Notes”). The chatbw indicates the number and
types of securities purchased as well as the anpaidtfor 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(

We have a Code of Ethics and Business Conductcaigbdi to our directors, officers and employeeduitiag our Chief Executive Officer,
Chief Financial Officer and all of our other exdeas pursuant to which all directors, officers @mdployees must promptly disclose to us,
material transactions or relationships that reaslynzould be expected to give rise to an actuapparent conflict of interest with Customers
Bank. In approving or rejecting the proposed agezgnthe Board of Directors must consider the @évacts and circumstances available
and deemed relevant, including, but not limitethi® risks, costs and benefits to us, the termlefransaction, the availability of other
sources for comparable services or products, dagpiicable, the impact on a director’'s indepermdgehe Board of Directors may only
approve those agreements that, in light of knoweuenstances, are in, or are not inconsistent witih best interests, as the Board of Direc
determines in the good faith exercise of its disore

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

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

officers”, “directors”, “principal shareholders”rélated interests” of a person,
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“insider”, “immediate family” and “Subsidiary” asefined in Regulation O issued by the Board of Goues of the Federal Reserve System.

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

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

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

Transactions covered by the Transaction Policyegaired to be referred to the Committee. The Lagdl Compliance Department is
responsible for coordinating the performance ofrappate legal research and obtaining opinionsnaigg the disposition of the transaction,
and communicating such information to the Committé#d recommendations, including if any regulatapplication needs to be prepared to
report or obtain authorization of the transactibime Audit Committee will approve, ratify, recommaettthnge to or deny the transaction, or
schedule the referral for follow up reporting cegentations. Material transactions and transactiomsred by Regulation O are required tc
referred by the Audit Committee to the Company’sigof Directors 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 materfalsthe Annual Meeting of Shareholders
in 2015, provided that these matters are apprapfiatshareholder action and that the shareholampties with all of the applicable rules
requirements set forth in the rules and regulatafithe Securities and Exchange Commission, inolyidRule 14a-8 of the Securities
Exchange Act of 1934, as amended. To be eligitlénfdusion, shareholder proposals must be recddyeaur Corporate Secretary at 1015
Penn Ave., Wyomissing, Pennsylvania 19610 no thtn December 16, 2014.

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

Our Amended and Restated Bylaws require advancicknaf any proposal of business to be broughtieefm annual meeting by a
shareholder that will not be included in our pramgterials, including any such proposal for the m@tion for election of a director. Any su
shareholder proposal must be a matter appropoatehireholder action that complies with the pracalkdrequirements of the Corporation’s
Amended and Restated Bylaws and for which writtetice is received by our Corporate Secretary ab¥dnn Ave., Wyomissing,
Pennsylvania 19610 not later than the 90th daynate@arlier than the 120th day prior to the finshiaersary of the preceding year's annual
meeting (unless the date of the next Annual Meétagbeen changed by more than 30 days from #teafiniversary date, in which case the
Amended and Restated Bylaws provide alternativesdi@ir timeliness). Accordingly, any shareholdeowfishes to have a nomination or
other business considered by shareholders at tte R0nual Meeting must deliver written notice te fiorporate Secretary (containing the
information required by the Amended and Restatdd\Bg) no earlier than January 15, 2015, and no thts January 14, 2015. Any propc
received outside of these dates will be considarginely. For proposals that are timely filed, Berporation retains discretion to vote
proxies it receives provided (i) the Corporatioalirles in its proxy statement advice on the natfitbe proposals and how it intends to
exercise its voting discretion, and (ii) the propohdoes not issue a proxy statement in accordaitkehe procedures under Section 14a-4(c)
(2) of the Exchange Act.

