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Item 1.01 Entry into a Material Definitive Agreement

On May 11, 2015, Customers Bancorp, Inc. (the “Camyp) entered into an underwriting agreement (tdaderwriting Agreement”) with
Morgan Stanley & Co. LLC and UBS Securities LLC ragresentatives of the underwriters named théoeitectively, the “Underwriters”),
relating to the offer and sale in an underwrittéfiering of 2,000,000 shares of the Company'’s Fi@é-oating Rate Non-Cumulative
Perpetual Preferred Stock, Series C (the “SeriPseferred Stock”). The shares of Series C PredeBteck were sold at a public offering
price of $25.00 per share. The Underwriters haveed to purchase the shares from the Compangiateunt of $0.7875 per share. The
Company has granted the Underwriters a 30-day mpdigpurchase up to an additional 300,000 shar&eoés C Preferred Stock from the
Company at the public offering price less the undliting discount. Dividends on the Series C PrefdrBtock will accrue and be payable
quarterly in arrears, at a fixed rate per annunaktpu7.00% from the original issue date to, budleding, June 15, 2020, and thereafter at a
floating rate per annum equal to three-month LIB@Rhe related dividend determination date plugraad of 5.30% per annum. The
offering is expected to close on May 18, 2015, scibjo customary closing conditions.

The Company made certain customary representati@rsanties and covenants in the Underwriting Agrest concerning the Company and
its subsidiaries and the registration statemeosp®ctus, prospectus supplements and other docsiemaahfilings relating to the offering of
the shares of Series C Preferred Stock. In additie Company has agreed to indemnify the Und&evgragainst certain liabilities, including
liabilities under the Securities Act of 1933, asemtted. The foregoing description of the Underwgithkgreement is qualified in its entirety
reference to that agreement, a copy of which éslfds Exhibit 1.1 to this report and is incorpatdterein by reference.

The offering was made pursuant to the Company&céffe registration statement on Form S-3 (File 388-188040) previously filed with tt
SEC, including the prospectus contained thereidthe preliminary prospectus supplement, free mgiprospectus and final prospectus
supplement, each dated May 11, 2015 and filed &yCthmpany with the Securities and Exchange Comamissi

Item 7.01 Regulation FD Disclosure

On May 11, 2015, the Company issued a press retegaeding the pricing terms of its underwritterbltioffering of shares of its Series C
Preferred Stock. A copy of the press releasdaglatd hereto as Exhibit 99.1 and is incorporaggdih by reference.

Item 9.01 Financial Statements and Exhibits
(d) Exhibits.
Exhibit
No. Description
1.1 Underwriting Agreement, dated May 11, 2015, betwisenCompany and Morgan Stanley & Co. LLC and UBSuUgities

LLC, as representatives of the underwriters narhecetn.

99.1 Press Release, dated May 11, 2015, regarding itiagof the offering of the Series C PreferredcRt«
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Name: Robert E. Wahlma
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Exhibit 1.1
EXECUTION VERSIOM
Customers Bancorp, Inc.
Fixed-to-Floating Rate Perpetual Preferred Stock, &ries C

Underwriting Agreement

May 11, 201!

Morgan Stanley & Co. LLC

UBS Securities LLC
as Representatives of the several
Underwriters named in Schedule | hereto

c/o Morgan Stanley & Co. LLC
1585 Broadway
New York, NY 1003¢

c/o UBS Securities LLC
1285 Avenue of the Americas
New York, NY 1001¢

Ladies and Gentlemen:

Customers Bancorp, Inc., a Pennsylvania corpordtien” Company ), proposes, subject to the terms and conditidrikie
underwriting agreement (thisAgreement”), to issue and sell to the several underwritensied in Schedule | hereto (th&hderwriters ),
for whom you, Morgan Stanley & Co. LLC and UBS Seties LLC, are acting as representatives (tfepresentatives’), an aggregate of
2,000,000 shares (theFirm Securities ") and, at the election of the Underwriters, uB@®,000 additional shares (th®©ptional Securities
") of the Company’s Fixed-to-Floating Rate Non-Cuative Perpetual Preferred Stock, Series C (the Hecurities and the Optional
Securities that the Underwriters elect to purclmssuant to Section 2 hereof being collectivelyeththe “Securities”). The terms of the
Securities will be set forth in the Statement vRilispect to Shares to be filed by the Company \w#Hepartment of State of the
Commonwealth of Pennsylvania.

The Company has filed with the Securities and ErgeaCommission (theCommission”) a registration statement, including a
prospectus, on Form S-3 (File No. 333-188040) irajab the Securities. The registration statemasamended to the date of this
Agreement, including the information (if any) deehie be part of the registration statement atithe of effectiveness pursuant to Rule 4.
or Rule 430B under the Securities Act of 1933,raersded (the Securities Act”), is hereinafter referred to as th&egistration
Statement,” and the base prospectus filed as part of sudhisRation Statement, in the form first used tofoomsales of the Securities (or in
the form first made available to the Underwriteysthre Company to meet requests of purchasers pursu&ule 173 under the Securities
Act), is hereinafter referred to as th84sic Prospectus” The Basic Prospectus, as amended and supplemgntied prospectus supplem
specifically relating to the Securities immediatphjor to the Time of Sale (as defined below), ésdinafter referred to as thé*fospectus,”
and the term preliminary prospectus” means any preliminary form of the Prospectusr groposes of this Agreementfrée writing
prospectus” has the meaning set forth in Rule 405 under #eu8ties Act. For purposes of this Agreementrairior to 2:30 p.m. (the “
Time of Sale”), the Company had prepared the following inforimat(collectively, the “Time of Sale Prospectus$): a preliminary
prospectus dated May 11, 2015, and each free giitinspectus listed in Schedule Il hereto as coisty part of the Time of Sale
Prospectus. As used herein, the terms “Registr&tatement,” “Basic Prospectus,” “preliminary prestus,” “Time of Sale Prospectus” and
“Prospectus” shall include the documents, if angprporated by reference therein on the date hefEloé terms ‘supplement,” “
amendment,” and “amend” as used herein with respect to the RegistratioteSient, the Basic Prospectus, the Time of Salepeobgs, an
preliminary prospectus or the Prospectus shalugelall documents subsequently filed by the Compettythe Commission pursuant to the
Securities Exchange Act of 1934, as amended (frchange Act”), that are deemed to be incorporated by referémeein.




1. Representations and WarrantieS'he Company represents and warrants to andsglitieeach of the

Underwriters that:

(@)

(b)

The Registration Statement has becometeffemo stop order suspending the effectivenesb@Registration Statement
has been issued or is in effect, and no proceedargsich purpose have been initiated or are perlokfore or threatened
the Commission. No order preventing or suspendirgise of the preliminary prospectus or any fraéngrprospectus has
been issued by the Commissi

(i) Each document filed pursuant to the fiatge Act and incorporated by reference in the $¥egion Statement, Time of
Sale Prospectus, any free writing prospectus oPthspectus, when they became effective or wead filith the
Commission, complied in all material respects wlith applicable requirements of the Exchange Actthadpplicable rules
and regulations of the Commission thereunder am& 06 such documents contained any untrue statemfientaterial fact
or omit to state a material fact necessary to ntla&estatements therein, in the light of the circtamses under which they
were made, not misleading, (ii) any further docutadited pursuant to the Exchange Act and incorfaatdy reference in
the Registration Statement, Time of Sale Prospeatusfree writing prospectus or the Prospectugnithey become
effective or are filed with the Commission, willmaply in all material respects with the applicatdguirements of the
Exchange Act and the applicable rules and regulatad the Commission thereunder and none of suchirdents will
contain any untrue statement of a material factnoit to state a material fact necessary to maksttitements therein, in the
light of the circumstances under which they wer@eaot misleading, (iii) each part of the RegistraStatement, when
such part became effective, did not contain, arth sach part, as amended or supplemented, if abdicwill not contain
any untrue statement of a material fact or om#itéde a material fact required to be stated theneirecessary to make the
statements therein not misleading, (iv) the Regfistn Statement as of the date hereof does noaicoahy untrue statement
of a material fact or omit to state a material f&ciuired to be stated therein or necessary to riekstatements therein not
misleading, (iv) the Registration Statement andRfespectus comply, and as amended or suppleméindpglicable, will
comply in all material respects with the Securies and the applicable rules and regulations ef@@mmission
thereunder, (vi) the Time of Sale Prospectus dogsamd at the time of each sale of the Secuiitie®nnection with the
offering when the Prospectus is not yet availablprospective purchasers, and at each Closing ([@ateéefined in

Section 4), the Time of Sale Prospectus, as thamded or supplemented by the Company, if applicalenot, contain
any untrue statement of a material fact or om#itéde a material fact necessary to make the statsrtieerein, in the light of
the circumstances under which they were made, isdeating, and (vi) the Prospectus does not comtiaih as amended or
supplemented, if applicable, will not contain amgrue statement of a material fact or omit to stateaterial fact necessary
to make the statements therein, in the light ofciheumstances under which they were made, noeauiléhg, except that the
representations and warranties set forth in thiagraph do not apply to statements or omissiotisaerRegistration
Statement, the Time of Sale Prospectus or the Betgpbased upon information relating to any Undéwfurnished to th
Company in writing by such Underwriter through Representatives expressly for use thet




