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Item 1.01 Entry into a Material Definitive Agreement

On June 20, 2012, Customers Bancorp, Inc. (fBerporation ") entered into a definitive Stock Purchase Agreentthe “Agreement”), by
and among the Corporation, Acacia Life Insurancen@any (“Acacia”), and Ameritas Life Insurance Corp.A&meritas ,” and together wit
Acacia, the “Sellers”) pursuant to which the Corporation will acquiredlthe issued and outstanding capital stock of Ackederal Savin¢
Bank (“Acacia FSB”) for a total purchase price of $65 million to paid in voting Common Stock (resulting in Sellecdding a 9.9% voting
ownership interest in the Corporation)ddbmmon Stock”), Class B Non-Voting Common Stock (resulting iellrs holding a 19.9% total
common ownership interest (voting and non-votiagirtg into account outstanding securities convierilito common stock) in the
Corporation) (“Non-Voting Common Stock”), and Perpetual Non-Cumulative Preferred Stoekjes C of the Corporation (with an
aggregate liquidation value of $65 million minus tralue of the Common Stock and Non-Voting CommiatiSissued to Sellers) (“
Preferred Stock,” and collectively with the Common Stock and thenN\Voting Common Stock issued to Sellers, tf&tdck Consideration

).

In accordance with the terms of the Agreementafperiod beginning on the Closing Date and endmthe earlier to occur of the closing of
an underwritten public offering by the CorporatmmJanuary 1, 2014, the Sellers will be restrid¢tech selling, assigning, transferring or
otherwise disposing of the Stock Consideration rothan to an Affiliate. The Corporation and Sellare expected to enter into a separate
Registration Rights Agreement at or prior to clgsivhich will provide Sellers with piggyback and demd registration rights pursuant to
which the Corporation may be required to prepacefd@ with the SEC one or more resale registrataiements registering the Common
Stock and Non-Voting Common Stock.

Certain assets and liabilities will be retained3gflers including all outstanding 5/1 ARM interesty residential mortgage loans t
were originated after December 31, 2004, all ontiitey second lien residential mortgage loans, @i-performing loans, and all real estate
owned as of the Closing Date.

The Agreement contains (a) customary representatiod warranties of Sellers (on behalf of themsehred Acacia FSB) and of the
Corporation, including, among others, with respeatorporate organization, capitalization, corpermtthority, third party and governmental
consents and approvals, financial statements dadnation, and compliance with applicable laws;byenants of Sellers to, among other
things, (i) conduct the business of Acacia FSEhindrdinary course until the transaction is congaletii) remain solely responsible for any
severance and other obligations related to thelumtary termination of any employee of Acacia FSBaprior to the Closing, (i) remain
solely responsible for all payment obligationsiagsout of the Transition, Completion and/or Elimiion of Bank Holding Company Status
Bonus Agreements entered into between Acacia F8R ariain Acacia FSB employees prior to the Clo$dage, (iv) not solicit proposals
relating to an alternative acquisition or enteoidiscussions concerning, provide information inreection with any alternative acquisition
proposal, approve or recommend any alternativeisitigimn proposal, or enter into an agreement detedf intent related to an alternative
acquisition proposal, and (v) provide the Corparativith a right of first refusal to purchase thect Consideration, subject to certain
conditions, in the event Sellers intend to trangierStock Consideration, other than to an Affjgirior to the earlier of the closing of an
underwritten public offering by the Corporationtbe second anniversary of the Closing Date; anddegnants of the Corporation, among
other things, related to retained employees aftesiqyg.




Consummation of the transaction is subject to gedanditions, including, among others, the filiofgcertain governmental applications and
notices, receipt of applicable regulatory approwald expiration of applicable waiting periods, aacy of specified representations and
warranties of each party, absence of a materiadradweffect, and receipt by Sellers of confirmafiom the Federal Reserve Board that the
acquisition of the Stock Consideration and the nommation of the transactions contemplated by theedmgent will not result in Sellers or
their Affiliates being deemed bank holding companie

The Agreement also contains certain terminatiohtsidor Sellers and the Corporation, as the casebraaapplicable upon the occurrence or
non-occurrence of certain events, including: @afi non-appealable denial of required regulat@gravals or injunction prohibiting the
transactions contemplated by the Agreement; (ljjestt to certain conditions, that the Closing hasatcurred by December 31, 2012; or (iii)
a breach by the other party that is not or caneatured within 30 days.

On the Closing Date and for so long as Sellers tagiran ownership interest of at least 9.9% ofGbeporation, subject to certain conditions
including applicable regulatory consents and apgisp\an individual designated by Sellers, and apatdy the Buyer, will be appointed as a
director of the Buyer, Customers Bank and AcaciB BBd, at the option of such individual, a memifezaxh of the respective committees of
such boards for which the individual qualifies. the event that applicable regulatory approvabisabtained with respect to the appointment
of such individual to the boards of directors, &allmay designate the individual as an advisory Ibegraf such boards and committees.

The representations and warranties of each patrfpidk in the Agreement have been made solelytferbenefit of the other party to the
Agreement. In addition, such representations armdantes (a) are subject to materiality qualifioas contained in the Agreement which may
differ from what may be viewed as material by inees, (b) were made only as of the date of the &grent or such other date as is specified
in the Agreement, and (c) may have been includeldérAgreement for the purpose of allocating riskieen Sellers and the Corporation
rather than establishing matters as facts. Accghginhe Agreement is included with this filing grib provide investors with information
regarding the terms of the Agreement, and notawige investors with any other factual informati@garding the parties or their respective
businesses.

The foregoing summary of the Agreement is not catepand is qualified in its entirety by referenaehte complete text of such document,
which is filed as Exhibit 2.1 hereto and whichrisarporated herein by reference in its entirety.s8hedules to the Agreement including the
schedules contained in the Disclosure Letters baes omitted in accordance with Item 601(b) of Ratipn S-K. The registrant hereby
agrees to furnish supplementally a copy of any dgles to the Securities and Exchange Commissien“(&EC ") upon its request.

All capitalized terms used but not defined heréiallshave the meaning ascribed to such terms il\reement.




FORWARD LOOKING STATEMENTS

In addition to historical information, this CurreReport on Form 8-K may contain “forward-lookingt&ments” which are made in good faith
by the Corporation, pursuant to the “safe harlpsgvisions of the Private Securities Litigation Baf Act of 1995, the Securities Act of 19
as amended and the Securities Exchange Act of B83d@mended. These forward-looking statements ntdyde statements with respect to
the acquisition of Acacia FSB and expected resuitbsynergies therefrom, the Corporatfosirategies, goals, beliefs, expectations, estis
intentions, capital raising efforts, and finanaahdition, results of operations, future performeaad business. Statements preceded by,
followed by or that include the words “may,” “couldshould,” “pro forma,” “looking forward,” “would” “believe,” “expect,” “anticipate,”
“estimate,” “intend,” “plan,” or similar expressiemgenerally indicate a forward-looking statemeihie§e forward-looking statements involve
risks and uncertainties that are subject to chaéaged on various important factors (some of whitkyhole or in part, are beyond the
Corporation’s control). Numerous competitive, eaoing regulatory, legal and technological factorapag others, could cause the
Corporation’s financial performance (including fsrformance following the acquisition of Acacia H38 differ materially from the goals,
plans, objectives, intentions and expectationsesged in such forward-looking statements. The Catjpm cautions that the foregoing
factors are not exclusive, and neither such fagtorsany such forward-looking statement takes awoount the impact that any future events
may have on the Corporation. All forward-lookingtsiments and information set forth herein are basesanagement's current beliefs and
assumptions as of the date hereof and speak omwifjthe date they are made. For a more completeiskson of the assumptions, risks and
uncertainties related to our business, you arewgaged to review the Corporation’s filings with tBecurities and Exchange Commission,
including its most recent annual report on FornKl@s well as any changes in risk factors that bejdentified in its quarterly or other
reports filed with the SEC. The Corporation doesuraertake to update any forward-looking statemérdther written or oral, that may be
made from time to time by the Corporation or byormehalf of Customers Bank.

Item 7.01 Regulation FD Disclosure
The information set forth in Iltem 1.01 of this Gamt Report on Form 8-K is incorporated in this Iféid1 by reference.

On June 21, 2012, the Corporation issued a préssseannouncing its entry into the Agreement, wpiess release is attached hereto as
Exhibit 99.1 and incorporated into this Item 7.@Aréference.

The information in this Current Report on Form 8iGluding the exhibits attached hereto and incaateal by reference into this Item 7.01,
shall not be deemed “filed” for purposes of Secti@mof the Securities Exchange Act of 1934, as al@énor otherwise subject to the
liabilities under that Section. Furthermore, sudioimation, including the exhibits attached herstwll not be deemed incorporated by
reference into any of the Corporation’s reportfilorgs with the SEC, whether made before or affter date hereof, except as expressly set
forth by specific reference in such report or fijliThe information in this Current Report on Forfi{ 8ncluding the exhibits attached hereto,
shall not be deemed an admission as to the matigélany information in this report on Form 8-Kat is required to be disclosed solely to
satisfy the requirements of Regulation FD.




Item 9.01. Financial Statements and Exhibits

(d) Exhibits.
Exhibit Description
Exhibit 2.1 Stock Purchase Agreement, dated as of June 20, B9 EHhd among Customers Bancorp, Inc., Acacia ln$eirance
Company, and Ameritas Life Insurance Cot
Exhibit 99.1 Press Release dated June 21, 2

* All schedules to the Agreement including théedules contained in the Disclosure Letters haes loeitted in accordance with Item 601
(b) of Regulation S-K. The registrant hereby agtedsirnish supplementally a copy of any schedtdetie SEC upon its request.




SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causidréport to be signed on
behalf by the undersigned, hereunto duly authorized

CUSTOMERS BANCORP, INC.

By: /s/ Thomas R. Brugge

Name: Thomas R. Brugg

Title: Executive Vice Preside
and Chief Financial Office

Date: June 21, 2012




EXHIBITS INDEX

Exhibit Description

Exhibit 2.1 Stock Purchase Agreement, dated as of June 20, B9Hhd among Customers Bancorp, Inc., Acacia lniéarance
Company, and Ameritas Life Insurance Cot

Exhibit 99.1 Press Release dated June 21, Z

* All schedules to the Agreement including the schesioontained in the Disclosure Letters have beeitted in accordance with Item 601
of Regulation S-K. The registrant hereby agredsirtaish supplementally a copy of any schedulef¢oSEC upon its request.




Exhibit 2.1

STOCK PURCHASE AGREEMENT

DATED AS OF JUNE 20, 2012

BY AND AMONG

CUSTOMERS BANCORP, INC.,

AMERITAS LIFE INSURANCE CORP.

AND

ACACIA LIFE INSURANCE COMPANY
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STOCK PURCHASE AGREEMENT

This is aStock Purchase Agreement dated as of June 20, 2012Agreement”), by and among Customers Bancorp, Inc., a
Pennsylvania corporation Buyer "), on the one hand, and Acacia Life Insurance Camypa District of Columbia life insurance compghy
Acacia Life "), and Ameritas Life Insurance Corp., a Nebrastgporation (“Ameritas Life "), on the other hand, with respect to shares of
Acacia Federal Savings Bank, a federally charteeatihgs association fcacia FSB”). Acacia Life and Ameritas Life are referred to hai
collectively as the ‘Sellers” and individually as a ‘Seller”.

INTRODUCTORY STATEMENT

Sellers own 3,520,562 shares of common stock, glaev$1.00 per share, of Acacia FSB (thcéacia Shares’), being all of the
outstanding shares of the capital stock of Aca&B.F

Sellers desire to sell, and Buyer desires to pwehthe Acacia Shares pursuant to this Agreement.

It is the intention of the parties to this Agreemirat, upon consummation of the purchase andasdle Acacia Shares pursuant to
this Agreement, Buyer shall own all of the outstagdshares of common stock of Acacia FSB.

As a condition and inducement to Buyer’s willingsaés enter into this Agreement, Sellers have agreeetain certain assets of
Acacia FSB that are non-performing or that arecoohpatible with Buyer’s business strategy and tptpaeliminate certain liabilities of
Acacia FSB, as set forth herein.

Buyer and Sellers each desire to make certain septations, warranties and agreements in connegttbrthe transactions provided
for herein and to prescribe various conditionsutchstransactions.

In consideration of the foregoing and their mutu@mises and obligations hereunder, the partiestdi@dopt and make this
Agreement and prescribe the terms and conditioreohand the manner and basis of carrying it iffitecg, which shall be as follows:

ARTICLE |
DEFINITIONS

The following terms are defined in this Agreementhie Section indicated:

Defined Term Location of Definition
200¢5-2008 1/0 Loan: Section 5.13(a)(i
Acacia Employee Plar Section 3.2(n)(i
Acacia FSE Preamble

Acacia FSB Report Section 3.2(g
Acacia Life Preamble

=




Acacia Share
Adjusted Book Valut
Advisory Membel
Agreemen

Board Committet
Buyer

Buyer Employee Plar
Buyer Financial Statemen
Buyer Qualified Plar
Buyer Report:

Claim Notice

Closing

Closing Date

Contract

Conveyance Taxe
COBRA

Continuing Employe:
Cut-Off Date
Exchange Ac
Excluded Liabilities
General Enforceability Exceptiol
Indemnified Part)
Indemnifying Party
Law

Loss

Measurement Datl
Non-Performing Loan:
Offered Share
Offering Sellet
Offering Seller Notice
Ordinary Course Accrua
Ordinary Course Estimated Payme
Pre-Closing Covenant
Pre-Closing Tax Periot
Preliminary Book Value
Retained Asset

ROFO Notice Perio
ROFO Offer Notice
Second Lien Loan
Seller

Seller Document
Seller Nominet

Stock Consideratio
Straddle Perio
Threshold Amoun
Transfer

N

Introductory Statemet

Section 2.2(d
Section 5.9(e
Preamble
Section 5.9(a
Preamble
Section 3.4(n)(i
Section 3.4 (h
Section 3.4(r)(iii)
Section 3.4(g
Section 8.
Section 2.:
Section 2.:
Section 3.3(d
Section 9.7
Section 5.8(b
Section 5.8(a
Section 8.5(a
Section 5.1:
Section 8.2
Section 3.2(c
Section 8.3(a
Section 8.3(a
Section 3.3(d
Section 8.1
Section 2.2(d
Section 5.13(a)(iii
Section 5.18(a
Section 5.18(a
Section 5.18(b)(i
Section 9.:
Section 9.:
Section 8.5(a
Section 9.2(a
Section 5.13(c
Section 5.13(a)(iv
Section 5.18(b)(ii
Section 5.18(c)(i
Section 5.13(a)(ii
Preamble
Section 3.2(c
Section 5.9(a
Section 2.2
Section 9.2(b
Section 8.5(c
Section 5.18(a




Waived ROFO Transfer Peric Section 5.18(d

In addition, for purposes of this Agreement:

“ Affiliate ” of a person means any person that, directly diréctly, through one or more intermediaries, colstror is controlled by
or is under control with such person.

“ BHCA " means the Bank Holding Company Act of 1956, asaded.

“ Business Day shall mean any Monday through Friday exceptintidays on which banks are required to be closédiiginia or
Pennsylvania.

“ CRA " means the Community Reinvestment Act.
“ Customers Common StocK means the common stock, par value $1.00 per shaiuyer.
“ Customers Non-Voting Common Stock means the Class B Non-Voting Common Stock, p&res&1.00 per share, of Buyer.

“ Customers Preferred Stock’ means the Perpetual Non-Cumulative PreferrediSt®eries C of Buyer issued pursuant to the
Certificate of Designations in the form set fomhExhibit A.

“ Environmental Law " means any federal, state or local law, statuténarde, rule, regulation, code, license, permithawization,
approval, consent, order, directive, executivedmiaistrative order, judgment, decree, injunctionagreement with any Governmental Er
relating to (i) the protection, preservation ortoeation of the environment (which includes, withémitation, air, water vapor, surface water,
groundwater, drinking water supply, soil, surfaaed, subsurface land, plant and animal life or@thgr natural resource), or to human health
or safety as it relates to Hazardous Materialgii)othe exposure to, or the use, storage, recgclireatment, generation, transportation,
processing, handling, labeling, production, rele@sdisposal of, Hazardous Materials, in each eas@mended and as now in effect. The
Environmental Law includes, without limitation, tRederal Comprehensive Environmental Response, Compensatidhiability Act of
1980, the Superfund Amendments and Reauthorizativiof 1986, the Federal Water Pollution Controk AE1972, the Federal Clean Air
Act, the Federal Clean Water Act, the Federal ResoGonservation and Recovery Act of 1976, the Fdd@»lid Waste Disposal and the
Federal Toxic Substances Control Act, the Fedasddticide, Fungicide and Rodenticide Act, the Fade@ccupational Safety and Health ,
of 1970 as it relates to Hazardous Materials, #eFal Hazardous Substances Transportation AcErergency Planning and Community
Right-To-Know Act, the Safe Drinking Water Act, temdangered Species Act, the National Environmdaiity Act, the Rivers and
Harbors Appropriation Act or any so-called “Supedt or “Superlien” law, each as amended and as inoeffect.

“ ERISA " means the Employee Retirement Income SecurityofAd974, as amended.




“ ERISA Affiliate " means an entity, the employees of which, alondpwmployees of Acacia FSB or a Subsidiary of Ag&$B or
Buyer or a Subsidiary of Buyer, as the case magntmetreated as employees of a single employeruRd:Section 414(b), (c), (m) or (0).

“ FDIC " means the Federal Deposit Insurance Corporation.
“ FRB " means the Board of Governors of the Federal Resgystem
“ GAAP " means generally accepted accounting principles.

“ Governmental Entity ” means any government or political subdivision givter federal, state, local, or foreign, or anynage
department, instrumentality, body or commissioam§ such government or political subdivision, oy &deral, state, local, or foreign court,
or self-regulatory organization including, withdimitation, the OCC, the FRB, the FDIC and the PDB.

“ Hazardous Material " means any substance (whether solid, liquid o) gdsch is or could be detrimental to human health
safety or to the environment, currently or heredfsted, defined, designated or classified as ttbmss, toxic, radioactive or dangerous, or
otherwise regulated, under any Environmental Lathetiver by type or by quantity, including any substacontaining any such substance as
a component. Hazardous Material includes, withimaitation, any toxic waste, pollutant, contaminardzardous substance, toxic substance,
hazardous waste, special waste, industrial substaior petroleum, or any derivative or by-protitiereof, radon, radioactive material,
asbestos, asbestos-containing material, urea fdehgtle foam insulation, lead and polychlorinatgzhbnyl.

“ Insurance Regulators” means the District of Columbia Department of Irs\ce, Securities and Banking, the Nebraska
Department of Insurance or any other insurancelaémy or administrative agency having authoritgo$ellers.

“ Intellectual Property " means:

(@) all issued patents, reissued or ne@xad patents, divisions, continuations, contiruratiin-part, substitutes,
renewals, or extensions of the foregoing, revigdlgatents, utility models, certificates of invemtj registrations of patents and extensions
thereof, regardless of country or formal name émtilely, “Issued Patents));

(b) all published or unpublished nongs@nal and provisional patent applications (inéhgg without limitation, all
priority rights resulting therefrom), reexaminatiproceedings, invention disclosures and recordsvantion (collectively “Patent
Applications ” and, with the Issued Patents, thBdtents”);

(c) all written works of authorship, gojghts, copyrightable works, semiconductor toppisaand mask works,
including, without limitation, all rights of authship, use, publication, reproduction, distributidisplay, performance transformation, right
prepare derivative works, moral rights and rigtftevenership of copyrightable works, semiconductpagraphy works and mask works, and
all rights to register and obtain renewals
and extensions of registrations, together witlotder interests accruing by reason of internatieoglyright, semiconductor topography and
mask work conventions (collectively Copyrights ");




(d) trademarks, registered trademanpglieations for registration of trademarks, servitarks, registered service
marks, applications for registration of service ksatrade dress, slogan, logos, symbols, namealg trames, Internet domain names,
registered trade names and applications for registrs of trade names, including, without limitatithe goodwill of the business symbolized
by and associated with such trademarks, servickaptiade dress, slogan, logos, symbols, namelg trames, and Internet domain names
(collectively, “ Trademarks ");

(e) (A) all technology, ideasncepts, inventions, patterns, designs, methibsisoveries, Proprietary
Information, manufacturing and operating specifaag, information, know-how, formulae, technicatalacustomer and supplier information,
and processes, and (B) all databases, computergpnsghardware, and software (including, withomitition, all operating systems,
interfaces, navigational devices, menu structunglsasirangements, icons, forms, scripts, syntarescdesigns, visual expressions, and
algorithms related thereto, whether owned or lieerfer internal use or to be licensed or sublicdriedghe customers of Acacia FSB or an
its Subsidiaries, all in object and source codedt a

)] all other intangible assets, projsrand rights (whether or not appropriate stepe haen taken to protect, under
applicable law, such other intangible assets, ptgseor rights).

“ IRC " means the Internal Revenue Code of 1986, as aatkend

“ IRS " means the Internal Revenue Service.

“ Lien " means any charge, mortgage, pledge, securityesteclaim, lien or encumbrance of every kind.
“ Loan " means a loan, lease, advance, credit enhancemqerantee or other extension of credit.

“ Loan Property " means any property in which the applicable péotya Subsidiary of it) holds a security interast awhere
required by the context, includes the owner or ajperof such property, but only with respect totspooperty.

“ Material Adverse Effect” means an effect, circumstance, occurrence orgdnarhich is material and adverse to the business,
financial condition or results of operations of AwaFSB or Buyer, as the context may dictate, é8ubsidiaries taken as a whgegvided,
however, that any such effect, circumstance, occurrenaange resulting from any (i) changes in lawsgswr regulations or generally
accepted accounting principles or regulatory actiogmequirements or interpretations thereof thgtlato financial and/or depository
institutions and/or their holding companies gergrdii) changes in economic conditions affectimgahcial




institutions generally, including but not limitedl, thanges in the general level of market intewss, (iii) actions and omissions of Acacia
FSB or Buyer taken with the prior written consehthe other, (iv) direct effects of compliance wittis Agreement on the operating
performance of Acacia FSB or Buyer, including exgegmnincurred by the parties in consummating theséretions contemplated by this
Agreement, or (v) changes in national or intermatigolitical or social conditions including thegaement by the United States in hostilit
whether or not pursuant to the declaration of énat emergency or war, or the occurrence of arlifany or terrorist attack upon or within

the United States, or any of its territories, pasgms or diplomatic or consular offices or upow anilitary installation, equipment or
personnel of the United States, shall not be censilin determining if a Material Adverse Effecsfmcurred except, with respect to clauses
(i), (ii) and (v), to the extent that the effectssach change disproportionately affect Acacia E8Buyer, as the case may be, and its
Subsidiaries as compared to comparable U.S. bamkimnizations.

“ OCC " means Office of the Comptroller of the Currency.

“ Ownership Interest” means, with respect to any determination daie petrcentage that results from dividing (a) the Ineinof
outstanding shares of Customers Common Stock astb@ers Non-Voting Common Stock that are beneficmlned by Sellers on such
determination date by (b) the total number of shafeCustomers Common Stock and Customers Non-§y@wmmon Stock that are
outstanding on such determination date, assumiitgput double counting, in the case of the foregaitause (b), that all of the then
outstanding securities held by any person thataneertible directly or indirectly into Customersi@mon Stock or Customers Non-Voting
Common Stock have been converted into Common Stock.

“ Participation Facility " means any facility in which the applicable pafty a Subsidiary of it) participates in the managam
(including all property held as trustee or in atlyer fiduciary capacity) and, where required byd¢batext, includes the owner or operator of
such property, but only with respect to such priyper

“ PDB " means the Pennsylvania Department of Banking.

“ person” means an individual, corporation, limited liabflicompany, partnership, association, trust, umpa@ted organization or
other entity.

“ Proprietary Information " shall mean confidential and/or proprietary infation including, without limitation, (a) trade sets,
ideas, processes, procedures, data, listings, ighpyrtrademarks, service marks, other works ti@ship, know-how, improvements,
discoveries, developments, designs, blueprintsyidgs, techniques; and (b) information regardirenplfor research, development, new
products, product design, marketing and sellingjri®ss records and plans, budgets, financial irdtion, licenses, prices and costs,
suppliers, customers and potential customers.

“ SEC” means the United States Securities and Exchaogent@ission.




“ Securities Act” means the Securities Act of 1933, as amendedttendules and regulations promulgated thereunder.

“ Subsidiary " means a corporation, limited liability companwgrmership, joint venture or other entity in whigbacia FSB or
Buyer, as the case may be, has, directly or inthrean equity interest representing 50% or morarof class of the capital stock thereof or
other equity interests therein.

“ Tax " or “ Taxes” means (a) any and all taxes of any kind imposedry Governmental Entity, including, any and etidral,
state, local and foreign (whether imposed by a tiguwr political subdivision or authority thereumyitaxes, assessments and other
governmental charges, duties, impositions andliieds relating to taxes, and including, withounitation, any federal, state, local or foreign
net or gross income, earnings, windfall or othefis, gross receipts, levies, franchise, captiatls, net worth, sales, use, value added, ad
valorem, profits, occupancy, general property, pgaperty, personal property, intangible propetgnsfer, stamp, premium, custom, duty,
fuel, excise, license, lease, service, serviceresapture, parking, employment, occupation, sexeergpayroll, withholding, unemployment
compensation, social security, retirement or otheyfiscal levy or charge of any nature (whethayable directly or by withholding and
whether or not requiring the filing of a Tax Retyrtogether with all estimated taxes, deficiencyegsments, additions to tax, penalties and
interest with respect thereto, whether or not disgu(b) any liability for payment of amounts deélsed in clause (a) as a result of transferee
liability, of having been a member of an affiliaf@dnsolidated, combined or unitary group for aayiqd, or otherwise through operation of
law and (c) any liability for payment of amountsdebed in clause (a) or (b) as a result of anysteacing, tax indemnity or tax allocation
agreement or any other express or implied agreetoeéntiemnify any other person for Taxes.

“ Taxing Authority ” means any Governmental Entity responsible foratinistration, enforcement, interpretation, opasition
of any Tax.

“ Tax Returns” means any and all returns, reports and forms)ding, without limitation, statements, electiodsclarations,
estimates, notices, notifications, certificates mtdmeents, schedules, information returns or otheunents or attachments incident thereto)
filed or required to be filed with a Governmentailtiy with respect to the determination, assessnuatiection or payment of any Tax or in
connection with the administration, implementatiwrenforcement of, or compliance with, any Tax.

“ Transfer Agent ” means the registrar and transfer agent for stafr€ustomers Common Stock.

“ Voting Ownership Interest” means, with respect to any determination daie pgrcentage that results from dividing (a) the
aggregate voting power of the Voting Securitiesitigl Sellers on such determination date by (bptgregate voting power of all the Voting
Securities issued and outstanding on such detetimindate.

“ Voting Securities” means shares of any class or series of capaeksif Buyer that entitle the holders thereof (giths a separate
class or series, or together with any other clasenes of Buyer’s capital stock) to vote on (& election of directors of Buyer or (b) with
regard




to any additional matter, other than (i) the issuaof additional amounts or classes of senigrawr passusecurities, (ii) the modification of
the terms of the security, (i) the dissolutionBafyer, (iii) the payment of dividends by Buyer whareferred dividends are in arrears; (iv) or
such other matters on which all shareholders astomarily provided a statutory right to vote.

ARTICLE Il
PURCHASE AND SALE OF SHARES

2.1 Purchase and Sale Upon the terms and subject to the conditiongostt in this Agreement, Sellers agree to sell to
Buyer on the Closing Date, and Buyer agrees tolfase from Sellers on the Closing Date, all of tisada Shares.

2.2 Purchase Price. The purchase price for the Acacia Shares skeaas,000,000 and shall be paid in the form of
Customers Common Stock, Customers Non-Voting Com8tonk and Customers Preferred Stock (collectivily,” Stock Consideration”)
as follows:

@ Buyer shall deliver to Sellers, importion to their ownership of the Acacia Sharbs,lesser of (i) shares of
Customers Common Stock with a value of $65,000,88@etermined pursuant to paragraph (d) ofSkigion 2.2 or (ii) a number of shares
of Customers Common Stock so that, immediately¥aihg the issuance of such shares, Sellers’ Va@imgership Interest equals 9.9%.

(b) If Buyer has delivered to Sellersrelsaof Customers Common Stock with a value of tiess $65,000,000, then,
addition to the shares of Customers Common Stoliketled pursuant to paragraph (a) of t8isction 2.2 Buyer shall deliver to Sellers, in
proportion to their ownership of the Acacia Shaths,lesser of (i) shares of Customers Non-Votingn@ion Stock with a value of
$65,000,000 minus the value of the shares of Custei@ommon Stock delivered pursuant to paragrapdf this Section 2.2r (ii) a number
of shares of Customers Non-Voting Common Stockat tmmediately following the issuance of suchrehaSellers’ Ownership Interest
equals 19.9%.

(c) If Buyer has delivered to Sellersrgiseof Customers Common Stock and Customers Nom{y@ommon Stock
with an aggregate value of less than $65,000,0@0, tin addition to the shares of Customers Com8&took and Customers Non-Voting
Common Stock delivered pursuant to paragraphsn@)a of thisSection 2.2Buyer shall deliver to Sellers, in proportion teithownership
of the Acacia Shares, a number of shares of CustRreferred Stock with an aggregate liquidatidne&qual to $65,000,000 minus the
value of the Customers Common Stock and the Custolhen-Voting Common Stock delivered pursuant tageaphs (a) and (b) of this
Section 2.2

(d) For purposes of calculating the am@irCustomers Common Stock, Customers Non-Votingh@on Stock and
Customers Preferred Stock to be delivered purdoahisSection 2.2 the Customers Common Stock and Customers Nomy@ommon
Stock shall have a per share value equal to thasteljl Book Value per share of Buyer multiplied b5l “Adjusted Book Value” shall
mean the consolidated total stockholders’ equitBwfer,




calculated in accordance with GAAP, as of the dast of the month prior to the month in which the@$hg occurs (the Measurement Date
"), which shall be adjusted to reflect the considien received by Buyer for the issuance of anyeshaf Customers Common Stock or
Customers Non-Voting Common Stock subsequent tdigsurement Date and prior to the Closing Datdjugted Book Value shall be
calculated by Buyer as of the close of businestherMeasurement Date, using reasonable estimates@iues and expenses where actual
amounts are not available. Such calculation sfeBubject to verification by Sellers prior to kesing. Adjusted Book Value per share
shall be calculated by dividing (x) the AdjustedoRd/alue of Buyer by (y) the aggregate number @freh of Customers Common Stock and
Customers Non-Voting Common Stock issued and audgtg as of the day immediately prior to the Clgsibate.

2.3 Closing. The closing of the sale of the Acacia Sharesrrefl to inSection 2.Xthe “ Closing”) will take place at the
office of Acacia Life at 7315 Wisconsin Avenue, Betda, Maryland within five Business Days followsagisfaction or waiver of the
conditions to Closing set forth in Article VI (othéhan those conditions that by their nature afeetgatisfied at the Closing), or such later
or at such other place as the parties may othemgeee (the Closing Date”). Each of the parties hereto agrees for all pags (including
all tax and financial accounting purposes) to tteatpurchase of the Acacia Shares as becomingtieffeas of 11:59 p.m. on the Closing
Date.

2.4 Deliveries at the Closing Subject to the provisions of Article VI hereaf,the Closing:
(@) Sellers agree to deliver to Buyer:
0] the stock certificates representing Acacia Shares duly endorsed for transfer inkplanaccompanied |

stock transfer powers duly executed in blank, bjegs

(i) the written resignation of each dit@ and officer of Acacia FSB and each of its Sdibsies, effective as
of the Closing Date;

(iii) the certificates contemplated un@exction 6.2(cjo be delivered by Sellers at the Closing;

(iv) a certificate of the Secretary otle&eller, dated as of the Closing Date, (A) cgrtg resolutions

adopted by the Board of Directors approving thageations contemplated by this Agreement and (Bijfgieg as to the signatures and
authority of the persons signing the Agreementrateted documents on behalf of each Seller;

(v) a certificate evidencing the format@nd good standing of Acacia FSB issued by the @S6f a date
within seven days of the Closing Date;

(vi) a certificate of the Secretary ofakta FSB, dated as of the Closing Date, certifyireggcurrent versions
of the charter and bylaws of Acacia FSB;

(vii) the Registration Rights Agreemantthe form set forth as Exhibit Bduly executed by Sellers;




(viii) all other documents, instrumentslawritings required to be delivered by Sellersraprior to the
Closing Date pursuant to this Agreement or readgnalguested by Buyer in connection herewith.

(b) Buyer agrees to deliver to Sellers:
0] stock certificates representing thiec® Consideration;
(i) the certificate contemplated un&erction 6.3(c)o be delivered by Buyer at the Closing;
(iii) a certificate of the Secretary ofifer, dated as of the Closing Date, (A) certifyiegolutions adopted by

the Board of Directors approving the transactiamstemplated by this Agreement and the issuandeeoStock Consideration, (B) certifying
the current versions of the articles of incorpanatind bylaws of Buyer, and (C) certifying as te #ignatures and authority of the persons
signing the Agreement and related documents onlbahBuyer;

(iv) the opinion of Stradley Ronon Stes&Young, LLP, Buyer’s outside counsel, dated &the Closing
Date, in substantially the form of Exhibita®tached hereto;

(v) a certificate evidencing the formatiand good standing of Buyer and Customers Baeladah such
entity’s jurisdiction of formation issued by the Secretairptate (or equivalent) of such jurisdiction ofrhation as of a date within seven d
of the Closing Date;

(vi) a certificate evidencing Buyer andstbmer Bank’s qualification as a foreign corpanatnd good
standing issued by the Secretary of State (or coaymoffice) of each jurisdiction in which suchtignconducts business and is required t
qualify, as of a date within seven days of the Dip®Date;

(vii) the Registration Rights Agreeméntthe form set forth as Exhibit Bduly executed by Buyer;

(viii) all other documents, instrumentslavritings required to be delivered by Buyer apdor to the
Closing Date pursuant to this Agreement or readgrraluested by Sellers in connection herewith.
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ARTICLE 1l
REPRESENTATIONS AND WARRANTIES

3.1 Disclosure Letter; Standard.

€)) Prior to the execution and delivefyhis Agreement, Buyer and Sellers have each eediy to the other a letter
(each, its ‘Disclosure Letter”) setting forth, among other things, facts, ciraiamces and events the disclosure of which is redjar
appropriate either in response to an express dis@aequirement contained in a provision hereafsoan exception to one or more of their
respective representations and warranties containgection 3.3r Section 3.4 as applicable, or to one or more of its covenaatgained in
Articles IV or V (and making specific referencetb@ Section of this Agreement to which they relat@jsclosure in any paragraph of the
Disclosure Letter shall apply only to the indicag&ettion of this Agreement except to the extertithia reasonably clear on the face of such
disclosure that it is relevant to another paragi@phe Disclosure Letter or another Section of thgreement.