OTHER BUSINESS
The Board of Directors does not know of any othesibess to come before the meeting. However, ifeatdjtional matters are presented at
the Annual Meeting, it is the intention of persar@sned in the accompanying proxy to vote the proxgdcordance with their judgment 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 shifigancial statements examined by
our independent registered public accounting finas mailed with this Proxy Statement on or abouilA®, 2014 to the shareholders of
record as of the close of business on March 314201

Upon written request of any shareholder, a copyusfAnnual Report on Form 10-K for the fiscal yeaded December 31, 2013, including
the financial statements and schedules, requirbeé fded with the SEC may be obtained, withoutrgeafrom the Company’s Corporate
Secretary at 1015 Penn Ave., Wyomissing, Pennsidgvi®610. The Annual Report on Form 10-K can alsoltained by going to the
Corporation’s website at www.customersbank.cométwme relations.php by clicking on the “Annual Repdab.

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

By Order of the Board of Directors

El

Glenn A. Yeager, Corporate Secret
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Exhibit A

CUSTOMERS BANCORRP, INC.
2014 EMPLOYEE STOCK PURCHASE PLAN

ARTICLE 1 — PURPOSE AND SCOPE OF THE PLAN

Section 1.1 PURPOSHhe Customers Bancorp, Inc. Employee Stock PsecRdan is intended to encourage Team Member
participation in the ownership and economic progsthe Company. This Plan is intended to quaiyan employee stock purchase plan
within the meaning of Code Section 423.

Section 1.2 DEFINITIONSUnless the context clearly indicates otherwilse,following terms have the meaning set forth below
(a) “Board of Directors” means the boafdlioectors of the Company.
(b) “Code” means the Internal Revenue CufdE986, as amended, and as the same may berfarttended from time to time,

and the Treasury Regulations promulgated thereunder

(c) “Committee” means the Compensation @ittee of the Board of Directors, which shall adistier the Plan as provided in
Section 1.3.
(d) “Common Stock” means the common stafcthe Company and such other securities which beagubstituted therefor

pursuant to Section 4.2.
(e) “Company” means Customers Bancorp, Inc

® “Compensation” means a Team Membaealary or hourly base rate of pay, as the case raaut excluding overtime pay,
bonuses, commissions, disability payments, workssipensation payments, and any other payment esexaf normal salary or hourly pi
received by a Team Member for services performedhi® Company or a Subsidiary during an Optiond®erAny adjustments to
Compensation shall be made on the next availahidDRte.

(9) “Continuous Service” means the penbtime, uninterrupted by a termination of employmehat a Team Member has
been employed by the Company or a Subsidiary, tr, immediately preceding the first day of the Suilpdion Period in which such Team
Member wishes to participate in the Plan. Suchggeoi time shall include any leave of absence pigeohior required to be taken into account
by applicable Treasury Regulations.

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

0] “Enrollment Period” means the pericgbinning on March 1 and ending on the following btal5, the period beginning on
June 1 and ending on the following June 15, the
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period beginning on September 1 and ending ondlh@xfing September 15, and the period beginnindpenember 1 and ending on the
following December 15.

)] “Exercise Date” means each Pay Date.

() “Fair Market Valuedf a share of Common Stock on any given date mggristhe Common Stock is readily tradable or
established securities market, the closing prictherdate of determination, or the last trading pi@ceding the date of determination if the
date of determination is not a trading date, oiif(lje Common Stock is not readily tradable oreatablished securities market, the value
determined by application of a reasonable valuatiethod selected by the Committee, in either aasecordance with the requirements of
Code Section 423.

)] “Leave of Absence” means, for purposéparticipation in the Plan, a Team Member’s dakve or other leave of absence
approved by the Company, except that where thegefileave exceeds 90 days and the Team Membghisto reemployment is not
guaranteed by statute or by contract, the Team Mestiall not be deemed on a Leave of Absence the &1st day of such sick leave or
other leave of absence, such Team Member’'s emplotyrafationship with the Company shall be deemeniiteated, and such Team
Member’s right to participate in the Plan and togmase 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 Period shall begin on the first Qffeg Date that follows or coincides with the EffieetDate.

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

(p) “Participant” means any Team Membepowih is eligible to participate in the Plan un@=ction 2.1 and (i) elects to
participate.