(©

(d)

(i) At the earliest time after the filing the Registration Statement that the Company othean offering participant made a
bona fide offer (within the meaning of Rule 164#))(nder the Act) of the Securities and (ii) at tla¢e of this Agreement,
the Company was not and is not“ineligible issue” as defined in Rule 405 of the Securities /

Any free writing prospectus that the Company isurexyl to file pursuant to Rule 433(d) under theusigies Act has been,
will be (within the time period specified in Rul83lunder the Securities Act), filed with the Comsios in accordance with
the requirements of the Securities Act and theiegplle rules and regulations of the Commissiongheder. Each free
writing prospectus that the Company has filedsaeguired to file, pursuant to Rule 433(d) undier $ecurities Act or that
was prepared by or behalf of or used or referrdaytthe Company complies or will comply in all m@érespects with the
requirements of the Securities Act and the applecaldes and regulations of the Commission thereuntlVhen taken
together with any preliminary prospectus filed ptimthe first use of the free writing prospectaisy free writing prospectus
did not, and at each Closing Date will not, contaily untrue statement of a material fact or omsttéde a material fact
necessary to make the statements therein, inghedf the circumstances under which they were mademisleading,
except that the representations and warrantigemithtin this paragraph do not apply to statementsmissions in any free
writing prospectus based upon information relatmgny Underwriter furnished to the Company in ingtby such
Underwriter through the Representatives expressluse therein. Except for the free writing prodpses, if any, identified
in Schedule Il hereto, the Company (including gerats and representatives, other than the Underwiiit their capacity as
such) has not prepared, used, authorized, appavederred to, and will not, without your priorregent, prepare, use,
authorize, approve or refer to, any free writinggmectus




(e)

(f)

(@)

No documents were filed with the Commission sifee€ommissia’s close of business on the business day immedgliatel
prior to the date of this Agreement and prior te ékxecution of this Agreement except as set fantBchedule 1l herett

The Company has been duly incorporate@résently subsisting as a corporation in good stgnahder the laws of the
Commonwealth of Pennsylvania, is duly registered bank holding company under the Bank Holding CamypAct of
1956, as amended, has the corporate power andrigytiooown its property and to conduct its busias described in the
Time of Sale Prospectus and is duly qualified am$act business and is in good standing in eaiddiction in which the
conduct of its business or its ownership or leasihgroperty requires such qualification, excepthi® extent that the failure
to be so qualified or be in good standing wouldhmte, individually or in the aggregate, a mateathterse effect on the
general affairs, management, financial positioprospects, shareholders’ equity or results of dera of the Company
and its subsidiaries, taken as a whole léaterial Adverse Effect”). The Company has not elected to be treated as a
financial holding company

Customers Bank (theBank ") is a corporation duly chartered as a bank inGoenmonwealth of Pennsylvania and is
presently subsisting as a corporation in good $tanahder the laws of the Commonwealth of PennsyazaThe Bank has
the corporate power and authority to own its prggpand to conduct its business as described iffitine of Sale Prospectus
and is duly qualified to transact business and ood standing in each jurisdiction in which tleaduct of its business or
its ownership or leasing of property requires sgeélification, except to the extent that the faltw be so qualified or be in
good standing would not have a Material Adverse&fbn the Company and its subsidiaries, takernvesode; all of the
issued shares of capital stock of the Bank have Haky and validly authorized and issued, are fpbyd and norassessabl
and are owned directly by the Company, free anar@éall liens, encumbrances, equities or claiffise Bank is the only
“significant subsidiary” of the Company (as defiriadRule 1-02 of Regulation S-X under the ExchaAg8 of the
Company.




(h)

0

(k)

o

(m)

This Agreement has been duly authorized, executddialivered by the Compar

The Statement with Respect to Shares has Haly authorized by the Company and sets fostritihts, preferences and
priorities of the Securities, and the holders ef 8ecurities will have the rights set forth in Statement with Respect to
Shares

The Company has an authorized capitalizasis set forth in the Time of Sale Prospectus,adiraf the issued shares of
capital stock of the Company have been duly andilyehuthorized and issued and are fully paid and-assessable. The
shareholders of the Company have no preemptivésrigith respect to the Securitit

The Securities have been duly and validitharized and, when issued and delivered to andifpaiby the Underwriters in
accordance with the terms of this Agreement, validoily and validly issued and fully paid and -assessable

The execution and delivery by the Compahyaad the performance by the Company of its olitiges under, this
Agreement, the issuance and sale of the Secudiesthe consummation of the transactions contestplzerein by the
Company will not contravene or result in a breachiolation of any of the terms or provisions of,a@nstitute a default
under (or with the giving of notice or lapse of ¢éiwould be in default under) (i) any provision pphcable law, (i) the
articles of incorporation or bigws of the Company, in each case, as amendedtated to date, (iii) any agreement or o
instrument binding upon the Company or any of utssédiaries that is material to the Company andlitssidiaries, taken as
a whole, or (iv) any judgment, order or decreerof governmental body, agency or court having juctsah over the
Company or any subsidiary and applicable to the @om, except in the case of clauses (i), (iii) éapfor such breaches,
violations or defaults that would not reasonablyekpected to have a Material Adverse Eff

Other than the filing of the Statement wiRespect to Shares, a registration statement an Bek pursuant to the Exchange
Act and an application to list the Securities om lew York Stock Exchange (theéN'YSE "), no consent, approval,
authorization, filing with or order of, registratier qualification of or with, any governmental lyaat agency is required for
the performance by the Company of its obligationdas this Agreement, the Securities or the transasicontemplated by
this Agreement, except as such have already baameld under the Securities Act, as such may bdnextjby the securitit
or Blue Sky laws of the various states in connectiith the offer and sale of the Securities anduash will have been
obtained prior to the First Closing Da




(n)

(0)

()

(@)

Neither the Company nor the Bank (i) is in violatiof its organizational documents or (ii) is in kation of or in defaul
under (or with the giving of notice or lapse of éiwould be in default) any indenture, mortgageddserust, loan
agreement, lease or other agreement or instrurnevhith it is a party or by which it or any of fisoperties may be
bound, except in the case of clause (ii) for stiokations or defaults that would not reasonablyekpected to have a
Material Adverse Effect on the Company and its &libges, taken as a whol

The Bank is not currently prohibited, ditgor indirectly, from paying dividends to the Cpany, from making any other
distribution on the Bank' capital stock, from repaying the Company anyda@madvances to the Bank from the Compat
from transferring any of the Barkproperty or assets to the Company, except asilbbeddn or contemplated by the Time
Sale Prospectus and except as prohibited, restrictBémited by applicable banking laws and regolad.

There has not occurred any change, devadapor event involving a prospective change, indbredition (financial or
otherwise), results of operations, business, pt@seor prospects of the Company and its subsefiataken as a whole, that
is material and adverse, whether or not arisintpénordinary course of business (Blaterial Adverse Change”), other

than as set forth in the Time of Sale Prospectustiaere has not been any dividend or distribudibany kind declared, pe
or made by the Company on any class of its capitalk, any material change in the capital stockhefCompany or any of
its subsidiaries nor any material increase in ti@ts or long-term debt of the Company, in eacleaaber than as set forth
or contemplated in the Time of Sale Prospec

There are no legal or governmental progegsipending or, to the knowledge of the Compamgatiened to which the
Company or any of its subsidiaries is a party avtich any of the properties of the Company or ahigs subsidiaries is
subject other than proceedings (i) that would rameha Material Adverse Effect on the Company anidubsidiaries, taken
as a whole, or a material adverse effect on theepawability of the Company to perform its obligais under this
Agreement or the Securities or to consummate #restictions contemplated by the Time of Sale Prospec (i) that are
required to be described in the Registration Statdrar the Prospectus and are not so describedhanelare no statutes,
regulations, contracts or other documents thateayeired to be described in the Registration Staterar the Prospectus, or
to be filed as exhibits to the Registration Statetieat are not described or fil) .