(b) No representation or warrant of Ssller Buyer contained i8ections 3.2, 3.8r 3.4, as applicable (other than (i)
the representations and warranties contain&eation 3.3(iandSection 3.4(j) which shall be true in all respects, and (ii) thpresentations
and warranties contained 8ections 3.2nd inSections 3.4(a)3.4(c), 3.4(d)and3.4(e)(i), which shall be true in all material respects) d
deemed untrue or incorrect, and no party will bended to have breached a representation or wari@hty consequence of the existence of
any fact, event or circumstance unless such faefteor circumstance, individually or taken togetiéh all other facts, events or
circumstances inconsistent with any representatiomarranty contained iSections 3.2r 3.3, has had or is reasonably likely to have a
Material Adverse Effect with respect to SellerBaoryer, as the case may be (it being understooddhaurposes of determining the accuracy
of such representations and warranties, all “Matédverse Effect” qualifications and other matktyaqualifications contained in such
representations and warranties shall be disregarded

3.2 Representations and Warranties of Sellers Regardinthe Sale of the Acacia Shares and Acquisition ofi¢ Stock
Consideration. Each Seller represents and warrants to Buyel, iegpect to itself only, that:

€)) Organization and Qualification Acacia Life is a life insurance company dulyamged, validly existing and in
good standing under the laws of the District ofabia, and Ameritas Life Insurance Corp. is a coapon duly organized, validly existing
and in good standing under the laws of the Stat¢efiraska.

(b) Ownership of Shares Seller is the lawful owner of the Acacia Shaeggistered in its name, free and clear of all
Liens or restrictions of any kind, including, witltdimitation, any restriction on the right to tsfar the Acacia Shares to Buyer pursuant ti
Agreement. Upon the delivery to Buyer of the AeaShares pursuant to this Agreement, Buyer wikkirexgood title to the Acacia Shares,
free and clear of all Liens (other than Liens agsithrough Buyer).
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(c) Authority. Seller has all requisite corporate power antiaitly to enter into this Agreement, to perform its
obligations hereunder and to consummate the trineacontemplated by this Agreement. The exeouiud delivery of this Agreement and
the consummation of the transactions contemplagetiib Agreement have been duly authorized by edlessary corporate actions on the part
of Seller’'s Board of Directors, and no other cogtermproceedings on the part of Seller are necessaythorize this Agreement or to
consummate the transactions contemplated by thiselgent. This Agreement has been duly and vaéiggcuted and delivered by Seller .
constitutes a valid and binding obligation of Selenforceable in accordance with its terms, suligeapplicable bankruptcy, insolvency and
similar laws affecting creditors’ rights and remeigenerally and to general principles of equityethier applied in a court of law or a court
of equity (collectively, the General Enforceability Exceptions”). Upon the execution and delivery of each othgreement to be executed
and delivered by Sellers at or prior to the Clogicwjlectively, the “Seller Documents’), each of the Seller Documents will constitute th
legal, valid and binding obligation of Sellers, @mfeable against it in accordance with its ternigesat to applicable General Enforceability
Exceptions.

(d) No Violations. The execution, delivery and performance of Agseement by Seller do not, and the
consummation of the transactions contemplated isyAfgreement and compliance by Seller with anyhefterms or provisions hereof will
not, assuming that the consents, approvals amgdilieferred to isection 3.2(ehave been obtained and the applicable waiting geffiave
expired, violate any law, rule or regulation or gnggment, decree, order, governmental permito@nise to which Seller is subject.

(e) No Consents Except for filings of applications and noticeghithe FRB, state insurance regulators, and the
OCC, and approval of or non-objection to such ajaion, no consents or approvals of, or filingsewistrations with, any Governmental
Entity or any third party are required to be madelmtained in connection with the execution andveey by Seller of this Agreement or the
consummation by Seller of the transactions contataglby this Agreement.

) Investment Intent Seller understands that the shares constitthim@tock Consideration are “restricted
securities” and have not been registered undesdoarities Act as or any applicable state secarities and Seller is acquiring the Stock
Consideration as principal for its own account antwith a view to, or for distributing or reselijrsuch Stock Consideration or any part
thereof in violation of the Securities Act or ampéicable state securities laws. Sellers undedsthat the shares constituting the Stock
Consideration may not be resold unless they aristezgd under the Act or an exemption from regigtnais available, and that Sellers do
not have the protection of Section 11 of the S¢iesriAct in connection with the acquisition of tBack Consideration. Sellers further
understand that on May 8, 2012, Buyer decided shpgome the public offering contemplated in its poasly filed registration statement on
Form S-1 (File No. 333-180392) and filed a forméharawal of such registration statement with tfseCSn such date. Notwithstanding
the representations made herein, Sellers do not agreeld any of the Stock Consideration for any minimperiod of time and reserves
the right, subject to the provisions of this Agresihand the Registration Rights Agreement, airakk$ to sell or otherwise dispose of all or
any part of such Stock Consideration pursuant teffattive registration statement under the SdesriAct or under
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an exemption from such registration and in comgkawith applicable federal and state securitieslé&®eller does not presently have any
agreement, plan or understanding, directly or eatly, with any person to distribute or effect atigtribution of any of the Stock
Consideration (or any securities which are denestithereof) to or through any person or entiteepthan to any Affiliate of Sellers.

(9) General Solicitation Seller is not acquiring the Stock Consideratsra result of any advertisement, article,
notice or other communication regarding the Stooksideration published in any newspaper, magazisémlar media or broadcast over
television or radio or presented at any seminangrother general advertisement.

(h) Investment Risk Seller understands that its investment in tlielS€onsideration involves a significant degree
of risk and that the market price of the Stock Gaermtion may be volatile and that no representatdeing made as to the future value or
trading volume of the Stock Consideration.

0] Experience of Seller Seller is an “accredited invest@$ defined in Rule 501(a) promulgated under theisess
Act and Seller, either alone or together with @presentatives, has such knowledge, sophisticatidrexperience in business and financial
matters so as to be capable of evaluating the srami risks of the prospective investment in tleelSConsideration, and has so evaluated
the merits and risks of such investment. Sellabig to bear the economic risk of an investmethénStock Consideration and, at the
present time, is able to afford a complete lossuch investment.

) Access to Information Seller acknowledges that it has been affordethé@opportunity to ask such questions as
it has deemed necessary of, and to receive an$wwearsrepresentatives of Buyer concerning the raenitd risks of investing in the Stock
Consideration; (b) access to information about Bayel its Subsidiaries and their respective finalnmdndition, results of operations,
business, properties, management and prospecisiesnifto enable it to evaluate its investment; &)dhe opportunity to obtain such
additional information that Buyer possesses oragauire without unreasonable effort or expenseitha¢cessary to make an informed
investment decision with respect to the investm&tgither such inquiries nor any other investigatonducted by or on behalf of Seller or
its representatives or counsel shall modify, anmmaffect Seller’s right to rely on the truth, acacy and completeness of Buyer’s
representations and warranties contained in thieément. Seller is not relying on the Buyer or ahigs Affiliates with respect to an
analysis or consideration of the terms of or ecanamansiderations relating to its acquisition of tBtock Consideration. In regard to such
considerations and analysis, Seller has soughtatmiunting, legal and tax advice as it has consitleecessary to make an informed
decision with respect to its acquisition of theckt@onsideration.

(k) Reliance on ExemptionsSeller understands that the Stock Considerdigimg offered and issued to it in reliance
on specific exemptions from the registration reguients of U.S. federal and state securities lawgtzat Buyer is relying in part upon the
truth and accuracy of, and Seller’s compliance witik representations, warranties, agreementspat&dgements and understandings of
Seller set forth herein in order to
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determine the availability of such exemptions draldligibility of Seller to acquire the Stock Catesiation.
3.3 Representations and Warranties of Seller Regardingcacia FSB. Each Seller represents and warrants to Buyer that

€)) Organization and Qualification Acacia FSB is a federally-chartered savings bahéacia FSB has all requisite
corporate power and authority to own, lease andadpéts properties and to conduct the busines®iatly being conducted by it. Acacia F
is duly qualified or licensed as a foreign corpimmato transact business and is in good standimgah jurisdiction in which the character of
the properties owned or leased by it or the natfithe business conducted by it makes such quatiific or licensing necessary, except where
the failure to be so qualified or licensed anddodgstanding would not have a Material Adverse &fém Acacia FSB. Acacia FSB’s deposits
are insured by the FDIC through the Deposit Inscedrund to the fullest extent permitted by law.agia FSB is a member in good standing
of the Federal Home Loan Bank of Atlanta.

(b) Subsidiaries

0] Acacia FSB’s Disclosure Letter saigli with respect to each of Acacia FSB’s direat ardirect
Subsidiaries its name, its jurisdiction of incorgiion, Acacia FSB’s percentage ownership, the nurobshares of stock or other equity
interests owned or controlled by Acacia FSB andidime and number of shares held by any other perBorowns any stock of the
Subsidiary. Acacia FSB owns of record and beraficall the capital stock of each of its Subsidarfree and clear of any Liens. There are
no contracts, commitments, agreements or undeisgsdelating to Acacia FSB's right to vote or disp of any equity securities of its
Subsidiaries. Acacia FSB’s ownership interestaoheof its Subsidiaries is in compliance with glpkcable laws, rules and regulations
relating to equity investments by savings and loalding companies or federal savings banks.

(i) Each of Acacia FSB’s Subsidiariesisorporation duly organized and validly existingler the laws of
its jurisdiction of incorporation, has all requésitorporate power and authority to own, lease qedate its properties and to conduct the
business currently being conducted by it and iy duhlified or licensed as a foreign corporatiotramsact business and is in good standii
each jurisdiction in which the character of thepaies owned or leased by it or the nature obilness conducted by it makes such
qualification or licensing necessary, except whbeefailure to be so qualified or licensed and déod standing would not have a Material
Adverse Effect on such Subsidiary. No Subsididma@acia FSB is an “insured depository instituticas' defined in the Federal Deposit
Insurance Act, as amended, and the applicableatgus thereunder.

(iii) The outstanding shares of capitakk of each Subsidiary have been validly autharized are validly
issued, fully paid and nonassessable. No sharespitl stock of any Subsidiary of Acacia FSB @renay be required to be issued by virtue
of any options, warrants or other rights, no sé@giexist that are convertible into or exchange&i shares of such capital stock or any c
debt or equity security of any Subsidiary, andéhae no contracts, commitments, agreements orstadeings of any kind for the issuance
of
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additional shares of capital stock or other del#arity security of any Subsidiary or options, aats, preemptive rights or other rights with
respect to such securities.

(c) Capital Structure

() The authorized capital stock of A@EiSB consists of 100,000,000 shares, of whichO300D are
common stock, par value $1.00 per share, and refeamay be issued as common stock or preferret smay be determined from time
time by the Board of Directors of Acacia FSB.

(i) As of the date of this Agreemel

(A) 3,520,562 shares of common stock of Acacia B8Bissued and outstanding, all of which are walidl
issued, fully paid and nonassessable and weredssuall compliance with all applicable laws arréé of any preemptive rights;

(B) no shares of common stock are held in treabyrfxcacia FSB or otherwise directly or indirectly
owned by Acacia FSB; and

(C) no shares of preferred stock of Acacia FSBisaeed and outstanding.

(iii) No bonds, debentures, notes or othdebtedness having the right to vote on anyematbn which
stockholders of Acacia FSB may vote are issueditstanding.

(iv) Except as set forth herein, as @f date of this Agreement, (A) no shares of capttatk or other voting
securities of Acacia FSB are issued, reservedsrance or outstanding and (B) neither Acacia F8Bany of its Subsidiaries has or is bol
by any outstanding subscriptions, options, wartarghs, rights, convertible securities, commitnsenit agreements of any character (x)
relating to the purchase, sale or issuance orgatinor right to receive dividends or other distiions on any shares of capital stock of
Acacia FSB, (y) obligating Acacia FSB or any of$tgbsidiaries to issue, deliver or sell, or caondeetissued, delivered or sold, any additi
shares of capital stock of Acacia FSB (including eghts plan or agreement) or (z) obligating AeaeSB or any of its Subsidiaries to grant,
extend or enter into any such option, warrant, caht, convertible security, commitment or agresm As of the date hereof, there are no
outstanding securities or instruments that cordainredemption or similar provisions, and thererar®utstanding contractual obligations of
Acacia FSB or any of its Subsidiaries to repurchessgeem or otherwise acquire any shares of cagtak of Acacia FSB or any of its
Subsidiaries.

(d) No Violations. The execution, delivery and performance of Agseement by Sellers do not, and the
consummation of the transactions contemplated isyAgreement will not, assuming that the conseaqtprovals and filings referred to in
Section 3.3(ehave been obtained and the applicable waiting getii@ve expired, directly or indirectly (with orthvdut notice or lapse of
time): (i) violate any law, rule or regulation amny judgment, decree, order, governmental pernlitense (“Law ") to which Acacia FSB or
any of its
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Subsidiaries (or any of their respective prope)tigsubject, (ii) violate, conflict with or otherse breach the charter or bylaws of Acacia FSB
or the similar organizational documents of anyt®fSubsidiaries or any resolution adopted by anth@®security holders or directors of Ace
FSB, (iii) constitute a breach or violation of,adefault under (or an event which, with due notickapse of time or both, would constitute a
default under), or result in the termination ofc@lerate the performance required by, or resuhéncreation of any Lien upon any of the
properties or assets of Acacia FSB or any of itss@liaries under, any of the terms, conditionsrowrisions of any agreement, contract, lease,
note, bond, mortgage, indenture, deed of trustnBe, instrument, consensual obligation, arrangememise, undertaking, commitment or
understanding, whether written or oralGbntract ") to which Acacia FSB or any of its Subsidiariesai party or is bound, or to which any of
their respective properties or assets may be siilgetv) contravene, conflict with or result invlation or breach of any of the terms or
requirements of, or give any Governmental Entity fiight to revoke, withdraw, suspend, cancel, teatd or modify, any governmental
authorization that is held by Acacia FSB or anyt®Subsidiaries, or that otherwise relates to AC&SB, its Subsidiaries or the Acacia
Shares.

(e) Consents and ApprovalsExcept for filings of applications and noticeghnthe FRB, state insurance regulators
and the OCC and approval of or non-objection tdhapplications, filings and notices, no consentapprovals of, or filings or registrations
with, any Governmental Entity or any third partg aequired to be made or obtained in connectioh thi¢ consummation by Acacia FSB of
the transactions contemplated by this Agreement.

0] Governmental Filings Acacia FSB and each of its Subsidiaries had filereports, schedules, registration
statements and other documents that it has beeireddo file since January 1, 2010 with the OffideT hrift Supervision, the OCC, the FD
or any other Governmental Entity (collectively, thAcacia FSB Reports’). No administrative actions have been takenothe knowledge
of Sellers, threatened or orders issued in conmeetith any of the Acacia FSB Reports. As of thegpective dates, each of the Acacia FSB
Reports complied in all material respects withals or regulations under which it was filed (orsnsanended so as to be in compliance
promptly following discovery of such noncompliancény financial statement contained in any of ftacia FSB Reports fairly presentec
all material respects the financial position of gieaFSB on a consolidated basis, Acacia FSB alomach of Acacia FSB’s Subsidiaries
alone, as the case may be, and was preparednragdtial respects in accordance with GAAP or applie regulations.

(9) Financial Statements Acacia FSB has previously provided copies ofi{@ audited consolidated balance sheet of
Acacia FSB and its Subsidiaries as of Decembe2@1] and 2010 and related consolidated stateméitsane for each of the years in the
two-year period ended December 31, 2011 and (ii) teidited consolidated balance sheet of Acacia F$Btarsubsidiaries as of March
2012 and the related unaudited consolidated statieofiéncome for the three months ended March 8122 Such financial statements were
prepared from the books and records of Acacia F&Bita Subsidiaries, fairly present the consoliddieancial position of Acacia FSB and
its Subsidiaries in each case at and as of thes dadé&cated and the consolidated results of opmratof Acacia FSB and its Subsidiaries for
periods indicated, and were prepared in accordaitbeGAAP consistently applied throughout the pdsa@overed therebyrovided,
howeverthat the unaudited financial
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statements for the three months ended March 32 @B subject to normal yeand adjustments (which will not be material indivédly or in
the aggregate). The books and records of Acadiadfl its Subsidiaries have been, and are beinigtaiged in all material respects in
accordance with GAAP and any other legal and adooginequirements and reflect only actual transensti

(h) Undisclosed Liabilities Neither Acacia FSB nor any of its Subsidiarias curred any debt, liability or
obligation of any nature whatsoever (whether aatraentingent, absolute or otherwise and whetheraiuo become due) other than
liabilities reflected on or reserved against in tbasolidated balance sheet of Acacia FSB as oéiber 31, 2011, except for (i) liabilities
incurred since December 31, 2011 in the ordinagysm of business consistent with past practice #itier alone or when combined with all
similar liabilities, have not had, and would noasenably be expected to have, a Material AdverecEbn Acacia FSB and (ii) liabilities
incurred for legal, accounting, financial advisfiegs and out-of-pocket expenses in connection théhransactions contemplated by this
Agreement.

0] Absence of Certain Changes or EventSince December 31, 2011, Acacia FSB and its i8iaboies hav
conducted their respective businesses only in ttimary and usual course of such businesses censisith their past practices and there
not been any:

0] amendment to the articles of incogimm or the bylaws of Acacia FSB;
(i) damage to or destruction of any éseé Acacia, whether or not covered by insurance;
(iii) acquisition, or sale, lease or athésposition of any assets or property used imegtion with Acacia

FSB'’s business (including the Intellectual Propeotythe creation of any Lien on any asset, extmpguch transactions occurring in the
ordinary course of business, consistent with pesttjre;

(iv) cancellation or waiver of any claimisrights with a value to Acacia FSB in exces$1®,000
individually, or $20,000 in the aggregate;

(v) lease of real or personal propertyureng annual payments in excess of $100,000;

(vi) material change in the accountinghmes, principles or practices used by Acacia F&8ny of its
Subsidiaries;

(vii) material change in the credit p@i or procedures of Acacia FSB or any of its Siibses;

(viii) made any election for federal ¢ate income tax purposes;

(ix) strike, work stoppage, slow-downodher labor disturbance; or
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(x) entry into a contract or agreemenddaany of the foregoing.

()] Litigation. There are no suits, actions or legal, administeativarbitration proceedings pending or, to the
knowledge of Sellers, threatened against or affgcticacia FSB or any of its Subsidiaries or anypprty or asset of Acacia FSB or any of its
Subsidiaries that (i) are seeking damages in e>afe®500,000 or declaratory relief against AcacgBFor any of its Subsidiaries, (ii)
individually or in the aggregate, are reasonatdglii to have a Material Adverse Effect on AcaciaBF8ii) challenge the validity or propriety
of the transactions contemplated by this Agreem{@ntcould adversely affect the ability of SellensAcacia FSB to perform the transactions
contemplated by this Agreement, (v) could adveraffigct the Buyer's ability after Closing to operaihe business of Acacia FSB as currently
conducted or (vi) involve a Governmental Entityhefe are no judgments, decrees, injunctions, oatandings of any Governmental Entity
or arbitrator outstanding against Acacia FSB or afiiys Subsidiaries or the assets of Acacia FSBnyrof its Subsidiaries (or that, upon
consummation of the transactions contemplated isyAf@reement, would apply to Buyer or any of itdhSidiaries). Since December 31,
2011, (i) there have been no subpoenas, writteradds or document requests received by Acacia F&Byoof its Subsidiaries from any
Governmental Entity and (ii) no Governmental Entigs requested that Acacia FSB or any of its Sidrgd enter into a settlement
negotiation or tolling agreement with respect tg aratter related to any such subpoena, written delimar document request.

(k) Absence of Regulatory ActionsSince January 1, 2010, neither Acacia FSB ngrodiits Subsidiaries has been a
party to any cease and desist order, written ageaeor memorandum of understanding with, or anyragment letter or similar undertaking
to, or has been subject to any action, proceedirtgr or directive by any Governmental Entity, asladopted any board resolutions at the
request of any Governmental Entity, or has beefsadwy any Governmental Entity that it is conteaiply issuing or requesting (or is
considering the appropriateness of issuing or retingd any such action, proceeding, order, directivritten agreement, memorandum of
understanding, commitment letter, board resolutmmsimilar undertaking. There are no unresolvedtens requiring attention by the Board
of Directors of Acacia FSB with respect to any med examination of Acacia FSB or its Subsidiatigsany Governmental Entity.

o Compliance with Laws Acacia FSB and each of its Subsidiaries condtstausiness in compliance with all
statutes, laws, regulations, ordinances, rulegmuehts, orders or decrees applicable to it or thgl@yees conducting such business, except
where noncompliance would not, individually or retaggregate, reasonably be expected to have aid#@dverse Effect on Acacia
FSB. Acacia FSB and each of its Subsidiaries hggeanits, licenses, certificates of authorityders and approvals of, and has made all
filings, applications and registrations with, alb¥&rnmental Entities that are required in ordgreomit it to carry on its business as it is
presently conducted; all such permits, licensetdificates of authority, orders and approvals aréuil force and effect, and no suspension or
cancellation of any of them is, to the knowledg&eflers, threatened. Neither Acacia FSB nor dntg Gubsidiaries has been given natic
been charged with any violation of, any law, ordice, regulation, order, writ, rule, decree or ctindito approval of any Governmental
Entity which,
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individually or in the aggregate, would reasondidyexpected to have a Material Adverse Effect oackcFSB.
(m) Taxes.

() Acacia FSB and each of its Subsidisufiave, for federal income tax purposes been gereofi the
life/non-life affiliated group of which Ameritas Mual Holding Company is the common parent since2f@ tax year. All material Tax
Returns required to have been filed by Acacia Fe®Bits Subsidiaries have been timely filed (takiimg account applicable extensions of
time to file), and all such Tax Returns were cortgbnd correct in all material respects. All Tadas and owing by Acacia FSB and its
Subsidiaries, whether or not shown on any Tax Retusive been paid or adequate provision has beda fomany such Taxes on Acacia
FSB'’s balance sheet. Neither Acacia FSB nor itssliaries is the beneficiary of an extension wigtiwithin which to file any Tax Return.

(i) No material deficiency for Taxes Hasen claimed, raised, proposed, asserted or assiesariting by
any Governmental Entity against Acacia FSB or itbstdiaries which remains unpaid or unresolveder&tare no audits, examinations or
other administrative or judicial proceedings cutienngoing or pending with respect to any Taxedo#cia FSB or its Subsidiaries, and
neither Acacia FSB nor its Subsidiaries, the Sglter any of their Affiliates has received any cethor has any reason to believe that any
such audit, examination or other administrativgudicial proceeding is contemplated or threaten€d.Sellers’s knowledge, no claim has
ever been made by a Governmental Entity in a jigtigsh where Acacia FSB or its Subsidiaries doesfit® Tax Returns that Acacia FSB or
its Subsidiaries is or may be subject to taxatipthat jurisdiction. There are no agreements, @@ior extensions of any statute of
limitations currently in effect with respect to axiReturn or Tax assessment or deficiency of AcaSB or its Subsidiaries.

(iii) To the Seller's knowledge, there aro material liens for Taxes (other than Taxesyabtlue and
payable) upon any of the assets of Acacia FSBs@libsidiaries. There has been no notice thaGawgrnmental Entity has threatened that
is it in the process of imposing any Lien or otaecumbrance for Taxes on any of the assets of A¢e®B or its Subsidiaries.

(iv) All material Taxes required to haween withheld or collected by Acacia FSB or its Sdiaries
(including without limitation, Taxes required toveabeen withheld or collected from employees, imthelent contractors, and customers, and
any other applicable payees) have been withheldcalhected and, to the extent required by law, fnpaid to the appropriate Governmental
Entity. Acacia FSB and its Subsidiaries has furaisor been furnished properly completed and \ed&mption or other appropriate
certificates for all transactions treated as exedingoh sales, use, value added, ad valorem, transfether similar Taxes.

(v) Neither Acacia FSB nor its Subsidiaris a party to any tax sharing, tax allocatiar,ibdemnity or
similar agreement or arrangement.
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(vi) Neither Acacia FSB nor its Subsidiaris or has ever been a “United States real ptyppelding
corporation” within the meaning of Section 897(3)¢2 the IRC during the applicable period describe8ection 897(c)(1)(A)(ii) of the IRC.

(vii) To Seller's knowledge, neither A@@&SB nor its Subsidiaries has distributed stdcknmther person,
or has had its stock distributed by another persoa transaction that was purported or intenddaktgoverned in whole or in part by Section
355 or Section 361 of the IRC.

(viii) To Seller's knowledge, neither Azta FSB nor its Subsidiaries is a party to, hasigipated in, or is
currently participating in, a “reportable transaati as defined in Section 6707A(c) of the IRC amrdt®n 1.6011-4(b) of the Treasury
Regulations. Each of Acacia FSB and its Subsielidnas disclosed on its federal income Tax Retllmositions taken therein that could
give rise to a substantial understatement of fédiecame Tax within the meaning of Section 6662hef IRC that was required to be reported.

(ix) To Seller's knowledge, no closingegments, private letter rulings, technical adweemoranda or
similar agreements or rulings relating to Taxesehasen entered into or issued by a Taxing Authaviti or in respect of Acacia FSB or its
Subsidiaries.

(x) Neither Acacia FSB nor its Subsidiaris a party to any contract or plan that hadtexsor would result,
separately or in the aggregate, in the paymeri) ahy “excess parachute payment” within the meguoihSection 280G of the IRC (or any
corresponding provision of state, local or foreigax Law), (i) any amount that will not be fully dectible as a result of Section 162(m) of
IRC (or any corresponding provision of state, lamaloreign Tax Law), and (iii) any amount condiitig nonqualified deferred compensation
under Section 409A of the IRC.

(xi) To Selles knowledge, neither Acacia FSB nor its Subsidsanias (i) made, revoked or changed any
election, (ii) changed any Tax accounting peridig,révoked or changed any Tax accounting metlia surrendered any right to claim a
refund of Taxes, or (v) settled or compromised &ay liability. Neither Acacia FSB nor its Subsidés will be required to include any item
of income in or exclude any item of deduction fraaxable income for any period ending after thes®ig Date as a result any (vi) written
and legally binding agreement with a Taxing Authorelating to Taxes, (vii) installment sale or ageansaction or intercompany transaction
made on or prior to the Closing Date, or (viii) paéd amount received on or prior to the ClosingeDat

(xii) Neither Acacia FSB nor any of italssidiaries (i) is a partner for Tax purposes wébpect to any joint
venture, partnership, or other arrangement or aohtwhich is treated as a partnership for Tax psgpp(ii) owns a single member limited
liability company or other entity that is treateslaadisregarded entity, (iii) is a shareholder tfantrolled foreign corporation” as defined in
Section 957 of the IRC, (iv) is a “personal holdoampany” as defined in Section 542 of the IRC, @énds a shareholder in a “passive
foreign investment company” within the meaning et%on 1297 of the IRC.
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(xiii) Neither Acacia FSB, any of its Suidbiaries, nor any person deemed for federal inctax@urposes to
be transferring the stock of Acacia FSB hereunslar‘foreign person” within the meaning of IRC S@&ctl445 and the transactions
contemplated in this Agreement are not subjedigontithholding requirements imposed by IRC SeclidA5.

(xiv) None of the assets of Acacia FSBugy of its Subsidiaries is property that AcacidFi&s Subsidiaries
is required to treat as being owned by any othesqrepursuant to the so-called “safe harbor lepsaVisions of former Section 168(f)(8) of
the IRC. To Seller's knowledge, none of the asse#scacia FSB or any of its Subsidiaries direatyindirectly, secures any debt the interest
on which is tax exempt under Section 103(a) ofiR@. Neither Acacia FSB nor any of its Subsidiageesently hold assets for which an
election under Section 108(b)(5) of the IRC was enaone of the assets of Acacia FSB or any @itissidiaries is “tax-exempt use
property” within the meaning of Section 168(h) leé iRC.

(n) Agreements

() Acacia FSB has previously deliveredBuyer, and Acacia FSB'’s Disclosure Letter lisisy Contract to
which Acacia FSB or any of its Subsidiaries is eypar is bound:

(A) (1) with any executive officer or ethkey employee of Acacia FSB or any of its Sulasids the
benefits of which are contingent, or the terms bfalv are materially altered, upon the occurrenca twénsaction involving Acacia FSB or
any of its Subsidiaries of the nature contemplatethis Agreement; (2) with respect to employmeartsulting, bonuses, pensions, options,
deferred compensation, retirement payments, pbéiting or similar arrangements of any directofficers, employees or consultants, pre
or past (if it contains representations, covenantiemnities or other obligations (including inddfimation, or contingent obligations) that are
still in effect) that provides for the payment efserance or other payments upon the terminati@mgfloyment or other contractual
arrangement; or (3) any of the benefits of which g increased, or the vesting or payment of teefits of which will be accelerated, by
occurrence of any of the transactions contemplbyetthis Agreement, or the value of any of the bieseff which will be calculated on the
basis of any of the transactions contemplated isyAgreement (including any stock option plan, gbamstock or stock appreciation rights
plan, restricted stock plan or stock purchase plan)

(B) that (1) contains a non-competeerdli customer or employee non-solicit requiremerany
other provision that restricts the conduct of,le manner of conducting, any line of business afclec FSB or any of its Subsidiaries (or,
following the consummation of the transactions eamtlated hereby, Buyer or any of its Subsidiarigg)pbligates Acacia FSB or any of its
Affiliates (or, following the consummation of thewhsactions contemplated hereby, Buyer or anys@ubsidiaries) to conduct business with
any third party on an exclusive or preferentiali®asr (3) requires referrals of business or nexguAcacia FSB or any of its Subsidiaries to
make available investment opportunities to anygem a priority or exclusive basis;
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© pursuant to which Acacia FSB or ahjtoSubsidiaries may become obligated to investri
contribute capital to any entity;

(D) that grants any right of first reflisright of first offer or similar right with reggt to any
material assets, rights or properties of Acacia BSBny of its Subsidiaries;

(E) that limits the payment of dividertisAcacia FSB or any of its Subsidiaries;

(F) that relates to a joint venture tparship, limited liability company agreement dnextsimilar

agreement or arrangement, or to the formation tiorear operation, management or control of anyn@aship or joint venture with any third
parties; or

(G) that relates to an acquisition, dhitere, merger or similar transaction and whichtams
representations, covenants, indemnities or othiégaifons (including indemnification, “earn-out” other contingent obligations) that are still
in effect.

(H) with respect to any collective bargag agreement with any labor union relating to kEypes
of Acacia FSB or any of its Subsidiaries;

0] evidencing or related to indebtednfesdorrowed money whether directly or indirecthy, way
of purchase money obligation, conditional saleségaurchase, guaranty or otherwise, in respechaftwAcacia FSB or any of its
Subsidiaries is an obligor to any person, whiclrimaent evidences or relates to indebtedness tthardeposits, repurchase agreements,
Federal Home Loan Bank advances, bankers’ acceggaand “treasury tax and loan” accounts and tcaieses in “federal funds” in each
case established in the ordinary course of busit@ssistent with past practice, or which containaricial covenants or other restrictions
(other than those relating to the payment of ppacand interest when due) which would be applieail or after the Closing Date to Buyer
or any Subsidiary of Buyer;

J) that obligates Acacia FSB or anyt®f8ubsidiaries for the payment of more than $5D,00
annually or for the payment of more than $100,08%r @ts remaining term, which is not terminableheitit cause on 60 days’ or less notice
without penalty or payment (other than agreemestsdmmercially available “off-the-shelf” software)

(K) that relates to the lease, purchaseamership of real estate; or
(L) that restricts, limits, or is othesgi material to the conduct of business by Acaci &1Sany of
its Subsidiaries.
(i) All Contracts to which Acacia FSB any of its Subsidiaries is a party or is bound thalisclosed

pursuant tdSection 3.3(n)(ipbove is in full force and effect on the date heesw neither Acacia FSB nor any of its Subsid&igein default
under (and no event has occurred which, with ddie@or lapse of time or both, would constitutecfadlt
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under) or is in violation of any provision of anp@ract to which it is a party or by which it isura or to which any of its respective
properties or assets is subject and, to the knaeled Sellers, no other party to any such agreeif@xetuding any loan or extension of credit
made by Acacia FSB or any of its Subsidiarieshidefault in any respect thereunder, which defaultiolation would have or is reasonably
likely to have a Material Adverse Effect on AcaEiaB.

(0) Intellectual Property. Acacia FSB and each of its Subsidiaries owrnsossesses valid and binding licenses and
other rights to use (in the manner and the geoderagkas in which they are currently used) withmayment all Intellectual Property material
to is business. With respect to each item of letélial Property owned by Acacia FSB or any oBitdbsidiaries, the owner possesses all r
title and interest in and to the item, free anccle any Lien. With respect to each item of lieetiual Property that Acacia FSB or any of its
Subsidiaries is licensed or authorized to uselitease, sublicense or agreement covering suchigdegal, valid, binding, enforceable and in
full force and effect. Neither Acacia FSB nor afyits Subsidiaries has received any charge, cantplgaim, demand or notice alleging, or
has any knowledge of, any interference, infringetneisappropriation or violation with or of any étiectual property rights of a third party
with respect to any Intellectual Property matetdaits business (including any claims that Acacg&BFor any of its Subsidiaries must license
or refrain from using rights of a third party reldtto Intellectual Property). To the knowledgeeflers, neither Acacia FSB nor any of its
Subsidiaries has interfered with, infringed upoisappropriated or otherwise come into conflict vatty rights of third parties relating to
intellectual property and no third party has irgeefd with, infringed upon, misappropriated or otfise come into conflict with any rights of
Acacia FSB or any of its Subsidiaries related teliactual property.