(@) “Pay Date” means the Company’s redylscheduled bi-weekly or other periodic date orickiiTeam Members receive

their paychecks.
(n “Plan” means the Customers Bancorp, Employee Stock Purchase Plan, as the same mayéeded from time to time.

(s) “Plan Year” means the 12-consecutiveith period beginning on January 1st and endintherfollowing December 31st.
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® “Stock Purchase Account” or “Accoumtieans an account established and maintained imetine of each Participant to
record the dollar amounts accumulated on suchdizatit's behalf each Option Period.

(u) “Stock Purchase Agreement” means ¢ fprescribed by the Committee that must be exeldoy a Team Member who
elects to participate in the Plan. The proper etiecand filing of such form shall constitute theagt of an option from time to time to the
Team Member in accordance with the terms of tha Bfal the terms of such form.

(v) “Subscription Period” means each peiioeach Plan Year (i) beginning on the first dayhe pay period in which each
January 1 falls and continuing through the lastafaye pay period in which the following March fls; (ii) beginning on the first day of t|
pay period in which each April 1 falls and contimgithrough the last day of the pay period in whiah following June 30 falls; (i) beginnir
on the first day of the pay period in which eacly Jufalls and continuing through the last daytod pay period in which the following
September 30 falls; and (iv) beginning on the filay of the pay period in which each October Isfalid continuing through the last day of
the pay period in which the following December allst

(w) “Subsidiary” means any corporatiorh@tthan the Company) in an unbroken chain of aaEms beginning with the
Company if, at the beginning of an Option Periatteof the corporations other than the last cotpmran the unbroken chain owns stock
possessing 50 percent or more of the total combm&dg power of all classes of stock in one of dliger corporations in such chain.

(x) “Team Member” means any common law kyge of the Company or a Subsidiary.
) “Team Member Services” means the Camyepartment responsible for personnel mattetsipérg to a Team Member.
Section 1.3 ADMINISTRATION OF PLANThe Plan shall be administered by the CommiBesject to direction by the Board of

Directors and the express provisions of this Piam Committee shall be authorized to prescribe nainand rescind rules and regulations
relating to the Plan and the Committee’s adminiigtnathereof; to interpret the Plan; to fix thenter of an offering under the Plan; to prescribe
the maximum percentage of payroll deductions péechitor a Subscription Period; to restrict partaipn in the Plan consistent with any
requirement of law or regulation; and to make #ileo determinations necessary to the administratfaghe Plan, including appointment of
individuals to facilitate the day-to-day operatibereof. The Committee’s determinations as to titerpretation and operation of the Plan
shall be final and conclusive.

Section 1.4 EFFECTIVE DATE OF PLAN he effective date of the Plan is the first Jaymuda April 1, July 1, or October 1 following
the later of (a) the date on which the Plan is apgd by shareholders of the Company by a votecselfi to meet the requirements of Code
Section 423(b)(2), or (b) the effective date of @@mpany’s registration statement under the Seesirit

A-3




Table of Content
Act of 1933, as amended, registering the shar€oafmon Stock for issuance under the Plan and Retit's interests hereunder.

Section 1.5 TERMINATION OF PLANThe Board of Directors shall have the right torti@ate the Plan at any time. Upon any such
termination, the dollar amount, if any, in eachtiégrant’'s Account shall be distributed to suchtRgrant.

ARTICLE Il —PARTICIPATION

Section 2.1 ELIGIBILITY. Each Team Member, who as of the first day of las8ription Period (i) will have at least 30 days of
Continuous Service, and (i) will be a Team Memvapse customary employment is more than 20 hoursa/pek, may become a Participant
by executing and filing with Team Member Servicestack Purchase Agreement during the EnrolimernbBémmediately preceding such
Subscription Period. Such participation shall begirthe next Subscription Period following Team MbemServices receipt of a properly
completed Stock Purchase Agreement. Any electiqgratticipate shall be effective subject to the Camyps policy on personal securities
transactions or similar policy that may be in effaicthe time of such election. An election to ggvate shall continue in effect until
termination of participation occurs in accordangghwrticle V.