(1

()

(t)

(u)

Each preliminary prospectus filed as pathe Registration Statement as originally filedasrpart of any amendment
thereto, or filed pursuant to Rule 424 under theuB8es Act, complied when so filed in all matériaspects with the
Securities Act and the applicable rules and regratof the Commission thereunder and did not ¢oratay untrue
statement of a material fact or omit to state aenmatfact required to be stated therein or neegssamake the statements
therein, in the light of the circumstances undeicWithey were made, not misleadil

The Company is not, and after giving eftedthe offering and sale of the Securities andaghyaication of the proceeds
thereof as described in the Time of Sale Prospeeilsot be, required to register as an “investinemmpany” as such term
is defined in the Investment Company Act of 1940amendec

Each of the Company and its subsidiariesdlbmaterial governmental licenses, permits, eotss orders, approvals and
other authorizations necessary to lease or owtheasase may be, and to operate their respectbdgepies and to carry on
their respective businesses as presently condustedpt where the failure to have the same wouldeasonably be
expected to have, individually or in the aggregat®aterial Adverse Effect. Neither the Company aray of its
subsidiaries has received any written notice ofpealings relating to the revocation or modificatibany such license,
permit, consent, order, approval or other authtinmahat, if determined adversely to the Companiiosubsidiaries, woul
reasonably be expected to have, individually dhanaggregate, a Material Adverse Effi

The Company and its subsidiaries (i) areampliance with any and all applicable foreigrieial, state and local laws and
regulations relating to the protection of humanltheand safety, the environment or hazardous dctexbstances or wastes,
pollutants or contaminants Environmental Laws "), (ii) have received all permits, licenses oretlapprovals required of
them under applicable Environmental Laws to contheir respective businesses and (iii) are in caanpk with all terms
and conditions of any such permit, license or apgireexcept where such noncompliance with Enviromiad_aws, failure

to receive required permits, licenses or other @pgis or failure to comply with the terms and caiodis of such permits,
licenses or approvals would not, singly or in tggragate, have a Material Adverse Effect on the g and its
subsidiaries, taken as a whc




v)

(w)

)

v)

There are no costs or liabilities assodatéh Environmental Laws (including, without liration, any capital or operating
expenditures required for clean-up, closure of pri@s or compliance with Environmental Laws or geymit, license or
approval, any related constraints on operatingitie and any potential liabilities to third pag) which would, singly or in
the aggregate, have a Material Adverse Effect erttbmpany and its subsidiaries, taken as a w

Neither the Company nor any of its subsidiarieaftiliates has taken or will take, nor, to the Camy's knowledge, has a
director, officer or employee or any agent or repreative of the Company or of any of its subsidgor affiliates, taken,
any action in furtherance of an offer, paymentppise to pay, or authorization or approval of thgmant or giving of
money, property, gifts or anything else of valuegctly or indirectly, to any “government officia(including any officer or
employee of a government or government-owned otralbed entity or of a public international orgaaion, or any person
acting in an official capacity for or on behalfarfy of the foregoing, or any political party or fyaofficial or candidate for
political office) in violation of applicable antiecruption laws; and the Company and its subsidiaaied affiliates have
conducted their businesses in compliance with egplé anti-corruption laws and have instituted eraihtain and will
continue to maintain policies and procedures degign promote and achieve compliance with such Ewvaswith the
representation and warranty contained hel

The operations of the Company and its siises are and have been conducted at all timasberial compliance with all
applicable financial recordkeeping and reportimuieements, including those of the Bank Secrecy Astamended by Title
[l of the Uniting and Strengthening America by Ading Appropriate Tools Required to Intercept &iolstruct Terrorism
Act of 2001 (USA PATRIOT Act), and the applicablgtiamoney laundering statutes of jurisdictions whtdre Company
and its subsidiaries conduct business, the rulésegulations thereunder and any related or simili@s, regulations or
guidelines, issued, administered or enforced bygowernmental agency (collectively, théfti- Money Laundering Laws
"), and no action, suit or proceeding by or befang court or governmental agency, authority or boadgny arbitrator
involving the Company or any of its subsidiarieshwiespect to the Anti-Money Laundering Laws isgieg or, to the
knowledge of the Company, threaten

a) Neither the Company nor any of its sdiasies or affiliates, nor, to the Company’s kneddye, any director, officer or
employee or any agent or representative of the @ompr of any of its subsidiaries or affiliatesaisindividual or entity (*
Person”) that is, or is owned or controlled by a Person it




@)

(ii)

(iii)

(A) the subject of any sanctions administenedrdorced by the U.S. Department of Treasury’sdefbf
Foreign Assets Control, the United Nations Sec@ibyincil, the European Union, Her Majestyfreasury
or other relevant sanctions authority (collectiy* Sanctions”), nor

(B) located, organized or resident in a countrierritory that is the subject of Sanctions gling, without
limitation, Cuba, Iran, North Korea, Sudan and 8y

The Company will not, directly or indirdgt use the proceeds of the offering, or lend, Gbate or otherwise make
available such proceeds to any subsidiary, jointwe partner or other Persc

(A) to fund or facilitate any activities or businesofvith any Person or in any country or territtimat, at the
time of such funding or facilitation, is the sulije€ Sanctions; o

(B) in any other manner that will result inialation of Sanctions by any Person (including &syson
participating in the offering, whether as underamitadvisor, investor or otherwis

For the past five years, the Company @&adcubsidiaries have not knowingly engaged in,natenow knowingly
engaged in, and will not engage in, any dealingsamsactions with any Person, or in any countrieaitory, that
at the time of the dealing or transaction is or ti@ssubject of Sanction

The Company and each of its subsidiarie® liited all federal, state, local and foreign taturns required to be filed
through the date of this Agreement or have reqdesteensions thereof (except where the failuréléosould not,
individually or in the aggregate, have a MateridiArse Effect) and have paid all taxes (includisgeasments, fines or
penalties) required to be paid thereon (exceptdses in which the failure to file or pay would hatre a Material Adverse
Effect, or, except as currently being contestegidad faith and for which adequate reserves requiye@enerally Accepted
Accounting Principles in the United StatedX'S. GAAP ") have been created in the financial statemente@fompany),
and no tax deficiency has been determined advers¢he Company or any of its subsidiaries whick Ihad (nor does the
Company nor any of its subsidiaries have any natidenowledge of any tax deficiency which couldse@ably be expected
to be determined adversely to the Company or lisidiaries and which could reasonably be expeadrhve) a Material
Adverse Effect




(aa)

(bb)

(cc)

(dd)

BDO USA, LLP, who has certified certaimafincial statements of the Company and its subgdias an independent public
accountant as required by the Securities Act aadutes and regulations of the Commission thereui

Baker Tilly Virchow Krause, LLP (the susser to ParenteBeard LLC), who has certified ceffiaancial statements of the
Company and its subsidiaries, is an independeritgpatcountant as required by the Securities Adtthe rules and
regulations of the Commission thereunc

The financial statements included in tlegiRtration Statement and the Time of Sale Proapguesent fairly in all material
respects the financial position of the Companyitmdubsidiaries as of the dates shown and thgilteof operations and
cash flows for the periods shown, and, exceptlasraise disclosed in the Time of Sale Prospectud) nancial
statements have been prepared in conformity wig GAAP applied on a consistent ba

The Company and each of its subsidiariagtain a system of internal controls includingt bat limited to, internal
controls over accounting matters and financial rigpg, an internal audit function and legal andulagpry compliance
controls that comply with the Exchange Act, SedesifAct and Sarbanes-Oxley Act of 2002 and thesrated regulations
promulgated in connection therewith, and are sigfficto provide reasonable assurance that (i) actiens are executed in
accordance with management’s general or speciflwazations; (ii) transactions are recorded asasary to permit
preparation of financial statements in conformifyfvgenerally accepted accounting principles anch&intain asset
accountability; (iii) access to assets is permitialy in accordance with management’s general ecifip authorization; (iv)
the recorded accountability for assets is compatiidthe existing assets at reasonable intervalsapropriate action is
taken with respect to any differences; and (v)itieractive data in eXtensible Business Reportinagduage included or
incorporated by reference in the Registration $tatd is accurate. The Company'’s internal contrelrdwnancial reporting
is effective and there has been no material weakinethe Company’s internal control over finaneeorting (whether or
not remediated). Since the date of the latest eddibancial statements included or incorporateddigrence in the Time of
Sale Prospectus, there has been no change in thpadg'’s internal control over financial reportitat has materially
affected, or is reasonably likely to materiallyeaff, the Compar's internal control over financial reportin

10




(ee)

(ff)

(99)

(hh)

(ii)

(),

The Company maintains disclosure contintbprocedures (as such term is defined in Rulel®8a) under the Exchange
Act) that comply with the requirements of the Exafpa Act; such disclosure controls and procedures haen designed to
ensure that material information relating to thempany and its subsidiaries is made known to the fiamy's principal
executive officer and principal financial officey bthers within those entities; and such disclosargrols and procedures
are effective

(i) The Company and the Bank are in coraptie with all laws and regulations administeredngyBoard of Governors of
the Federal Reserve System, the Federal Depositamse Corporation (theFDIC ”), the Pennsylvania Department of
Banking and Securities and any other federal de $tank regulatory authorities with jurisdictioneshe Company and its
subsidiaries, except for such failures to be ingiemnce as would not reasonably be expected tdtriesa Material Adverse
Effect; and (ii) the deposit accounts of the Barkiasured up to applicable limits by the FDIC amwdproceedings for the
termination or revocation of such insurance arap®nor, to the knowledge of the Company, threade

The statements set forth in the Time dé $aospectus and the Prospectus under the capbessription of Preferred
Stock” and “Description of the Series C Preferréac®’, insofar as they purport to constitute a suaryrof the terms of the
Securities, and under the captions “Material Uniiégkes Federal Income Tax Considerations” andt&GeERISA
Considerations”, insofar as they purport to desctite provisions of the laws and documents refdodderein, constitute a
fair and accurate summary of such terms or pronssias applicable, in all material respe

The Company has not taken, directly oirgwdly (except through any Underwriter or any l&fe thereof, as to which no
representation is made), any action designed toatiwould constitute or that would reasonably Xgeeted to cause or
result in, under the Exchange Act or otherwisehiBzation or manipulation of the price of the Setias.