(p) Labor Matters. Acacia FSB and its Subsidiaries are in matedahpliance with all applicable Laws respecting
employment, retention of independent contractargleyment practices, terms and conditions of empleyt, and wages and hours. Neither
Acacia FSB nor any of its Subsidiaries is or haay @een a party to, or is or has ever been boundryycollective bargaining agreement,
contract or other agreement or understanding wittbar union or labor organization with respecitscemployees, nor is Acacia FSB or any
of its Subsidiaries the subject of any proceeds®pding that it has committed an unfair labor ficecor seeking to compel it or any such
Subsidiary to bargain with any labor organizatisrt@wages and conditions of employment nor, tcktifmvledge of Sellers, has any such
proceeding been threatened, nor is there any stitker labor dispute or organizational effort itwiog Acacia FSB or any of its Subsidiaries
pending or, to the knowledge of Sellers, threatened

(a) Employee Benefit Plans

0] Acacia FSB’s Disclosure Letter contaa complete and accurate list of all pensioireraent, stock
option, stock purchase, stock ownership, savirtgsksappreciation right, profit sharing, deferreanpensation, consulting, bonus, group
insurance, severance and other benefit plans,amaragreements and arrangements, including,dblinmted to, “employee benefit plans,”
as defined in Section 3(3) of ERISA, incentive arelfare policies, contracts, plans and arrangemamdsall trust agreements related thereto
in which any

23




present or former directors, officers or other esgpks of Acacia FSB or any of its Subsidiariesipigdte or to which Acacia FSB or any of
its Subsidiaries contributes or is obligated totdbate (hereinafter referred to collectively as thAcacia Employee Plans). Acacia FSB
has previously delivered or made available to Bugex and complete copies of each agreement, pidotier documents referenced in
Acacia FSB’s Disclosure Letter, along with, whepplécable, copies of the IRS Form 5500 for the miesently completed year. There has
been no announcement or commitment by Acacia FSBipoof its Subsidiaries or ERISA Affiliate of e@thto create an additional Acacia
Employee Plan, or to amend any Acacia Employee, Rbacept for amendments required by applicabledawhich do not materially increa
the cost of such Acacia Employee Plan.

(i) There is no pending or, to the knedde of Sellers, threatened litigation, administeafiction or
proceeding relating to any Acacia Employee Plail.A8acia Employee Plans comply in all materialpests with all applicable requirements
of ERISA, the IRC and other applicable laws. Theaie occurred no “prohibited transaction” (as dai Section 406 of ERISA or Section
4975 of the IRC) with respect to any Acacia Emp®iaans that is likely to result in the impositiinany penalties or Taxes upon Acacia
FSB or any of its Subsidiaries under Section 5G#(BERISA or Section 4975 of the IRC.

(iii) Neither Acacia FSB nor any ERISAfAlte of Acacia FSB nor any of its Subsidiariesstever
sponsored, implemented or participated in any éefipenefit pension plan or multiple-employer plaat tis subject to Title IV of ERISA.

(iv) No Acacia Employee Plan is an “enygle pension benefit plan” (as defined in Secti@) 8f ERISA)
and which is intended to be qualified under Secioh(a) of the IRC.

(v) Neither Acacia FSB nor any of its Sialiaries has any obligations for post-retirememtastemploymen
benefits under any Acacia Employee Plan that caba@mended or terminated upon sixty (60) daysteair less without incurring any
liability thereunder, except for coverage requibgdPart 6 of Title | of ERISA or Section 4980B bEtIRC, or similar state laws, the cost of
which is borne by the insured individuals.

(vi) All contributions required to be meadith respect to any Acacia Employee Plan by apple law or
regulation or by any plan document or other comtraaundertaking, and all premiums due or payalite respect to insurance policies
funding any Acacia Employee Plan, for any periadtigh the date hereof have been timely made oripdidl, or to the extent not required
to be made or paid on or before the date hereg haen fully reflected in the financial statemenfté\cacia FSB or a Subsidiary of Acacia
FSB. Each Acacia Employee Plan that is an empleayadfare benefit plan under Section 3(1) of ERIS#er (A) is funded through an
insurance company contract and is not a “welfareebiefund” within the meaning of Section 419 oéthRC or (B) is unfunded.

(vii) Each Acacia Employee Plan is eithet subject to, exempt from, or in compliance with requiremen
of IRC Section 409A with respect to its terms atscbperation.
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(9] Properties.

0] Acacia FSB and each of its Subsidiatias good and marketable title to all real ptypewrned by it
(including any property acquired in a judicial fol@sure proceeding or by way of a deed in lieuooé¢losure or similar transfer), in each ¢
free and clear of any Liens except (i) Liens fokdsnot yet due and payable and (ii) such easenrestsctions and encumbrances, if any
are not material in character, amount or exterdt,damnot materially detract from the value, or matky interfere with the present use of the
properties subject thereto or affected therebychBe@ase pursuant to which Acacia FSB or any dbitBsidiaries as lessee, leases real or
personal property is valid and in full force anteef and neither Acacia FSB nor any of its Subsié& nor, to Acacia FSB’s knowledge, any
other party to any such lease, is in default aridghation of any material provisions of any suchde. Acacia FSB has previously delivered to
Buyer a complete and correct copy of each sucleleadl real property owned or leased by Acacia F8Rny of its Subsidiaries are in all
material respects in a good state of maintenandeepair (normal wear and tear excepted), confoitin &l applicable ordinances,
regulations and zoning laws and are considereddaci FSB to be adequate for the current businfe&saxia FSB and its Subsidiaries. To
the knowledge of Sellers, none of the buildingsjcttres or other improvements located on anypesierty owned or leased by Acacia FSB
or any of its Subsidiaries encroaches upon or augradjoining parcel or real estate or any easenranght-of-way. Acacia FSB and its
Subsidiaries, as lessee, have the right under galidenforceable leases of the real properties mgédtacia FSB and its Subsidiaries in the
conduct of their businesses to occupy or use ah suoperties as presently occupied and used by afabem.

(i) Acacia FSB and each of its Subsidisthas good and marketable title to all tangilelsspnal property
owned by it, free and clear of all Liens exceptrsLiens, if any, that are not material in characéenount or extent, and that do not materially
detract from the value, or materially interferetwiihe present use of the properties subject thereaffected thereby. With respect to pers
property used in the business of Acacia FSB anflutssidiaries that is leased rather than ownethereMcacia FSB nor any of its
Subsidiaries is in default under the terms of amghdease.

(iii) With respect to all agreements puast to which Acacia FSB or any of its Subsidiahias purchased
securities subject to an agreement to resell\if Agacia FSB or such Subsidiary, as the case raahds a valid, perfected, first priority lien
or security interest in the securities or othetatelal securing the repurchase agreement, anghtbe of such collateral equals or exceeds the
amount of the debt secured thereby.

(s) Fees. Neither Acacia FSB nor any of its Subsidiarias Bmployed any broker or finder or incurred aalility
for any financial advisory fees, brokerage feesymissions or finder’s fees.
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® Environmental Matters

0] Each of Acacia FSB and its Subsidigrithe Participation Facilities, and, to the kremlgle of Sellers, the
Loan Properties are, and have been, in materiaptiante with all Environmental Laws.

(i) There is no suit, claim, action, damd, executive or administrative order, directimgestigation or
proceeding pending or, to the knowledge of Selkargatened, before any court, governmental agenbpard or other forum against Acacia
FSB or any of its Subsidiaries or any Participati@eility (A) for alleged noncompliance (includibg any predecessor) with, or liability
under, any Environmental Law or (B) relating to iresence of or release into the environment oftéemardous Material, whether or not
occurring at or on a site owned, leased or opetayeticacia FSB or any of its Subsidiaries or angtiBigation Facility.

(iii) To the knowledge of Sellers, théeno suit, claim, action, demand, executive or iaistrative order,
directive, investigation or proceeding pendingtoettened before any court, governmental agenbypand or other forum relating to or
against any Loan Property (or Acacia FSB or anysdbubsidiaries in respect of such Loan PropdAyYyelating to alleged noncompliance
(including by any predecessor) with, or liabilitgder, any Environmental Law or (B) relating to giresence of or release into the
environment of any Hazardous Material, whetherairatcurring at a Loan Property.

(iv) Neither Acacia FSB nor any of itsiSidiaries has received any notice, demand lefiecutive or
administrative order, directive or request for ifi@ation from any Governmental Entity or any thiy indicating that it may be in violation
of, or liable under, any Environmental Law.

(v) There are no underground storagegtatlany properties owned or operated by Acacia &SBiy of its
Subsidiaries or any Participation Facility. Neitiieacia FSB nor any of its Subsidiaries nor, t® khowledge of Sellers, any other person or
entity, has closed or removed any underground géotanks from any properties owned or operateddpcia FSB or any of its Subsidiaries
or any Participation Facility.

(vi) During the period of (A) Acacia FSBOor its Subsidiary’s ownership or operation of ahyheir
respective current properties or (B) Acacia FSB'#Subsidiary’s participation in the managemarny Participation Facility, there has
been no release of Hazardous Materials in, on,rundaffecting such properties except for releaddsazardous Materials in quantities be
the level at which they are regulated under anyilenmental Law. To the knowledge of Sellers, ptmthe period of (A) Acacia FSBor its
Subsidiary’s ownership or operation of any of thiespective current properties or (B) Acacia FSB'#s Subsidiary’s participation in the
management of any Participation Facility, there magontamination by or release of Hazardous Maitérj on, under or affecting such
properties except for releases of Hazardous Maddriaguantities below the level at which they srgulated under any Environmental Law.
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(u) Loan Matters

0] All Loans held by Acacia FSB or anfyits Subsidiaries were made in all material retpéar good,
valuable and adequate consideration in the ordioamyse of the business, in accordance in all natespects with sound banking practices,
and are not subject to any known defenses, seipffeunterclaims, including without limitation asych as are afforded by usury or truth in
lending laws, except as may be provided by bankyymtsolvency or similar laws or by general prpies of equity. The notes or other
evidences of indebtedness evidencing such Loanslafarms of pledges, mortgages and other codt@ocuments and security agreements
are, in all material respects, enforceable, valite and genuine and what they purport to be.

(i) Neither the terms of any Loan, arfythee documentation for any Loan, the manner inclwlany Loans
have been administered and serviced, nor AcacidsH8Bctices of approving or rejecting Loan apglmas, violate in any material respect
any federal, state, or local law, rule or regulaiigplicable thereto, including, without limitatiche Truth In Lending Act, Regulations O and
Z of the FRB, the CRA, the Equal Credit Opportuitst, and any state laws, rules and regulatioretirgj to consumer protection, installm
sales and usury.

(iii) The allowance for loan losses reftd in Acacia FSB audited balance sheet at December 31, 2011
and the allowance for loan losses shown on thebalaheets in Acacia FSB’s Reports for periodsrendfter such date, (except with respect
to the 2005-2008 I/O Loans and the Second Lien &pas to which no representation or warranty isepads or will be calculated in
accordance with the policies and procedures addptékde Board of Directors of Acacia FSB.

(iv) None of the agreements pursuanthah Acacia FSB or any of its Subsidiaries hasl 4@ans or pools
of Loans or participations in Loans or pools of he@ontains any obligation to repurchase such Loaigerests therein solely on account of
a payment default by the obligor on any such Loaruring after the first six payments on such Laand the first six payments on such Lt
(or such lesser amount of payments due as of tieeh#aeof) have been made by the obligor theretbfout default.

(v) Material Interests of Certain PersonsExcept for deposit and loan relationships ewténto in the ordinary
course of business, no current or former officediogctor of Acacia FSB, or any family member ofilkdte of any such person, has any
material interest, directly or indirectly, in angrdract or property (real or personal), tangibléntangible, used in or pertaining to the busir
of Acacia FSB or any of its Subsidiaries.

(w) Insurance. In the opinion of management, Acacia FSB an&itlsidiaries are presently insured for amounts
deemed reasonable by management against suclasigksnpanies engaged in a similar business waultbdordance with good business
practice, customarily be insured. All of the irsuee policies and bonds maintained by Acacia FRBitarbubsidiaries are in full force and
effect, Acacia FSB and its Subsidiaries are nalefault thereunder, all premiums and other paymeuwmesunder any such policy have been
paid

27




and all material claims thereunder have been filedlie and timely fashion. Neither Acacia FSB any of its Subsidiaries has received any
notice of cancellation with respect to any suchrentrinsurance policy. There are no material cidiivat are pending under any of the
insurance policies. No other person is a namextiditional insured under any such policies and BcBSB and its Subsidiaries have no self-
insurance or co insurance programs. No insurenteaie any “reservation of rights” or refused toeroall or any portion of any pending
claims.

x) Investment Securities; Derivatives

0] Except for restrictions that exist &ecurities that are classified as “held to matifrnone of the
investment securities held by Acacia FSB or anigsoSubsidiaries is subject to any restriction cactual or statutory) that would materially
impair the ability of the entity holding such inte®nt freely to dispose of such investment at ang.t

(i) Except as would not reasonably bpexted to have a Material Adverse Effect on Ac&S8 or any of
its Subsidiaries, Acacia FSB and its Subsidiareseigood title to all securities owned by eactheft respectively (except those sold under
repurchase agreements or held in any fiduciarygeney capacity), free and clear of any Liens, ekt@ethe extent such securities are pledged
in the ordinary course of business to secure ofidiga of Acacia FSB or any of its Subsidiaries.cl$gecurities are valued on the books of
Acacia FSB and its Subsidiaries in accordance GAA\P in all material respects.

(iii) Acacia FSB and its Subsidiaries dhéir business employ and have acted in compliana# material
respects with investment, securities, risk managemed other policies, practices and procedurasAbacia FSB and its Subsidiaries believe
are prudent and reasonable in the context of susiméss. Before the date hereof, Acacia FSB arffluibsidiaries have made available to
Buyer in writing its material policies.

(iv) Neither Acacia FSB nor any of itslSidiaries is a party to or has agreed to enterantexchangéaded
or over-theeounter equity, interest rate, foreign exchangeter swap, forward, future, option, cap, floorcollar or any other contract tha
a derivative contract (including various combinasighereof) or owns securities that (A) are refétoegenerically as “structured noteskiigh
risk mortgage derivatives,” “capped floating rat#es” or “capped floating rate mortgage derivativas(B) are likely to have changes in
value as a result of interest or exchange rateggsathat significantly exceed normal changes inevaltributable to interest or exchange rate
changes.

(y) Indemnification. Except as provided in the charter or bylaws cddia FSB and the similar organizational
documents of its Subsidiaries, neither Acacia F8Bamy of its Subsidiaries is a party to any agreminthat provides for the indemnification
of any of its present or former directors, officereemployees, or other persons who serve or sas@ddirector, officer or employee of
another corporation, partnership or other entegmtshe request of Acacia FSB and, to the knovdexddsellers, there are no claims for wt
any such person would be entitled to indemnificatioder the certificate of incorporation or bylasisAcacia FSB or the similar
organizational documents of any of its Subsidianggler any applicable law or regulation or under imdemnification agreement.
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(2) Corporate Documents and Recorddleither Acacia FSB nor any of Acacia FSB’s Sdiasies is in violation of
its charter, bylaws or similar organizational doamts. The minute books of Acacia FSB and eachcefcia FSB's Subsidiaries constitute a
complete and correct record of all actions takethieyr respective boards of directors (and eachnaitiee thereof) and their stockholders.

(aa) CRA, Anti-Money Laundering, OFAC and Customer imfaiion Security Acacia FSB has received a rating of
“Satisfactory” in its most recent examination dteiim review with respect to the CRA. Sellers @¢ Imave knowledge of any facts or
circumstances that would cause Acacia FSB or dmgr@ubsidiary of Acacia FSB: (i) to be deemedtadie in satisfactory compliance in
any material respect with the CRA, and the regutetipromulgated thereunder, or to be assignedray far CRA purposes by federal bank
regulators of lower than “Satisfactory”; or (ii) bee deemed to be operating in violation in any miwteespect of the Bank Secrecy Act, the
USA PATRIOT Act, any order issued with respectti-money laundering by the U.S. Department oftheasury’s Office of Foreign
Assets Control, or any other applicable anti-molaeydering statute, rule or regulation; or (iii)lde deemed not to be in satisfactory
compliance in any material respect with the appliegrivacy of customer information requirementatained in any federal and state privi
laws and regulations, including without limitatian,Title V of the Gramm-Leach-Bliley Act of 199%i@ the regulations promulgated
thereunder, as well as the provisions of the infdfom security program adopted by Acacia FSB. hieoknowledge of Sellers, no non-public
customer information has been disclosed to or @eckky an unauthorized third party in a manner whiould cause either Acacia FSB or
any of its Subsidiaries to undertake any remeditaba. The Board of Directors of Acacia FSB (orexth appropriate of any other Subsidiary
of Acacia FSB) has adopted, and Acacia FSB (or stivhr Subsidiary of Acacia FSB) has implementadarti-money laundering program
that contains adequate and appropriate custometifidation verification procedures that comply vBection 326 of the USA PATRIOT A
and such anti-money laundering program meets tgne@ments in all material respects of Section @bthe USA PATRIOT Act and the
regulations thereunder, and Acacia FSB (or sucaerddbsidiary of Acacia FSB) has complied in altenial respects with any requirements
to file reports and other necessary documentscpsresl by the USA PATRIOT Act and the regulatiohsreunder.

(bb) Internal Controls. Acacia FSB and its Subsidiaries have devisedhaaidtain a system of internal accounting
controls sufficient to provide reasonable assuramegarding the reliability of financial reportiagd the preparation of financial statements
for external purposes in accordance with GAAP anprbvide reasonable assurances that (i) transactice executed in accordance with
management’s general or specific authorizatiofjstréinsactions are recorded as necessary to ppraparation of financial statements in
conformity with generally accepted accounting piples and to maintain accountability for assets| @if) access to assets is permitted onl
accordance with management’s general or speciffiogization. Since January 1, 2010, Acacia FSBrimasdentified (x) any significant
deficiencies in and material weaknesses in thegdesi operation of internal controls over finanegborting which are reasonably likely to
adversely affect in any material respect Acacia 'BSBility to record, process, summarize and refioancial information and (y) any fraud,
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whether or not material, that involves managemeiwtloer employees who have a significant role im@a FSB’s internal controls over
financial reporting.

3.4 Representations and Warranties of Buyer Buyer represents and warrants to Sellers that:

€)) Organization and Qualification Buyer is a corporation duly organized, validkjséing and in good standing
under the laws of the Commonwealth of Pennsylvanihis registered with the FRB as a bank holdinggamy. Buyer has all requisite
corporate power and authority to own, lease andabpéts properties and to conduct the businegetly being conducted by it. Buyer is
duly qualified or licensed as a foreign corporatiortransact business and is in good standingch paisdiction in which the character of the
properties owned or leased by it or the naturdefiusiness conducted by it makes such qualificatidicensing necessary, except where the
failure to be so qualified or licensed and in getahding would not have a Material Adverse EffecBayer. Buyer engages only in activit
(and holds properties only of the types) permittedank holding companies by the BHCA, and thesraled regulations of the FRB
promulgated thereunder.

(b) Subsidiaries

() Buyer owns of record and beneficialjthe capital stock of each of its Subsidiafreg and clear of any
Liens. There are no contracts, commitments, ageatsror understandings relating to Buyer’s rightdte or dispose of any equity securities
of its Subsidiaries. Buyer’s ownership intereséath of its Subsidiaries is in compliance witheglplicable laws, rules and regulations
relating to equity investments by bank holding camips or Pennsylvania commercial banks.

(i) Each of Buyer’s Subsidiaries is amaration duly organized and validly existing unttez laws of its
jurisdiction of incorporation, has all requisiterporate power and authority to own, lease and ¢pésiproperties and to conduct the busii
currently being conducted by it and is duly quatifior licensed as a foreign entity to transactri®ss and is in good standing in each
jurisdiction in which the character of the propestowned or leased by it or the nature of the lessiconducted by it makes such qualifica
or licensing necessary, except where the failuteetso qualified or licensed and in good standingld/not have a Material Adverse Effect
on such Subsidiary.

(iii) The outstanding shares of capitatk of each Subsidiary have been validly autharized are validly
issued, fully paid and nonassessable. No shareapital stock of any Subsidiary of Buyer are oyrha required to be issued by virtue of
options, warrants or other rights, no securitigstedkat are convertible into or exchangeable fairss of such capital stock or any other debt
or equity security of any Subsidiary, and thererayreontracts, commitments, agreements or undelisigs of any kind for the issuance of
additional shares of capital stock or other del#anrity security of any Subsidiary or options, \@ats or other rights with respect to such
securities.

30




(iv) Customers Bank is a Pennsylvaniateinad commercial bank. No Subsidiary of Buyereotthan
Customers Bank is an “insured depository institutias defined in the Federal Deposit Insurance Astamended, and the applicable
regulations thereunder. Customers Bank’s depas#ténsured by the FDIC through the Deposit Instedfund to the fullest extent permitted
by law. Customers Bank is a member in good standirthe Federal Home Loan Bank of Pittsburgh.

(c) Capital Structure

0] The authorized capital stock of Bugensists of 100,000,000 shares of Customers Con8tumk,
100,000,000 shares of Customers Non-Voting CommookSand 100,000,000 shares of preferred stocknfauch par value, or no par
value, as the Board of Directors of Buyer shaledwaine.

(i) As of the date of this Agreemel

(A) 8,503,541 shares of Customers Common Stockz8dh, 142 shares of Customers Non-Voting

Common Stock are issued and outstanding, all okvare validly issued, fully paid and nonassessahtewere issued in full compliance
with all applicable laws and free of any preemptiggts;

(B) 47,619 shares of Customers Common Stock arghares of Customers Non-Voting Common Stock
are held in treasury by Buyer or otherwise direotiyndirectly owned by Buyer;

(C) 92,320 shares of Customers Common Stock widgrtestricted stock units are awarded but not yet
vested;

(D) 589,005 shares of Customers Common Stock &r@B8 shares of Customers Non-Voting Common
Stock are issuable upon the exercise of outstandargants;

(E) 1,065,195 shares of Customers Common Stock@8@84 shares of Customers Non-Voting
Common Stock are issuable upon the exercise ofamdmg stock options; and

(F) no shares of preferred stock of Buyer areddsand outstanding.

(iii) No bonds, debentures, notes or othdebtedness having the right to vote on anyematbn which
stockholders of Buyer may vote are issued or onidiiey.

(iv) Except as set forth herein, as &f date of this Agreement, (A) no shares of capttatk or other voting

securities of Buyer are issued, reserved for issei@n outstanding and (B) neither Buyer nor angsoSubsidiaries has or is bound by any
outstanding subscriptions, options, warrants, catibts, convertible securities, commitments aeagents

31




of any character (x) relating to the purchase, salesuance or voting of, or right to receive demds or other distributions on any shares of
capital stock of Buyer, (y) obligating Buyer or aofyits Subsidiaries to issue, deliver or sellcause to be issued, delivered or sold, any
additional shares of capital stock of Buyer (indghgdany rights plan or agreement) or (z) obligatBgyer or any of its Subsidiaries to grant,
extend or enter into any such option, warrant, caht, convertible security, commitment or agream As of the date hereof, there are no
outstanding securities or instruments that cordainredemption or similar provisions, and thererar@utstanding contractual obligations of
Buyer or any of its Subsidiaries to repurchasegeat or otherwise acquire any shares of capitaksibBuyer or any of its Subsidiaries.

(v) The shares of Customers Common StGaktomers Non-Voting Common Stock and Customers
Preferred Stock to be issued pursuant to this Ages, when issued in accordance with the termsofierdll be duly authorized, validly
issued, fully paid and non-assessable and sulgewi preemptive rights.

(d) Authority. Buyer has all requisite corporate power and@itihto enter into this Agreement, to perform its
obligations hereunder and to consummate the tréineacontemplated by this Agreement. The exeouwind delivery of this Agreement and
the consummation of the transactions contemplagetiib Agreement have been duly authorized by edlessary corporate actions on the part
of Buyer’s Board of Directors, and no other corpenaroceedings on the part of Sellers are necessaythorize this Agreement or to
consummate the transactions contemplated by thigelgent. This Agreement has been duly and vadidgcuted and delivered by Buyer
and constitutes a valid and binding obligation afBr, enforceable in accordance with its termsjeztto the General Enforceability
Exceptions.

(e) No Violations. The execution, delivery and performance of gseement by Sellers do not, and the
consummation of the transactions contemplated isyAhreement will not assuming that the consemipravals and filings referred to in
Section 3.4(fhave been obtained and the applicable waiting geit@ve expired, directly or indirectly (with orthidut notice or lapse of
time): (i) violate any Law to which Buyer or anfits Subsidiaries (or any of their respective mjgs) is subject, (ii) violate, conflict with
or otherwise breach the articles of incorporatiobydaws of Buyer or the similar organizational dotents of any of its Subsidiaries, or any
resolution adopted by any of the security holderdiectors of Buyer or (iii) constitute a breaahvilation of, or a default under (or an event
which, with due notice or lapse of time or bothulebconstitute a default under), or result in thertination of, accelerate the performance
required by, or result in the creation of any Ligion any of the properties or assets of Buyer pradiits Subsidiaries under, any of the terms,
conditions or provisions of any Contract to whictyBr or any of its Subsidiaries is a party, or tdak any of their respective properties or
assets may be subject or (iv) contravene, conflittt or result in a violation or breach of any bétterms or requirements of, or give any
Governmental Entity the right to revoke, withdrauspend, cancel, terminate or modify, any Governahéwthorization that is held by
Buyer or any of its Subsidiaries, or that otherwisglates to Buyer, its Subsidiaries or the Custo@@nmon Stock.

® Consents and ApprovalsExcept for filings of applications and noticeghathe FRB and the PDB and approva

or non-objection to such applications, filings aradices, no consents or approvals of, or filingsegistrations with, any Governmental Entity
or
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any third party are required to be made or obtainemnnection with the consummation by Buyer @& ttansactions contemplated by this
Agreement.

(9) Governmental Filings Buyer and each of its Subsidiaries has filedegdbrts, schedules, registration statements
and other documents that it has been requiredetsifice January 1, 2010 with the FRB, the PDBRD&C or any other Governmental Entity
(collectively, the “Buyer Reports”). No administrative actions have been takertmthe knowledge of Buyer, threatened or ordenseidsn
connection with any of the Buyer Reports. As @ithespective dates, each of the Buyer Reportptiechin all material respects with all
laws or regulations under which it was filed (orsveanended so as to be in compliance promptly fatigwliscovery of such
noncompliance). Any financial statement contaimeany of the Buyer Reports fairly presented imnaditerial respects the financial position
of Buyer on a consolidated basis, Buyer alone oh e Buyer’'s Subsidiaries alone, as the case magid was prepared in all material
respects in accordance with GAAP or applicable lans.

(h) Financial Statements Buyer has previously made available to Sellefses of (i) the consolidated statements of
financial condition of Buyer and its Subsidiariessaf December 31, 2011 and 2010 and related caladeti statements of income, changes in
equity and cash flows for each of the three yaathé three-year period ended December 31, 20g&ther with the notes thereto,
accompanied by the audit report of Buyer’s indeahdegistered public accounting firm, as repoiteBuyer’'s Annual Report on Form 10-
for the year ended December 31, 2011 filed withS8B€ and (ii) the unaudited consolidated statemafrfisancial condition of Buyer and its
Subsidiaries as of March 31, 2012 and the reladeddaidated statements of income and cash flowthfothree months ended March 31,
2012 and 2011, as reported in Buyer's QuarterlydRegn Form 10-Q for the period ended March 31,2fd&d with the SEC (collectively,
the “Buyer Financial Statements’). With respect to the Buyer Financial Statemeats/ financial information for periods prior to
September 17, 2011 contained therein reflectsath@ustomers Bank as the predecessor entity. fumhcial statements were prepared from
the books and records of Buyer and its Subsidiaiaésdy present the consolidated financial positaf Buyer and its Subsidiaries in each case
at and as of the dates indicated and the consetidasults of operations and cash flows of BuydriemSubsidiaries for the periods indicated,
and, except as otherwise set forth in the notaetbewere prepared in accordance with GAAP coastst applied throughout the periods
covered therebyprovided, howevethat the unaudited financial statements for intguariods are subject to normal year-end adjustments
(which will not be material individually or in treggregate) and lack a statement of changes inyemuit footnotes to the extent permitted
under applicable regulations. The books and recof@®uyer and its Subsidiaries have been, antieirgy, maintained in all material respects
in accordance with GAAP and any other legal andacting requirements and reflect only actual tratisas.

0] Undisclosed Liabilities Neither Buyer nor any of its Subsidiaries hasiimed any debt, liability or obligation of
any nature whatsoever (whether accrued, contingésplute or otherwise and whether due or to beatreg other than liabilities reflected
or reserved against in the consolidated balanocet sliéBuyer as of December 31, 2011, except fdiglilities incurred since December 31,
2011 in the ordinary course of business consistéhtpast practice that, either alone or when comathiwith all similar liabilities, have not
had, and
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would not reasonably be expected to have, a Matkdeerse Effect on Buyer and (ii) liabilities inaed for legal, accounting, financial
advising fees and out-of-pocket expenses in coioreatith the transactions contemplated by this Agnent.

()] Absence of Certain Changes or EventSince December 31, 2011, Buyer and its Sub&didrave conducted th:
respective businesses only in the ordinary andlesuase of such businesses consistent with tesit practices and there has not been any
event or occurrence that has had, or is reasorxiplgcted to have, a Material Adverse Effect on Buye

(k) Litigation. There are no suits, actions or legal, administeativarbitration proceedings pending or, to the
knowledge of Buyer, threatened against or affecBager or any of its Subsidiaries or any properasset of Buyer or any of its Subsidiaries
that (i) are seeking damages in excess of $50®00@claratory relief against Buyer or any of itdSidiaries which, individually or in the
aggregate, are reasonably likely to have a Maté&dakrse Effect on Buyer, (ii) challenge the validir propriety of the transactions
contemplated by this Agreement or could adversiégcathe ability of Buyer to perform the transacis contemplated by this Agreement, or
(iii) involve a Governmental Entity. There are jndgments, decrees, injunctions, orders or rulisfgeny Governmental Entity or arbitrator
outstanding against Buyer or any of its Subsidsaoiethe assets of Buyer or any of its Subsidigoeshat, upon consummation of the
transactions contemplated by this Agreement, waplaly to Buyer or any of its Subsidiaries). Sibmxrember 31, 2011, (i) there have been
no subpoenas, written demands, or document requeestived by Buyer or any of its Subsidiaries framy Governmental Entity and (ii) no
Governmental Entity has requested that Buyer orddiitg Subsidiaries enter into a settlement nedioth or tolling agreement with respect to
any matter related to any such subpoena, writtemade, or document request.

)] Absence of Regulatory ActionsSince January 1, 2010, neither Buyer nor arnfsd@ubsidiaries has been a party
to any cease and desist order, written agreementarorandum of understanding with, or any commitnfetter or similar undertaking to, or
has been subject to any action, proceeding, onddirective by any Governmental Entity, or has @ddmny board resolutions at the request
of any Governmental Entity, or has been advisedriyyGovernmental Entity that it is contemplatinguisg or requesting (or is considering
the appropriateness of issuing or requesting) anl action, proceeding, order, directive, writtgneement, memorandum of understanding,
commitment letter, board resolutions or similar entaking. There are no unresolved matters requattention by the Board of Directors of
Buyer or any of its Subsidiaries with respect tg eport of examination of Buyer or its Subsidiarisy any Governmental Entity.

(m) Compliance with Laws Buyer and each of its Subsidiaries conductsutsness in compliance with all statutes,
laws, regulations, ordinances, rules, judgmentiemsror decrees applicable to it or the employeaducting such business, except where
noncompliance would not, individually or in the aggate, reasonably be expected to have a Matediatrse Effect on Buyer. Buyer and
each of its Subsidiaries has all permits, licensedificates of authority, orders and approvalsaoid has made all filings, applications and
registrations with, all Governmental Entities the¢ required in order to permit it to carry onlitsiness as it is presently conducted; all such
permits, licenses, certificates of authority, osder
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and approvals are in full force and effect, andugpension or cancellation of any of them is, éokihowledge of Buyer, threatened. Neither
Buyer nor any of its Subsidiaries has been givditaor been charged with any violation of, any landinance, regulation, order, writ, rule,
decree or condition to approval of any Governmeltdaity which, individually or in the aggregate, wd reasonably be expected to have a

Material Adverse Effect on Buyer.

(n) Taxes. All material federal, state, local and foreigm teturns required to be filed by or on behalBaf/er or any
of its Subsidiaries have been timely filed or resjador extensions have been timely filed and amh £xtension shall have been granted and
not have expired, and all such filed returns arepdete and accurate in all material respects.TARes shown on such returns, all Taxes
required to be shown on returns for which exterstwave been granted and all other Taxes requirbd paid by Buyer or any of its
Subsidiaries have been paid in full or adequatgigian has been made for any such Taxes on Bubatance sheet (in accordance with
GAAP). There is no audit examination, deficieneg@ssment, tax investigation or refund litigatidthwespect to any Taxes of Buyer or any
of its Subsidiaries, and no claim has been madeiting by any authority in a jurisdiction where er or any of its Subsidiaries do not file
tax returns that Buyer or any such Subsidiary I§estt to taxation in that jurisdiction. All Taxdsterest, additions and penalties due with
respect to completed and settled examinationsmeleded litigation relating to Buyer or any of &sibsidiaries have been paid in full or
adequate provision has been made for any such TexBsiyer's balance sheet (in accordance with GAAR)yer and its Subsidiaries have
not executed an extension or waiver of any statfiienitations on the assessment or collectionrof &ax due that is currently in effect. Bu
and each of its Subsidiaries has withheld and ahiflaxes required to have been withheld and pawbhnection with amounts paid or owing
to any employee, independent contractor, creditockholder or other third party, and Buyer ancheaidts Subsidiaries has timely complied
with all applicable information reporting requiremte under Part 111, Subchapter A of Chapter 61heflIRC and similar applicable state and
local information reporting requirements.

(0) Agreements Neither Buyer nor any of its Subsidiaries islefault under (and no event has occurred which wit
due notice or lapse of time or both, would conggitu default under) or is in violation of any pien of any Contract to which it is a party or
by which it is bound or to which any of its respeetproperties or assets is subject and, to thevledge of Buyer, no other party to any such
agreement (excluding any loan or extension of tredide by Buyer or any of its Subsidiaries) isdfedlt in any respect thereunder, which
default or violation would have or is reasonabkely to have a Material Adverse Effect on Buyer.

(p) Labor Matters. Buyer and its Subsidiaries are in material coamgle with all applicable laws respecting
employment, retention of independent contractargleyment practices, terms and conditions of empleyt, and wages and hours. Neither
Buyer nor any of its Subsidiaries is or has evenke party to, or is or has ever been bound bycahgctive bargaining agreement, contract
or other agreement or understanding with a lab@ruar labor organization with respect to its enygles, nor is Buyer or any of its
Subsidiaries the subject of any proceeding assgtttiat it has committed an unfair labor practice@eking to compel it or any such
Subsidiary to bargain with any labor organizatisn@awages and conditions of
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employment nor, to the knowledge of Buyer, hassugh proceeding been threatened, nor is theretekeg, other labor dispute or
organizational effort involving Buyer or any of Baibsidiaries pending or, to the knowledge of Bugfeeatened.