Section 2.2 PAYROLL DEDUCTIONSPayment for shares of Common Stock purchased uheélan shall be made solely by
authorized payroll deduction from each payment ai@ensation in accordance with the ParticipantglSPurchase Agreement. Deductions
from payroll shall be expressed as a percenta@mofpensation not less than 1% and not greaterlth&n A Participant may not increase or
decrease the percentage deduction during a Sutisariperiod (other than to withdraw or terminatetiggation pursuant to Article V
hereunder). A Participant’s Stock Purchase Agre¢msiaall remain in effect for all subsequent Sulpgn Periods unless revised in
accordance with this Section 2.2. Subject to the@any’s policy on personal securities transactmm@milar policy that may be in effect at
the time of such election, however, a Participaay whange the percentage deduction for any subsegubscription Period by filing notice
thereof with Team Member Services during the tiragqal described in Section 2.1 for filing a Stockéhase Agreement. If a Participant
reduces his percentage reduction to 0%, he magxemiute a new Stock Purchase Agreement desigrapegcentage greater than 0% which
will become effective earlier than the first Suliigton Period beginning in the following Plan YeAmounts deducted from a Participant’s
Compensation pursuant to this section shall beiteitb such Participant’'s Account.

Section 2.3 TRANSFER OF PAYROLL DEDUCTNS. All payroll deductions withheld by a Subsidianyder the Plan shall be
immediately transferred to the Company.

Section 2.4 LEAVE OF ABSENCH(f a Participant goes on a Leave of Absence, atticipant’s participation in the Plan shall
continue provided that such Participant continee®teive Compensation. If such Participant cettsesceive Compensation while on a
Leave of Absence, such Participant’s participasiball automatically terminate.

ARTICLE Il —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
Common Stock on the first day of such SubscripReniod.

Section 3.2 PURCHASE OF SHARESN each Exercise Date, the amount in a Partitgp&bock Purchase Account shall be charged
with the aggregate Option Price of the largest nema shares of Common Stock (including fracticstadres) that can be purchased with ¢
amount.

Section 3.3 LIMITATIONS ON PURCHASH\o Participant shall purchase Common Stock hefewim any calendar year having a
Fair Market Value of more than $25,000, and no suefchase shall exceed the limitations imposed d&yeCSection 423(b)(8). Further, no
Participant shall purchase Common Stock hereungi@mgia Subscription Period if such Participantlidha deemed to possess five percent
(5%) or more of the total combined voting powewralue of all classes of stock of the Company oulsi#liary under Code Section 423(b)(3)
as of the first day of such Subscription Period. firposes of the preceding sentence, the owneastnipution rules of Code Section 424(d)
shall apply and Common Stock that a Participant pmaghase under outstanding options shall be tlesgtestock owned by the Participant.

Section 3.4 RESTRICTION ON TRANSFERABIN . Rights to purchase shares hereunder shall beisable only by the
Participant. Such rights shall not be transferalplé shall expire upon a Participant’'s death.

ARTICLE IV — PROVISIONS RELATING TO COMMON STOCK

Section 4.1 COMMON STOCK RESERVEEXxcept as provided in Section 4.2, no more tHgA@,000 shares of Common Stock
may be sold pursuant to options granted under e Fh addition, at the beginning of each Planry#dse aggregate number of shares of
Common Stock reserved for issuance under this $Hal be increased automatically by a number ofeshaqual to one percent (1%) of the
total outstanding shares of the Company as ofrtimediately preceding December 31; provided, howdtiat such annual increases shall in
no event cause the number of shares issuable tmdétlan to exceed $500,000 shares. Such numb&shsubject to adjustments effected
in accordance with Section 4.2.

Section 4.2 ADJUSTMENT FOR CHANGES IN MOION STOCK.