The interactive data in eXtensible Busim&eporting Language included or incorporated bgremce in the Registration
Statement fairly presents the information calledirficall material respects and has been preparaddardance with the
Commissiol's rules and guidelines applicable ther

Each of the Company and the Bank is in pbamce in all material respects with all appli@ldws administered by and
regulations of the U.S. Department of the Treasiimy Federal Reserve, the FDIC, the Pennsylvangai@ent of Banking
and Securities and any other applicable federataie bank regulatory authority (collectively, thBank Regulatory
Authorities ") with jurisdiction over the Company or the Barkcept as otherwise disclosed in the Registratiateghent,
the Time of Sale Prospectus and the Prospectubengihe Company nor the Bank is a party to anytevriagreement, cease
and desist or consent order, or memorandum of stateting with, or a party to, any commitment lettesimilar
undertaking to, or is subject to any order or divecby, or is a recipient of an extraordinary swsory letter,formal or
informal action, sanction, limitation or restrigtimor has the Company or the Bank adopted any beaddutions at the
request of, any Bank Regulatory Authority (colleety, “ Banking Enforcement Action”) that restricts materially the
conduct of its business, or in any manner relatéts tcapital adequacy, its credit policies omitanagement, nor have any of
them been advised by any Bank Regulatory Authdinigy it is contemplating issuing or requestingigozonsidering the
appropriateness of issuing or requesting) any 8actking Enforcement Action and there is no unresmliviolation,
criticism or exception by any Bank Regulatory Auihowith respect to any report or statement raelgtio any examinations
of the Company of any of its subsidiaries, whiclaiy case specified in the foregoing clauses,adimpany’s or the
Bank's knowledge, is threatened, and with respeenty such case specified in the foregoing clauses,would reasonably
be expected to be material to, the Company or tiekBThe most recent regulatory rating given toBhak as to
compliance with the Community Reinvestment Act 871, as amended (theCRA ") is “needs to improve.” Except as
otherwise disclosed in the Registration Statentaet,Time of Sale Prospectus and the Prospecttise tktnowledge of the
Company, since the Bank’s last CRA compliance eration, the Bank has not received any complainte &RA
compliance and no adverse changes in the Bank’s @RAposite rating or any component thereof is pemdir to the
Company’s or the Bank’s knowledge, threatened,ithataterial to, or would reasonably be expectdoktonaterial to, the
Company or the Banl
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2. Agreements to Sell and Purchase&lpon the basis of the representations and wiéesaherein contained, but
subject to the conditions herein set forth, (a)Gloenpany hereby agrees to sell to the several Wniders, and each Underwriter agrees,
severally and not jointly, to purchase from the @amy the respective number of Firm Securities@gh fin Schedule | hereto opposite its
name, at the purchase price to the Underwrite®24f2125 per Security and (b) in the event antiéceiktent that the Underwriters shall
exercise the election to purchase Optional Seearés provided below, the Company agrees to stikteeveral Underwriters, and each
Underwriter agrees, severally and not jointly, tmghase from the Company, at the purchase pric&geurity set forth in clause (a) of this
Section 2, that portion of the number of Optionat&ities as to which such election shall have le@mncised (to be adjusted by you so as to
eliminate fractional shares) determined by muliipdysuch number of Optional Securities by a fractihe numerator of which is the
maximum number of Optional Securities which suclié&hariter is entitled to purchase as set forthéhe®lule | hereto opposite its name and
the denominator of which is the maximum number pfi@al Securities that all of the Underwriters angitled to purchase hereunder.
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The Company hereby grants to the Underwritersitiié to purchase at their election up to 300,00@6idDpl Securities, at the
purchase price per Security set forth in the paglyabove, provided that the purchase price pap@gitSecurity shall be reduced by an
amount per Security equal to any dividends or ithistions declared by the Company and payable oifritine Securities but not payable on
Optional Securities. Any such election to purch@géional Securities may be exercised only by emithotice from you to the Company,
given within a period of 30 calendar days afterdate of this Agreement, setting forth the aggregatmber of Optional Securities to be
purchased and the date on which such Optional Biesuare to be delivered, as determined by yourbab event earlier than the First
Closing Date (as defined in Section 4 hereof) ntess you and the Company otherwise agree in \grigarlier than two or later than ten
business days after the date of such notice.

3. Public Offering. The Company is advised by you that the Undeergipropose to make a public offering of their
respective portions of the Securities as soon #fterAgreement has become effective as in the édgmtatives’ judgment is advisable. The
Company is further advised by the Representathaisthe Securities are to be offered to the pulpian the terms and conditions set forth in
the Time of Sale Prospectus and the Prospectus.

4. Payment and Delivery Payment for the Securities shall be made t&Cbrmpany in Federal or other funds
immediately available. The time and date of suelivdry and payment shall be, with respect to tineSecurities, 9:30 a.m., New York C
time, on May 18, 2015 or at such other time anthenrsame or such other date, not later than ttielfiisiness day thereafter, as the
Representatives and the Company may agree uporntingyand, with respect to the Optional Secusiti®:30 a.m., New York City time, on
the date specified by the Representatives in tlitterwmotice given by the Representatives of thdaswriters’ election to purchase such
Optional Securities, or such other time and onstirae or such other date as the Representativab@@mpany may agree upon in
writing. Such time and date for delivery of angm&nt for the Firm Securities is herein called‘tti@rst Closing Date”, such time and date
for delivery of and payment for the Optional Setesi, if not the First Closing, is herein callee thSecond Closing Daté, and each such
time and date for delivery and payment is hereileda “Closing Date”.

Payment for the Securities shall be made agaitistedg to you on the First Closing Date, and, iphpable, the Second Closing
Date, for the respective accounts of the severdiedmriters of the Securities registered in suchegmand in such denominations as you shall
request in writing not later than one full businday prior to the applicable Closing Date, with am@ansfer taxes payable in connection with
the transfer of the Securities to the Underwrithrly paid.
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5. Conditions to the Underwriters’ ObligationsThe several obligations of the Underwriters hader, on each

applicable Closing Date, are subject to the folloywtonditions:

(@)

(b)

(©)

Subsequent to the Time of Sale and prior to th&t Elosing Date and the Second Closing Date, agcapte:

0] there shall not have occurred any downgrgdnor shall any notice have been given of argnidéd or potential
downgrading or of any review for a possible chatinge does not indicate the direction of the possibiange, in tt
rating accorded any of the securities of the Comignany “nationally recognized statistical ratioganization,”
as such term is defined in Section 3(a)(62) offkehange Act; an

(ii) there shall not have occurred any Matefidi’erse Change that, in the judgment of the Remtasives, makes it
impracticable or inadvisable to market, offer, eldeliver the Securities being delivered on s@ldsing Date on
the terms and in the manner contemplated in theeTihBale Prospectus and by this Agreen

The Underwriters shall have received orhd0losing Date a certificate, satisfactory to thelated such Closing Date and
signed by an executive officer of the Companyhteffect set forth in Section 5(a) above and ¢odtfiect that the
representations and warranties of the Company itmttan this Agreement are true and correct asioli losing Date and
that the Company has complied with all of the agrerets and satisfied all of the conditions on itg pabe performed or
satisfied hereunder on or before such Closing [

The Prospectus shall have been filed viigh@ommission pursuant to Rule 424(b) under then8exs Act within the
applicable time period prescribed for such filingtbe rules and regulations under the SecuritigsaAd in accordance with
Section 6(a) hereof; the final term sheet contetadlay Section 6(b) hereof, and any other mategiglired to be filed by
the Company pursuant to Rule 433(d) under the 8m=uAct, shall have been filed with the Commisswathin the
applicable time periods prescribed for such filibgsRule 433; no stop order suspending the effenggs of the Registrati
Statement or any part thereof shall have beendsanéd no proceeding for that purpose shall hava betated or
threatened by the Commission; no stop order suspgiod preventing the use of the Prospectus orfiaagywriting
prospectus shall have been initiated or threatbyetie Commission; and all requests for additidmirmation on the part
of the Commission shall have been complied withdor reasonable satisfactic
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(d)

(e)

(f)

(@)

(h)

(@)

(b)

The Underwriters shall have received orhsdiwsing Date an opinion of Stradley Ronon Stev&nNoung, LLP, outside
counsel for the Company, dated such Closing Datsybstantially the form of Annex A here

The Underwriters shall have received omgiosing Date an opinion of Sullivan & Cromwell Bl.counsel for the
Underwriters, dated such Closing Date, coverindisuatters as the Representatives may reasonahlyeggnd such
counsel shall have received such documents andhaf@n as they may reasonably request to enabta th pass upon
such matters