(a) Employee Benefit Plans

() There is no pending or, to the knadge of Buyer, threatened litigation, administratigtion or
proceeding relating to any pension, retirementkstiption, stock purchase, stock ownership, sayisigek appreciation right, profit sharing,
deferred compensation, consulting, bonus, grouramee, severance and other benefit plans, costagteements and arrangements,
including, but not limited to, “employee benefiapk,” as defined in Section 3(3) of ERISA, inceatand welfare policies, contracts, plans
and arrangements and all trust agreements rela¢eetd with respect to any present or former dinsgtofficers or other employees of Buyer
or any of its Subsidiaries (hereinafter referreddbectively as the Buyer Employee Plans’). All of Buyer Employee Plans comply in all
material respects with all applicable requiremeftSRISA, the IRC and other applicable laws. Theae occurred no “prohibited
transaction” (as defined in Section 406 of ERIS/Section 4975 of the IRC) with respect to Buyer BEypee Plans that is likely to result in
the imposition of any penalties or Taxes upon Bwyrany of its Subsidiaries under Section 502(EBISA or Section 4975 of the IRC.

(i) Neither Buyer nor any ERISA Affiliatof Buyer nor any of its Subsidiaries has evenspmed,
implemented or participated in any defined berm@ditsion plan or multiple-employer plan that is sebjo Title IV of ERISA.

(iii) Each Buyer Employee Plan that is‘amployee pension benefit plan” (as defined inteac3(2) of
ERISA) and which is intended to be qualified unflection 401(a) of the IRC (aBuyer Qualified Plan ") has received a favorable
determination letter from the IRS or is subjecatfavorable IRS opinion letter, and, to the knowledf Buyer, there are no circumstances
likely to result in revocation of any such favombletermination letter. No Buyer Qualified Plamis“employee stock ownership plan” (as
defined in Section 4975(e)(7) of the IRC).

(iv) Neither Buyer nor any of its Subsidés has any obligations for post-retirement @tonployment
benefits under any Buyer Employee Plan that cabe@mended or terminated upon sixty (60) daysteatr less without incurring any
liability thereunder, except for coverage requibydPart 6 of Title | of ERISA or Section 4980B bEtIRC, or similar state laws, the cost of
which is borne by the insured individuals.

(v) All contributions required to be magith respect to any Buyer Employee Plan by appledaw or
regulation or by any plan document or other comtralaundertaking, and all premiums due or payalite vespect to insurance policies
funding any Buyer Employee Plan, for any periodtigh the date hereof have been timely made oripdidl, or to the extent not required
be made or paid on or before the date hereof, baga fully reflected in the financial statement8afer. Each Buyer Employee Plan that is
an employee welfare benefit plan under Section 8{ BRISA either (A) is funded through an insurance
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company contract and is not a “welfare benefit funidhin the meaning of Section 419 of the IRC B) (s unfunded.

(9] Properties. Buyer owns or leases all such properties asegessary to its operations as now conducted.
(s) Environmental Matters
0] Each of Buyer and its Subsidiarié® Participation Facilities, and, to the knowledfBuyer, the Loan

Properties are, and have been, in material comgdianth all Environmental Laws.

(i) There is no suit, claim, action, damd, executive or administrative order, directimgestigation or
proceeding pending or, to the knowledge of Buyeedtened, before any court, governmental agenbgand or other forum against Buye!
any of its Subsidiaries or any Participation Faci{A) for alleged noncompliance (including by gomgdecessor) with, or liability under, any
Environmental Law or (B) relating to the presenteraelease into the environment of any Hazarddaterial, whether or not occurring at
on a site owned, leased or operated by Buyer oohitg Subsidiaries or any Participation Facility.

(iii) To the knowledge of Buyer, therenis suit, claim, action, demand, executive or adstrative order,
directive, investigation or proceeding pendingtoeatened before any court, governmental agenbgand or other forum relating to or
against any Loan Property (or Buyer or any of itbSdiaries in respect of such Loan Property) @ating to alleged noncompliance
(including by any predecessor) with, or liabilityder, any Environmental Law or (B) relating to firesence of or release into the
environment of any Hazardous Material, whetherairatcurring at a Loan Property.

(iv) Neither Buyer nor any of its Subsidés has received any notice, demand letter, ¢éixecor
administrative order, directive or request for mf@tion from any Governmental Entity or any thiaty indicating that it may be in violation
of, or liable under, any Environmental Law.

(v) There are no underground storagegatlany properties owned or operated by Buyenpmod its
Subsidiaries or any Participation Facility. NeitBeiyer nor any of its Subsidiaries nor, to the\ktemige of Buyer, any other person or entity,
has closed or removed any underground storage fesrksany properties owned or operated by Buyeryr of its Subsidiaries or any
Participation Facility.

(vi) During the period of (A) Buyer's ds Subsidiary’s ownership or operation of anylait respective
current properties or (B) Buyer's or its Subsidiayarticipation in the management of any PartitggaFacility, there has been no release of
Hazardous Materials in, on, under or affecting suaperties except for releases of Hazardous Masan quantities below the level at which
they are regulated under any Environmental Law.thBdknowledge of Buyer, prior to the period of @Jyer’s or its Subsidiary’s ownership
or operation of any of their respective currentpamies or (B) Buyer's or its
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Subsidiary’s participation in the management of Bayticipation Facility, there was no contaminatiynor release of Hazardous Material in,
on, under or affecting such properties exceptdteases of Hazardous Materials in quantities bét@aevel at which they are regulated ur
any Environmental Law.

® Loan Matters

0] All Loans held by Buyer or any of Baibsidiaries were made in all material respectgdod, valuable
and adequate consideration in the ordinary courieedusiness, in accordance in all material retspeith sound banking practices, and are
not subject to any known defenses, setoffs or @yalatims, including without limitation any suchare afforded by usury or truth in lending
laws, except as may be provided by bankruptcy lvesay or similar laws or by general principlesegjuity. The notes or other evidences of
indebtedness evidencing such Loans and all fornpéedliges, mortgages and other collateral docunssmtsecurity agreements are, in all
material respects, enforceable, valid, true andiigenand what they purport to be.

(i) Neither the terms of any Loan, arfythee documentation for any Loan, the manner inclwlany Loans
have been administered and serviced, nor Buyeastiges of approving or rejecting Loan applicationislate in any material respect any
federal, state, or local law, rule or regulatioplagable thereto, including, without limitation,gfiruth In Lending Act, Regulations O and -
the FRB, the CRA, the Equal Credit Opportunity Asaid any state laws, rules and regulations relatirmpnsumer protection, installment
sales and usury.

(iii) The allowance for loan losses refk in Buyer's audited balance sheet at Decembe2@®L1 was, and
the allowance for loan losses shown on the balaheets in Buyer's Reports for periods ending &fteh date, in the opinion of management,
was or will be adequate, as of the dates thereof.

(iv) None of the agreements pursuanthach Buyer or any of its Subsidiaries has soldriar pools of
Loans or participations in Loans or pools of Loaostains any obligation to repurchase such Loaristerests therein solely on account of a
payment default by the obligor on any such Loan.

(u) Material Interests of Certain PersonsExcept for deposit and loan relationships emwténto in the ordinary
course of business, no current or former officediogctor of Buyer, or any family member or Affileaof any such person, has any material
interest, directly or indirectly, in any contractproperty (real or personal), tangible or intaigilused in or pertaining to the business of
Buyer or any of its Subsidiaries.

(v) Insurance. In the opinion of management, Buyer and its Rlilses are presently insured for amounts deemed
reasonable by management against such risks asaoogspengaged in a similar business would, in @ecare with good business practice,
customarily be insured. All of the insurance pelicand bonds maintained by Buyer and its Subsdiare in full force and effect, Buyer ¢
its Subsidiaries are not in default thereunder,
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all premiums and other payments due under any golity have been paid and all material claims theder have been filed in due and
timely fashion. Neither Buyer nor any of its Suliafies has received any notice of cancellatiof wdspect to any such current insurance
policy. There are no material claims that are pamdnder any of the insurance policies. No inshies made any “reservation of rights” or
refused to cover all or any portion of any pendifagms.

(w) Investment Securities; Derivatives

0] Except for restrictions that exist &ecurities that are classified as “held to matifrnone of the
investment securities held by Buyer or any of itbSdiaries is subject to any restriction (contrator statutory) that would materially imp
the ability of the entity holding such investmergdly to dispose of such investment at any time.

(i) Except as would not reasonably bpested to have a Material Adverse Effect on Buyary of its
Subsidiaries, Buyer and its Subsidiaries have ditledto all securities owned by each of them resipely (except those sold under
repurchase agreements or held in any fiduciangeney capacity), free and clear of any Liens, ekt®fhe extent such securities are pledged
in the ordinary course of business to secure otitiga of Buyer or any of its Subsidiaries. Suctusities are valued on the books of Buyer
and its Subsidiaries in accordance with GAAP imakterial respects.

(iii) Buyer and its Subsidiaries and thHaisiness employ and have acted in complianc# imaderial respec
with investment, securities, risk management ahdrgpolicies, practices and procedures that Bugérita Subsidiaries believe are prudent
and reasonable in the context of such business.

(iv) Neither Buyer nor any of its Subsidées is a party to or has agreed to enter intexahange-traded or
over-the-counter equity, interest rate, foreignhexwge or other swap, forward, future, option, ¢y or collar or any other contract that is a
derivative contract (including various combinatidhsreof) or owns securities that (A) are refetiedenerically as “structured notes,” “high
risk mortgage derivatives,” “capped floating rat#es” or “capped floating rate mortgage derivativas(B) are likely to have changes in
value as a result of interest or exchange rategdgsathat significantly exceed normal changes inevaltributable to interest or exchange rate
changes.

(x) Corporate Documents and Record®leither Buyer nor any of BuyarSubsidiaries is in violation of its articles
incorporation, bylaws or similar organizational dowents. The minute books of Buyer and each of Bs@ubsidiaries constitute a complete
and correct record of all actions taken by thespeetive boards of directors (and each committeeti) and their stockholders.

) CRA, Anti-Money Laundering, OFAC and Customer imfation Security Customers Bank has received a rating

of “Satisfactory” in its most recent examinationiimterim review with respect to the CRA. Buyer domt have knowledge of any facts or
circumstances that would cause Buyer or any otbbsifliary of Buyer: (i) to be deemed not to be in
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satisfactory compliance in any material respecdhwite CRA, and the regulations promulgated thereyrat to be assigned a rating for CRA
purposes by federal bank regulators of lower ttatisfactory”; or (ii) to be deemed to be operatmgiolation in any material respect of the
Bank Secrecy Act, the USA PATRIOT Act, any ordesuisd with respect to anti-money laundering by ti&. Department of the Treasury’s
Office of Foreign Assets Control, or any other dgalle anti-money laundering statute, rule or ragai; or (iii) to be deemed not to be in
satisfactory compliance in any material respechwite applicable privacy of customer informatioguigements contained in any federal and
state privacy laws and regulations, including withiimitation, in Title V of the Gramm-Leach-Blilefct of 1999 and the regulations
promulgated thereunder, as well as the provisidtiseoinformation security program adopted by Buy€o the knowledge of Buyer, no non-
public customer information has been disclosed tcoessed by an unauthorized third party in a mawhich would cause either Buyer or
any of its Subsidiaries to undertake any remediaba. The Board of Directors of Buyer (or wheppeopriate of any other Subsidiary of
Buyer) has adopted, and Buyer (or such other Siapgidf Buyer) has implemented, an amténey laundering program that contains adec
and appropriate customer identification verificatiirocedures that comply with Section 326 of thAWPRATRIOT Act and such anti-money
laundering program meets the requirements in alérizd respects of Section 352 of the USA PATRIOGt And the regulations thereunder,
and Buyer (or such other Subsidiary of Buyer) hamplied in all material respects with any requiratseo file reports and other necessary
documents as required by the USA PATRIOT Act ardrégulations thereunder.

(2) Internal Controls. Buyer and its Subsidiaries have devised andtaiaia system of internal accounting controls
sufficient to provide reasonable assurances reggttlie reliability of financial reporting and theeparation of financial statements for
external purposes in accordance with GAAP and deige reasonable assurances that (i) transactrensxacuted in accordance with
management’s general or specific authorizatiofjstréinsactions are recorded as necessary to ppraparation of financial statements in
conformity with generally accepted accounting piples and to maintain accountability for assets @if) access to assets is permitted onl
accordance with management’s general or speciffwaization. Since January 1, 2010, Buyer (opiexdecessor entity) has not identified
(x) any significant deficiencies in and materialakeesses in the design or operation of internarotmover financial reporting which are
reasonably likely to adversely affect in any matieméspect Buyer’s ability to record, process, sarne and report financial information and
(y) any fraud, whether or not material, that invedvmanagement or other employees who have a samiifiole in Buyer’s internal controls
over financial reporting.
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ARTICLE IV
ConbucT PeENDING THE CLOSING

4.1 Forbearances by Sellers Relating to Acacia FSBExcept as expressly contemplated or permittetthisyAgreement
(including but not limited to the actions set fonthSections 5.135.14and5.16) and except to the extent required by law or ratijph or any
Governmental Entity, during the period from theedat this Agreement to the Closing Date, SellegdIstot permit Acacia FSB or any of its
Subsidiaries to, without the prior written consehBuyer, which consent shall not unreasonably lieheld, conditioned or delayed:

(@) conduct its business other than érdgular, ordinary and usual course consisteffiit past practice; fail to use its
best efforts to maintain and preserve intact isnmes organization, properties, leases, empl@meadvantageous business relationships
retain the services of its officers and key empésye

(b) 0] incur, modify, extend @negotiate any indebtedness for borrowed momregssume, guarantee, endorse
or otherwise as an accommodation become resporieitiiee obligations of any other person;

(i) prepay any indebtedness or otheiilamarrangements so as to cause Acacia FSB to armguprepaymet
penalty thereunder;
(c) 0] adjust, split, combine or reclassify its capitaickt
(i) make, declare or pay any dividendirake any other distribution on its capital stock;
(iii) grant any person any right to aagguiny shares of its capital stock; or
(iv) issue any additional shares of @pital stock or any securities or obligations catilske or exercisable

for any shares of its capital stock;

(d) sell, transfer, mortgage, encumbestberwise dispose of any of its properties or issgeany person, except in 1
ordinary course of business consistent with pasttime or pursuant to contracts or agreementsrgefat the date of this Agreement;

(e) make any equity investment, eithepbychase of stock or securities, contributionsapital, property transfers, or
purchase of any property or assets of any otheioper

® enter into, renew, amend or termiretg contract or agreement, or make any changeyiroits leases or

contracts, other than with respect to those innghdaggregate payments of less than, or the provisfigoods or services with a market value
of less than, $25,000 per annum;
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(9) make, renegotiate, renew, increastienel, modify or purchase any loan or other extamsi credit to any person,
or make any commitment in respect of any of thedoing, other than in the ordinary course of bussrmnsistent with existing lending
practices;

(h) 0] increase in any mantter compensation or fringe benefits of any of itpeyees or directors other than
in the ordinary course of business consistent patt practice and pursuant to policies currentlgffact, or pay any bonus, pension,
retirement allowance or contribution not requirgdainy existing plan or agreement to any such engasyr directors;

(i) become a party to, amend or comtsilf to any pension, retirement, profit-sharingvelfare benefit
plan or agreement or employment agreement witlorothie benefit of any employee or director; or

(iii) elect to any office any person wisamot an officer of Acacia FSB as of the datehid Agreement or
elect to its Board of Directors any person whoasaamember of its Board of Directors as of theedxtthis Agreement;

0] settle any claim, action or proceegdinvolving payment by it of money damages in exc&s$50,000 or impose
any material restriction on its operations;

)] amend its charter or bylaws, or sanijoverning documents;

(k) make any capital expenditures othantpursuant to binding commitments existing ondidie hereof and other
than expenditures necessary to maintain existingtasn good repair or to make payment of neceSsaxgs;

)] make any material changes in poligiresxistence on the date hereof with regard te:ektension of credit, or the
establishment of reserves with respect to postikkethereon or the charge off of losses incurnedeon; investments; asset/liability
management; or other material banking policiesepkas may be required by changes in applicablefawgulations, GAAP, or per the
direction of a Governmental Entity;

(m) implement or adopt any change ira@dsounting principles, practices or methods, otiven as may be required
GAAP; or

(n) agree to take, make any commitmetdke, or adopt any resolutions of its Board ofeliors in support of, any
the actions prohibited by th&ection 4.1

Any request by Sellers or response thereto by Bslyall be made in accordance with the notice piawssofSection 10.6
and shall note that it is a request pursuant ©Séaction 4.1
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4.2 Additional Forbearances by Sellers During the period from the date of this Agreetterthe Closing Date, Sellers
shall not, and shall not permit any of their agemteepresentatives to:

(@) take any action that would adversdfgct or delay its ability to perform his obligaris under this Agreement or to
consummate the transactions contemplated hereby;

(b) take any action in violation of oconsistent with the provisions 8ection 5.17 or

(c) take any action that is intendedxgezted to result in any of its representationsweadanties set forth in this
Agreement being or becoming untrue in any mateeisbect at any time prior to the Closing Date haany of the conditions to the Closing
forth in Article VI not being satisfied or in a Vation of any provision of this Agreement; or

(d) agree to take, make any commitmerdite, or adopt any resolutions of its Board agbiors in support of, any
of the actions prohibited by th&ection 4.2.

4.3 Forbearances by Buyer. Except as expressly contemplated or permittethisyAgreement, and except to the extent
required by law or regulation or any Governmentaiitl, during the period from the date of this Agneent to the Closing Date, Buyer shall
not, nor shall Buyer permit any of its Subsidiatieswithout the prior written consent of Sellesdich shall not unreasonably be withheld:

€)) conduct its business other than ér#gular, ordinary and usual course consistefiit past practice; fail to use its
best efforts to maintain and preserve intact isnmes organization, properties, leases, empl@meadvantageous business relationships
retain the services of its officers and key empésye

(b) enter into any agreement to acquir@est in, or make any acquisition of or investini@, any entity, or of all or
any portion of the assets, business, depositsoprepties of any other entity, by purchase of oepticquisition of stock or other equity
interests, by merger, consolidation, asset purcbhaséher business combination, or by formatiomamy joint venture or other business
organization or by contributions to capital (otkiesn by way of foreclosures or acquisitions of colnih a fiduciary or similar capacity or in
satisfaction of debts previously contracted in gtath, in each case in the ordinary course ofiess), if such acquisition or investment is
reasonably likely to delay materially or jeopardigeeipt of any regulatory approvals or other catsand approvals relating to the
consummation of the purchase of the Acacia Sharetherwise materially impede or delay consummatibtihe purchase of the Acacia
Shares or cause any condition to Closing set farfkrticle VI not to be capable of being fulfilled;

(©) take any other action that would adel affect or delay its ability to perform itsligiations under this Agreement
or to consummate the transactions contemplatedfere
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(d) take any action that is intendedntexpected to result in any of its representatemms warranties set forth in this
Agreement being or becoming untrue in any mateeshect at any time prior to the Closing Date naainy of the conditions to the Closing
forth in Article VI not being satisfied or in a Vaiion of any provision of this Agreement; or

(e agree to take, make any commitmetdke, or adopt any resolutions of its Board akbiors in support of, any
the actions prohibited by th&ection 4.3.

ARTICLE V
COVENANTS

5.1 Access and Information. Subject to the Confidentiality Agreement by @miong Buyer, Acacia FSB and Sellers, dated
as of May 9, 2012, upon reasonable notice, Sedleali (and shall cause Acacia FSB to) afford Baret its representatives such reasonable
access during normal business hours throughoutdtied prior to the Closing Date to the books, rdsdincluding, without limitation, tax
returns and work papers of independent auditoositracts, properties, personnel of Acacia FSB,tarsilich other information relating to
Acacia FSB as Buyer may reasonably requastyided, howevethat no investigation pursuant to tiisction 5.khall affect or be deemed to
modify any representation or warranty made by 8eitethis Agreement. Buyer will not, and will cauiss representatives not to, use any
information obtained pursuant to tt8ection 5.Xor any purpose unrelated to the consummation@frdnsactions contemplated by this
Agreement.

5.2 Applications; Consents.

@ The parties hereto shall cooperath @ach other and shall use their reasonable Hesiseto prepare and file as
soon as practicable after the date hereof all sacgsapplications, notices and filings to obtairpalmits, consents, approvals and
authorizations of all Governmental Entities tha aecessary or advisable to consummate the tramssicontemplated by this
Agreement. Buyer and Sellers shall furnish eablemowith all information concerning themselves,tthespective Subsidiaries, and their
respective Subsidiaries’ directors, officers armtktolders and such other matters as may be realyamecessary or advisable in connection
with any application, notice or filing made by ar behalf of Buyer, Sellers or any of their resperubsidiaries to any Governmental Entity
in connection with the transactions contemplatethisy Agreement. Buyer and Sellers shall haveitite to review in advance, and to the
extent practicable each will consult with the otber all the information relating to Buyer and 8gdl as the case may be, and any of their
respective Subsidiaries, that appears in any fitiragle with, or written materials submitted to, &gvernmental Entity, other than the
Insurance Regulators, pursuant to Bésction 5.2(a)

(b) As soon as practicable after the Heteof, each of the parties hereto shall usesi$ dfforts to obtain any conse
authorization or approval of any third party ttetéquired to be obtained in connection with thaegactions contemplated by this Agreement.

5.3 Additional Agreements. Subject to the terms and conditions herein pledj each of the parties hereto agrees to use all
reasonable efforts to take promptly, or cause to be
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taken promptly, all actions and to do promptlycause to be done promptly, all things necessaopguror advisable under applicable laws
and regulations to consummate and make effecteérémsactions contemplated by this Agreemeneapeditiously as possible, including
using efforts to obtain all necessary actions ar-actions, extensions, waivers, consents and apfg@om all applicable Governmental
Entities, effecting all necessary registrationgligations and filings (including, without limitatn, filings under any applicable state securities
laws) and obtaining any required contractual cotssend regulatory approvals.

54 Publicity . None of the parties hereto shall issue any pedsase or otherwise make any public statemeit negpect
to the transactions contemplated hereby withowinltg the prior approval of the other to the cobtbereof;provided, howevethat nothing
in this Section 5.4hall be deemed to prohibit any party from making disclosure that its counsel deems necessamdar ¢o satisfy its
disclosure obligations imposed by law.

55 Notification of Certain Matters . Prior to the Closing, Sellers shall give promgtice to Buyer of: (i) any event or
notice of, or other communication relating to, adé or event that, with notice or lapse of tinreboth, would become a default, received by
Sellers or Acacia FSB subsequent to the date sfAbreement and prior to the Closing Date, undgrcamtract material to the financial
condition, properties, businesses or results ofaijmns of Acacia FSB to which Acacia FSB is a paitis subject; (ii) any event, condition,
change or occurrence that individually or in thgragate has, or which, so far as reasonably céorbseen at the time of its occurrence, is
reasonably likely to result in a Material Adverd#eEt; and (iii) any misrepresentations or breaabfegarranties by Sellers or Buyer
contained in this Agreement and discovered by 8ell€rior to the Closing, Buyer shall give promptice to Sellers of any
misrepresentations or breaches of warranties dgrSar Buyer contained in this Agreement and dieced by Buyer. Each of Sellers and
Buyer shall give prompt notice to the other paftgioy notice or other communication from any thpatty alleging that the consent of such
third party is or may be required in connectiortmany of the transactions contemplated by this Agrent.

5.6 Use of Acacia Trademark. Promptly following the Closing, Buyer shall andethe charter and articles of
incorporation of Acacia FSB and each Subsidianjadcia FSB so that the name of such entity doesnebatde the word
“Acacia”. Following the Closing Date, Buyer wilbhuse the name “Acacia” in the conduct of the hess of Buyer or any of its Subsidiaries
or in connection with any products or services i@ffieby Buyer or any of its Subsidiaries. Buyerlshse its best efforts to remove, as soo
practical following the Closing, any or all interiand exterior signs at the offices of Acacia F®H #s Subsidiaries that include the name
“Acacia”; provided, howeverthat Buyer shall not be required to remove agw sintil it has obtained a replacement for such;sigovided
further that all such signs shall be removed netrlthan 30 days following the Closing Date.

5.7 Insurance. Sellers agree to continue their existing ereavd omissions insurance policy and their existiingodors’
and officers’ liability insurance policy coveringcAcia FSB and its Subsidiaries and covering thegosrwho served as directors and officers
of Acacia FSB and its Subsidiaries prior to theditig Date for a period of three years after thesidlp Date or to acquire extended reporting
endorsements (“tail coverage”) for such periods.
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5.8 Employee Matters

(@) Buyer’s Disclosure Schedule idengifibe functional areas within Acacia FSB where Bugppects to retain
employees. Within 60 days following the date @ thgreement, Buyer will identify those employeés\oacia FSB (other than those listed
in Schedule 5.8) who it seeks to retain followihg Closing, whether as an employee or a consulaumyer shall grant service credit to each
employee of Acacia FSB whose employment is notifipally terminated at or prior to the Closing Dgge" Continuing Employee”) for his
or her service with Acacia FSB for purposes of aeieing the Continuing Employee’s eligibility to gizipate and vested rights (but not for
purposes of benefit accrual) in any pension, thpifbfit-sharing, life insurance, disability, other employee benefit plan or program now in
effect or hereafter maintained by or on behalf of®& and with regard to any medical benefit plavecing the employees of Buyer and its
Subsidiaries. There shall be an open enrolimembgéor the Continuing Employees without regarditty preexisting conditions of such
Continuing Employees or their dependents, condistéh the requirements of the Health Insurancaality and Accountability Act of
1996. Buyer will use its best efforts to causerisairance providers to honor any deductible, ooyt and out-of-pocket expenses incurred
by the Continuing Employees and their covered deéeets during the portion of the plan year priotht® Closing Date.

(b) To the extent required by law, Sallaill provide all required notification under ti®nsolidated Omnibus Bud
Reconciliation Act of 1985 (COBRA ") to all former employees of Acacia FSB after lesing Date and to all other persons who became
“qualified beneficiaries” under COBRA with respéatany group health plans maintained by SellersHeir employees, and Sellers will have
provided any required COBRA coverage to all suecmir employees and other qualified beneficiarieAadcia FSB who elect COBRA
coverage within the time period specified by COB&# the regulations promulgated thereunder.

(c) Buyer shall assume any accrued piadd off, vacation or sick days owed to any ContiaguEmployee by Acacia
FSB as of (and including) the Closing Date.

(d) Sellers shall be responsible for, shdll reimburse Acacia FSB for, (i) all severaand related obligations arisii
out of the involuntary termination of any employ#eAcacia FSB prior to or on the Closing Date, udthg any employee of Acacia FSB who
is retained as a consultant by Buyer or any Sudsidif Buyer after the Closing Date, and (ii) allyment obligations arising out of the
Transition, Completion and/or Elimination of Banklding Company Status Bonus Agreements enteredigtiween Acacia FSB and certain
Acacia FSB employees prior to the Closing Date.

(e) Buyer agrees that neither Buyer myr @ubsidiary of Buyer will retain any employeeAafacia FSB as a
consultant for a period of more than 90 days dfterClosing Date. Buyer further agrees that ifjrduthe one year period following the
Closing Date, Buyer or any Subsidiary of Buyer esgplany person who received a severance payment&aacia FSB that was reimbursed
by Sellers pursuant t8ection 5.8(d) Buyer shall cause Acacia FSB or its successmggay such amount to Sellers.

46




0] Sellers agree to take such actiomag be required such that employees of Acacia F&Bta Subsidiaries shall
cease to participate in any Acacia Employee Plaof as prior to the Closing Date if such Acacia Hoyge Plan would otherwise become a
plan described in IRC Section 413(c) as of the iBpPate.

5.9 Board Representation

(@) On the Closing Date, subject to netcef (i) any required approval or non-objectiortiloé FDIC, the PDB, the
FRB or other Governmental Entity and (ii) writtesnéirmation from the FDIC that Seller's appointmeii&an individual to the Board of
Directors of Buyer or any of its Subsidiaries wounlut preclude or restrict Customers Bank or Ac&S88 from bidding on any failed
depository institution, Buyer will appoint one in@lual (the “Seller Nominee”) designated by Sellers (who may be affiliatedhniellers)
and approved by Buyer, which approval will not Imeaasonably withheld, conditioned or delayed, toesas (x) a member of the Board of
Directors of Buyer, Customers Bank and Acacia F88 @) at the option of such Seller Nominee, a mendf each of the respective
committees of the Boards of Directors of Buyer, ©Boeers Bank and Acacia FSB for which the Seller he&ma qualifies (each such
committee, a ‘Board Committee”) (provided, that in the case of any such BoardnButtee, the Seller Nominee would not constituteeno
than 25% of the members of such Board Committéde Seller Nominee may only be subject to remonaahfthe Board Committeesand
replaced on such Board Committees by another nanifribe Sellers elect, in their sole discretianggmove and replace the Seller Nominee
from the Board Committees for and of which the &@Nominee qualifies and has elected to be a membbject to approval of any
replacement by Buyer, which approval will not beaasonably withheld, conditioned or delayed.

(b) The Seller Nominee shall be entitieda) directors and officers insurance coverageindemnification from
Buyer, (c) fees and (d) any other rights and bésdfi each case in amounts and scope of covemagparable to those provided to other
outside directors.

(c) For so long as Sellers maintain aménship Interest of at least 9.9%, the Board oé€twrs of Buyer, Customers
Bank and Acacia FSB will nominate an individualideated by Sellers and approved by Buyer, whichr@gd will not be unreasonably
withheld, conditioned or delayed, for electionhe Board of Directors of Buyer, Customers Bank Aondcia FSB, and Buyer will do, and
will cause Customers Bank and Acacia FSB to daythkr lawful things in their power to cause thatgon to be elected to its respective
Board of Directors. Upon such election, the Sélleminee shall be appointed to serve as a memhk@eatspective Board Committees for
and of which the Seller Nominee qualifies and Hasted to be a member, and Buyer will do, and gédlise Customers Bank and Acacia FSB
to do, all other lawful things in their power tousa that person to be elected to each of the Boandmittees to which the Seller Nominee
been appointed, including without limitation, inastng the number of members on each of the Boanin@ittees to four or more members
a Seller Nominee ceases to serve as a directanforeason, Buyer shall cause the vacancy crela¢eelty to be filled by an individual
designated by Sellers as soon as reasonably @higtjicubject to Buyer’s reasonable approval ofjtregifications of such designated
individual and to any required regulatory appramahon-objection. If an individual designated
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by Sellers and nominated by Buyer is not electatie¢dBoard of Directors of Buyer, Buyer shall imnzdly increase the size of its Board of
Directors and appoint to its Board of Directorsragtividual designated by Sellers, subject to Buye€asonable approval of the qualifications
of such designated individual and to any requieglitatory approval or non-objection (such individiesbe different from the individual who
was not elected by the stockholders of Buyer).

(d) In the event Sellers fail to maintaim Ownership Interest of at least 9.9%, Sellersatp cause the Seller
Nominee to resign from the Board of Directors of/By Customers Bank and Acacia FSB if requesteBuyer, Customers Bank and Aca
FSB, as applicable; provided that the Seller Nomistaall be entitled to serve until the date ofrtbet annual meeting of the stockholders of
Buyer, Customers Bank and Acacia FSB following stezfuest.

(e) In lieu of designating a nominee lexgon to the Board of Directors of Buyer, CustemBank or Acacia FSB or
if, at the Closing Date, Buyer has not received r@uuired approval or non-objection of the FDIG B#DB, the FRB or other Governmental
Entity with respect to the appointment of the Salleminee to the Board of Directors of Buyer or #ndtten confirmation referred to in
clause (ii) of paragraph (a) of this Section, Sslhall be entitled to designate an advisory merabthe Boards of Directors of Buyer,
Customers Bank and Acacia FSB and each of thectgpdoard Committees of Buyer, Customers Bank/acakcia FSB for which the
Seller Nominee qualifies (the Advisory Member ") to be appointed by resolution of a majority bétBoard of Directors of Buyer,
Customers Bank and Acacia FSB. The Advisory Menshall be without voting power or power of finalifon in matters concerning the
business of Buyer, Customers Bank and Acacia FB® Advisory Member shall not be counted to deteethe number of directors of
Buyer, Customers Bank or Acacia FSB or the preseheaquorum for any action by the Board of Direst@and shall not be required to own
qualifying shares. The Advisory Member shall benmigted to attend all meetings of the Board of Biogs and Board Committees of Buyer,
Customers Bank and Acacia FSB, and Buyer, CustoBemk and Acacia FSB shall provide the Advisory Nbem at the same time and in
the same manner as provided to the directors,aofisuch meetings and copies of all minutes, ausssnd other materials, financial and
otherwise, which Buyer, Customers Bank or Acacid p®vides its directors. An Advisory Member shadhve until such date that the Se
Nominee selected by the Sellers is appointed t@®teed of Directors of Buyer, Customers Bank andda FSB, until Sellers elect to he
such Advisory Member become a full member of tharBmf Directors of Buyer, Customers Bank or AcatsB, or until such time as the
Seller Nominee was required to resign from the BadiDirectors pursuant tection 5.9(d)

0] Sellers agree that the election ofdditional director to the Board of Directors afy@r pursuant to the terms of
the Customers Preferred Stock at any time whemiSdtiold a majority of the outstanding shares oft@Quers Preferred Stock shall be suk
to the written confirmation from the FDIC that suglection of an individual to the Board of Directaf Buyer would not preclude or restrict
Customers Bank or Acacia FSB from bidding on arigdadepository institution.
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5.10 Transfer Restrictions; Legends; Remval of Legends.