(a) In the event that the shares of Common StotkefCompany as presently constituted, shall bagddinto or exchanged for a
different number or kind of shares of stock or othecurities of the Company or of another corporativhether by reason of merger,
consolidation, recapitalization, reclassificatieplit-up, combination of shares or otherwise) dh& number of such shares of Common Stock
shall be increased or decreased through the payshergtock dividend, stock split, or reverse stsglht, then, subject to the provisions of
subsection (c) below, there shall be substitutedf@dded to each share of Common Stock that eastbfore appropriated, or that there:
may become subject to an offering under the Plenntimber and kind of shares of stock or otherrg@siinto which each outstanding
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share of the Common Stock shall be so changed evtiich each such share shall be exchanged or ichvgluch share shall be entitled, as
case may be. Outstanding Stock Purchase Agreestagitdoe deemed to be amended as to price andtetines, as may be necessary to
appropriately reflect the foregoing events.

(b) If there shall be any other change in the nunob&ind of the outstanding shares of Common Stoclof any stock or other
securities in which such stock shall have been gbamr for which it shall have been exchanged,ibadnajority of the disinterested
members of the Board of Directors shall, in itesdiscretion, determine that such change equitagyires an adjustment in any offering that
was theretofore made or that may thereafter be mader the Plan, then such adjustment shall be mmaatecordance with such
determination.

(c) An offering pursuant to the Plan shall not effim any way the right or power of the Companynake adjustments or
reclassifications, reorganizations or changessigaipital or business structure, to merge, to dmtse, to dissolve, to liquidate, or to sell or
transfer all or any part of its business or assets.

Section 4.3 INSUFFICIENT SHARE ¥ the aggregate funds available for the purcteis@ommon Stock on any Exercise Date wc
cause an issuance of shares in excess of the iegaimber of shares provided for in Section 4)1thé Committee shall proportionately
reduce the number of shares that would otherwigmubehased by each Participant in order to elingirsatch excess, (ii) any cash remainin
each Participant’s Stock Purchase Account shadligteibuted to such Participant at the next avédlday Date, and (iii) the Plan shall
automatically terminate immediately after such Eis& Date.

Section 4.4 CONFIRMATION OF PURCHASEER®ISTRATION OF SHARES Each Participant shall be provided with a quéyrter
written statement indicating the number of shaféS8mnmon Stock purchased under the Plan by thécRemt in such quarter, the aggregate
number shares of Common Stock accumulated undé?lmeby the Participant, and other relevant inftion with respect to the
Participant’s participation in the Plan. All shapgchased shall be credited to such Participantshwall initially be registered in the name of
the Company’s nominee, as agent for the Particifgunth nominee will hold the Participant’s shamifieates until such time as such
Participant’s participation in the Plan terminadbesuch Participant files a written request witl ttominee to have a certificate or certificates
issued in such Participant’s name. Except in tlse cd death, any certificate issued to a Partitiparst initially be issued in the Participant’s
name alone or in such Participant’'s name and anathint tenants with right of survivorship. Retgation of any shares following the death
of a Participant will be subject to the same ragare then applicable to decedent shareholdeesajgn

Section 4.5 RIGHTS AS SHAREHOLDERS ANISPOSITION OF COMMON STOCK

(a) The shares of Common Stock purchagedParticipant on an Exercise Date shall, fopalposes, be deemed to have been
issued and sold at the close of business on sueftisg Date. Participants for whom shares have permhased shall be entitled to all rights
of a shareholder with respect to such shares,dimauthe right to receive dividends and the right
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to vote. The Company will take such steps as mayeoessary to ensure that each Participant whasesshre held in name of the Company’
nominee enjoys such rights.

(b) In no event shall shares of CommortiSfurchased by a Participant hereunder be sadtherwise disposed of prior to the
earlier of (i) one year after the first day of t@endar quarter in which the Exercise Date wiipeet to those shares fell, (ii) the Participant’s
death, or (iii) the date on which the Participagdiges to be employed by the Company and any Satysidi

Section 4.6 CORPORATE REORGANIZATIONSQUIDATION, ETC . In the event of any corporate merger, consoliati
acquisition of property or stock, separation, resigation or liquidation, provision may be madetfe substitution of a new option for an-
option, or an assumption of an old option, by ampleyer corporation or a corporation related to sooitporation. Any provision for such
substitution or assumption shall be subject tdithgations and provisions of Code Section 424.