The Underwriters shall have received, ocheaf the date hereof and on each Closing Datetter [dated the date hereof or
the applicable Closing Date, as the case may Herim and substance satisfactory to the Underveiteom each of BDO
USA LLP and Baker Tilly Virchow Krause, LLP, eachwhich are independent public accountants, coitgistatements
and information of the type ordinarily includedancountants’ “comfort letters” to underwriters wittspect to the financial
statements and certain financial information cor@diin or incorporated by reference in the RedistneStatement, the Tin
of Sale Prospectus and the Prospegiusyidedthat each of the letters delivered shall use a-t¢utdate” not more than
three business days prior to the date hereof dr €lwsing Date, as applicab

The Company shall have duly filed the Statement Wi¢spect to Shares with the Department of Statieeo€ommonwealt
of Pennsylvania prior to the First Closing Dz

The Company shall have authorized the Securitié®tsold on such Closing Date to be listed on tHSEL

On or prior to such Closing Date, the Compahall have furnished to the Representatives &utiher certificates and
documents as the Representatives may reasonalblyste

6. Covenants of the CompanyThe Company covenants with each Underwriteolsvs:

To prepare the Prospectus in a form approved byayaito file such Prospectus pursuant to Rule 42#4{bler the Securitie
Act not later than the Commiss/'s close of business on the second business dawfolj the date of this Agreeme

To prepare a final term sheet relatinghi dffering of the Securities, containing only imf@tion that describes the final
terms of the Securities or the offering in a foromgented to by the Representatives, and to file oal term sheet within
the period required by Rule 433 under the Secsrhiet following the date the final terms have bestablished for the
offering of the Securities
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(d)

(e)

(f)

(@)

To file promptly all reports and any definé proxy or information statements required tdilesl by the Company with the
Commission pursuant to Section 13(a), 13(c), 185¢d) of the Exchange Act subsequent to the dateeoProspectus and
for so long as the delivery of a prospectus is ireglun connection with the offering or sale of Becurities

To deliver to each of the Underwriters dgrthe period mentioned in Section 6(i) or 6(j)dvel as many copies of the Time
of Sale Prospectus, the Prospectus, any docunmertiporated by reference therein and any supplesamt amendments
thereto or to the Registration Statement as you maagonably reques

Before amending or supplementing the Resgish Statement, the Time of Sale ProspectuseoPtiospectus, to furnish to
you a copy of each such proposed amendment oresuppt and not to file any such proposed amendmesupplement t
which you reasonably object; and to advise yoummtty after the Company receives notice thereotheftime when any
such amendment or supplement has been filed onbeseffective

To advise you of the issuance by the Corsiaisof any stop order or of any order preventinguspending the use of the
Registration Statement, any preliminary prospechesProspectus or any other prospectus in regéloe Securities, of the
suspension of the qualification of the Securitmsdffering or sale in any jurisdiction, of thetiation or threatening of any
proceeding for any such purpose, or of any requegite Commission for the amending or supplemertirtpe Registratio
Statement or the Prospectus or for additional médion; and, in the event of the issuance of aog stder or of any order
preventing or suspending the use of any prelimipangpectus or other prospectus in respect of ¢éloar8ies or suspending
any such qualification, to promptly use its besbe$ to obtain the withdrawal of such order; andhe event of any such
issuance of a notice of objection, promptly to takeh steps including, without limitation, amendthg Registration
Statement or filing a new registration statementh@ Company’s own expense, as may be necesspgyrut offers and
sales of the Securities by the Underwriters (refees herein to the Registration Statement shdlidecany such amendme
or new registration statemen

To furnish to you a copy of each propogee fariting prospectus to be prepared by or onlbefiaused by, or referred to
by the Company and not to use or refer to any megdree writing prospectus to which you reasonabjgct.
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(h)

@

()

Not to take any action that would result in an Umdéer or the Company being required to file witle Commissiol
pursuant to Rule 433(d) under the Securities Aota writing prospectus prepared by or on behathefUnderwriter that
the Underwriter otherwise would not have been negiio file thereunde

If the Time of Sale Prospectus is beingdusesolicit offers to buy the Securities at a tiwmigen the Prospectus is not yet
available to prospective purchasers and any eVwatitgccur or condition exist as a result of whiicls necessary to amend
or supplement the Time of Sale Prospectus in daderake the statements therein, in the light ofciheumstances, not
misleading, or if any event shall occur or conditexist as a result of which the Time of Sale Peofyss conflicts with the
information contained in the Registration Statentban on file, or if, in the opinion of counsel file Underwriters, it is
necessary to amend or supplement the Time of Satgectus to comply with applicable law, forthwithprepare, file with
the Commission and furnish, at its own expensthadJnderwriters and to any dealer upon requésiieamendments or
supplements to the Time of Sale Prospectus sdhbattatements in the Time of Sale Prospectus amsoded or
supplemented will not, in the light of the circuanstes when the Time of Sale Prospectus is delieragrospective
purchaser, be misleading or so that the Time c# Babspectus, as amended or supplemented, witinget conflict with
the Registration Statement, or so that the Tim@adé Prospectus, as amended or supplementedpwiflg with applicable
law.

If, during such period after the first datkethe public offering of the Securities as in ti@nion of counsel for the
Underwriters the Prospectus (or in lieu thereofrtbice referred to in Rule 173(a) of the Secwsitiet) is required by law
to be delivered in connection with sales by an Wwdéer or dealer, any event shall occur or comditexist as a result of
which it is necessary to amend or supplement theg@ctus in order to make the statements theretheilight of the
circumstances when the Prospectus (or in lieu tiehe notice referred to in Rule 173(a) of theB#ies Act) is delivered
to a purchaser, not misleading, or if, in the apindf counsel for the Underwriters, it is necessargmend or supplement
the Prospectus to comply with applicable law, faith to prepare, file with the Commission and fsiniat its own expens
to the Underwriters and to the dealers (whose namésddresses you will furnish to the Companyyhah Securities ma
have been sold by you on behalf of the Underwrideics to any other dealers upon request, either dimenmnts or
supplements to the Prospectus so that the statennethite Prospectus as so amended or supplemeiitedtyin the light ol
the circumstances when the Prospectus (or in tierebf the notice referred to in Rule 173(a) ofSeeurities Act) is
delivered to a purchaser, be misleading or sotht@Prospectus, as amended or supplemented, wiplgovith applicable
law.
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(k)

o

(m)

To endeavor to qualify the Securities for offer aiatk under the securities or Blue Sky laws of gudhdictions as you shi
reasonably request, provided that in connectiorethigh the Company will not be required to qualify a foreign
corporation or file a general consent to servicprotess in any jurisdictiol

To make generally available to the Comparsecurity holders and to you as soon as praciabkarnings statement
covering a period of at least twelve months begigniith the first fiscal quarter of the Company weing after the date of
this Agreement which shall satisfy the provisiohSection 11(a) of the Securities Act and the raled regulations of the
Commission thereunde

Whether or not the transactions contemglatehis Agreement are consummated or this Agregisderminated, to pay or
cause to be paid all expenses incident to the padice of its obligations under this Agreementluding: (i) the fees,
disbursements and expenses of the Company’s coamdéhe Company’s accountants in connection \aighrégistration
and delivery of the Securities under the Securitietsand all other fees or expenses in connectiiim tve preparation and
filing of the Registration Statement, any preliminparospectus, the Time of Sale Prospectus, thepgertus, any free
writing prospectus prepared by or on behalf ofdusg or referred to by the Company and amendnardssupplements to
any of the foregoing, including any filing fees phle to the Commission relating to the Securitdirinting costs
associated therewith, and the mailing and deligeoicopies thereof to the Underwriters and dealarthe quantities
hereinabove specified, (ii) all costs and expemnsigged to the transfer and delivery of the Seiagito the Underwriters,
including any transfer or other taxes payable teréii) half of the aggregate reasonable feesdigslursements of counsel
for the underwriters in connection with this offegi(provided that the fees and disbursements afssfor the underwrite
pursuant to this clause (jii), clause (iv) and skiv) shall not exceed $150,000 in the aggreg@®the cost of printing or
producing any Blue Sky or legal investment memouamdéh connection with the offer and sale of theuB#ies under state
securities laws and all expenses in connection thighqualification of the Securities for offer asale under state securities
laws as provided in Section 6(k) hereof, includiiigg fees and the reasonable fees and disbursenoérounsel for the
Underwriters in connection with such qualificatiamd in connection with the Blue Sky or legal investt memorandum
(provided that the fees and disbursements of cédmsthe underwriters pursuant to this clause, (©use (iii) and clause
(v) shall not exceed $150,000 in the aggregatg)l(\iling fees and the reasonable fees and d&huents of counsel to the
Underwriters incurred in connection with the reviemd qualification of the offering of the Securtigy the Financial
Industry Regulatory Authority (provided that the$eand disbursements of counsel for the undensnitersuant to this
clause (v), clause (iii) and clause (iv) shall eeteed $150,000 in the aggregate), (vi) any feasgell by the rating agenc
for the rating of the Securities, (vii) all feesdagxpenses in connection with the preparation #ing of the registration
statement on Form 8-A relating to the Securitied @hcosts and expenses incident to listing theu8tes on the NYSE or
another national securities exchange, (viii) thet ©f the preparation, issuance and delivery ofSbeurities, (ix) the costs
and charges of any trustee, transfer agent, ragistrdepositary, (x) the document production ces@nd expenses
associated with printing this Agreement and (Xip#her costs and expenses incident to the perfocmaf the obligations
the Company hereunder for which provision is nbeowvise made in this Section. It is understoodyéw@r, that except as
provided in this Section, Section 8 entitled “Indeéty and Contribution,” and the last paragraph ett®n 10 below, the
Underwriters will pay all of their costs and expesisincluding fees and disbursements of their cglus the extent such
fees and disbursements of their counsel are ndtlpaihe Company pursuant to clauses (iii) — (w3nsfer taxes payable on
resale of any of the Securities by them and angiiding expenses connected with any offers they make.
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(n) During the period beginning on the datesb&and continuing to and including the date 30sdafier the date hereof, not to
offer, sell, pledge, contract to sell, sell or grany option, right, or warrant to purchase, makg short sale or otherwise
dispose of any securities of the Company, or anyriges that are exchangeable for or convertibte securities of the
Company, in each case that, in the judgment oRéggresentatives, are substantially similar to theusties other than (i)
the Securities or (i) as permitted with the prnaitten consent of the Representatives to reldzsisddck-up on behalf of the
Underwriters