@) Notwithstanding any other provisidrttos Agreement, each Seller covenants that tbekS€onsideration may be
disposed of only pursuant to an effective regigirastatement under, and in compliance with theiregnents of, the Securities Act, or
pursuant to an available exemption from, or ireagaction not subject to, the registration requémis of the Securities Act, and in
compliance with any applicable state, federal oeifn securities laws. In connection with any sfen of the Stock Consideration other than
(i) pursuant to an effective registration stateméitto Buyer or (iii) pursuant to Rule 144 (piided that the transferor provides Buyer with
reasonable assurances (in the form of seller avkkbrepresentation letters) that the Stock Comnataten may be sold pursuant to such rule),
Buyer may require the transferor thereof to prot@Buyer and the Transfer Agent, at the transferexpense, an opinion of counsel sele
by the transferor, the form and substance of whjmhion shall be reasonably satisfactory to Buyet the Transfer Agent, to the effect that
such transfer does not require registration of $tarfsferred Stock Consideration under the Seearhict. As a condition of transfer (other
than pursuant to clauses (i), (ii) or (iii) of theeceding sentence), any such transferee shak agreriting to be bound by the terms of this
Agreement and shall have the rights of the appléc®oirchaser under this Agreement and the regmtreghts provisions hereof with respect
to such transferred Stock Consideration. Notwéthding the foregoing, except as may be requiregppjicable federal securities laws, the
Stock Consideration may be pledged in connectidh wbona fide loan or financing arrangement sethyethe Stock Consideration and
such pledge of Stock Consideration shall not bengekto be a transfer, sale or assignment of thekSTonsideration hereunder, and if a
Seller is effecting a pledge, such Seller shallbtequired to provide Buyer with any notice aftspledge or otherwise make any deliver
Buyer pursuant to this Agreement.

(b) Certificates evidencing the Stock €ideration shall bear any legend as required bythe sky” laws of any
state and restrictive legends in substantiallyfoflewing form, until such time as they are notweed under this Agreement or applicable
law:

THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THHECURITIES ACT OF 1933, AS AMENDED
(THE “SECURITIES ACT"), OR APPLICABLE STATE SECURIES LAWS. THE SECURITIES MAY NOT BE
OFFERED FOR SALE, SOLD, TRANSFERRED OR ASSIGNEDIN)THE ABSENCE OF (A) AN EFFECTIVE
REGISTRATION STATEMENT FOR THE SECURITIES UNDER THEECURITIES ACT OR (B) AN AVAILABLE
EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TOHE REGISTRATION REQUIREMENTS OF THE
SECURITIES ACT AND IN ACCORDANCE WITH APPLICABLE SATE SECURITIES LAWS OR BLUE SKY LAWS
AS EVIDENCED BY A LEGAL OPINION OF COUNSEL REASONABY SATISFACTORY TO THE CORPORATION
AND ITS TRANSFER AGENT OR (II) UNLESS SOLD PURSUANIO RULE 144 UNDER SAID ACT (PROVIDED
THAT THE TRANSFEROR PROVIDES THE CORPORATION WITHERSONABLE ASSURANCES (IN THE FORM
OF SELLER AND BROKER REPRESENTATION LETTERS) THATHE SECURITIES MAY BE SOLD PURSUANT
TO SUCH RULE).
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THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARBUBJECT TO TRANSFER RESTRICTIONS IN
ACCORDANCE WITH THE TERMS AND CONDITIONS OF A CERTIN STOCK PURCHASE AGREEMENT,

DATED AS OF JUNE 20, 2012, AS AMENDED FROM TIME TOME, AMONG CUSTOMERS BANCORP, INC.,
ACACIA LIFE INSURANCE COMPANY AND AMERITAS LIFE INSJRANCE CORP. (THE "STOCK PURCHASE
AGREEMENT"). COPIES OF SUCH AGREEMENT MAY BE OBTNED AT NO COST BY WRITTEN REQUEST
MADE TO THE HOLDER OF RECORD OF THIS CERTIFICATE TOHE SECRETARY OF CUSTOMERS BANCORP,
INC. ANY TRANSFER OF THE SHARES REPRESENTED BY THCERTIFICATE IS VOID UNLESS THE
TRANSFER IS MADE IN ACCORDANCE WITH THE TERMS OF THSTOCK PURCHASE AGREEMENT.

(c) (i) Following the date on which thieo&k Consideration is registered for resale underSecurities Act, (ii) in
connection with a sale, assignment or other tranglfiere a Seller, upon written request, providegeBwith an opinion of counsel, the form
and substance of which opinion shall be reasonsdiigfactory to Buyer, to the effect that such saésignment or transfer of the Stock
Consideration may be made without registration uotige applicable requirements of the Securities fiff upon such Seller providing Buyer
with reasonable assurance that the Stock Consiolerzdn be sold, assigned or transferred pursoaRute 144, or (iv) at such earlier time as
a restrictive legend is no longer required fora@rStock Consideration, in each case Buyer whkitsuch action as may be necessary and
appropriate to cause the Transfer Agent to pronaihgl in no event later than five Business Dayle¥ahg delivery by such Seller of such
Stock Consideration to Buyer or the Transfer Agasatapplicable) issue to such Seller new certégatpresenting the Stock Consideration
without such restrictive legends in exchange ferdartificates issued to such Purchaser undeAtiisement. Buyer shall be responsible for
the fees of its Transfer Agent and any other fess@ated with such issuance, if any.

5.11 Periodic Exchange Act Reports Buyer agrees to timely file all reports requitgder the Securities Exchange Act of
1934, as amended, and the rules and regulaticihe GEC thereunder (theExchange Act”), and Buyer shall not terminate its status as an
issuer required to file such reports with the SE&ss the Exchange Act or the rules and regulatiser®under would otherwise permit such
termination. All such filings, at the time theyediled, shall not contain any untrue statemera ofaterial fact or omit to state a material fact
required to be stated therein or necessary in doderake the statements therein, in the light efdincumstances under which they are made,
not misleading.
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5.12 Percentage Ownership

€)) Buyer shall (i) provide Sellers withleast 60 days prior written notice of any evantircumstance that may res
in Sellers’ Voting Ownership Interest exceeding?®.8r Sellers’ Ownership Interest exceeding 19.9% (@#hcooperate with Sellers and
undertake

any reasonable actions requested by Sellers toesttsat Sellers’ Ownership Interest in Buyer doetsaxceed the limits set
forth above.

(b) In the event that SellgN/oting Ownership Interest shall decline below?®.&8s a result of the issuance by Buys
additional shares of Customers Common Stock orgesuconvertible into shares of Customers Com@totk, Buyer agrees that, at the
request of Sellers, it shall exchange a numbehafes of Customers Non-Voting Common Stock hel&&Ners for shares of Customers
Common Stock such that Sellers’ Voting Ownershigrest equals 9.9%.

5.13 Retention of Certain Assets by Salte
(@) On the Closing Date, Sellers will saan Affiliate of Sellers to purchase from AcaeiB the following assets:
() any and all outstanding 5/1 ARM irgst only residential mortgage loans that were o&igid after
December 31, 2004 and any real estate acquiredamirto foreclosure or in lieu of foreclosure o€lsloans (the 2005-2008 I/O Loans),

together with any mortgage insurance claims anoverables relating to such loans, a schedule ofhviiich loans that are outstanding as of
May 31, 2012 is attached hereto as Schedule 5(1)3(a)

(i) any and all outstanding second liesidential mortgage loans and any real estateir@chpursuant to
foreclosure or in lieu of foreclosure of such loéthe “ Second Lien Loans’), a schedule of which such loans that are outitapas of May
31, 2012 is attached hereto_as Schedule 5.13(a)(ii)

(iii) any and all Loans (other than th#3-2008 I/O Loans and the Second Lien Loans)(fgaare more
than 90 days past due or (B) are classified asacondal (the ‘Non-Performing Loans”) as of the Closing Date; and

(iv) any and all real estate owned athefClosing Date.

The 2005-2008 I/O Loans, the Second Lien LoansNiwe-Performing Loans and the real estate owneddtectively referred to
herein as the Retained Assets.

(b) The purchase price for the Retainsdess shall be the book value of the Retained Asseof the Closing Date,
gross of any allowance for loan losses attributédblguch assets.
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(c) Not less than two Business Days piadhe Closing Date, Sellers shall deliver to Bug@reliminary calculation
of the amount payable pursuant to paragraph (f)igSection 5.13 which shall be based on the book value of th@iRetl Assets as of five
Business Days prior to the Closing Date (tH&réliminary Book Value ). On the Closing Date, Sellers will pay, or dle@use an Affiliate
of Seller to pay, Acacia FSB the Preliminary Boaklde. Not later than thirty calendar days follogvthe Closing Date, Sellers and Buyer
shall calculate the book value of the Retained #sae of the Closing Date. Based on such calouma8ellers shall pay, or shall cause an
Affiliate of Seller to pay, to Acacia FSB, or AcadrSB shall pay to Sellers, as appropriate, an atvexual to the difference between the
actual book value of the Retained Assets as o€thsing Date and the Preliminary Book Value.

5.14 Reduction of Certain Liabilities . Prior to the Closing Date, Acacia FSB shall sefhee Federal Home Loan Bank
advances set forth on Schedule 5.1@gether with any applicable prepayment penadtimbexpenses. In addition, prior to the Closirge)
Acacia FSB shall take such actions as Buyer maySafidrs may mutually agree with respect to thayepent and/or renewal of brokered
certificates of deposit and the terms, includingiiest rates offered, on other categories of deposbunts.

5.15 Producer Generated Deposits. For a period of one year from and after the @igsBuyer shall cause Acacia FSB (or
its successor in the event that Acacia FSB mergesanother depository institution controlled byyBr) to take no adverse action with
respect to any outstanding certificate of depasitipcts generated through financial representatippeinted or registered with the Sellers or
their Affiliates and shall not send any communigasi to such accounts or financial representativgarding such deposit products without
obtaining the prior approval of Sellers as to thetent thereof.

5.16 Retained Liabilities .

€)) Data Processing Contract Buyer will use its best efforts to assist Salland Acacia FSB with the termination of
its data processing contract(s) with Open Solutitms as of the Closing Date or as soon thereakeracticable. Sellers shall reimburse
Acacia FSB for termination fees paid by Acacia RBB®pen Solutions, Inc. in connection with suclmi@ation (the “OSI Termination Fee

)

(b) Lease AgreementSellers will reimburse Acacia FSB for any obtigas of Acacia FSB with respect to the Lease
Agreement with Jones Campbell Company LLC pertaininAcacia FSB’s offices at 7600 Leesburg PikélsRahurch, VA 22043 for the
period commencing on the 12 month anniversary @Qlosing Date and continuing through the schedidedination of the Lease
Agreement (the tease Obligations”), it being understood that Buyer will use its beforts to cooperate with Sellers to resolve the
remaining term of the Lease Agreement. Buyer agtegive Sellers not less than 180 daystten notice of whether it intends to continue
occupy the premises or whether it intends to vaitetg@remises following the 12 month anniversarthefClosing Date.
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(c) Treatment of PaymentsThe parties agree that any payments made purkutinisSection 5.16 as well as
payments made pursuant3ections 5.8(d)shall be treated as a cash purchase price adjnstm

5.17 No Shop . Sellers and Acacia FSB shall not directly or indilyg and shall not authorize or permit any perspany
representative of Sellers or Acacia FSB directlyndirectly to, (i) solicit, initiate, encourageyduce or facilitate the making, submission or
announcement of any acquisition proposal or takeaation that could reasonably be expected toteaoh acquisition proposal for the
purchase of Acacia FSB's assets or securitieseontlrger of Acacia FSB with any other entity otifian as contemplated by this Agreement,
(i) furnish any information regarding Acacia FS®Bany person in connection with or in responsentaguisition proposal or an inquiry or
indication of interest that could lead to such equasition proposal, (iii) engage in discussiongegotiations with any person with respect to
any such acquisition proposal, (iv) approve, englarsrecommend any such acquisition proposal oerft@r into any letter of intent or similar
document or any Contract contemplating or othenngésting to any such acquisition. Sellers andode&SB shall promptly advise Buyer of
any inquiry or third party proposal to acquire #ssets or securities of Acacia FSB or the mergethar business combination of Acacia F
with any other entity, including the terms of threosal and the identity of the offeror.

5.18 Lock-Up; Right of First Offer.

(@) For a period beginning on the Clodirade and ending on the earlier to occur of theinlpof a primary
underwritten offering by the Buyer or January 1120neither Seller shall sell, assign, transfestberwise dispose of, or enter into, any
contract, option, swap, hedge, derivative, or otlremngement or understanding with respect todles assignment, pledge, or other
disposition of any of the Stock Consideration; pded that the restriction contained in tBisction 5.1&hall not apply to any transfer of any
of the Stock Consideration to any Affiliate of Sed.

(b) Right of First Offer. Subject to the terms and conditions specifietthimSection 5.18 Buyer shall have a right of
first offer if any Seller (the Offering Seller ") proposes to, directly or indirectly, sell, tréeis assign, or similarly dispose of, either
voluntarily or involuntarily (“Transfer ") any Customers Common Stock or Customers NonagoBommon Stock (theOffered Shares”)
owned by it to any person, other than an Affiliatehe Offering Seller. Each time the Offering 8elbroposes to Transfer any Offered Shares
(other than Transfers to an Affiliate), the OffeyiSeller shall first make an offering of the Offgighares to Buyer in accordance with the
following provisions of thisSection 5.18 Following the earlier to occur of (i) the closinfan underwritten public offering by Buyer puraua
to a registration statement filed in accordancé Wit Securities Act or (ii) the second anniversdrghe Closing Date, Buyer shall have a
right of first offer only with respect to a Transtlat, to the knowledge of the Offering Seller,ulbresult in a person acquiring beneficial
ownership (within the meaning of Rule 13d-3 pronat#gl under the Exchange Act) of more than 4.9%ebutstanding shares of Customers
Common Stock. Buyer’s right of first offer and thestrictions set forth in thiSection 5.18hall terminate at such time as Sellers’ Voting
Ownership Interest declines below 9.9%. Notwithdiag anything in this Section 5.18 to the contramything in this Section 5.18 shall
mitigate, eliminate or override any restrictionstba sale of the Offered Shares contained in tigie@ment or the Registration Rights
Agreement.
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(c) Offer Notice.

0] The Offering Seller shall give writt@otice (the ‘Offering Seller Notice”) to Buyer stating its bona fide
intention to Transfer the Offered Shares and spiegjfthe number of Offered Shares, the identityhefproposed buyer, if known, and the
material terms and conditions, including the primarsuant to which the Offering Seller proposesramsfer the Offered Shares.

(i) The Offering Seller Notice shall cgiitute the Offering Seller’s offer to Transfer tBffered Shares to
Buyer, which offer shall be irrevocable for a periaf ten Business Days (the(ROFO Notice Period”).

(iii) By delivering the Offering Seller Moe, the Offering Seller represents and warramBuyer that: (x) th
Offering Seller has full right, title and intereéstand to the Offered Shares; (y) the Offering &dllas all the necessary power and authority
and has taken all necessary action to sell suokr@ffShares as contemplated by 8gstion 5.18 and (z) the Offered Shares are free and
clear of any and all Liens other than those arisis@ result of or under the terms of this Agredmen

(d) Exercise of Right of First Offer

0] Upon receipt of the Offering Selleofite, Buyer shall have until the end of the ROF@id¢ Period to
offer to purchase all (but not less than all) & @ffered Shares by delivering a written noticé ROFO Offer Notice ”) to the Offering
Seller stating that it offers to purchase such @fieShares on the terms specified in the OfferiglieENotice. Any ROFO Offer Notice so
delivered shall be binding upon delivery and irreafole by Buyer.

(i) If Buyer does not deliver a ROFO @fiNotice during the ROFO Notice Period, Buyer sbaldeemed t
have waived all of Buyer’s rights to purchase thHef@d Shares under th&ection 5.18 and the Offering Seller shall thereafter be free
Transfer the Offered Shares to any person withoytfarther obligation to Buyer pursuant to tRisction 5.18 provided, however, that the
Offering Seller shall not Transfer the Offered Ssatio any person who, to the knowledge of the @ffeBeller, as a result of such Transfer
would acquire beneficial ownership (within the miegrof Rule 13d-3 promulgated under the Exchang® éfcmore than 4.9% of the
outstanding shares of Customers Common Stock withimaining the prior written consent of Buyer, athiconsent shall not be unreasons
withheld, conditioned or delayed.
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(e) Consummation of Saldf Buyer does not deliver a ROFO Offer Noticeatcordance witlsection 5.18(c) the
Offering Seller may, during the 60 Business Dayqukefollowing the expiration of the ROFO Notice Ref (which period may be extended
for a reasonable time not to exceed an additiod@@siness Days to the extent reasonably necessabytain any approvals or non-
objections of Governmental Entities (th&/aived ROFO Transfer Period”)), Transfer all of the Offered Shares on termd aanditions no
more favorable to the purchaser than those spdadifighe Offering Seller Notice. If the Offeringl®e does not Transfer the Offered Shares
within such period or, if such Transfer is not aamsnated within the Waived ROFO Transfer Period ritplet provided hereunder shall be
deemed to be revived and the Offered Shares shiaienoffered to any person unless first re-offéaceBuyer in accordance with th&ection
5.18.

® Closing. At the closing of any sale and purchase pursigathtisSection 5.18 which shall occur no later than ten
Business Days following the delivery by Buyer of fROFO Offer Notice, the Offering Seller shall defito Buyer a certificate or certificates
representing the Offered Shares to be sold, accoieghdy evidence of transfer and all necessarysteariaxes paid and stamps affixed, if
necessary, against receipt of the purchase prézeftir from Buyer by wire transfer of imnmediatelyadable funds.

ARTICLE VI
ConDITIONS TO CONSUMMATION

6.1 Conditions to Each Party’s Obligations. The respective obligations of each party toatffee Closing shall be subject
to the satisfaction of the following conditions:

@) Regulatory Approvals All approvals, consents or waivers of any Goweental Entity required to permit
consummation of the transactions contemplated isyAhreement shall have been obtained and shablirem full force and effect, and all
statutory waiting periods shall have expired.

(b) No Injunctions or Restraints; lllegality No party hereto shall be subject to any ordecyeke or injunction of a
court or agency of competent jurisdiction that @rgar prohibits the consummation of the transasticontemplated by this Agreement and
no Governmental Entity shall have instituted armycpeding for the purpose of enjoining or prohilgitthe consummation of the transactions
contemplated by this Agreement. No statute, ruleegulation shall have been enacted, entered, ygated or enforced by any
Governmental Entity which prohibits or makes illegansummation of the transactions contemplatethtsyAgreement.

(c) Third Party Consents Buyer and Sellers shall have obtained the cdraeapproval of each person (other than

the governmental approvals or consents referréu $@ction 6.1(a) whose consent or approval shall be required iswmmate the
transactions contemplated by this Agreement.
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6.2 Conditions to the Obligations of Buyer. The obligations of Buyer to effect the Clositgk be further subject to the
satisfaction of the following additional conditiqramy one or more of which may be waived by Buyer:

(@) Sellers’ Representations and WarrantieBach of the representations and warranties iérSeontained in this
Agreement and in any certificate or other writiredigkered by Sellers pursuant hereto shall be truecarrect at and as of the Closing Date as
though made at and as of the Closing Date, exbeptliose representations and warranties that s&ldratters only as of a particular date
need only be true and correct as of such dateesutyj the standard set forthSection 3.1

(b) Performance of Sellers’ ObligationsSellers shall each have performed in all mateegpects all obligations
required to be performed by it under this Agreenatrmr prior to the Closing Date.

(©) Officer’s Certificate. Buyer shall have received a certificate signgdib executive officer of each Seller to the
effect that the conditions set forth@ections 6.2(adnd(b) have been satisfied.

(d) No Material Adverse Effect At any time after the date of this Agreementdhghall not have occurred any event
or occurrence that has had, or is reasonably esgeéothave, a Material Adverse Effect on Acacia FSB

6.3 Conditions to the Obligations of Sellers The obligations of Sellers to effect the Clossigll be further subject to the
satisfaction of the following additional conditiqramy one or more of which may be waived by Sellers

€)) Buyer's Representations and WarrantieSach of the representations and warranties geBoontained in this
Agreement and in any certificate or other writireigdered by Buyer pursuant hereto shall be trueamect at and as of the Closing Date as
though made at and as of the Closing Date, exbapthose representations and warranties that sldratters only as of a particular date
need only be true and correct as of such dategsuty the standard set forthSection 3.1

(b) Performance of Buyer’'s ObligationsBuyer shall have performed in all material respall obligations required
to be performed by it under this Agreement at @rpo the Closing Date.

(c) Officers’ Certificate. Sellers shall have received a certificate signedn executive officer of Buyer to the effect
that the conditions set forth Bections 6.3(aand(b) have been satisfied.

(d) No Material Adverse Effect At any time after the date of this Agreementdhghall not have occurred any event
or occurrence that has had, or is reasonably esgécthave, a Material Adverse Effect on Buyer.
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(e) Absence of Bank Holding Company Stati®ellers shall have received confirmation, satisfry to them in their
reasonable good faith judgment, from the FRB toettfiect that the acquisition of the Stock Consitleraand the consummation of the
transactions contemplated by this Agreement witlrasult in Sellers or any of their Affiliates bgideemed in control of Buyer for purposes
of (A) the Change in Bank Control Act of 1978, asemded or the BHCA, or (B) otherwise being regulate a bank holding company within
the meaning of the BHCA.

ARTICLE VI
TERMINATION
7.1 Termination . This Agreement may be terminated, and the t@itses contemplated hereby abandoned, at any tifoe
to the Closing Date:
€)) by the mutual written consent of Buged Sellers; or
(b) by either Buyer or Sellers, if eittfgrany approval, consent or waiver of a GoverntakeBntity required to permit

consummation of the transactions contemplated isyAhreement shall have been denied or (ii) anyegBowmental Entity of competent
jurisdiction shall have issued a final, unappeaaister enjoining or otherwise prohibiting consurtioraof the transactions contemplated
this Agreement; or

(c) by either Buyer or Sellers, in theewthat the Closing has not occurred by Decer@beP012, unless the failure
to so consummate by such time is due to the brebahy representation, warranty or covenant corthin this Agreement by the party
seeking to terminate, it being understood, howethatt, the parties shall use their reasonable sffortause the Closing to occur on or before
October 31, 2012; or

(d) by either Buyer or Sellers (providadt the party seeking termination is not then aterial breach of any
representation, warranty, covenant or other agraenentained herein), in the event of a breacmgf@venant or agreement on the part of
the other party set forth in this Agreement, arif representation or warranty of the other parglldiave become untrue, in either case such
that the conditions set forth Bections 6.2(adnd(b) or Sections 6.3(adnd(b) , as the case may be, would not be satisfied acid lseach or
untrue representation or warranty has not beemammnat be cured within 30 days following writteninetto the party committing such breach
or making such untrue representation or warranty.

7.2 Effect of Termination . In the event of termination of this Agreementdither Buyer or Sellers as provideddaction
7.1, this Agreement shall forthwith become void andehao effect, and there shall be no liability oa ffart of any party hereto or their
respective officers and directors, except thabégtions 7.2, 8.3, 10a&hd any other Section or provision of this Agreementolthby its
terms, relates to post-termination rights or ollayss, will survive termination of this Agreememtdawill remain in full force and effect, and
(i) notwithstanding anything to the contrary can& in this Agreement, no party shall be reliegedeleased from any liabilities or damages
arising out of its willful breach of any provisiafi this Agreement.
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ARTICLE VI
| NDEMNIFICATION

8.1 Indemnity to Sellers. From and after the Closing, Buyer shall indemnilefend and hold harmless Sellers and each of
their officers, directors, employees, agents, regméatives, shareholders, Affiliates and successgast all claims, losses, liabilities,
damages, deficiencies, costs and expenses, inglugasonable attorneys’, accountants’ and expéneases’ fees, costs and expenses of
investigation, and the costs and expenses of @nfpthe indemnification (hereafter individually a6ss” and collectively “Losses’)

(including without limitation, Losses resulting frothe defense, settlement and/or compromise ddimand/or demand and/or assessment)
incurred by any of them arising out of or relattogwhether directly or indirectly: (i) any misrgsentation or breach of any representation or
warranty made by Buyer in this Agreement or in amigten statement, document certificate or schefludeished by Buyer pursuant to the
provisions of this Agreement; (ii) any failure @fusal by Buyer to satisfy or perform any covenabtigation, restriction or agreement
applicable to Buyer contained in this Agreemennany written statement, document, certificatsdredule delivered by Buyer pursuant to
this Agreement; and (iii) any claim, litigation other action of any nature arising out of any aefgrmed, transaction entered into or state of
facts suffered to exist by Buyer prior to the ChgsDate.

8.2 Indemnity to Buyer . From and after the Closing, Sellers shall indémdefend and hold harmless Buyer and each
officers, directors, employees, agents, represgatatshareholders, Affiliates and successors agjalhLosses incurred by any of them aris
out of or relating to, whether directly or indirlyct(i) all Excluded Liabilities; (ii) any misrepsentation or breach of any representation or
warranty made by Sellers in this Agreement or i \aritten statement, document, certificate or sciedurnished by Sellers pursuant to the
provisions of this Agreement; (iii) any failure @fusal by Sellers or Acacia FSB (prior to thesiig) to satisfy or perform any covenant,
obligation, restriction or agreement applicabl&#slers or Acacia FSB contained in this Agreemerih @ny written statement, document,
certificate or schedule delivered by Sellers orda&dSB pursuant to this Agreement; and (iv) amayng] litigation or other action of any
nature arising out of any act performed, transactiotered into or state of facts suffered to dxysBellers or Acacia FSB prior to the Closing
Date. The liability of Sellers pursuant to tBisction 8.Zhall be joint and several, with the exceptionmof Bability arising out of a
misrepresentation or breach of any representatiovaoranty made i$ection 3.2 or any restrictive covenant madeSaction 5.17 which
shall be the sole liability of the Seller that malde misrepresentation or breached the represemjatiarranty or restrictive covenant.

For purposes of this Article VIII, Excluded Liabilities " means:

€)) The OSI Termination Fee;
(b) The Lease Obligations;
(c) The obligations of Sellers set fdrttsections 5.8(d) and 5.14
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(d) Any liabilities associated with the@-2008 1/0O Loans and the Second Lien Loans, venettising prior to or after the
Closing, including, but not limited to, any putbamkrecourse obligations; and

(e) Any liabilities relating to the temnaition at or before Closing of any of Acacia FS&ployees.
8.3 Third Party Claims .
€)) A party (the Indemnified Party ") wishing to claim indemnification under this Acte VIII, upon learning of any

claim, action, suit, proceeding and/or investigas to which it is entitled to be indemnified puast to this Article VIII, shall promptly
notify the party obligated to provide indemnificati(the “Indemnifying Party ") pursuant to this Article VIII in writing; providd, however,
that no failure to so notify the Indemnifying Pastyall relieve the Indemnifying Party of any obtiga to indemnify the Indemnified Party
unless and to the extent such failure to so notiégerially prejudices the position of the IndemimifyParty in responding to such claim,
action, suit and/or proceeding.

(b) If the facts giving rise to any indeification provided for in this Article VIII invole any actual and/or threatened
claim and/or demand by any person other than tlenimified Party, the Indemnified Party shall tenethe Indemnifying Party the defense
or prosecution of such claim and any litigatioruteésg therefrom. The Indemnifying Party shalldmgitled to assume the defense of such
claim with counsel of the Indemnifying Party’s owimoosing, which counsel shall be reasonably satwsfi to the Indemnified Party. The
Indemnifying Party shall diligently and activelyrmuct the defense and take all steps reasonabbssay in the defense, prosecution or
settlement of such claim or litigation and will Hahe Indemnified Party harmless from and agailhétosses caused by and/or arising out of
any settlement thereof approved in writing by theéemnified Party (which approval shall not be usogbly withheld or delayed) or any
judgment in connection therewith (other than thdemnified Part's expenses of participation in such defense, puas@n and/or
settlement). If the defense or prosecution ofir@ gharty claim is assumed by the Indemnifying Pattie Indemnified Party shall be entitled,
at its own expense, to participate in such setttdraedefense through counsel chosen by the IndeadriParty. So long as the Indemnifying
Party is conducting the defense of any third pal@ym, neither the Indemnifying Party nor the Indefied Party will consent to the entry of
any judgment or enter into any settlement with eespo such claim without the prior written consehthe other, which consent shall not be
unreasonably withheld. If the Indemnifying Parbed not assume the defense of any such claim alrpegceeding resulting therefrom, the
Indemnified Party may defend against such claitegal proceeding, in such manner as it may deenpgpgte, including, but not limited t
settling such claim or legal proceeding, after mipmivritten notice of the same to the Indemnifyirggti?, on such terms as the Indemnified
Party may deem appropriate. In such event, thenmifying Party will reimburse the Indemnified Bapromptly and periodically (at least
monthly) for the costs of defending against therd Harty Claim (including reasonable attorneyss faed expenses), and the Indemnifying
Party will remain responsible for any Losses thgemnified Party may suffer resulting from, arismg of, relating to, in the nature of, or
caused by the Third Party Claim to the fullest ekfgovided in this Article VIII.
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(c) With respect to any Third Party Claobject to this Article VIII:

0] any Indemnified Party and any Indefyinig Party, as the case may be, shall keep ther g&rson fully
informed of the status of such Third Party Claird any related action at all stages thereof whech person is not represented by its own
counsel; and

(i) both the Indemnified Party and tinelémnifying Party, as the case may be, shall retadeach other suc
assistance as they may reasonably require of éheh and shall cooperate in good faith with eattein order to ensure the proper and
adequate defense of any Third Party Claim.

(d) Upon determination of the amount dureafter a final agreement is reached or a fimdgiment or order is rendet
with respect any matter which is subject to inddioaiion under this Article VIII, the IndemnifyinBarty shall pay to the Indemnified Part
the person entitled thereto, as applicable, theuatnawing by the Indemnifying Party with respecstah matter within ten (10) business
days.

8.4 Notice of Claims. The Indemnified Party shall give written nottoethe Indemnifying Party of any claim for Losses f
which the Indemnified Party claims a right of indsfitation under this Article VIII (a ‘Claim Notice”). If known to the Indemnified Party,
any such Claim Notice shall include (i) a summaegdtiption of the facts upon which such claim isdghand shall specify the estimated
amount of the Loss thereof and, (ii) the amountolwh$ payable to the Indemnified Party pursuathi® Article VIII. In connection with the
Indemnifying Party’s evaluation of any Claim Notitke Indemnified Party shall, at the IndemnifyParty’s expense, provide the
Indemnifying Party with reasonable access to thekb@nd records of the Indemnified Party and, suibgethe implementation of reasonable
procedures to protect the confidentiality of sutfoimation, supply such factual and technical infation as the Indemnifying Party may
reasonably require in connection with the evaluatibsuch Claim Notice. The failure of any Indefied Party to promptly give any
Indemnifying Party a Claim Notice shall not preauglich Indemnified Party from obtaining indemnifica under this Article VIII, except to
the extent that such Indemnified Party’s failurs haaterially prejudiced the Indemnifying Party'ghis or materially increased its liabilities
and obligations hereunder.

8.5 Limitations on Claims for Indemnification .

€)) Except as specifically provided irstAgreement otherwise, all claims and actionsridemnity pursuant to this
Article VIII for breach of any representation ormanty or any covenant which, by its terms, isedlily performed prior to Closing
(hereinafter, ‘Pre-Closing Covenants)) shall be asserted or maintained in writing yyasty hereto on or prior to the elapse of one ren
the Closing Date (the Cut-Off Date ”) and no party hereto shall be liable to any otbenty hereto with respect to such claims which are
asserted after that date; provided that the Cutb@té for claims arising in connection with anydwie of any representations or warranties
contained iMArticle IX and Sections 3.3(m) and 3.3(Blated to Taxes and Environmental Matters) dbmltihe applicable statute of
limitations (giving effect to any valid extensionsg)ating to the applicable issue, and providethtrthat there shall be no Cut-Off Date for
claims arising in connection with any breach of agpyresentations or warranties containe8eation 3.2, Sections 3.3(a), (b), (c), (d) and
(f), and Sections 3.4(a)d), (e) and(f) or claims related to the Excluded Liabilities. Foe purposes of determining whether an
indemnification obligation exists under this ArgcVIll, any representation, warranty, covenantploiigation of any party in this Agreement,
the Disclosure Letter, and any certificate, docutna@nother writing delivered pursuant to this Agmeent that is qualified by materiality or
words of similar import, including, without limitain, the qualification in Section 3.1(b) of this regment shall be considered without regard
to such materiality qualifications.
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(b) Notwithstanding anything to the camyrcontained elsewhere herein, Buyer shall beiredto pursue
reimbursement from third parties or recovery uridsurance policies prior to recovery from Sellef® the extent Buyer or any Buysstatec
Indemnified Party later recovers proceeds fromira fharty, insurance proceeds, or obtains a taetite®uyer or the applicable Buyeelatec
Indemnified Party shall promptly return the sam&étlers, up to the amount which Buyer or such Bugkated Indemnified Party received
from Sellers in the first instance, if any. Furthere, upon making any indemnification payment,ltidemnifying Party will, to the extent of
such indemnification payment, be subrogated tagtits of the Indemnified Party in respect of thesges to which such payment
relates. Without limiting the generality or effedftany other provision hereof, such IndemnifiedtPwill execute upon request all
instruments reasonably necessary to evidence afetpsuch subrogation rights.

(c) Notwithstanding any other provisicgréof, no party shall be entitled to indemnificatimder this Agreement ur
the claims asserted by it exceed $750,000 in theeggte (the Threshold Amount ), except for those claims for which indemnificatiis
sought related t&ection 3.2, Sections 3.3(a), (b), (c), (d), (&), gnd(t), Sections 3.4(a), (d), (@nd(f) , Article IXand Excluded Liabilities,
as to which the Threshold Amount shall not apgigreatfter, the party shall be entitled to recengemnification for all claims properly
asserted by it in excess of the Threshold Amodie maximum aggregate amount that the indemnifgargy shall be liable to pay the
indemnified party pursuant to this Article VIII dhbe $10,000,000 except for those claims for whiademnification is sought related to
Section 3.2, Sections 3.3(a), (b), (c), (d), (@), (q)and(t), Sections 3.4(a), (d), (@nd(f) , Article IXand Excluded Liabilities, as to which
the foregoing limit shall not apply. All indemnifition payments will be paid in cash and not thiotig issuance by Buyer or the return by
Sellers of any shares of capital stock of Buyer.

8.6 Other Claims. A claim under this Article VIII for any matter natvolving a Third Party Claim may be made by notice
to Sellers or Buyer, as the case may be, and lsbatidemnified, paid or reimbursed promptly aftectsnotice.

8.7 Remedies Exclusive The indemnification rights provided in this Ait# VIl shall be the sole remedy for breach of any
representation, warranty or Pre-Closing Covenantained in this Agreement.
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8.8 Character and Effect of Indemnity Payments. All amounts in the nature of indemnity payme(other than interest al
reimbursement of out-of-pocket third party costd arpenses) paid by one party to another pursoahtg Article VIl shall be treated by the
parties as an adjustment to the purchase pri¢geontrary to the intent of the parties as exprbas¢he preceding sentence, any payment |
pursuant to this Article VIII is treated as taxalsieome of the recipient by a taxing authority rtliee payor shall indemnify and hold harm
the recipient from any liability for income taxesréoutable to the receipt of such payment. Theigafurther agree in determining the Loss
suffered by an indemnified party hereunder to iake account any tax benefits and/or tax detrimeelested to the incurrence or payment of
the particular item or claim that gave rise totekated indemnity obligation.