ARTICLE V— TERMINATION OF PARTICIPATION

Section 5.1 WITHDRAWAL Subject to the Company’s policy on personal déeartransactions or similar policy that may be in
effect at the time, a Participant may withdraw friira Plan at any time by filing notice of withdrdwath the Company’s nominee prior to an
Offering Date. Upon filing proper notice, particijfwa in the Plan will cease effective the followi@dfering Date. Any Participant who
withdraws from the Plan may again become a Paatitipy satisfying the eligibility requirements dilohg a Stock Purchase Agreement as
set forth in Section 2.1, but no such Stock Purelfggreement shall be effective earlier than the fBubscription Period beginning in the
following Plan Year.

Section 5.2 TERMINATION OF ELIGIBILITY If a Participant ceases to be employed by the g2zmwy or a Subsidiary or otherwise
becomes ineligible to participate in the Plan adah in Section 2.1, such Participaparticipation in the Plan shall thereupon autacaly
terminate. In such event, the dollar amount, if,amyguch Participant’'s Stock Purchase Accountl &feadistributed to such Participant (or in
the case of death, to such Participant’s desigrizgedficiary(ies)) and no further shares will beghased on such Participant’s behalf. For
purposes of this section, a Participant’s partibimein the Plan will not automatically terminafesuch Participant becomes an individual on a
Leave of Absence permitted or required to be taknaccount by applicable Treasury Regulationstber law. Any Participant whose
participation in the Plan is terminated pursuarnhte Section may again become a Participant bgfgatg the eligibility requirements and
executing and filing a Stock Purchase Agreemetasorth in Section 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

A-7




Table of Content

Section 6.1 TAX WITHHOLDING; INFORMATIONRETURNS. Each Participant shall be deemed to have corcsémtany income
tax withholding that may hereafter be required égsion of such Participant’s participation in th@nRdr the disposition of, or payment of any
dividends on, shares acquired by such Participad¢iuthe Plan. The proper officers of the Compary/each Subsidiary shall prepare and,
where required, timely file such tax informationuras and other notices as may be required by dam fime to time.

Section 6.2 NOTICESAny notice that a Team Member files pursuanh®Plan shall be made on forms prescribed by thmerGitiee
and shall be effective as soon as administratipelsible after such notice is received by Team MerSlervices or by the Company’s
nominee, as the case may be.

Section 6.3 CONDITION OF EMPLOYMENTNeither the creation of the Plan, nor participatiherein, shall be deemed to create
right of continued employment or in any way afftéw right of the Company or a Subsidiary to terrereaTeam Member.

Section 6.4 AMENDMENT OF THE PLANThe Board of Directors may at any time, and ftome to time, amend the Plan in any
respect, except, that without approval of the Camgizashareholders, no amendment may (i) increasadgregate number of shares
permitted to be reserved by the Board of Directmrder the Plan other than as provided in Sectidn(#) materially change the Plan benefits
provided for herein, (iii) change the definitionafubsidiary, or (iv) materially change the eliiig§prequirements for Team Members. Any
amendment of the Plan must be made in accordarthepplicable provisions of the Code.

Section 6.5 APPLICATION OF FUND®\II funds received by the Company by reason péiechase of shares hereunder may be usec
for any corporate purpose.

Section 6.6 LEGAL RESTRICTIONS he Company shall not be obligated to sell shaf€ommon Stock hereunder if counsel to the
Company determines that such sale would violateagpjicable law or regulation.

Section 6.7 NUMBERWhenever used herein, singular words shall irehhe 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 thereunder

shall be construed and enforced in accordancethéthiomestic internal law of the Commonwealth afiaylvania.