(0) To use the net proceeds received by it filoensale of the Securities pursuant to this Agesern the manner specified in
the Time of Sale Prospectus under the caf“Use of Proceec”

(P) To use its best efforts to cause the Securitiéetiisted on the NYSE promptly after the date & thgreement
7. Covenants of the UnderwritersEach Underwriter severally covenants with thenPany not to take any action

that would result in the Company being requiretiléowith the Commission under Rule 433(d) a fredting prospectus prepared by or on
behalf of such Underwriter that otherwise would betrequired to be filed by the Company thereurlugtrfor the action of the Underwriter.
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8. Indemnity and Contribution 2) The Company agrees to indemnify and hold kessneach Underwriter, each
person, if any, who controls any Underwriter witttie meaning of either Section 15 of the Securiietsor Section 20 of the Exchange Act,
the respective directors, officers, employees arthprs of each Underwriter and each affiliatergf @nderwriter within the meaning of R
405 under the Securities Act from and against amyadl losses, claims, damages and liabilitieslisiog, without limitation, any legal or
other expenses reasonably incurred in connectitmagfending or investigating any such action aim) that arise out of or are based upon
any untrue statement or alleged untrue statemesnwdterial fact contained in the RegistrationeStent or any amendment thereof, any
preliminary prospectus, the Time of Sale Prospeatwy amendment or supplement thereto, any i§seemriting prospectus as defined in
Rule 433(h) under the Securities Act, any Compaifyrination that the Company has filed, or is reggito file, pursuant to Rule 433(d)
under the Securities Act, or the Prospectus oraamgndment or supplement thereto, or that arisefout are based upon any omission or
alleged omission to state therein a material fegtired to be stated therein or necessary to nekstatements therein not misleading, except
insofar as such losses, claims, damages or ligkiktrise out of or are based upon any such ustatement or omission or alleged untrue
statement or omission based upon information rejat any Underwriter furnished to the Company riting by such Underwriter through
you expressly for use there

(b) Each Underwriter agrees, severally andaintly, to indemnify and hold harmless the Compaits/directors, its officers
who sign the Registration Statement and each pgifsamy, who controls the Company within the meanof either
Section 15 of the Securities Act or Section 2thef Exchange Act to the same extent as the foregodegnnity from the
Company to such Underwriter, but only with refereit@ information relating to such Underwriter fugiméd to the Company
in writing by such Underwriter through the Reprdatimes expressly for use in the Registration &tet&, any preliminary
prospectus, the Time of Sale Prospectus, any i$eewriting prospectus, or the Prospectus orangndment or
supplement thereto, it being understood and agtedhe only such information consists of thedwaling: paragraphs 13
and 15 under the capti¢Underwritin¢” in the Time of Sale Prospectus and the Prospe

(c) In case any proceeding (including any goregntal investigation) shall be instituted involyiany person in respect of
which indemnity may be sought pursuant to Secti@d® 8(b), such person (theridemnified party ") shall promptly
notify the person against whom such indemnity magdught (the indemnifying party ) in writing and the indemnifying
party, upon request of the indemnified party, stethin counsel reasonably satisfactory to thermufied party to represent
the indemnified party and any others the indemngyparty may designate in such proceeding and phglthe fees and
disbursements of such counsel related to such edig. In any such proceeding, any indemnifiedypsinall have the rigl
to retain its own counsel, but the fees and exmeatsuch counsel shall be at the expense of sulgninified party unless
(i) the indemnifying party and the indemnified gashall have mutually agreed to the retention ahstounsel or (ii) the
named parties to any such proceeding (includingimmpyeaded parties) include both the indemnifyiragty and the
indemnified party and representation of both partig the same counsel would be inappropriate daettal or potential
differing interests between them. It is understtwt the indemnifying party shall not, in respekcthe legal expenses of
any indemnified party in connection with any pratieg or related proceedings in the same jurisdicti® liable for the fet
and expenses of more than one separate firm (iti@utb any local counsel) for all such indemnifiparties and that all
such fees and expenses shall be reimbursed aarthé@ycurred. Such firm shall be designated itimgiby the
Representatives, in the case of parties indemngfizduant to Section 8(a), and by the Companyherctase of parties
indemnified pursuant to Section 8(b). The indering party shall not be liable for any settlemehéoy proceeding
effected without its written consent, but if sadtleith such consent or if there be a final judgnfenthe plaintiff, the
indemnifying party agrees to indemnify the indereafparty from and against any loss or liabilityregson of such
settlement or judgment. Notwithstanding the foregsentence, if at any time an indemnified pahiglishave requested an
indemnifying party to reimburse the indemnifiedtgdor fees and expenses of counsel as contempigtéite second and
third sentences of this paragraph, the indemnifpady agrees that it shall be liable for any setiént of any proceeding
effected without its written consent if (i) suchtkament is entered into more than 30 days aftegipt by such indemnifying
party of the aforesaid request and (ii) such indérmy party shall not have reimbursed the inderfewifparty in accordance
with such request prior to the date of such settleim No indemnifying party shall, without the prigritten consent of the
indemnified party, effect any settlement of anydiag or threatened proceeding in respect of whighiademnified party i
or could have been a party and indemnity could teen sought hereunder by such indemnified pantgss such
settlement (i) includes an unconditional releassuzh indemnified party from all liability on clagithat are the subject
matter of such proceeding and (ii) does not incladéatement as to, or an admission of, fault,athilipy or a failure to act
by or on behalf of any indemnified par
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(d)

To the extent the indemnification providedin Section 8(a) or 8(b) is unavailable to ademnified party or insufficient in
respect of any losses, claims, damages or liagsliteferred to therein, then each indemnifyingypander such paragraph,
lieu of indemnifying such indemnified party therelen, shall contribute to the amount paid or paya@lsuch indemnified
party as a result of such losses, claims, damagébdities a) in such proportion as is approgeito reflect the relative
benefits received by the Company on the one haddrenUnderwriters on the other hand from the offgof the Securities
or b) if the allocation provided by clause 8(dgDove is not permitted by applicable law, in suabpprtion as is appropria
to reflect not only the relative benefits refertedn clause 8(d)(i) above but also the relativdtfaf the Company on the o
hand and of the Underwriters on the other hanaimection with the statements or omissions thatlted in such losses,
claims, damages or liabilities, as well as any othkevant equitable considerations. The reldberefits received by the
Company on the one hand and the Underwriters oottie hand in connection with the offering of Becurities shall be
deemed to be in the same respective proportiotiteaset proceeds from the offering of the Secwifefore deducting
expenses) received by the Company and the totaramiting discounts and commissions received bythderwriters bear
to the aggregate public offering price of the Siimsr as set forth in the Prospectus. The reldtué of the Company on t
one hand and the Underwriters on the other hantt#hdetermined by reference to, among other thimdhether the untrue
or alleged untrue statement of a material facheramission or alleged omission to state a matt@lrelates to informatic
supplied by the Company or by the Underwriters thiedparties’ relative intent, knowledge, accessfiarmation and
opportunity to correct or prevent such statemermtroission. The Underwritersespective obligations to contribute purst
to this Section 8 are several in proportion toréspective number of Securities they have purchasezlinder, and not joil
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(e)