ARTICLE IX
TAX MATTERS

9.1 Tax Sharing Agreements. Any tax sharing agreement between Sellers agid Aifiliates and Acacia FSB shall be
terminated as of the Closing Date and shall haviiriber effect for any taxable period followingetiClosing Date.

9.2 Allocation of Tax Liabilities .

€)) Without limiting any of the indemmiéition obligations of Sellers under Article Vllide®f, Sellers shall jointly ar
severally defend, indemnify and hold harmless thgeB from, and shall pay to the Buyer the amounbofeimburse the Buyer for, any
liability for or Loss arising out of, or in conném with, whether directly or indirectly, (i) Taxé&®mposed on Acacia FSB or any of its
Subsidiaries (or Buyer or any of its Affiliates@sccessor or transferee of Acacia FSB or any @utssidiaries) or with respect to the asse
business of Acacia FSB or any of its Subsidiaresafy taxable period ending on or prior to thesitig Date and for the portion of any
Straddle Period ending on the Closing Date Pag-Closing Tax Period”), (ii) Conveyance Taxes arising out of or in ceotion with the
transactions contemplated by this Agreement othan those which are the responsibility of Buyerspant to Section 9.7, and (iii) Taxes (A)
of any member of an affiliated, consolidated, camekii or unitary group of which Acacia FSB or anytefSubsidiaries is or was a member on
or prior to the Closing Date (including, withouniiation, pursuant to Treasury Regulation Sectidb02-6 or any similar provision of state
or local law), or (B) of any person imposed on Aade€SB or any of its Subsidiaries as a transferemiocessor, by operation of law or
pursuant to any tax sharing, tax indemnity, tagaation or other similar agreement, which Taxeateelo either a liability existing or to an
event or transaction occurring on or before thesidlp Date.

(b) In the case of Taxes that are payuwaitle respect to any taxable period that includgéisdmes not end on the
Closing Date (a ‘Straddle Period”), such Taxes shall be apportioned between thiegeleemed to end on the Closing Date and the gherio
deemed to begin on the day following the Closingelmn the basis of an interim closing of the boeksept that Taxes imposed on a peri
basis (such as real or personal property Taxedl)lshallocated on a daily basis.
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9.3 Returns for Period Through the Closing Date. Sellers will file a consolidated federal incoifex Return and a
consolidated Virginia income Tax Return (and coitsted income Tax Returns in such other statesevBellers file on a consolidated basis
with Acacia FSB and its Subsidiaries) for the yeatling December 31, 2012 and will include on suak Return for all periods through the
Closing Date and pay any federal, state and loxalime
Taxes attributable to (i) the income or loss of édiad=SB and its Subsidiaries (including any defiitems triggered into income by Treasury
Regulation Section 1.1502-13 and any excess lassuat taken into income under Treasury Regulatiectin 1.1502-19) and (ii) any
deemed gain or loss as a result of the transactiom&mplated by this Agreement. For all taxgd@gods ending on or before the Closing
Date, Sellers shall cause Acacia FSB and its Siatvid (i) to join in Sellers’ consolidated fedefax Return and (i) to join in Sellers’
consolidated Virginia income Tax Return (and thesmidated income Tax Return in such other statesrevSellers file on a consolidated
basis with Acacia FSB and its Subsidiaries). lislictions requiring separate reporting, Buyer Istilel separate company state and local
income Tax Returns for the taxable year ending Bse 31, 2012. Sellers shall furnish Buyer such ififormation as may be necessary for
the preparation of such separate company stateealdTax Returns. All such Tax Returns shall beppred and filed in a manner consistent
with prior practice, except as required by a changgpplicable law. At least 30 days prior to fiieg of any such separate-company Tax
Return, Buyer shall provide Sellers with a copypwth Tax Returns for Seller’'s review and commedtsall make such revisions to such
Tax Returns as are reasonably requested by SeBerger shall provide Sellers with a computatiorTakes for the period on and before the
Closing Date, which amount (which if it is greatiean the amount either previously paid in Ordin@dourse Estimated Payments or Ordinary
Course Accruals) shall be promptly remitted by &slto Buyer. Buyer will cause Acacia FSB to famTax information to Sellers for
inclusion in Sellers’ federal consolidated incons<Return for the period that includes the Clodbage in accordance with Acacia FSB’s
past custom and practice. At least 30 days poiditihg any Tax Returns, Sellers will allow Buyan opportunity to review and comment
upon such Tax Returns (including any amended TaxrRg) to the extent that they relate to Acacia B8Bs Subsidiaries, and shall make
such revisions to such Tax Returns as are reasporedplested by Buyer. The income of Acacia FSB alapportioned between the period
up to and including the Closing Date and the peaifber the Closing Date by closing the books of da&SB as of the end of the Closing
Date. For purposes of this Section 9.3 and Se&idibelow, the term%Ordinary Course Estimated Payments” and“Ordinary Course
Accruals” means all payments of estimated Taxes or similarpeyments and all accruals for Taxes on the balaheet of Acacia FSB and
its Subsidiaries made in the ordinary course offflass and in accordance with past practices, aaltireht include any payments of estimated
Taxes or similar Tax payments or accruals for Taxethe balance sheet of Acacia FSB and its Subygdiin connection with or anticipation
of any audit, assessment, litigation or proceed{ogsvhich are otherwise extraordinary in any respe

9.4 Tax Liability and Tax Returns for Periods Other than Period Ending on or Prior to the Closing Date andor
Certain Periods Ending Prior to 2012. Buyer shall cause Acacia FSB and its Subsidiaodse income Tax Returns for all periods other
than periods ending on or prior to the Closing Deteluding the period commencing on the day follagwthe Closing Date and ending on
December 31, 2013rovided howeverthat with respect to any such Tax Returns fotradslle Period, Buyer shall prepare such Tax Return
in a manner consistent with past practice of Ac&88 and its Subsidiaries. Buyers shall also pl@8ellers with a computation of Taxes
the Straddle Period on and before the Closing Dettéch amount (which if it is greater than the amioeither previously paid in Ordinary
Course Estimated Payments or Ordinary Course Atyrehall be promptly remitted by Sellers to Buy&ellers shall prepare any Tax
Returns with respect to jurisdictions requiringaepe
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reporting for taxable periods ending prior to 20d#ich have not been filed on or prior to the Clgsibate. At least 30 days prior to the due
date for filing of any such separate-company TatuRes (taking into account applicable extensionsmoé to file such Tax Returns), Sellers
shall provide Buyer with a copy of such Tax RetuiorsBuyer’s review and comment and shall make geefsions to such Tax Returns as

are reasonably requested by Buyer. ThereaftderSahall timely provide such Tax Returns to Buigerfiling, along with the amount of any

Tax reflected on such Tax Returns that is unp8idyer will promptly file such Tax Returns with apdy such Tax to the appropriate Taxing
Authority.

9.5 Audits . Sellers will allow Acacia FSB and its counseptnticipate at its own expense in any auditgydtion or other
proceedings relating to Sellers’ consolidated fati@come Tax Returns to the extent that such TetxiRs relate to Acacia FSB or its
Subsidiaries. Sellers shall have full control o&By such audits, litigation or other proceedirgthe extent that they relate to any periods
ending on or prior to the Closing Date. Notwitimstimg the foregoing, Sellers will not settle angls@audit, litigation or other proceeding in a
manner that would adversely affect Acacia FSBo6iibsidiaries after the Closing Date without therpvritten consent of Buyer, which
consent shall not unreasonably be withheld, delayenditioned.

9.6 Cooperation on Tax Matters.

@ Buyer and Sellers shall cooperaty fals and to the extent reasonably requestedéopttier party, in connection
with the filing of Tax Returns pursuant to this i8k¢ IX and any audit, litigation or other procergliwith respect to Taxes although the party
responsible for filing the Tax Return pursuanttis tAgreement shall control any such audit, liigator other proceeding, provided that the
controlling party may not, without the consentlud bther party, agree to any settlement that widdlt in an increase in the amount of
Taxes for which any other party is or may be liabich cooperation shall include the retention @pon the other party’s request) the
provision of records and information that are readdy relevant to any such audit, litigation oretproceeding and making employees
available on a mutually convenient basis to prowdditional information and explanation of any niateprovided hereunder. Buyer and
Sellers agree (i) to retain all books and recoritls respect to Tax matters pertinent to Acacia B88B its Subsidiaries relating to any taxable
period beginning before the Closing Date untilélpiration of the applicable statute of limitatiq@asd, to the extent notified by Buyer or
Sellers, any extensions thereof) of the respettivable periods, and to abide by all record revenéigreements entered into with any Taxing
Authority and (ii) to give the other party reasolealritten notice prior to transferring, destroyiogdiscarding any such books and records
and, if the other party so requests shall allowadter party to take possession of such books ecwtds.
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(b) Buyer and Sellers further agree, up@asonable request by the other party, to ugeadlonable commercial effc
to obtain any certificate or other document frong @overnmental Entity or any other person as magdmessary to mitigate, reduce or
eliminate any Tax that could be imposed (includimgt, not limited to, with respect to the transatsi@ontemplated hereby).

9.7 Conveyance Taxes All sales, use, value added, transfer, stanggkdransfer, property transfer and similar Taxesny,
arising out of or in connection with the transasti@ontemplated by this AgreemenQdnveyance Taxe$) shall be borne 50% by Buyer
and 50% by Sellers. The party that is legally neglito file Tax Returns with respect to all suabn@eyance Taxes shall, at its own expense,
file all such necessary Tax Returns with respeetltsuch Conveyance Taxes.

ARTICLE X
CERTAIN OTHER MATTERS

10.1 Interpretation . When a reference is made in this Agreement téi@&ecsuch reference shall be to a Section of this
Agreement unless otherwise indicated. The tabtoofents and headings contained in this Agreerrenfor ease of reference only and shall
not affect the meaning or interpretation of thisdgment. Whenever the words “include,” “includes™including” are used in this
Agreement, they shall be deemed followed by thed&6without limitation.” Any singular term in thi&greement shall be deemed to include

the plural, and any plural term the singular. Aeference to gender in this Agreement shall be @eleiminclude any other gender.

10.2 Waiver; Amendment . Prior to the Closing Date, any provision of tAigreement may be: (i) waived in writing by the
party benefitted by the provision or (i) amendedrmdified at any time (including the structuretioé transaction) by an agreement in writing
between the parties hereto.

10.3 Counterparts . This Agreement may be executed in counterpaxth ef which shall be deemed to constitute an ioaig
but all of which together shall constitute one #melsame instrument. Facsimile copies of exeadbedments or executed documents sent as
a PDF attachment to an e-mail transmission, sleafldemed originals for all purposes.

10.4 Governing Law . This Agreement shall be construed in accordavitte and governed by, the laws of the
Commonwealth of Pennsylvania, without regard tedsflict of laws principles. The parties herelmnsent to the exclusive jurisdiction of
the federal and state courts of the CommonwealfPeohsylvania with regard to any dispute or actiasing under this Agreement and waive
the defense of an inconvenient forum.

10.5 Expenses Each party hereto will bear all expenses inaulrgit in connection with this Agreement and tfensaction:
contemplated hereby.

10.6 Notices. All notices, requests, acknowledgments and athermunications hereunder to a party shall be itingrand
shall be deemed to have been duly given when aelivey hand, overnight courier or facsimile trarssitn to such party at its address or
facsimile number set forth below or such other adslior facsimile transmission as such party magifypey notice (in accordance with this
provision) to the other party hereto.
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If to Buyer, to: Jay S. Sidhi
Customers Bancorp, In
1015 Penn Avenu
Suite 10g
Wyomissing, PA 1961
jsidhu@customersbank.cc

With copies to Christopher S. Conne
Stradley Ronon Stevens & Young, LI
2005 Market Stree
Suite 260(
Philadelphia, PA 1910
cconnell@stradley.col

If to Seller, to: Bill Lester
Ameritas Mutual Holding Compar
Executive Vice President Investments /
Finance,
Corporate Treasurt
5900 O Stree
Lincoln, NE 68510
blester@ameritas.co

With a copy to Rober-John H. Sand:
Ameritas Mutual Holding Company
Senior Vice President, General Counse
Corporate Secretal
7315 Wisconsin Avenue, Suite 10 W
Bethesda, MD 2081:
robert.sands@ameritas.ct

10.7 Entire Agreement; etc. This Agreement, together with the Disclosure ¢estt Schedules and Exhibits hereto, repre
the entire understanding of the parties hereto witbrence to the transactions contemplated heaetysupersedes any and all other oral or
written agreements heretofore made. All termspogisions of this Agreement shall be binding upaw shall inure to the benefit of the
parties hereto and their respective successorassigns. Nothing in this Agreement is intendedaefer upon any other person any rights or
remedies of any nature whatsoever under or by neafsthis Agreement.
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10.8 Successors and Assigns; Assignmen(This Agreement shall be binding upon and inarthe benefit of the parties
hereto and their respective successors and assignsged, however, that this Agreement may noassgned by either party hereto without
the written consent of the other party, except Buater may assign its right to purchase the Ac&tiares to a wholly-owned Subsidiary of
Buyer and that Sellers may assign their rightsctpuaie the Stock Consideration to one or more #atils of Sellers.
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In Witness Whereof, the parties hereto have caused this Agreemebe txecuted by their duly authorized officers as of
the date first above written.

Buyer

CUSTOMERS BANCORP, INC.

By: [s/Jay S. Sidh
Jay S. Sidhi

Chairman and Chief Executive Offic

Sellers

AMERITAS LIFE INSURANCE CORP.

By: /s/ William W. Lestel
William W. Lester
Executive Vice President & Corporate Treas!

ACACIA LIFE INSURANCE CORP.

By: [s/ William W. Lestel
William W. Lester
Executive Vice President & Corporate Treas!




Exhibit A
CERTIFICATE OF DESIGNATIONS
OF
PERPETUAL NON-CUMULATIVE PREFERRED STOCK, SERIES C
OF
CUSTOMERS BANCORP, INC.

CUSTOMERS BANCORP, INC ., a corporation organized and existing under dleslof the Commonwealth of Pennsylvania (the
“Corporation”), in accordance with the provisiorfdlte Pennsylvania Business Corporation Law of 1888mended, 15 Pa. C.S. §8 1101 et
seq., DOES HEREBY CERTIFY:

The board of directors of the Corporation (the “Bbaf Directors”), in accordance with the provissoof the amended and restated
articles of incorporation and the amended and tegtaylaws of the Corporation and applicable lasdgped the following resolution on
, 2012 creating a series of shares of Preferred Stock of the Corporationgieded a“Perpetual Noncumulative
Preferred Stock, Series C”.

RESOLVED , that in accordance with the provisions of the atieel and restated articles of incorporation andithended and
restated bylaws of the Corporation and applicadole b series of Preferred Stock, no par value Ipares of the Corporation be and hereby is
created, and that the designation and number oéslud such series, and the voting and other powesgerences and relative, participating,
optional or other rights, and the qualificationsjitations and restrictions thereof, of the sharesuch series, are as follows:

Section 1. Designation The distinctive serial designation of such seoieBreferred Stock is “Perpetual Non-Cumulativefémred
Stock, Series C” (“Series C Preferred”). Each slodu®eries C Preferred shall be identical in apexts to every other share of Series C
Preferred.

Section 2. Number of Shares The authorized number of shares of Series C Peefshall be . Shares of Series C
Preferred that are redeemed, purchased or otheaségéred by the Corporation, or converted intoth@oseries of Preferred Stock, shall be
cancelled and shall revert to authorized but usidshares of Series C Preferred.

Section 3. Definitions. As used herein with respect to Series C Preferred

(@)  “Articles of Incorporation” shall mean the ended and restated articles of incorporation ofdbgporation, as it may be
amended from time to time, and shall include thestificate of Designations.

(b) “Board of Directors” means the board of dioes of the Corporation.

(c) “Bylaws” means the amended and restated kgy/tafvthe Corporation, as they may be amended fim@ to time.




(d) “Business Day” means a day that is a Mondaygsday, Wednesday, Thursday or Friday and is daiyan which banking
institutions in New York City generally are auttm®il or obligated by law, regulation or executiveenrto close.

(e) “Certificate of Designations” means this @ate of Designations relating to the Series €féred, as it may be amended
from time to time.

()  “Common Stock” means the common stock, pdne&1.00 per share, of the Corporation and the<BaNon-Voting
Common Stock par value $1.00 per share.

(@0  “Junior Stock” means the Common Stock andathegr class or series of stock of the Corporafither than Series C
Preferred) that ranks junior to Series C Prefeeidtker or both as to the payment of dividends anagdo the distribution of assets on any
liquidation, dissolution or winding up of the Corpgon.

(h)  “Parity Stock” means any class or seriesoflsof the Corporation (other than Series C PretBrthat ranks equally with
Series C Preferred both in the payment of divideardsin the distribution of assets on any liquiskatidissolution or winding up of the
Corporation.

(i) “Preferred Stock” means any and all serieR&ferred Stock, having such par value, or nosphre, per share, of the
Corporation, including the Series C Preferred.

()  “Voting Preferred Stock” means, with regacdainy election or removal of a Preferred Stock &oe(as defined in Section 8
(b) below) or any other matter as to which the bodcf Series C Preferred are entitled to voteasified in Section 8 of this Certificate of
Designations, any and all series of Preferred Stottier than Series C Preferred) that rank equeitly Series C Preferred either as to the
payment of dividends or as to the distribution sdets upon liquidation, dissolution or winding dphe Corporation and upon which like
voting rights have been conferred and are exeresaith respect to such matter.

Section 4. Dividends

(@) Rate. Holders of Series C Preferred shall be entitteceteive, when, as and if declared by the Boali@fctors (or any dul
authorized committee of the Board of Directors) aiufinds legally available for the payment of dends under Pennsylvania law, non-
cumulative cash dividends at the rate determineskaiforth below in this Section 4 applied to tigiidation preference amount of $1,000 per
share of Series C Preferred. Such dividends blgblayable in arrears (as provided below in thidi®e 4(a)), but only when, as and if
declared by the Board of Directors (or any dulyhauzed committee of the Board of Directors), onrthal, June 1, September 1 and
December 1 of each year (each a “Dividend Paymaeie'} providedthat if any such Dividend Payment Date would othisevoccur on a de¢
that is not a Business Day, such Dividend Paymer¢ Bhall instead be (and any dividend payableenie$SC Preferred on such Dividend
Payment Date shall instead be payable on) the iratedyg succeeding Business Day. Dividends on S&ieseferred shall not be cumulati
holders of Series C Preferred shall not be enttbeéceive any dividends not declared by the Ba#idirectors (or any duly authorized
committee of the Board of Directors) and no interessum of money in lieu of interest, shall bgadale in respect of any dividend not so
declared.




Dividends that are payable on Series C PreferremhgrDividend Payment Date will be payable to hdds record of Series C
Preferred as they appear on the stock registéreoCbrporation on the applicable record date, whill be the 15th calendar day before ¢
Dividend Payment Date or such other record datlflxyy the Board of Directors or the Committee ¢uther duly authorized committee of
the Board of Directors) that is not more than 60lass than 10 days prior to such Dividend Payrbaie (each, a “Dividend Record Date”).
Any such day that is a Dividend Record Date shalDividend Record Date whether or not such dayBsisiness Day.

Each dividend period (a “Dividend Period”) shalhmmence on and include a Dividend Payment Date (¢tia@ the initial Dividend
Period, which shall commence on and include the dabriginal issue of the Series C Preferred) stmall end on and include the calendar
next preceding the next Dividend Payment Date.d&mds payable on the Series C Preferred in respadDividend Period shall be
computed on the basis of a 360-day year consisfibgelve 30-day months (other than the initial iiand Period, which shall be computed
on the basis of a 360-day year and the actual nuoflilays elapsed in such Dividend Period). Dividkepayable in respect of a Dividend
Period shall be payable in arrears - i.e., onitise Dividend Payment Date after such Dividend &gkri

The dividend rate on the Series C Preferred, foh &ividend Period, shall be (i) 3.72% until thevidend Payment Date of
December 1, 2017, and (ii) thereafter, 4.65% uhélIDividend Payment Date of December 1, 2018, (@ihd¢hereafter, 5.58% until the
Dividend Payment Date of December 1, 2019, andtfiejeafter, 6.51% until the Dividend Payment D#tBecember 1, 2020, and (v)
thereafter, 7.44% until the Dividend Payment DdtBecember 1, 2021, and (vi) thereafter, 8.37%.

Holders of Series C Preferred shall not be entitbeainy dividends, whether payable in cash, seesrir other property, other than
dividends (if any) declared and payable on theeSdti Preferred as specified in this Section 4 élp the other provisions of this
Certificate of Designations).

(b)  Priority of Dividends . So long as any share of Series C Preferred renaaitstanding, no dividend shall be declared aif pai
on the Common Stock or any other shares of JuniamkSother than a dividend payable solely in Juitock), and no Common Stock or
other Junior Stock shall be purchased, redeemetherwise acquired for consideration by the Corpomnadirectly or indirectly (other than
a result of a reclassification of Junior Stockdoiinto other Junior Stock, or the exchange or eosion of one share of Junior Stock for or
into another share of Junior Stock and other thesugh the use of the proceeds of a substantiaftyecnporaneous sale of Junior Stock)
during a Dividend Period, unless the full dividefaisthe latest completed Dividend Period on alistanding shares of Series C Preferred
have been declared and paid (or declared and asfiitient for the payment thereof has been setedsiThe foregoing limitation shall not
apply to (i) redemptions, purchases or other adipis of shares of Common Stock or other Juniockin connection with the
administration of any employee benefit plan in dh@inary course of business and consistent with grastice; (ii) the acquisition by the
Corporation or any of its subsidiaries of recorchevship in Junior Stock or Parity Stock for the dfemal ownership of any other persons
(other than the Corporation or any of its subsid& including as trustees or custodians; angt(ié exchange or conversion of Junior Stock
for or into other Junior Stock or of Parity Stock br into other Parity Stock (with the same os&saggregate liquidation amount) or Junior
Stock, in each case, solely to the extent requiteduant to binding contractual agreements entatedrior to the date the Series C Prefe
is issued or any subsequent agreement for theemated exercise, settlement or exchange there@dormon Stock.




When dividends are not paid (or declared and asufficient for payment thereof set aside) on anyid#@nd Payment Date (or, in
the case of Parity Stock having dividend paymetggidifferent from the Dividend Payment Dates, alivddend payment date falling within
a Dividend Period) in full upon the Series C Prefdrand any shares of Parity Stock, all divideretdated on the Series C Preferred and all
such Parity Stock and payable on such Dividend RaymDate (or, in the case of parity stock havingddind payment dates different from
Dividend Payment Dates, on a dividend payment fddiiag within the Dividend Period related to sudfvidend Payment Date) shall be
declared pro rata so that the respective amourgsaf dividends shall bear the same ratio to etiwr @s all accrued but unpaid dividends
share on the Series C Preferred and all ParitykSiagable on such Dividend Payment Date (or, inctse of Parity Stock having dividend
payment dates different from the Dividend Paymeatie®, on a dividend payment date falling withinEieidend Period related to such
Dividend Payment Date) bear to each other.

Subject to the foregoing, such dividends (payablesish, securities or other property) as may berehiied by the Board of Directc
or the Committee (or another duly authorized corneribf the Board of Directors) may be declaredaid on any securities, including
Common Stock and other Junior Stock, from timen@tout of any funds legally available for such payt, and the Series C Preferred shall
not be entitled to participate in any such dividend

Section 5. Liquidation Rights.

(@) Voluntary or Involuntary Liquidation . In the event of any liquidation, dissolution ainding up of the affairs of the
Corporation, whether voluntary or involuntary, heisl of Series C Preferred shall be entitled toiveceut of the assets of the Corporation or
proceeds thereof (whether capital or surplus) ale#el for distribution to stockholders of the Comgann, and after satisfaction of all liabilities
and obligations to creditors of the Corporatiorfobe any distribution of such assets or proceedsade to or set aside for the holders of
Common Stock and any other stock of the Corporatoiking junior to the Series C Preferred as tdglistribution, in full an amount equal
to $1,000 per share (the “Series C Preferred Lafiod Amount”), together with an amount equal iodalidends (if any) that have been
declared but not paid prior to the date of payneéisuch distribution (but without any amount inpest of dividends that have not been
declared prior to such payment date).




(b) Partial Payment. If in any distribution described in Section 5&bpove the assets of the Corporation or proceedsdhare
not sufficient to pay the Liquidation Preferencas (efined below) in full to all holders of Ser@#referred and all holders of any stock of
the Corporation ranking equally with the Seriesr€f@red as to such distribution, the amounts fmaitie holders of Series C Preferred and to
the holders of all such other stock shall be paidrata in accordance with the respective aggrdggtadation Preferences of the holders of
Series C Preferred and the holders of all suchratioek. In any such distribution, the “Liquidati®neference” of any holder of stock of the
Corporation shall mean the amount otherwise payabdeich holder in such distribution (assumingimatation on the assets of the
Corporation available for such distribution), indilng an amount equal to any declared but unpaideds (and, in the case of any holder of
stock other than Series C Preferred and on whigdelids accrue on a cumulative basis, an amoural égjany unpaid, accrued, cumulative
dividends, whether or not declared, as applicable).

(¢) Residual Distributions . If the Liquidation Preference has been paid Ihtéuall holders of Series C Preferred, the hosdefr
other stock of the Corporation shall be entitledeiceive all remaining assets of the Corporatiorp(oceeds thereof) according to their
respective rights and preferences.

(d)  Merger, Consolidation and Sale of Assets Not Liquigtion . For purposes of this Section 5, the merger osalidation of
the Corporation with any other corporation or othetity, including a merger or consolidation in wlinthe holders of Series C Preferred
receive cash, securities or other property fortbleares, or the sale, lease or exchange (for sashrities or other property) of all or
substantially all of the assets of the Corporatgiall not constitute a liquidation, dissolutiormanding up of the Corporation.

Section 6. Redemption

(@) Optional Redemption. Subject to the prior approval of the Board of &mwors of the Federal Reserve System, if requilhes
Corporation, at its option, may redeem, in wholarat time or in part from time to time, the shavéSeries C Preferred at the time
outstanding, upon notice given as provided in $adbi(c) below, at a redemption price equal to 1 j0€r share, together (except as other
provided herein) with an amount equal to any diniethat have been declared but not paid pridreaédemption date (but with no amount
in respect of any dividends that have not beenagledlprior to such date). The redemption priceafor shares of Series C Preferred shall be
payable on the redemption date to the holder dfi shares against surrender of the certificate(gleecing such shares to the Corporation or
its agent. Any declared but unpaid dividends payalpl a redemption date that occurs subsequeng itlidend Record Date for a Dividend
Period shall not be paid to the holder entitledeiteive the redemption price on the redemption, deterather shall be paid to the holder of
record of the redeemed shares on such DividendrBé&xate relating to the Dividend Payment Date awviped in Section 4 above.

(b)  No Sinking Fund. The Series C Preferred will not be subject to maydatory redemption, sinking fund or other simila
provisions. Holders of Series C Preferred will haeeright to require redemption of any shares ofeSeC Preferred.




(c) Notice of Redemption. Notice of every redemption of shares of Seridar€ferred shall be given by first class mail, pgsta
prepaid, addressed to the holders of record ofltlaees to be redeemed at their respective laséssll appearing on the books of the
Corporation. Such mailing shall be at least 30 daydnot more than 60 days before the date fixedeftemption. Any notice mailed as
provided in this Subsection shall be conclusivelyspmed to have been duly given, whether or nohtheer receives such notice, but failure
duly to give such notice by mail, or any defecsirch notice or in the mailing thereof, to any holdieshares of Series C Preferred designated
for redemption shall not affect the validity of theceedings for the redemption of any other shaf&eries C Preferred. Notwithstanding
foregoing, if the Series C Preferred or any depogishares representing interests in the SerieeférRed are issued in book-entry form
through The Depository Trust Company or any otlvailar facility, notice of redemption may be givemthe holders of Series C Preferred at
such time and in any manner permitted by suchifiactach such notice given to a holder shall sttethe redemption date; (2) the number
of shares of Series C Preferred to be redeemedfdess than all the shares held by such holdet@abe redeemed, the number of such sl
to be redeemed from such holder; (3) the redempiime; and (4) the place or places where certdigdor such shares are to be surrendered
for payment of the redemption price.

(d) Partial Redemption. In case of any redemption of only part of therebaf Series C Preferred at the time outstandieg,
shares to be redeemed shall be selected eitheataror in such other manner as the Corporationdeégrmine to be fair and equitable.
Subject to the provisions hereof, the Corporatiwailshave full power and authority to prescribe téiens and conditions upon which share
Series C Preferred shall be redeemed from timien®. if fewer than all the shares represented lyycantificate are redeemed, a new
certificate shall be issued representing the uraea@el shares without charge to the holder thereof.

(e) Effectiveness of Redemption If notice of redemption has been duly given drahior before the redemption date specifie
the notice all funds necessary for the redemptaretbeen set aside by the Corporation, separategartfrom its other funds, in trust for the
pro rata benefit of the holders of the shares ddtée redemption, so as to be and continue to bdlable therefor, then, notwithstanding that
any certificate for any share so called for redéomphas not been surrendered for cancellation hohadter the redemption date dividends
shall cease to accrue on all shares so callecgétmmption, all shares so called for redemptionl stzalonger be deemed outstanding and all
rights with respect to such shares shall forthwittsuch redemption date cease and terminate, eanbpthe right of the holders thereof to
receive the amount payable on such redemptionpwitimterest. Any funds unclaimed at the end oé¢hyears from the redemption date s
to the extent permitted by law, be released tatbporation, after which time the holders of tharsils so called for redemption shall look
only to the Corporation for payment of the redempiprice of such shares.

® Status of Redeemed Shares Shares of Series C Preferred that are redeaeyarchased or otherwise acquired by the
Corporation shall revert to authorized but unisssieares of Preferred Stock (provided that any saditelled shares of Series C Preferred
may be reissued only as shares of any series tdrRré Stock other than Series C Preferred).




Section 7. Conversion
Holders of Series C Preferred shares shall havgghbto exchange or convert such shares into &imgrsecurities.

Section 8. Voting Rights.

(@) General. The holders of Series C Preferred shall not tzayevoting rights except as set forth below or thevise from to
time required by law.

(b) Right To Elect One Director Upon Nonpayment Events If and whenever dividends on any shares of S&iBseferred
shall not have been declared and paid for Divideeadods, whether or not consecutive, equivaleat teast eighteen months (ddnpaymen
Event”), the number of directors then constituting Board of Directors shall automatically be irsed by one and the holders of Series C
Preferred, together with the holders of any outlitamyshares of Voting Preferred Stock, voting tbhgetas a single class, shall be entitled to
elect the one additional director (the “Preferréac® Director”),providedthat it shall be a qualification for election fanyasuch Preferred
Stock Director that the election of such directualbnot cause the Corporation to violate the coafgovernance requirement of any
securities exchange or other trading facility oricltsecurities of the Corporation may then be disietraded that listed or traded companies
must have a majority of independent directors armodided furthetthat the Board of Directors shall at no time inéudore than one Preferr
Stock Director (including, for purposes of this iliation, all directors that the holders of any esrof Voting Preferred Stock are entitled to
elect pursuant to like voting rights).

In the event that the holders of the Series C edeand such other holders of Voting Preferrexti§tshall be entitled to vote for
the election of the Preferred Stock Director folilogva Nonpayment Event, such director shall béaithjtelected following such Nonpayment
Event only at a special meeting called at the regokthe holders of record of at least 20% ofSleeies C Preferred or of any other series of
Voting Preferred Stock then outstanding (unlesé saquest for a special meeting is received lems 89 days before the date fixed for the
next annual or special meeting of the stockholdéthe Corporation, in which event such electioalsbe held only at such next annual or
special meeting of stockholders), and at each sulesg annual meeting of stockholders of the CotpmraSuch request to call a special
meeting for the initial election of the Preferred&k Director after a Nonpayment Event shall be enlag written notice, signed by the
requisite holders of Series C Preferred or Votingfé&tred Stock, and delivered to the Secretarh@fQorporation in such manner as provided
for in Section 10 below, or as may otherwise beliregl by law.

When dividends have been paid (or declared andnessifficient for payment thereof set aside) in fuilthe Series C Preferred for
Dividend Periods, whether or not consecutive, egjeivt to at least one year after a Nonpayment Eteen the right of the holders of Series
C Preferred to elect the Preferred Stock Diredtaflcease (but subject always to revesting of satimg rights in the case of any future
Nonpayment Event), and, if and when any rightsadfiérs of Series C Preferred and Voting PrefertediSto elect the Preferred Sta
Director shall have ceased, the terms of officthefPreferred Stock Director shall forthwith teratand the number of directors constitu
the Board of Directors shall automatically be resthaccordingly.




The Preferred Stock Director may be removed attiamg without cause by the holders of record of gonitst of the outstanding
shares of the Series C Preferred and Voting Pefedtock, when they have the voting rights desdréd®ove (voting together as a single
class). So long as a Nonpayment Event shall coatiany vacancy in the office of a Preferred Stoake®or (other than prior to the initial
election of Preferred Stock Director after a Nonpant Event) may be filled by a vote of the hold&frsecord of a majority of the outstandi
shares of the Series C Preferred and all Votinéeferl Stock, when they have the voting rights dbed above (voting together as a single
class). Any such vote of stockholders to removeodill a vacancy in the office of, a Preferre@& Director may be taken only at a special

meeting of such stockholders, called as providexyalfor an initial election of the Preferred Stdzikector after a Nonpayment Event (unless

such request is received less than 90 days bdferédte fixed for the next annual or special mgatinthe stockholders, in which event such

election shall be held at such next annual or speoteting of stockholders). The Preferred Stoale@or shall be entitled to one vote on any
matter that shall come before the Board of Direxcfor a vote. A Preferred Stock Director electedrat special meeting of stockholders shall

hold office until the next annual meeting of theckholders if such office shall not have previousiminated as above provided.

(©)

Protective Voting Rights. So long as any shares of Series C Preferredugséanding, in addition to any other vote or con

of stockholders required by law or by the Artic#dncorporation, the vote or consent of the haddefrat least 66% of the shares of Series
Preferred given in person or by proxy, either iiitig without a meeting or by vote at any meetiafjedd for the purpose, shall be necessary
for effecting or validating:

Authorization of Senior Stock . Any amendment or alteration of the Articles o€drporation to authorize or create
increase the authorized amount of, any sharesyotkass or series of capital stock of the Corporatianking senior to tl
Series C Preferred with respect to either or blo¢ghpayment of dividends and/or the distributiomsdets on any liquidatic
dissolution or winding up of the Corporatic

ii. Amendment of Series C Preferrec. Any amendment, alteration or repeal of any prioviof the Articles of Incorporatic

so as to materially and adversely affect the speights, preferences, privileges or voting powefshe Series C Preferre
taken as a whole; «

Share Exchanges, Reclassifications, Mergers and Czpiidations . Any consummation of a binding share exchanc
reclassification involving the Series C Preferredpf a merger or consolidation of the Corporatiath another corporatic
or other entity, unless in each case (x) the shafr&gries C Preferred remain outstanding or, éncse of any such mer
or consolidation with respect to which the Corpiomatis not the surviving or resulting entity, arengerted into ¢
exchanged for preference securities of the surgidnresulting entity or its ultimate parent, agdl guch shares remaini
outstanding or such preference securities, asdke may be, have such rights, preferences, préslemd voting powe!
and limitations and restrictions thereof, takeraashole, as are not materially less favorable &ltblders thereof than 1
rights, preferences, privileges and voting powensd limitations and restrictions thereof, of theri&e C Preferre
immediately prior to such consummation, taken adale; provided, however, that for all purposes of this Section 8(c),
creation and issuance, or an increase in the am#fibor issued amount, of any other series of edeStock rankin
equally with and/or junior to the Series C Prefdrmgth respect to the payment of dividends (whethesh dividends a
cumulative or noreumulative) and/or the distribution of assets upimuidation, dissolution or winding up of t
Corporation will not be deemed to adversely affihet rights, preferences, privileges or voting pavef the Series
Preferred




(d) Changes after Provision for Redemption No vote or consent of the holders of Series GePred shall be required pursuant
to Section 8(b) or (c) above if, at or prior to three when any such vote or consent would otherlvéseequired pursuant to such Section, all
outstanding shares of Series C Preferred shall bage redeemed, or shall have been called for netiimupon proper notice and sufficient
funds shall have been set aside for such redempti@ach case pursuant to Section 6 above.

(e) Procedures for Voting and Consents The rules and procedures for calling and condgainy meeting of the holders of
Series C Preferred (including, without limitatidhe fixing of a record date in connection thereyithe solicitation and use of proxies at such
a meeting, the obtaining of written consents andaher aspect or matter with regard to such a imget such consents shall be governet
any rules the Board of Directors (or any duly autterd committee of the Board of Directors), indtscretion, may adopt from time to time,
which rules and procedures shall conform to theireqents of the Articles of Incorporation, the 8yk, applicable law and any national
securities exchange or other trading facility orichtthe Series C Preferred is listed or tradethatitne. Whether the vote or consent of the
holders of a plurality, majority or other portiohtbe shares of Series C Preferred and any VotiefeRed Stock has been cast or given on
any matter on which the holders of shares of S&iEseferred are entitled to vote shall be deteechiny the Corporation by reference to the
specified liquidation amounts of the shares votecovered by the consent.

Section 9. Record Holders To the fullest extent permitted by applicable |éwe Corporation and the transfer agent for thieeS€
Preferred may deem and treat the record holdemyfhare of Series C Preferred as the true andilammer thereof for all purposes, and
neither the Corporation nor such transfer agenit braaffected by any notice to the contrary.

Section 10. Notices All notices or communications in respect of SezPreferred shall be sufficiently given if givienvriting and
delivered in person or by first class mail, postaggpaid, or if given in such other manner as mapérmitted in this Certificate of
Designations, in the Articles of Incorporation ofl@ws or by applicable law.




Section 11. No Preemptive RightsNo share of Series C Preferred shall have amjgigf preemption whatsoever as to any
securities of the Corporation, or any warrantshtsgr options issued or granted with respect theregardless of how such securities, or
warrants, rights or options, may be designatedeg®r granted.

Section 12. Other Rights The shares of Series C Preferred shall not hayeeting powers, preferences or relative, paréiting,
optional or other special rights, or qualificatiphisiitations or restrictions thereof, other thansat forth herein or in the Articles of
Incorporation or as provided by applicable law.

IN WITNESS WHEREOF, Customers Bancorp, Inc. haseduhis Certificate of Designations to be signgdhomas Brugger, its
Chief Financial Officer, this day of , 2012.

Customers Bancorp, In

By:
Name: Thomas Brugg
Title: Chief Financial Office
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Exhibit B
REGISTRATION RIGHTS AGREEMENT

This Registration Rights Agreement (thisgreement) is made and entered into as of 2208 and among
Customers Bancorp, Inc., a Pennsylvania corpordtien“ Company’), and Acacia Life Insurance Company, a DistritColumbia life
insurance company, and Ameritas Life Insurance Carplebraska corporation (each lddlder” and collectively, the ‘Holders”).

This Agreement is made pursuant to the Stock PeechAgreement, dated as of June 20, 2012 by andgtherCompany and the
Holders (the ‘Purchase Agreemerit

NOW, THEREFORE, IN CONSIDERATION of the mutual conats contained in this Agreement, and for othedgand valuable
consideration, the receipt and adequacy of whiethareby acknowledged, the Company and each éidlders agree as follows:

1. Definitions. Capitalized terms used and not otherwise defirezdin that are defined in the Purchase Agreesteit have the
meanings given such terms in the Purchase Agreementised in this Agreement, the following terrhalshave the following meanings:

“ Advice” shall have the meaning set forth in Section 9(d).

“ Additional Registrable Securitiésneans any Common Shares obtained upon the exelafrige Non-Voting Common Shares and
any securities issued or issuable upon any stdak diwidend or other distribution, recapitalizai or similar event with respect to such
securitiesprovided, that the Holder has completed and deliveredédbmpany a Selling Stockholder Questionnaire;@ndided, further,
that such securities shall cease to be AdditiomaiRrable Securities upon the earliest to occuheffollowing: (A) a sale pursuant to a
Registration Statement or Rule 144 (in which caséy; such securities sold shall cease to be antibaail Registrable Security); or (B)
becoming eligible for sale without the requiremfemtthe Company to be in compliance with the curprblic information required under
Rule 144(c)(1) (or Rule 144(i)(2), if applicable)dawithout volume or manner of sale restrictiondHnlders.

“ Affiliate " means, with respect to any person, any otherpengich directly or indirectly controls, is conied by, or is under
common control with, such person.

“ Agreement shall have the meaning set forth in the Preamble.

“ Business Day means a day, other than a Saturday or Sundayhich banks in Pennsylvania or Virginia are opentfie general
transaction of business.

“ Closing” has the meaning set forth in the Purchase Agreéme

“ Closing Date" has the meaning set forth in the Purchase Agreéme




“ Commissiorf means the Securities and Exchange Commission.

“ Common Sharesmeans the common stock, par value $1.00 per sbittee Company and any securities into which suctm@on
Shares may hereinafter be reclassified.

“ Company’ shall have the meaning set forth in the Preamble.

“ Effective Dat€ means the date that the Registration Statemient fiursuant to Section 2(a) is first declaredatife by the
Commission.

“ Effectiveness Deadlifiemeans, with respect to the Initial Registratidat8ment or the New Registration Statement, thieee arf
(i) the 30th calendar day following the Filing Dé&ad (or the 60th calendar day following the Filibgadline in the event that such
registration statement is subject to review by@eenmission) and (ii) the 5th Trading Day after ttate the Company is notified (orally or in
writing, whichever is earlier) by the Commissiomattsuch Registration Statement will not be “revidiver will not be subject to further
review; provided, that if the Effectiveness Deadline falls on augddy, Sunday or other day that the Commissiotosed for business, the
Effectiveness Deadline shall be extended to thé Beginess Day on which the Commission is operbfminess.

“ Effectiveness Peridtshall have the meaning set forth in Section 2(b).

“ Event” shall have the meaning set forth in Section 2(c).

“ Event Dat€’ shall have the meaning set forth in Section 2(c).

“ Exchange Act means the Securities Exchange Act of 1934, asdedt and the rules and regulations promulgategétineer.

“ Filing Deadline” means, with respect to the Initial Registratidgat8ment required to be filed pursuant to Secti@), 2he earlier to
occur of (i) the 6@ calendar day following the closing of an undeneritpublic offering by the Company or (ii) Januar2@14,provided,
however, that if the Filing Deadline falls on a Saturd&ynday or other day that the Commission is close#ddsiness, the Filing Deadline
shall be extended to the next business day on whlommission is open for business.

“ Holder” or “ Holders” shall have the meaning set forth in the Preamble.

“ Indemnified Party shall have the meaning set forth in Section 8(c).

“ Indemnifying Party shall have the meaning set forth in Section 8(c).

“ Initial Registration Statemeritmeans the initial Registration Statement filedguant to Section 2(a) of this Agreement.

“Liguidated Damages’shall have the meaning set forth in Section 2(c).




“Losses” shall have the meaning set forth in Section 8(a).
“ New Registration Stateménshall have the meaning set forth in Section 2(a).

“ Non-Voting Common Sharésneans the Class B Non-Voting Common Stock, p&uer&1.00 per share, of the Company and any
securities into which such Non-Voting Common Shanay hereinafter be reclassified.

“ Person” means an individual or corporation, partnershipst, incorporated or unincorporated associajmnt venture, limited
liability company, joint stock company, governmémt an agency or subdivision thereof) or othertgrdf any kind.

“ Piggyback Registratiohshall have the meaning set forth in Section 4(a).
“Pre-Transaction Holders"shall have the meaning set forth in Section 2(c).

“ Principal Market” means the Trading Market on which the Common Stenegrimarily listed on and quoted for trading jiett) a:
of the Closing Date, shall be the OTC Markets.

“ Proceedind’ means an action, claim, suit, investigation argaeding (including, without limitation, an invegdtion or partial
proceeding, such as a deposition), whether comndenrcéhreatened.

“ Prospectus means the prospectus included in a Registratiaei®@tnt (including, without limitation, a prospecthat includes ar
information previously omitted from a prospectusdias part of an effective registration statenmen¢liance upon Rule 430A promulgated
under the Securities Act), as amended or supplerddiyt any prospectus supplement, with respectetdéettms of the offering of any portion
of the Registrable Securities covered by a Registré&tatement, and all other amendments and sugpits to the Prospectus, including post-
effective amendments, and all material incorporatgedeference or deemed to be incorporated byeréerin such Prospectus.

“ Purchase Agreemeishall have the meaning set forth in the Recitals.

“ Registrable Securitiesmeans all of the Common Shares and Non-Voting @om Shares acquired by Holders pursuant to the
Purchase Agreement and any securities issueduatiksupon any stock split, dividend or other disttion, recapitalization or similar event
with respect to the such securitieprovided, that the Holder has completed and deliveredeéddbmpany a Selling Stockholder
Questionnaire; andprovided, further, that such securities shall cease to be Regist@®turities upon the earliest to occur of thefaihg:
(A) a sale pursuant to a Registration StatemeRube 144 (in which case, only such securities sblall cease to be a Registrable Security
(B) becoming eligible for sale without the requiremhfor the Company to be in compliance with therent public information required und
Rule 144(c)(1) (or Rule 144(i)(2), if applicable)dawithout volume or manner of sale restrictiondHnders.




“ Registration Statementsneans any one or more registration statementisso€ompany filed under the Securities Act thatecev
the resale of any of the Registrable Securitiedaanidditional Registrable Securities pursuante provisions of this Agreement (including
without limitation the Initial Registration Statentethe New Registration Statement and any RemaiRdgistration Statement), amendments
and supplements to such Registration Statemertsding post-effective amendments, all exhibits athanaterial incorporated by reference
or deemed to be incorporated by reference in sgisRation Statements.

“ Remainder Registration Stateméshall have the meaning set forth in Section 2(a).

“ Rule 144’ means Rule 144 promulgated by the Commission patsadahe Securities Act, as such Rule may be aeeifredm time
to time, or any similar rule or regulation hereafidopted by the Commission having substantiallystéame effect as such Rule.

“ Rule 415’ means Rule 415 promulgated by the Commission pat$adhe Securities Act, as such Rule may be aeckfrdm time
to time, or any similar rule or regulation hereatidopted by the Commission having substantiallysime effect as such Rule.

“ Rule 424’ means Rule 424 promulgated by the Commission patsadahe Securities Act, as such Rule may be aeifrddm time
to time, or any similar rule or regulation hereafidopted by the Commission having substantiallystéame effect as such Rule.

“SEC Guidance”means (i) any publicly-available written or oraidmance, comments, requirements or requests of tinen@ssion
staff and (ii) the Securities Act.

“ Securities Act means the Securities Act of 1933, as amendedttendules and regulations promulgated thereunder.

“ Selling Stockholder Questionnaiteneans a questionnaire in the form attached asRAfhhereto, or such other form of
guestionnaire as may reasonably be adopted bydhgp&ny from time to time.

“ Trading Day” means (i) a day on which the Common Shares aredior quoted and traded on its Principal Martitgr than the
OTC Markets), or (ii) if the Common Shares areligtéd on a Trading Market (other than the OTC Mgk a day on which the Common
Shares are traded in the over-the-counter markegported by the OTC Marketsprovided, that in the event that the Common Shares ai
listed or quoted as set forth in (i) and (ii) hdrében Trading Day shall mean a Business Day.

“ Trading Market’ means whichever of the New York Stock Exchanbe,NYSE Amex, the NASDAQ Global Select Market, the
NASDAQ Global Market, the NASDAQ Capital Marketetl®TC Bulletin Board or OTC Markets on which then@oon Shares are listed
quoted for trading on the date in question.




2. Initial Registration




(@  On or prior to the Filing Deadline, the Compahall prepare and file with the Commission aiBtegtion Statement
covering the resale of all of the Registrable Siéesrfor an offering to be made on a continuousidbpursuant to Rule 415 or, if Rule 415 is
not available for offers and sales of the Regis¢r&zcurities, by such other means of distributibRegistrable Securities as the Company
may reasonably determine (thénitial Registration Statemeri}. The Initial Registration Statement shall bekorm S-3 (except if the
Company is then ineligible to register for resdi¢he Registrable Securities on Form S-3, in witake such registration shall be on such
other form available to the Company to registerésale of the Registrable Securities as a secgmdi@ring) subject to the provisions of
Section 2(f) and shall contain (except if otherwisguired pursuant to written comments receivethftbe Commission upon a review of s
Registration Statement) the “Plan of Distributi@®ttion substantially in the form attached herstodanex A. Notwithstanding the
registration obligations set forth in this Sect®ynn the event the Commission informs the Comphay all of the Registrable Securities
cannot, as a result of the application of Rule 4E5registered for resale as a secondary offening single registration statement, the
Company agrees to promptly (i) inform each of ttedders thereof and use its commercially reasonetbets to file amendments to the Ini
Registration Statement as required by the Comnrismnal/or (ii) withdraw the Initial Registration $eent and file a new registration
statement (a New Registration Statemeit in either case covering the maximum number efRtrable Securities permitted to be registered
by the Commission, on Form S-3 or such other fovailable to the Company to register for resaleRkgistrable Securities as a secondary
offering; provided, howeverthat prior to filing such amendment or New Reagison Statement, the Company shall be obligatacséoits
commercially reasonable efforts to advocate with@ommission for the registration of all of the Régble Securities in accordance with
SEC Guidance, including without limitation, Compiée and Disclosure Interpretation 612.09. Notwéthding any other provision of this
Agreement and subject to the payment of Liquid&iathages in Section 2(c), if any SEC Guidance setk & limitation of the number of
Registrable Securities or other Common Shares pehto be registered on a particular Registrafitatement as a secondary offering (and
notwithstanding that the Company used diligentrésfto advocate with the Commission for the regt&tn of all or a greater number of
Registrable Securities), the number of Registr&lgleurities or other Common Shares to be registameslich Registration Statement will be
reduced as follows: first, the Company shall redorceliminate the Common Shares to be includednyyperson other than a Holder or a
holder of any Common Shares who acquired such Canthares (x) prior to the date of this Agreemenr{ypin a private placement of
securities currently contemplated by the Comparymeviously disclosed to the Holders pursuanh&Rurchase Agreement (the holders
described in (x) and (y) collectively, there-Transaction Holders”); and second, the Company shall reduce or elimiaay Common
Shares to be included by any Affiliate of the Compaln the event the Company amends the Initigifeation Statement or files a New
Registration Statement, as the case may be, ufaleses (i) or (ii) above, the Company will useciisnmercially reasonable efforts to file w
the Commission, as promptly as allowed by CommissioSEC Guidance provided to the Company or tstemts of securities in general,
one or more registration statements on Form Ssiohn other form available to the Company to regfsteresale those Registrable Securities
that were not registered for resale on the InRiegjistration Statement, as amended, or the NewsRation Statement (theRemainder
Registration Stateme”). No Holder shall be named as an “underwriterany Registration Statement without such Holderiar written
consent.




(b)  The Company shall use its commercially reabtmefforts to cause each Registration Staternodm declared
effective by the Commission as soon as practicaik with respect to the Initial Registration Stagat or the New Registration Statemen
applicable, no later than the Effectiveness Deadlimd shall use its commercially reasonable afforkeep each Registration Statement
continuously effective and in compliance with trec@rities Act and usable for resale of such Regfidtr Securities for a period from the
Effective Date until such time as there are no Bteglble Securities remaining (including by refiliigch Initial Registration Statement (or a
new Registration Statement or a Remainder Regmtr&tatement) if the Initial Registration Statemexpires) (the ‘Effectiveness Period
"). The Company shall request effectiveness of a Ratjimh Statement as of 5:00 p.m. New York City tiomea Trading Day. The Compe
shall promptly notify the Holders via facsimile electronic mail of a “.pdf’ format data file of tleffectiveness of a Registration Statement
within one (1) Business Day of the Effective Datee Company shall, by 9:30 a.m. New York City tiorethe first Trading Day after the
Effective Date, file a final Prospectus with then@aission, as required by Rule 424(b).

(c) If: (i) the Initial Registration Statemestnot filed with the Commission on or prior to ffiing Deadline, (i) the
Initial Registration Statement or the New RegistraStatement, as applicable, is not declared &ffeby the Commission (or otherwise does
not become effective) for any reason on or pricdh®Effectiveness Deadline, other than as a re$albhy open issues arising out of any
routine Commission review of Exchange Act filingseiffect as of the date hereof, (iii) after itsdefive Date, (A) such Registration Staten
ceases for any reason (including without limitatiynreason of a stop order, or the Compariglure to update the Registration Statemen
remain continuously effective as to all Registra®éeurities for which it is required to be effeetior (B) the Holders are not permitted to
utilize the Prospectus therein to resell such Resdile Securities, in the case of (A) and (B) (oth@n during an Allowable Grace Period (as
defined in Section 2(e) of this Agreement)), (ivpeace Period (as defined in Section 2(e) of tigse&ment) exceeds the length of an
Allowable Grace Period, or (v) after January 1,20nd only in the event a Registration Statensenbt effective or available to sell all
Registrable Securities, the Company fails to filkhihe SEC any required reports under Sectionr11b¢d) of the 1934 Act such that it is not
in compliance with Rule 144(c)(1) (or Rule 144())(2 applicable), as a result of which the Holdetso are not affiliates are unable to sell
Registrable Securities without restriction undeteRiLA4 (or any successor thereto) (any such faduteeach in clauses (i) through (v) above
being referred to as anEvent,” and, for purposes of clauses (i), (i), (iii) op,(the date on which such Event occurs, or for pseg of claus
(iv) the date on which such Allowable Grace Pei®dxceeded, being referred to as &vént Date’), then in addition to any other rights the
Holders may have hereunder or under applicabledaveach such Event Date and on each monthly aisaieof each such Event Date (if
the applicable Event shall not have been curedubly date) until the applicable Event is cured,Gloenpany shall pay to each Holder an
amount in cash, as liquidated damages and nopagaity (“Liquidated Damage?, equal to 0.50% of the aggregate value of thgifteable
Securities held by such Holder on the Event Dataledermined as of the Closing Date pursuant t&threhase Agreement. The parties agree
that notwithstanding anything to the contrary hewiin the Purchase Agreement, no Liquidated Danaball be payable (i) if as of the
relevant Event Date, the Registrable Securities beagold by non-




affiliates without volume or manner of sale redtoies under Rule 144 and the Company is in compéasith the current public information
requirements under Rule 144(c)(1) (or Rule 144)j)fzapplicable), as determined by counsel toGeenpany pursuant to a written opinion
letter to such effect, addressed and reasonabgpéaizie to the Company’s transfer agent and (i) wespect to any period after the
expiration of the Effectiveness Period (it beinglerstood that this sentence shall not relieve mgany of any Liquidated Damages
accruing prior to the Effectiveness Period). H thompany fails to pay any Liquidated Damages @unisto this Section 2(c) in full within
five Business Days after the date payable, the Gomwill pay interest thereon at a rate of 1.0%rpenth (or such lesser maximum amount
that is permitted to be paid by applicable lawdh® Holder, accruing daily from the date such Ligéd Damages are due until such amo
plus all such interest thereon, are paid in fillhe Liquidated Damages pursuant to the terms hefesdf apply on a daily pro-rata basis for
any portion of a month prior to the cure of an Byemcept in the case of the first Event Date. Umidated Damages shall accrue or be
payable, and the Effectiveness Deadline for a Regisn Statement shall be extended without detaerieunder in the event that the
Company’s failure to obtain the effectiveness &f Registration Statement on a timely basis refulis the failure of a Holder to timely
provide the Company with information requestedhi®s €ompany and necessary to complete the Registr&tatement in accordance with
requirements of the Securities Act (in which cdseEffectiveness Deadline would be extended witheet to Registrable Securities held by
such Holder).

(d) Each Holder agrees to furnish to the Compmogmpleted Selling Stockholder Questionnaire natenthan ten
Trading Days following the date of this Agreemeartd each Holder shall provide an updated Sellirayé&tolder Questionnaire not less than
ten Trading Days prior to the first anticipatedhfij date of a Registration Statement for any regfisin under this Agreement. At least five
Trading Days prior to the first anticipated filidgte of a Registration Statement for any registnatinder this Agreement, the Company will
notify each Holder of the information the Compagaguires from that Holder other than the informationtained in the Selling Stockholder
Questionnaire, if any, which shall be completed @elivered to the Company promptly upon request andny event, within two Trading
Days prior to the applicable anticipated filingelaEach Holder further agrees that it shall no¢iled to be named as a selling
securityholder in the Registration Statement ortheeProspectus for offers and resales of RegistiGécurities at any time, unless such
Holder has returned to the Company a completecsmymdd Selling Stockholder Questionnaire and aomesgto any requests for further
information as described in the previous sentelfigeHolder of Registrable Securities returns digglStockholder Questionnaire or a requ
for further information, in either case, afterriéspective deadline, the Company shall use its cenciaily reasonable efforts at the expense of
the Holder who failed to return the Selling Stodklen Questionnaire or to respond for further infation to take such actions as are required
to name such Holder as a selling security hold¢hénRegistration Statement or any pre-effectivpast-effective amendment thereto and to
include (to the extent not theretofore includedhia Registration Statement the Registrable Séesiidentified in such late Selling
Stockholder Questionnaire or request for furthésrimation. Each Holder acknowledges and agreeghleanformation in the Selling
Stockholder Questionnaire or request for furthésrimation as described in this Section 2(d) willdsed by the Company in the preparation
of the Registration Statement and hereby consertetinclusion of such information in the RegiStna Statement.




(e) Notwithstanding anything to the contrary lgrat any time after the Registration Statemestleen declared
effective by the Commission, the Company may déiaydisclosure of material non-public informati@ncerning the Company if the
disclosure of such information at the time is mothe good faith judgment of the Company, in testhinterests of the Company (&face
Period”); provided, howeverthe Company shall promptly (i) notify the Hold@nswriting of the existence of material non-public
information giving rise to a Grace Period (providkdt the Company shall not disclose the contestioh material non-public information to
the Holders) or the need to file a post-effectimeadment, as applicable, and the date on which Guabe Period will begin, (ii) use
reasonable best efforts to terminate a Grace Pasggomptly as practicable and (jii) notify thelétrs in writing of the date on which the
Grace Period endsprovided, further that no single Grace Period shall exceed 30 autise days, and during any 365 day period, the
aggregate of all Grace Periods shall not exceeajgregate of 60 days (each Grace Period complyitigtiis provision being an Allowable
Grace Period’). For purposes of determining the length ofra¢g Period, the Grace Period shall be deemedjia be and include the date
the Holders receive the notice referred to in @aiijsabove and shall end on and include the lafténe date the Holders receive the notice
referred to in clause (iii) above and the daterreteto in such notice;provided, howeverthat no Grace Period shall be longer than an
Allowable Grace Period. Notwithstanding anythingtie contrary, the Company shall cause the Tradgfent to deliver unlegended
Common Shares to a transferee of a Holder in aecaelwith the terms of the Purchase Agreementrinedtion with any sale of Registrable
Securities with respect to which a Holder has eténto a contract for sale prior to the Holdereceipt of the notice of a Grace Period an
which the Holder has not yet settled.

() In the event that Form S-3 is not availaldethe registration of the resale of Registrableusiges hereunder, the
Company shall (i) register the resale of the Regble Securities on another appropriate form(&hdndertake to register the Registrable
Securities on Form S-3 promptly after such forravailable, provided that the Company shall maintain the effectiveruddhe Registration
Statement then in effect until such time as a Redien Statement on Form3®eovering the Registrable Securities has beerasteffectiv:
by the Commission.

3. Demand Registratian

(@) If at any time after the filing of the InitiRegistration Statement, the Company receivesjaest from Holder of
Additional Registrable Securities then outstandeng “Initiating Holder”) that the Company file a §istration Statement with respect to
outstanding Additional Registrable Securities aftstnitiating Holder not already covered by an 8Rig Registration Statement, then the
Company shall, (i) within ten days after the datehsrequest is given, give notice to all Holderseotthan the Initiating Holder, and (ii) as
soon as practicable, and in any event within 6Gadier the date such request is given, file a FefBregistration statement under the
Securities Act (except if the Company is then iible to register for resale of the Additional R&table Securities on Form S-3, in which
case such registration shall be on such other évilable to the Company to register for resalthefAdditional Registrable Securities as a
secondary offering) subject to the provisions dftea 3(d) covering all Additional Registrable Setias requested to be included in such
registration by the Initiating Holder and any othriders, as specified by notice given by each s$tmlder to the Company within 20 days of
the date the notice pursuant to clause (i) abogéven, and in each case, subject to the limitatioihSections 3(b) and (c). Upon the request
of any Holder that Additional Registrable Secusti® registered pursuant to this Section 3(ayuah Additional Registrable Securities shall
thereafter be Registrable Securities for all puegasmder this Agreement.




(b) Notwithstanding the foregoing obligationstiie Company furnishes to Holders requesting ategion pursuant to
this Section 3 a certificate signed by the Compsuehief executive officer stating that in the gdaith judgment of the Company’s Board of
Directors it would be materially detrimental to tBempany and its stockholders for such Registrefimtement to either become effective or
remain effective for as long as such Registratimiesnent otherwise would be required to remaincéffe, because such action would (i)
materially interfere with a significant acquisiticzorporate reorganization, or other similar tratisa involving the Company; (ii) require
premature disclosure of material information ttmeet Company has a bona fide business purpose feempiag as confidential; or (iii) render
the Company unable to comply with requirements utite Securities Act or Exchange Act, then the Canypshall have the right to defer
taking action with respect to such filing, and ainye periods with respect to filing or effectiveadbereof shall be tolled correspondingly, for
a period of not more than 90 days after the requfetste Initiating Holder is given; provided, howaythat the Company may not invoke this
right more than once in any 12 month period; arabigled further that (x) the Company shall not reggisny securities for its own account or
that of any other stockholder during such 90 dajopeother than pursuant to a registration relatmthe sale of securities to employees o
Company or a subsidiary pursuant to a stock opstatk purchase, or similar plan; (y) a registratm any form that does not include
substantially the same information as would be ireguo be included in a registration statementkecioyg the sale of the Additional
Registrable Securities; or (z) a registration iriclitthe only Common Shares being registered arenr@mmShares issuable upon conversic
debt securities that are also being registered.

(c) The Company shall not be obligated to effecto take any action to effect, any registrapomsuant to Section 3
(a) during the period that is 30 days before then@any’s good faith estimate of the date of filifgand ending on a date that is 90 days after
the effective date of, a Company-initiated registrg provided, that the Company is actively empigyin good faith commercially
reasonable efforts to cause such registrationrstteto become effective.

(d) In the event that Form S-3 is not availablethe registration of the resale of Additional Bégble Securities
hereunder, the Company shall (i) register theleesiathe Registrable Securities on another apjmtgform and (ii) undertake to register the
Additional Registrable Securities on Form S-3 préynafter such form is availableprovided that the Company shall maintain the
effectiveness of the Registration Statement thesffact until such time as a Registration StatenoanfForm S-3 covering the Additional
Registrable Securities has been declared effebgitbe Commission.
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4, Piggyback Registratian

(@) Except with respect to a Registration Statemeatl fiith respect to the initial primary underwritteffiering on behal
of the Company, whenever the Company proposegistee any shares of its Common Shares under theries Act (other than a
registration effected solely to implement an empbenefit plan or a transaction to which Rule d#the Securities Act is applicable, or a
Registration Statement on Form S-4, S-8 or anyessuar form thereto or another form not availabtadgistering the Registrable Securities
for sale to the public), whether for its own accoonfor the account of one or more stockholderhefCompany and the form of Registration
Statement to be used may be used for any reg@trafiRegistrable Securities (@fggyback Registratiot), the Company shall give prompt
written notice (in any event no later than 60 daiysr to the filing of such Registration Statemetotthe Holders of its intention to effect such
a registration and, subject to Section 4(b) andi@ed(c), shall include in such registration aligistrable Securities with respect to which the
Company has received written requests for inclufiiom the Holders within 30 days after the Compampotice has been given to each such
holder. The Company may postpone or withdraw tlivegfior the effectiveness of a Piggyback Registratit any time in its sole discretion.
Piggyback Registration shall not be considered m&ral Registration for purposes of Secti@wof this Agreement.

(b) If a Piggyback Registration is initiated as a priynanderwritten offering on behalf of the Compamgdhe managin
underwriter advises the Company and the Holdemn{ifHolders have elected to include Registrabtifies in such Piggyback
Registration) in writing that in its opinion thember of Common Shares proposed to be includeddh segistration, including all Registral
Securities and all other Common Shares proposbd tncluded in such underwritten offering, excetgsnumber of Common Shares which
can be sold in such offering and/or that the nunathi€ommon Shares proposed to be included in adly sgistration would adversely affect
the price per share of the Common Shares to bersslach offering, the Company shall include infsuegistration (i) first, the number of
Common Shares that the Company proposes to sefie(iond, the number of Common Shares requesteel itecluded therein by the Holde
and Pre-Transaction Holders, allocated pro ratangnadl such holders on the basis of the numberegfiftrable Securities owned by each
such holder or in such manner as they may othemgsee; and (iii) third, the number of Common Shaegjuested to be included therein by
holders of Common Shares (other than the Holdali®gated among such holders in such manner astlagyagree.

(c) If a Piggyback Registration is initiated asuamderwritten offering on behalf of a holder off@mon Shares other than
Registrable Securities, and the managing undemaieises the Company in writing that in its opmibe number of Common Shares
proposed to be included in such registration, idiclg all Registrable Securities and all other Comr8bares proposed to be included in such
underwritten offering, exceeds the number of Comi@8bares which can be sold in such offering andiar the number of Common Shares
proposed to be included in any such registrationlévadversely affect the price per share of the @om Shares to be sold in such offering,
the Company shall include in such registratiofif$t, the number of Common Shares requested toddaded therein by the holder(s)
requesting such registration and by the HoldersRredTransaction Holders, allocated pro rata ansarep holders on the basis of the number
of Common Shares (on a fully diluted, as convebasis) and the number of Registrable Securitieappicable, owned by all such holder:
in such manner as they may otherwise agree; amsk@iond, the number of Common Shares requestaglitecluded therein by other holders
of Common Shares, allocated among such holdernscim smanner as they may agree.
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(d) If any Piggyback Registration is initiatedaaprimary underwritten offering on behalf of theripany, the Company
shall select the investment banking firm or firmstt as the managing underwriter or underwritehnnection with such offering. If any
Piggyback Registration is otherwise an underwritifaring, the investment banking firm or firmsdot as the managing underwriter or
underwriters in connection with such offering shmlsubject to the approval of the Company, sughcsal shall not be unreasonable
withheld.

5. Lockup Agreement Each Holder agrees that in connection with anylipwffering of the Company’s Common Shares or
other equity securities, and upon the requestefiinaging underwriter in such offering, such Hoklall not, without the prior written
consent of such managing underwriter, during theodecommencing on the effective date of such tegfion and ending on the date
specified by such managing underwriter (such pemnttto exceed 180 days), (a) offer, pledge, selifract to sell, grant any option or
contract to purchase, purchase any option or cortinasell, hedge the beneficial ownership of treotvise dispose of, directly or indirectly,
any Common Shares or any securities convertibte axercisable for or exchangeable for Common Shael immediately before the
effectiveness of the registration statement fohsaftering, or (b) enter into any swap or otheaagement that transfers to another, in whole
or in part, any of the economic consequences okositip of such securities, whether any such traissadescribed in clause (a) or (b) above
is to be settled by delivery of Common Shares ohsither securities, in cash or otherwise. Thegloirey provisions of this Sectiorb shall
not apply to sales of Registrable Securities ttbkided in such offering pursuant to Section $ection 4, and shall be applicable to the
Holders only if all officers and directors of the@pany and all stockholders owning more than 5¢h@fCompany’s outstanding Common
Shares are subject to the same restrictions. Halier agrees to execute and deliver such otheeagents as may be reasonably requested
by the Company or the managing underwriter whiehcansistent with the foregoing or which are nemgst give further effect thereto.
Notwithstanding anything to the contrary contaiirethis Section 5, each Holder shall be releasenirgta, from any loc-up agreement
entered into pursuant to this Sectidhin the event and to the extent that the managptgrwriter or the Company permit any discretionary
waiver or termination of the restrictions of angheup agreement pertaining to any officer, directoholder of greater than 5% of the
outstanding Common Stock.