The Company and the Underwriters agreeitthnaduld not be just or equitable if contributiparsuant to this Section 8 were
determined byro rataallocation (even if the Underwriters were treatedae entity for such purpose) or by any other
method of allocation that does not take accoumthh@®fequitable considerations referred to in Sed@ial). The amount paid
or payable by an indemnified party as a resulheflbsses, claims, damages and liabilities refdoéa Section 8(d) shall k
deemed to include, subject to the limitations eghfabove, any legal or other expenses reasoiahlyred by such
indemnified party in connection with investigatiogdefending any such action or claim. Notwithdiag the provisions of
this Section 8, no Underwriter shall be requireddatribute any amount in excess of the amount liglwthe total price at
which the Securities underwritten by it and digitéd to the public were offered to the public extselhe amount of any
damages that such Underwriter has otherwise begriregl to pay by reason of such untrue or allegecue statement or
omission or alleged omission. No person guiltyrafidulent misrepresentation (within the meaningettion 11(f) of the
Securities Act) shall be entitled to contributioarfh any person who was not guilty of such fraudulen
misrepresentation. The remedies provided forigm $ection 8 are not exclusive and shall not lamy rights or remedies
which may otherwise be available to any indemnifiadty at law or in equity
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) The indemnity and contribution provisiornentained in this Section 8 and the representatiwaganties and other
statements of the Company contained in this Agret¢isteall remain operative and in full force andceeffregardless of (i)
any termination of this Agreement, (ii) any invgstion made by or on behalf of any Underwriter, pagson controlling
any Underwriter or any affiliate of any Underwritarby or on behalf of the Company, its officerdaectors or any person
controlling the Company and (iii) acceptance of pagiment for any of the Securitit

9. Termination. The Underwriters may terminate this Agreemenhbtjce given by you to the Company, if after the
execution and delivery of this Agreement and ptaoany Closing Date i) trading generally shall hheen suspended or materially limited
or by, as the case may be, any of the NYSE, theENMEKT or the NASDAQ Global Market, ii) trading ohg securities of the Company
shall have been suspended on the NYSE, iii) a maht#isruption in securities settlement, paymentlearance services in the United States
shall have occurred, iv) any moratorium on comnatfzanking activities shall have been declared éxyeffal or New York State or
Pennsylvania State authorities or v) there shalelerccurred any outbreak or escalation of hogjtor any change in financial markets or
calamity or crisis, either within or outside of tbaited States, that, in the judgment of the Regregtives, is material and adverse and which,
singly or together with any other event specifiedhis clause (v), makes it impracticable or inadbie, in the judgment of the
Representatives, to proceed with the offer, saldetivery of the Securities on the terms and inrttamner contemplated in the Time of Sale
Prospectus or the Prospectus.

10. Effectiveness; Defaulting UnderwritersThis Agreement shall become effective upon ttexetion and delivery
hereof by the parties hereto.

(a) If, on the First Closing Date, any one arenof the Underwriters shall fail or refuse toghase Securities that it has or they
have agreed to purchase hereunder on such dathendgregate number of Securities which suchuttefg Underwriter
or Underwriters agreed but failed or refused tachase is not more than one-tenth of the aggregmiber of the Securities
to be purchased on such date, the other Underwstell be obligated severally in the proportidres the number of
Securities set forth opposite their respective reimé&chedule | bears to the aggregate numberaifriiies set forth
opposite the names of all such non-defaulting Undgers, or in such other proportions as you magcsy, to purchase the
Securities which such defaulting Underwriter or &nriters agreed but failed or refused to purclmssuch dateprovided
that in no event shall the number of Firm Secwsitleat any Underwriter has agreed to purchase aotsa this Agreement
be increased pursuant to this Section 10 by an atoexcess of onainth of such number of Securities without the ten
consent of such Underwriter. If, on the First @gsDate, any Underwriter or Underwriters shall tairefuse to purchase
Securities and the aggregate number of Firm Séesifitith respect to which such default occurs isentban one-tenth of
the aggregate number of Securities to be purchaseadich date, and arrangements satisfactory t@agduhe Company for
the purchase of such Securities are not made wathinours after such default, this Agreement deathinate without
liability on the part of any non-defaulting Unden@r or the Company. In any such case either yahe Company shall
have the right to postpone the First Closing Dlait#,in no event for longer than seven days, in iotidlat the required
changes, if any, in the Registration StatementénTime of Sale Prospectus, in the Prospectus any other documents or
arrangements may be effected. If, on a Secondr@date, any Underwriter or Underwriters shall tairefuse to purcha
Optional Shares and the aggregate number of OptBivares with respect to which such default oc@ursore than one-
tenth of the aggregate number of Optional Sharég tourchased on such Second Closing Date, thelefauiting
Underwriters shall have the option to (i) termingteir obligation hereunder to purchase the OptiSGhares to be sold on
such Second Closing Date or (ii) purchase nottleess the number of Optional Shares that such néeutteng Underwriters
would have been obligated to purchase in the alesehsuch default. Any action taken under this geaph shall not relieve
any defaulting Underwriter from liability in respeaf any default of such Underwriter under this égment
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(b) If this Agreement shall be terminated by Underwriters, or any of them, because of anwuiffaibr refusal on the part of the
Company to comply with the terms or to fulfill anf/the conditions of this Agreement, or if for amason the Company
shall be unable to perform its obligations undés fgreement the Company will reimburse the Undéess or such
Underwriters as have so terminated this Agreemdéhtnespect to themselves, severally, for all dupacket expenses
(including the fees and disbursements of their seljireasonably incurred by such Underwriters imneetion with this
Agreement or the offering contemplated hereun

11. Entire Agreement This Agreement supersedes all prior agreementsiaderstandings (whether written or oral)
and represents the entire agreement between the&@gnand the Underwriters with respect to the satbjeatter hereof.

12. Arms’ Length Terms The Company acknowledges that in connection wighattfiering of the Securities: vi) the
Underwriters have acted at arms’ length, are nehtsgof, and owe no fiduciary duties to, the Conypamany other person, vii) the
Underwriters owe the Company only those dutiesabijations set forth in this Agreement and viiigtUnderwriters may have interests that
differ from those of the Company. The Company waito the full extent permitted by applicable law alaims it may have against the
Underwriters arising from an alleged breach of diduy duty in connection with the offering of thec®rrities.
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13. Representations and Indemnities to Survile respective representations, warranties, indiasnrights of
contribution and agreements of the Company andUtiderwriters set forth in or made pursuant to &gseement will survive delivery of and
payment for the Securities and shall remain influite and effect, regardless of any terminatiothisf Agreement or any investigation made
by or on behalf of the Company or the Underwriters.

14, Counterparts This Agreement may be signed in two or more tanparts, each of which shall be an original,
with the same effect as if the signatures theratbleereto were upon the same instrument.

15. Applicable Law. This Agreement shall be governed by and condtimaccordance with the internal laws of the
State of New York.

16. Headings. The headings of the sections of this Agreemarietbeen inserted for convenience of reference only
and shall not be deemed a part of this Agreement.

17. Notices. All communications hereunder shall be in writamd effective only upon receipt and if to the
Underwriters shall be delivered, mailed or senthe®oRepresentatives at the addresses set fortle ahod if to the Company shall be delive
mailed or sent to the address of the Company sift iio the Registration Statement, Attention: Jaysidhu (facsimile: 610-374-5160; email:
jsidhu@ customersbank.con

18. USA Patriot Act In accordance with the requirements of the US&iét Act (Title Il of Pub. L. 107-56 (signed
into law October 26, 2001)), the Underwriters mayréquired to obtain, verify and record informatibat identifies the Company, which
information may include the name and address o€Cthapany, as well as other information that wilbal the Underwriters to properly
identify the Company.

[ Next page is signature pade.
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If the foregoing is in accordance with your undansting, please indicate your acceptance of thigé&gent by signing below.

Very truly yours,
CUSTOMERS BANCORP, INC.
By: /sl Robert E. Wahlma

Name: Robert E. Wahlm:
Title: EVP and Chief Financial Offic

Accepted as of the date hereof:
MORGAN STANLEY & CO. LLC
By: /sl Yurij Slyz

Name:  Yurij Slyz
Title: ED

UBS SECURITIES LLC

By: /s/ Anna Kawe
Name: Anna Kaw
Title: Executive Directc

By: /s/ Mehdi Manii
Name: Mehdi Mani
Title: Director

Acting severally on behalf of themselves and theesd Underwriters named in Schedule
| hereto

[ Signature Page to Underwriting Agreemént




Number of Firm Securities To Be

SCHEDULE |

Number of Optional Securities Ta
Be Purchased if Maximum Option

Underwriter Purchased Exercised

Morgan Stanley & Co. LL( 900,000 135,000
UBS Securities LLC 900,000 135,000
Janney Montgomery Scott LLC 200,000 30,000
Total 2,000,00C 300,000




SCHEDULE II

Time of Sale Information

(a) Issuer Free Writing Prospectus: Final tereesinelated to the securities, submitted for filivith and accepted by the Commission
on May 11, 2015 and appearing on EDGAR with adilitate of May 11, 201!

(b) Additional Documents Incorporated by Referencendl




SCHEDULE Il
Final Term Sheet

Customers Bancorp, Inc.

Fixed-to-Floating Rate Non-Cumulative Perpetual Préerred Stock, Series C

Issuer:

Title of Security:

Size:

Maturity:
Liguidation Preference:

Dividend Rate (Nor-Cumulative):

Dividend Payment Dates;

Redemption:

Trade Date:
Settlement Date:
Public Offering Price:
Underwriting Discount:

Net Proceeds (before expenses)
the Issuer:

Pricing Term Sheet

Customers Bancorp, In

Fixed-to-Floating Rate Non-Cumulative Perpetiaferred Stock, Series C (the “Series C Preferred
Stocl”)

$50,000,000 (representing 2,000,000 share$51/500,000 (representing 2,300,000 shares) if the
underwriters exercise their option to purchasetaidil shares in ful

Perpetua

$25 per shar

At a rate per annum equal to 7.00% up to butughnh June 15, 2020; from and including June 15,
2020 until the redemption date (if any), at a flogtrate per annum equal to three-month U.S. dollar
LIBOR plus a spread of 5.30% per annum; in each,casdy when, as and if declare

March 15, June 15, September 15 and December h5yeac, commencing September 15, 2

At the Issuer’s option (i) on any dividend payrhdate occuring on or after June 15, 2020, in ool
in part, at a redemption price equal to $25 pereshaus the per share amount of any declared and
unpaid dividends and (ii) in whole but not in patrany time within 90 days following the occurrence
of a “regulatory capital treatment event,” as disat in the prospectus supplement, at a redemption
price equal to $25 per share, plus any declarediapédid dividends

May 11, 201t

May 18, 2015 (T+5

$25 per shar

$0.7875 per shai

$48,425,000, or $55,688,750 if the underwriterereise their option to purchase additional shares
full




Listing: The Issuer intends to file an application tothe shares of Series C Preferred Stock on the Xaw
Stock Exchange under the symlCUBIPrC”.

CUSIP/ISIN: 23204G 407 / US23204G40

Joint Book-Running Managers: Morgan Stanley & Co. LLC
UBS Securities LLC

Co-Manager: Janney Montgomery Scott LL

The issuer has filed a registration statement (inalding a prospectus and preliminary prospectus supgiment) with the SEC for the
offering to which this communication relates. Befoe you invest, you should read the prospectus in theegistration statement, the
preliminary prospectus supplement and other documets incorporated by reference therein for more compte information about the
issuer and this offering. You may get these documenfor free by visiting EDGAR on the SEC Web site twww.sec.gov. Alternatively,
the issuer, any underwriter or any dealer participding in the offering will arrange to send you the pospectus and prospectus
supplement if you request it by calling Morgan Statey & Co. LLC at 1-866-718-1649 or UBS SecuritieslLC at 1-888-827-7275.
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ANNEX A

Forms of Opinion of Counsel for the Company




Exhibit 99.1

Customers Bancorp

Custumers%Bancurp, Inc. 1015 Penn Avenue
Wyomissing, PA 19610

Contacts:

Jay Sidhu, Chairman & CEO 610-935-8693
Richard Ehst, President & COO 610-917-3263
Investor Contact:

Robert Wahlman, CFO & EVP 610-743-8074

CUSTOMERS BANCORP ANNOUNCES PRICING OF
PUBLIC OFFERING OF PREFERRED STOCK

Wyomissing, PA — May 11, 2015 — Customers Bancinq, (the “Company”) YSE: CUBI), the parent company for Customers Bao#ay
announced the pricing of its public offering of @)Q000 shares of the Company’s Fixed-to-Floatinge RionCumulative Perpetual Prefer
Stock, Series C (the “Series C Preferred Stock™a atrice of $25.00 per share. The underwritersehaeen granted a 3fry option t
purchase up to an additional 300,000 shares oéSé&iPreferred Stock from the Company at the puffering price less the underwriti
discount. Dividends on the Series C PreferrediStdtt accrue and be payable quarterly in arreatsy fixed rate per annum equal to 7.(
from the original issue date to, but excluding,eJd®, 2020, and thereafter at a floating rate peum equal to thremonth LIBOR on th
related dividend determination date plus a spré&d3®% per annum.

The offering is expected to close on May 18, 2GUbject to customary closing conditions.

The Company expects to receive net proceeds befqrenses, of $48,425,000 from the offering (or 88,750 if the underwriters exerc
their option to purchase additional shares of Sdtid’referred Stock in full), after deducting timelerwriting discount. The Company exp:
that approximately one-half of the net proceedd Ww#é contributed to Customers Bank and bad- will be retained by Custome
Bancorp. The Company expects to use the net pledee general corporate purposes, which may ircludrking capital and the funding
organic growth at Customers Bank.

The Company intends to apply to list the shareSasfes C Preferred Stock on the New York Stock Brge under the symbol “CUBIPraf’
approved for listing, trading of the Series C Pnefe Stock on the New York Stock Exchange is exgetd commence within 30 days a
the shares are first issued.

Morgan Stanley & Co. LLC and UBS Securities LLC aming as joint bookunning managers for the offering. Janney Montggngzot
LLC is acting as co-manager.




A shelf registration statement on Form S-3 (File B83-188040) relating to the offering was filed previlyusith the Securities and Exchar
Commission (“SEC™and is effective. A preliminary prospectus suppainrelated to the offering has been filed with 8t&C. Copies of tt
shelf registration statement (including the basespectus), the preliminary prospectus supplemeshibéimer documents that the Company
filed with the SEC that are incorporated by refeeeimto the registration statement are availabteoatharge by visiting EDGAR on the SEC’
website located at www.sec.gov. A final prospecugplement will be filed with the SEC and will beailable on the SEG€’website onc
filed. The offering may be made only by means pf@spectus and a related prospectus supplemagigscof which may be obtained, wi
available, by contacting: Morgan Stanley & Co. L[XI&l: 866-718-1649) or UBS Securities LLC (T&88-827-7275).

This announcement shall not constitute an offeseib or the solicitation of an offer to buy any seties of the Company, nor shall there
any offer or sale of securities in any state oisjliction in which such an offer, solicitation ale would be unlawful prior to registration
qualification under the securities laws of any ssiete or jurisdiction.

Institutional Background

Customers Bancorp, Inc. is a bank holding compangited in Wyomissing, Pennsylvania engaged in logn&ind related businesses thrc
its bank subsidiary, Customers Bank. Customers Bsirgkcommunity-based, fullervice bank with assets of approximately $7.1dnill A
member of the Federal Reserve System and depositsed by the Federal Deposit Insurance CorporgtiBBIC”"), Customers Bar
provides a range of banking services to small amdliomsized businesses, professionals, individuals andliés through offices i
Pennsylvania, New York, Rhode Island, Massachysattd New Jersey. Committed to fostering custorogalty, Customers Bank use
High Tech/High Touch strategy that includes usindtistrydeading technology to provide customers better sste their money, as well a
continually expanding portfolio of loans to smalidinesses, multi-family projects, mortgage compaaied consumers.

Customers Bancorp, Ins.voting common shares are listed on the New YdokiSExchange under the symbol CUBI. Additionabmhatior
about Customers Bancorp, Inc. can be found ondh@pany’s website, www.customersbank.com.
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“Safe Harbor” Statement

In addition to historical information, this presslease may contain “forward-looking statementshimitthe meaning of the “safe harbor”
provisions of the Private Securities Litigation Beh Act of 1995. These forwaldoking statements include statements with respa
Customers Bancorp, Ins.strategies, goals, beliefs, expectations, estsnaitentions, capital raising efforts, finanaahdition and results
operations, future performance and business. Seatenpreceded by, followed by, or that include woeds “may,” “could,” “should,” pro
forma,” “looking forward,” “would,” “believe,” “exct,” “anticipate,” “estimate,” “intend,” “plan,br similar expressions generally indica
forward-looking statement. These forwdomking statements involve risks and uncertaintlest are subject to change based on va
important factors (some of which, in whole or inrtpare beyond Customers Bancorp, laccontrol). Numerous competitive, econol
regulatory, legal and technological factors, amotiters, could cause Customers Bancorp, $nfifancial performance to differ materic
from the goals, plans, objectives, intentions axykeetations expressed in such forwérdking statements. Customers Bancorp, Inc. cas
that the foregoing factors are not exclusive, aeither such factors nor any such forwéwdking statement takes into account the impa
any future events. All forwarliboking statements and information set forth heeen based on management's current beliefs anthpteus
as of the date hereof and speak only as of thetdateare made. For a more complete discussioheohssumptions, risks and uncertai
related to our business, you are encouraged tewe@ustomers Bancorp, Ins.filings with the Securities and Exchange Comrois
including its most recent Annual Report on FormKLésr the year ended December 31, 2014 and its @@aReport on Form 1@ for the
quarter ended March 31, 2015. Customers Bancocp dimes not undertake to update any forward lookiatement whether written or o
that may be made from time to time by CustomerscBgm Inc. or by or on behalf of Customers Bank.
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