6. Registration Procedures

In connection with the Company’s registration oatigns hereunder:

(@) the Company shall not less than three Trading [Pags to the filing of a Registration Statement arod less than oi
Trading Day prior to the filing of any related Ppestus or any amendment or supplement thereto gefmeAnnual Reports on Form 10-K,
Quarterly Reports on Form 10-Q and Current RegmrtBorm 8-K and any similar or successor repoftisiish to the Holder copies of such
Registration Statement, Prospectus or amendmentpmiement thereto, as proposed to be filed, wididuments will be subject to the revi
of such Holder (it being acknowledged and agreatlifta Holder does not object to or comment onateeementioned documents within
such three Trading Day or one Trading Day perisdha case may be, then the Holder shall be detrteal/e consented to and approved the
use of such documents). The Company shall noafileRegistration Statement or amendment or suggiethereto in a form to which a
Holder reasonably objects in good faith, provideat,tthe Company is notified of such objection iitimg within the three Trading Day or
one Trading Day period described above, as appicab
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(b) (i) the Company shall prepare and file vifta Commission such amendments (including péfstetive amendment
and supplements, to each Registration Statemertharférospectus used in connection therewith asbeaecessary to keep such
Registration Statement continuously effective ahéoapplicable Registrable Securities for its &ffeeness Period (except during an
Allowable Grace Period); (ii) the Company shall eathe related Prospectus to be amended or suppiesigy any required Prospectus
supplement (subject to the terms of this Agreemami), as so supplemented or amended, to be filsdi@ant to Rule 424 (except during an
Allowable Grace Period); (iii) the Company shalpend as promptly as reasonably practicable tacanyments received from the
Commission with respect to each Registration Statgrar any amendment thereto and, as promptlysas®nably practicable, provide the
Holders true and complete copies of all correspnoddrom and to the Commission relating to suchifRegion Statement that pertains to
Holders as “Selling Stockholders” but not any comtaehat would result in the disclosure to the oddof material and non-public
information concerning the Company; and (iv) ther@any shall comply with the provisions of the S@&@s Act and the Exchange Act with
respect to the disposition of all Registrable Siieisrcovered by a Registration Statement untihgiroe as all of such Registrable Securities
shall have been disposed of (subject to the tefrttioAgreement) in accordance with the intendedhmds of disposition by the Holders
thereof as set forth in such Registration Stateragrsto amended or in such Prospectus as so suppéehprovided, howeverthat each
Holder shall be responsible for the delivery of fvespectus to the Persons to whom such Holder &yl of the Registrable Securities
(including in accordance with Rule 172 under theuBigies Act), and each Holder agrees to dispodRetfistrable Securities in compliance
with the plan of distribution described in the Rattion Statement and otherwise in compliance gihlicable federal and state securities
laws. In the case of amendments and supplemeatRagistration Statement which are required tdlee pursuant to this Agreement
(including pursuant to this Section 6(b)) by reaebthe Company filing a report on Form 10-K, FotG+Q or Form 8-K or any analogous
report under the Exchange Act, the Company shak lrecorporated such report by reference into fetistration Statement, if applicable,
or shall file such amendments or supplements wghGommission on the same day on which the Exchangeeport which created the
requirement for the Company to amend or supplemgctt Registration Statement was filed.

(c) the Company shall notify the Holders (whiatice shall, pursuant to clauses (iii) throughHlgjeof, be accompanied
by an instruction to suspend the use of the Praspemtil the requisite changes have been madaoasptly as reasonably practicable (and,
in the case of (i)(A) below, not less than two TingdDays prior to such filing, in the case of (&ijd (iv) below, not more than one Trading
Day after such issuance or receipt, and in the ab&g below, not more than one Trading Day after occurrence or existence of such
development) and (if requested by any such Pexsmmf)rm such notice in writing no later than oneding Day following the day (i)(A)
when a Prospectus or any Prospectus supplemensbeffective amendment to a Registration Statemeptdposed to be filed; (B) when t
Commission naotifies the Company whether there bélla “review” of such Registration Statement anémgver the Commission comments
in
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writing on any Registration Statement (in whicheci'e Company shall provide to each of the Holtleils and complete copies of all
comments that pertain to the Holders as a “Seliitagkholder” or to the “Plan of Distribution” antl aritten responses thereto, but not
information that the Company believes would constimaterial and non-public information); and (Giwespect to each Registration
Statement or any post-effective amendment, whesdhee has become effective; (ii) of any requeshbyCommission or any other Federal
or state governmental authority for amendmentsipplements to a Registration Statement or Prospectfor additional information that
pertains to the Holders as “Selling Stockholdersthe “Plan of Distribution”; (iii) of the issuand® the Commission or any other federal or
state governmental authority of any stop order sndjmg the effectiveness of a Registration Statémw@rering any or all of the Registrable
Securities or the initiation of any Proceedingstfat purpose; (iv) of the receipt by the Compahgrty notification with respect to the
suspension of the qualification or exemption fromalification of any of the Registrable Securities $ale in any jurisdiction, or the initiation
or threatening of any Proceeding for such purpasd;(v) of the occurrence of any event or passétjme that makes the financial statem
included in a Registration Statement ineligibleifaiusion therein or any statement made in sudjidt@tion Statement or Prospectus or any
document incorporated or deemed to be incorpotat@in by reference untrue in any material respettat requires any revisions to such
Registration Statement, Prospectus or other doctmserthat, in the case of such Registration Statewr the Prospectus, as the case ma
it will not contain any untrue statement of a mialefiact or omit to state any material fact reqdite be stated therein or necessary to mak
statements therein (in the case of any Prospecius,of prospectus or supplement thereto, in ligfithe circumstances under which they
were made), not misleading.

(d) the Company shall use commercially reasonabletsfforavoid the issuance of, or, if issued, obtaewithdrawal o
(i) any order suspending the effectiveness of ad®agion Statement, or (i) any suspension ofghalification (or exemption from
qualification) of any of the Registrable Securitiessale in any jurisdiction, as soon as practieab

(e) the Company shall, if requested by a Holfienish to such Holder, without charge, at least oonformed copy of
each Registration Statement and each amendmeatdlaerd all exhibits to the extent requested by terson (including those previously
furnished or incorporated by reference) promptterathe filing of such documents with the Commiasigrovided, that the Company shall
have no obligation to provide any document purstthis clause that is available on the Commissi&DGAR system.

()  the Company shall, prior to any resale of Regble Securities by a Holder, use its commdscralasonable efforts to
register or qualify or cooperate with the sellingléters in connection with the registration or dfiedition (or exemption from the registration
or qualification) of such Registrable Securitiestfte resale by the Holder under the securitiéBloe Sky laws of such jurisdictions within
the United States as any Holder reasonably requreststing, to keep each registration or qualifioa (or exemption therefrom) effective
during the Effectiveness Period and to do any dinatleer acts or things reasonably necessary tblerihe disposition in such jurisdictions of
the Registrable Securities covered by each Retimtr&tatement; provided, that the Company shall not be required to quajéperally to d
business in any jurisdiction where it is not thergsalified, subject the Company to any materigliteany such jurisdiction where it is not
then so subject or file a general consent to semigrocess in any such jurisdiction.
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() the Company shall cooperate with the Holderfscilitate the timely preparation and delivefycertificates
representing Registrable Securities to be deliveyedtransferee pursuant to the Registration B¢, which certificates shall be free, to the
extent permitted by the Purchase Agreement andruade of all restrictive legends, and to enablehsRegistrable Securities to be in such
denominations and registered in such names asumhyHolders may reasonably request. Certificaie®REegistrable Securities free from all
restrictive legends may be transmitted by the fearegent to a Holder by crediting the accountuafhsHolder’s prime broker with DTC as
directed by such Holder.

(h)  the Company shall following the occurrenc@wny event contemplated by Section 6(c)(iii)-(\9 paomptly as
reasonably practicable (taking into account the @amy’s good faith assessment of any adverse coaregs to the Company and its
stockholders of the premature disclosure of suemgyprepare and file a supplement or amendmeeitjding a poseffective amendment, |
the affected Registration Statements or a suppletoeghe related Prospectus or any document incatpd or deemed to be incorporated
therein by reference, and file any other requirecuthent so that, as thereafter delivered, no Regjish Statement nor any Prospectus will
contain an untrue statement of a material factoit  state a material fact required to be stétedein or necessary to make the statements
therein (in the case of any Prospectus, form ofpeotus or supplement thereto, in light of theuitstances under which they were made),
not misleading.

()  the Company may require each selling Holdefutnish to the Company a certified statemenbg$) the number of
Common Shares beneficially owned by such HolderaamdAffiliate thereof, (ii) any Financial IndustBegulatory Authority (‘FINRA”)
affiliations, (iii) any natural persons who have thower to vote or dispose of the Registrable $tesiand (iv) any other information as may
be requested by the Commission, FINRA or any stateirities commission. During any periods thatGbenpany is unable to meet its
obligations hereunder with respect to the registnadf Registrable Securities because any Holdks i furnish such information within thr
Trading Days of the Company’s request, any Liqadddamages that are accruing at such time as kot$oicler only shall be tolled and any
Event that may otherwise occur solely because df siglay shall be suspended, as to such Holder onti§ such information is delivered to
the Company.

() the Company shall cooperate with any regetdsroker through which a Holder proposes to réseRegistrable

Securities in effecting a filing with FINRA pursuaio FINRA Rule 5110 as requested by any such Haldd the Company shall pay the
filing fee required for the first such filing withitwo Business Days of the request therefor.
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(k)  the Company shall use its commercially reasdm efforts to maintain eligibility for use of ForS-3 (or any
successor form thereto) for the registration ofrémale of Registrable Securities.

()  ifrequested by a Holder, the Company shalbfomptly incorporate in a Prospectus supplenoemost-effective
amendment to the Registration Statement such irgfoom as the Company reasonably agrees shoulccheléd therein and (i) make all
required filings of such Prospectus supplementiohost-effective amendment as soon as reasopediicable after the Company has
received notification of the matters to be incogted in such Prospectus supplement or post-eféeativendment.

(m)  the Company shall otherwise use commercialysonable efforts to comply with all applicableesuand regulations
of the Commission under the Securities Act andgkehange Act, including Rule 172, notify the Hokleromptly if the Company no longer
satisfies the conditions of Rule 172 and take sibkr actions as may be reasonably necessaryilitatacthe registration of the Registrable
Securities hereunder; and make available to itsrggdolders, as soon as reasonably practicabiendt later than the Availability Date (as
defined below), an earnings statement coveringiagef at least twelve (12) months, beginning rafte effective date of each Registration
Statement, which earning statement shall satigfyptiovisions of Section 11(a) of the Securities, Aatluding Rule 158 promulgated
thereunder (for the purpose of this Section 6(rydilability Date” means the 45th day following thad of the fourth fiscal quarter that
includes the effective date of such Registratiate3hent, except that, if such fourth fiscal quaigehe last quarter of the Company’s fiscal
year,"“Availability Date” means the 90th day after thedesf such fourth fiscal quarter).

7. Registration ExpensesAll fees and expenses incident to the Compapgiformance of or compliance with its obligations
under this Agreement (excluding any underwritingcdunts and selling commissions and all legal éesexpenses of legal counsel for any
Holder) shall be borne by the Company whether ¢rang Registrable Securities are sold pursuantRegistration Statement. The fees and
expenses referred to in the foregoing sentenceisbhlde, without limitation, (i) all registratioand filing fees (including, without limitation,
fees and expenses (A) with respect to filings negiito be made with any Trading Market on which@oenmon Shares are then listed for
trading, (B) with respect to compliance with apahte state securities or Blue Sky laws (includimijhout limitation, fees and disbursements
of counsel for the Company in connection with B8ley qualifications or exemptions of the Registra®éeurities and determination of the
eligibility of the Registrable Securities for inwegent under the laws of such jurisdictions as retpeeby the Holders) and (C) if not
previously paid by the Company in connection wiffiliag by the issuer, with respect to any filingat may be required to be made by any
broker through which a Holder intends to make safdRegistrable Securities with FINRA pursuant tdlIRA Rule 5110, so long as the
broker is receiving no more than a customary bragrercommission in connection with such sale, (iNtmg expenses (including, without
limitation, expenses of printing certificates foed@strable Securities and of printing prospectifstbe printing of prospectuses is reasonably
requested by the Holders of a majority of the Regfide Securities included in the Registration &tant), (iii) messenger, telephone and
delivery expenses, (iv) fees and disbursementswfisel for the Company, (v) Securities Act lialiiitsurance, if the Company so desires
such insurance, and (vi) fees and expenses ofrat ®ersons retained by the Company in conneuatiinthe consummation of the
transactions contemplated by this Agreement. titacd, the Company shall be responsible for alt®internal expenses incurred in
connection with the consummation of the transastimomtemplated by this Agreement (including, withlouitation, all salaries and expenses
of its officers and employees performing legal craunting duties), the expense of any annual anditthe fees and expenses incurred in
connection with the listing of the Registrable S@@s on any securities exchange as required heleu In no event shall the Company be
responsible for any underwriting, broker or simfiees or commissions of any Holder or, except éoetktent provided for in the Transaction
Documents, any legal fees or other costs of thelétsl
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8. Indemnification

@ Indemnification by the CompanyThe Company shall, notwithstanding any termovatf this Agreement,
indemnify, defend and hold harmless each Holderpfficers, directors, agents, partners, membeasagers, stockholders, Affiliates and
employees of each of them, each Person who corngisuch Holder (within the meaning of Sectioroithe Securities Act or Section 20 of
the Exchange Act) and the officers, directors,npad, members, managers, stockholders, agentsvgridyees of each such controlling
Person, to the fullest extent permitted by applieddw, from and against any and all losses, clagamages, liabilities, costs (including,
without limitation, reasonable costs of preparatimdl investigation and reasonable attorneys’ faed)expenses (collectivelyl 'bsses), as
incurred, that arise out of or are based upom{)\aolation or alleged violation by the Companyamiy rule or regulation promulgated under
the Exchange Act, the Securities Act, the Natigkedociation of Securities Dealers or any state ré@esi laws applicable to the Company and
relating to action or inaction required of the C@myp in connection with any registration, (ii) anytwe or alleged untrue statement of a
material fact contained in any Registration Statetmeny Prospectus or any form of prospectus aninamendment or supplement thereto or
in any preliminary prospectus, or (iii) any omigsiar alleged omission to state a material factireguo be stated therein or necessary to
make the statements therein (in the case of argpPobus or form of prospectus or supplement theiret@ght of the circumstances under
which they were made) not misleading, except toetttent, but only to the extent, that (A) such uatstatements, alleged untrue statements,
omissions or alleged omissions are based solely irdormation regarding such Holder furnished inting to the Company by such Holder
expressly for use therein, or to the extent thahsaoformation relates to such Holder or such Hotdproposed method of distribution of
Registrable Securities and was reviewed and apgrbysuch Holder expressly for use in the Registnabtatement, such Prospectus or such
form of Prospectus or in any amendment or supplétheneto (it being understood that each Holderdpgsoved Annex A hereto for this
purpose), or (B) in the case of an occurrence aemt of the type specified in Section 6(c)(iir);(related to the use by a Holder of an
outdated or defective Prospectus after the Compasynotified such Holder in writing that the Prastps is outdated or defective and prior to
the receipt by such Holder of the Advice contermgalaand defined in Section 9(d) below, but onlynifldo the extent that following the rece
of the Advice the misstatement or omission giviisg to such Loss would have been corrected. Thmep@ay shall notify the Holders
promptly of the institution, threat or assertioranfy Proceeding arising from or in connection whith transactions contemplated by this
Agreement of which the Company is aware. Suchnmdty shall remain in full force and effect regasi of any investigation made by or on
behalf of an Indemnified Party (as defined in Set8(c)) and shall survive the transfer of the Regble Securities by the Holders.
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(b) Indemnification by Holders Each Holder shall, severally and not jointhdémnify and hold harmless the Compsz
its directors, officers, agents, Affiliates and dayees, each Person who controls the Company (wiktid meaning of Section 15 of the
Securities Act and Section 20 of the Exchange Auat)l the directors, officers, agents, partners, begs) managers, Affiliates or employee
such controlling Persons, to the fullest extentrpited by applicable law, from and against all Llexssas incurred, arising out of or are based
upon any untrue or alleged untrue statement oftamaafact contained in any Registration Statemany Prospectus, or any form of
prospectus, or in any amendment or supplementttherén any preliminary prospectus, or arising olubr relating to any omission or alleg
omission of a material fact required to be stakeddin or necessary to make the statements th@ndime case of any Prospectus, or any form
of prospectus or supplement thereto, in light ef¢thcumstances under which they were made) ndeatmg (i) to the extent, but only to the
extent, that such untrue statements or omissianbased solely upon information regarding such &toldrnished in writing to the Company
by such Holder expressly for use therein or (idhe extent, but only to the extent, that suchrimfation relates to such Holder or such
Holder’s proposed method of distribution of Regibte Securities and was reviewed and approved dy ldolder expressly for use in a
Registration Statement, such Prospectus or suahdbProspectus or in any amendment or supplerhengto (it being understood that the
Holder has approved Annex A hereto for this pag)ar (iii) in the case of an occurrence of amewé the type specified in Section 6(c)(iii)-
(v), to the extent, but only to the extent, relai@the use by such Holder of an outdated or defed®rospectus after the Company has not
such Holder in writing that the Prospectus is otegdar defective and prior to the receipt by sucididr of the Advice contemplated in
Section 9(d), but only if and to the extent thalof@ing the receipt of the Advice the misstatemanbmission giving rise to such Loss would
have been corrected. In no event shall the ltghili any selling Holder hereunder be greater imamt than the dollar amount of the net
proceeds received by such Holder upon the saleeoRegistrable Securities giving rise to such ingiéioation obligation.

(c) Conduct of Indemnification Proceeding#f any Proceeding shall be brought or assertgingt any Person entitlec
indemnity hereunder (anlfidemnified Party), such Indemnified Party shall promptly notifyetPerson from whom indemnity is sought (the
“ Indemnifying Party) in writing, and the Indemnifying Party shall Fathe right to assume the defense thereof, indutia employment of
counsel reasonably satisfactory to the Indemnifiady and the payment of all reasonable fees apenmses incurred in connection with
defense thereof;provided, that the failure of any Indemnified Party to gaugch notice shall not relieve the IndemnifyingtPar its
obligations or liabilities pursuant to this Agreameexcept (and only) to the extent that it shalfibally determined by a court of competent
jurisdiction (which determination is not subjectajpeal or further review) that such failure shave materially and adversely prejudiced
Indemnifying Party.

An Indemnified Party shall have the right to emps@parate counsel in any such Proceeding and ticipate in the defens
thereof, but the fees and expenses of such coshaklbe at the expense of such Indemnified ParBagties unless: (1) the Indemnifying
Party has agreed in writing to pay such fees apemrses; (2) the Indemnifying Party shall have ageomptly to assume the defense of such
Proceeding and to employ counsel reasonably setiisfato such Indemnified Party in any such Proaegdr (3) the named parties to any
such Proceeding (including any impleaded partisdude both such Indemnified Party and the Indeyimif Party, and such Indemnified
Party shall have been advised by
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counsel that a conflict of interest exists if tlaen® counsel were to represent such Indemnifieg Bad the Indemnifying Party. The
Indemnifying Party shall not be liable for any kettent of any such Proceeding effected withoutviitten consent, which consent shall not
be unreasonably withheld, delayed or conditiondd.Indemnifying Party shall, without the prior weitb consent of the Indemnified Party,
effect any settlement of any pending Proceedimgépect of which any Indemnified Party is a pauntyless such settlement includes an
unconditional release of such Indemnified Partyrfrial! liability on claims that are the subject maif such Proceeding.

Subject to the terms of this Agreement, all fees expenses of the Indemnified Party (including oeable fees and
expenses to the extent incurred in connection imithstigating or preparing to defend such Proceagitira manner not inconsistent with this
Section 8(c)) shall be paid to the Indemnified Yas incurred, within twenty Trading Days of waittnotice thereof to the Indemnifying
Party; provided, that the Indemnified Party shall promptly reimdmithe Indemnifying Party for that portion of sdiebs and expenses
applicable to such actions for which such IndenedifParty is finally judicially determined to not bstitled to indemnification hereunder).

(d)  Contribution If a claim for indemnification under Section Béa 8(b) is unavailable to an Indemnified Party or
insufficient to hold an Indemnified Party harmlégsany Losses, then each Indemnifying Party,aén bf indemnifying such Indemnified
Party, shall contribute to the amount paid or péyaly such Indemnified Party as a result of sucksks, in such proportion as is appropriate
to reflect the relative fault of the Indemnifyingf®/ and Indemnified Party in connection with tlitians, statements or omissions that
resulted in such Losses as well as any other net@guitable considerations. The relative faulswéh Indemnifying Party and Indemnified
Party shall be determined by reference to, amoherdhings, whether any action in question, ingigdany untrue or alleged untrue statement
of a material fact or omission or alleged omissiba material fact, has been taken or made byglates to information supplied by, such
Indemnifying Party or Indemnified Party, and thetigs’ relative intent, knowledge, access to infatimn and opportunity to correct or
prevent such action, statement or omission. Theuatrpaid or payable by a party as a result oflaygses shall be deemed to include, sul
to the limitations set forth in this Agreement, argsonable attorneys’ or other reasonable feegpenses incurred by such party in
connection with any Proceeding to the extent swartypvould have been indemnified for such feesxpeases if the indemnification provic
for in this Section 8(d) was available to suchypartaccordance with its terms.

The parties hereto agree that it would not begustequitable if contribution pursuant to this &tB(d) were determined
by pro rata allocation or by any other method @dcation that does not take into account the efjldtaonsiderations referred to in the
immediately preceding paragraph. Notwithstandirggrovisions of this Section 6(d), no Holder sballrequired to contribute, in the
aggregate, any amount in excess of the amount lsyhvthe net proceeds actually received by such étdidm the sale of the Registrable
Securities subject to the Proceeding exceeds tlo&iainof any damages that such Holder has othetvasa required to pay by reason of such
untrue or alleged untrue statement or omissiodleged omission. No person guilty of fraudulent repgesentation (within the meaning of
Section 11(f) of the Securities Act) shall be deditto contribution from any Person who was nottguif such fraudulent misrepresentation.
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The indemnity and contribution agreements containetiis Section 8 are in addition to any liabilttyat the Indemnifyin
Parties may have to the Indemnified Parties andhatré diminution, limitation or in lieu of the demnification provisions under the Purck
Agreement.

9. Miscellaneous

(@) _Remedies In the event of a breach by the Company or biplaer of any of their obligations under this Agment,
each Holder or the Company, as the case may kbeldition to being entitled to exercise all rightarged by law and under this Agreement,
including recovery of damages, will be entitledspecific performance of its rights under this Agneat. The Company and each Holder
agree that monetary damages would not provide adegqompensation for any losses incurred by reakarbreach by it of any of the
provisions of this Agreement and hereby furtheeagrthat, in the event of any action for specifidgrmance in respect of such breach, it
shall waive the defense that a remedy at law wbelddequate.

(b) No Piggyback on RegistrationsThis Agreement does not give rise to rightsrof person other than the Holders
with respect to piggyback registration. Without ttonsent of the Holders, not to be unreasonatiyheid, the Company will not grant to ¢
person piggyback registration rights which willdagerior or pari passu in priority to the rightsiod Holders with respect to Piggyback
Registration pursuant to this Agreement, excegtiédPre-Transaction Holders as provided herein.

(c) Compliance Each Holder covenants and agrees that it witily with the prospectus delivery requirementshef t
Securities Act as applicable to it (unless an exemgherefrom is available) in connection withesabf Registrable Securities pursuant to the
Registration Statement and shall sell the Regilrabcurities only in accordance with a methodisifridbution described in the Registration
Statement.

(d) Discontinued Disposition By its acquisition of Registrable Securities;le&lolder agrees that, upon receipt of a
notice from the Company of the occurrence of argnéwof the kind described in Section 6(c)(iii)-(such Holder will forthwith discontinue
disposition of such Registrable Securities undRegistration Statement until it is advised in wagti(the “Advice”) by the Company that the
use of the applicable Prospectus (as it may haee bepplemented or amended) may be resumed. Thealy may provide appropriate
stop orders to enforce the provisions of this paply.

() NoInconsistent Agreements\either the Company nor any of its Subsidiasiesll, on or after the date hereof, enter
into any agreement with respect to its securitteet, would have the effect of impairing the rigbtanted to the Holders in this Agreement or
otherwise conflicts with the provisions hereof, epcfor such an agreement with a Pre-Transactiddefo
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(H  Amendments and WaiversThe provisions of this Agreement, including firevisions of this sentence, may not be
amended, modified or supplemented, or waived urtlessame shall be in writing and signed by the @amy and Holders holding at least
two-thirds of the then outstanding Registrable @tes, provided that any party may give a waivetaitself. Notwithstanding the
foregoing, a waiver or consent to depart fromgimrisions hereof with respect to a matter thaitesl exclusively to the rights of Holders :
that does not directly or indirectly affect thehig of other Holders may be given by Holders ob&lhe Registrable Securities to which such
waiver or consent relatesprovided, however, that the provisions of this sentence may notrberaled, modified, or supplemented except in
accordance with the provisions of the immediateicpding sentence. Notwithstanding the foregoinany such amendment, modification
waiver would adversely affect in any material res@ay Holder or group of Holders who have complaralghts under this Agreement
disproportionately to the other Holders having scamparable rights, such amendment, modificationvaiver shall also require the written
consent of the Holder(s) so adversely affected.

(9) Notices Any and all notices or other communications @ieries required or permitted to be provided bader
shall be delivered as set forth in the Purchaseégent; provided that the Company may deliver th é4older the documents required to be
delivered to such Holder under Section 6(a) of &dseement by e-mail to the e-mail addresses peal/laly such Holder to the Company
solely for such specific purpose.

(h)  Successors and Assign3his Agreement shall inure to the benefit of &ecbinding upon the successors and
permitted assigns of each of the parties and shak to the benefit of each Holder. Nothing iisthgreement, express or implied, is
intended to confer upon any party other than thidgsahereto or their respective successors angrasany rights, remedies, obligations, or
liabilities under or by reason of this Agreementept as expressly provided in this Agreement. Thmpany may not assign its rights
(except by merger or in connection with anotheitgaicquiring all or substantially all of the Conmyes stock or assets) or obligations
hereunder without the prior written consent oftladl Holders of the then outstanding Registrablaifées. Each Holder may assign its
respective rights hereunder to any Affiliate whoyraaquire the Registrable Securities as permittetbuthe Purchase Agreement.

0] Execution and CounterpartsThis Agreement may be executed in counterpacth ef which shall be deemed to
constitute an original, but all of which togethal constitute one and the same instrument. Falescopies of executed documents or
executed documents sent as a PDF attachment tonail #ansmission, shall be deemed originals foparposes.

() Governing Law. This Agreement shall be construed in accordaritte and governed by, the laws of the
Commonwealth of Pennsylvania, without regard tedsflict of laws principles. The parties herelmonsent to the exclusive jurisdiction of
the federal and state courts of the CommonwealfPeofsylvania with regard to any dispute or actigsing under this Agreement and waive
the defense of an inconvenient forum.
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(k)  Cumulative RemediesExcept as provided in Section 2(c) with respedtiquidated Damages, the remedies
provided herein are cumulative and not exclusivarof other remedies provided by law.

()  Severability. If any term, provision, covenant or restrictimirthis Agreement is held by a court of competent
jurisdiction to be invalid, illegal, void or unenfieable, the remainder of the terms, provisiongenants and restrictions set forth herein <
remain in full force and effect and shall in no waeyaffected, impaired or invalidated, and theipatiereto shall use their good faith
reasonable efforts to find and employ an altereatineans to achieve the same or substantially the sasult as that contemplated by such
term, provision, covenant or restriction. It igdtgy stipulated and declared to be the intenticthefparties that they would have executed the

remaining terms, provisions, covenants and regtnistwithout including any of such that may be héer declared invalid, illegal, void or
unenforceable.

(m)  Headings The headings in this Agreement are for conver@emly and shall not limit or otherwise affect the
meaning hereof.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK,
SIGNATURE PAGES TO FOLLOW]
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IN WITNESS WHEREOF, the parties have executedRagistration Rights Agreement as of the date furiiten above.

CUSTOMERS BANCORP, INC.

By:

Name:
Title:

ACACIA LIFE INSURANCE COMPANY

By:

Name:
Title:

AMERITAS LIFE INSURANCE CORP.

By:

Name:
Title:
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Annex A

PLAN OF DI STRIBUTION

We are registering the Securities issued to tHmgedhareholders to permit the resale of thesei@exs by the holders of the
Securities from time to time after the date of fhisspectus. We will not receive any of the proseieom the sale by the selling shareholders
of the Securities. We will bear all fees and expsriacident to our obligation to register the Seias:

The selling shareholders may sell all or a portibthe Securities beneficially owned by them arférefd hereby from time to time
directly or through one or more underwriters, brettealers or agents. If the Securities are solouiin underwriters or broker-dealers, the
selling shareholders will be responsible for unddimg discounts or commissions or agent’s comrissi The Securities may be sold on any
national securities exchange or quotation service/oich the securities may be listed or quotedhatime of sale, in the over-the-counter
market or in transactions otherwise than on thesbhanges or systems or in the over-the-counter ebarnkd in one or more transactions at
fixed prices, at prevailing market prices at timeetiof the sale, at varying prices determined atithe of sale, or at negotiated prices. These
sales may be effected in transactions, which magiwe crosses or block transactions. The sellirgedolders may use any one or more of
the following methods when selling Securities:

. ordinary brokerage transactions and transactiomghioh the broker-dealer solicits purchasers;

. block trades in which the broker-dealer will atténmpsell the shares as agent but may positiorr@sell a portion of the
block as principal to facilitate the transacti

. purchases by a broker-dealer as principal andedsathe broker-dealer for its account;

. an exchange distribution in accordance with thesalf the applicable exchange;

. privately negotiated transactions;

. settlement of short sales entered into after thectfe date of the registration statement of whidh prospectus is a part;

. broker-dealers may agree with the selling sharasltb sell a specified number of such securitiesstipulated price per
share;

. through the writing or settlement of options orethedging transactions, whether such optionsistezllon an options

exchange or otherwis

. a combination of any such methods of sale; and




. any other method permitted pursuant to applicabie |

The selling shareholders also may resell all coréign of the Securities in open market transaatiorreliance upon Rule 144 under
the Securities Act, as permitted by that rule, ect®n 4(1) under the Securities Act, if availalvther than under this prospectus, provided
that they meet the criteria and conform to the irequents of those provisions.

Broker-dealers engaged by the selling sharehotdessarrange for other broker-dealers to participatales. If the selling
shareholders effect such transactions by sellimy$@s to or through underwriters, broker-deataragents, such underwriters, broker-
dealers or agents may receive commissions in time & discounts, concessions or commissions frarstiling shareholders or commissii
from purchasers of the Securities for whom they @etyas agent or to whom they may sell as principath commissions will be in amounts
to be negotiated, but, except as set forth in @lsapent to this prospectus, in the case of an ageansaction will not be in excess of a
customary brokerage commission in compliance witt8B Rule 2440; and in the case of a principal tatien a markup or markdown in
compliance with NASD IM-2440 1 and IM-2440-2.

In connection with sales of the Securities or otlige, the selling shareholders may enter into hreglttensactions with broker-
dealers or other financial institutions, which niayurn engage in short sales of the Common Sharém course of hedging in positions they
assume. The selling shareholders may also sellriiesishort and if such short sale shall take glafter the date that the registration
statement of which this prospectus is a part isaded effective by the Securities and Exchange Cmision (the “SEC”), the selling
shareholders may deliver Securities covered byptfispectus to close out short positions and tamdiorrowed shares in connection with
such short sales. The selling shareholders may@soor pledge Common Shares to broker-dealetsrttiarn may sell such shares, to the
extent permitted by applicable law. The sellingrehalders may also enter into option or other tatisns with broker-dealers or other
financial institutions or the creation of one ormnderivative securities which require the deliverysuch broker-dealer or other financial
institution of shares offered by this prospectulsiclv shares such broker-dealer or other finanogtitution may resell pursuant to this
prospectus (as supplemented or amended to reflelstteansaction). Notwithstanding the foregoing, $klling shareholders have been
advised that they may not use shares registeré¢itioregistration statement to cover short salesuofCommon Shares made prior to the date
the registration statement, of which this prospeébums a part, has been declared effective bpH@.

The selling shareholders may, from time to timedgk or grant a security interest in some or afhefSecurities owned by them &
if they default in the performance of their secuobtigations, the pledgees or secured parties rffay and sell the Securities from time to
time pursuant to this prospectus or any amendnoethig prospectus under Rule 424(b)(3) or othefiegigle provision of the Securities Act,
amending, if necessary, the list of selling shalddrs to include the pledgee, transferee or othetessors in interest as selling shareholders
under this prospectus. The selling shareholdecsrabsy transfer and donate the Securities in otinenrostances in which case the transfer
donees, pledgees or other successors in intergfianthe selling beneficial owners for purposeshis prospectus.




The selling shareholders and any broker-dealegents participating in the distribution of the Séttes may be deemed to be
“underwriters” within the meaning of Section 2(1f)the Securities Act in connection with such salesuch event, any commissions paid,
or any discounts or concessions allowed to, anl bugker-dealer or agent and any profit on theleesGthe shares purchased by them may
be deemed to be underwriting commissions or disisoumder the Securities Act. Selling shareholddre are “underwriters” within the
meaning of Section 2(11) of the Securities Act Wwél subject to the applicable prospectus deliveguirements of the Securities Act and may
be subject to certain statutory liabilities of,liuding but not limited to, Sections 11, 12 and 1the Securities Act and Rule 10b-5 under the
Securities Exchange Act of 1934, as amended (tkel&hge Act”).

Each selling shareholder has informed us thatribtsa registered broker-dealer and does not hayevatten or oral agreement or
understanding, directly or indirectly, with any pen to distribute the Securities. Upon being nadifin writing by a selling shareholder that
any material arrangement has been entered intoaNitioker-dealer for the sale of Securities throaditock trade, special offering, exchange
distribution or secondary distribution or a purahay a broker or dealer, we will file a supplemtenthis prospectus, if required, pursuant to
Rule 424(b) under the Securities Act, disclosingti® name of each such selling shareholder atigegbarticipating broker-dealer(s), (2) the
number of shares involved, (3) the price at whiathsSecurities were sold, (4) the commissions patiscounts or concessions allowed to
such broker-dealer(s), where applicable, (5) thah$roker-dealer(s) did not conduct any invesiigeto verify the information set out or
incorporated by reference in this prospectus, &hdther facts material to the transaction. In wen¢ shall any broker-dealer receive fees,
commissions and markups, which, in the aggregate)dwexceed eight percent.

Under the securities laws of some states, the 8iesumay be sold in such states only through teggsl or licensed brokers or
dealers. In addition, in some states the Securiti@g not be sold unless such shares have beeteregi®r qualified for sale in such state or
an exemption from registration or qualificatioraigilable and is complied with.

There can be no assurance that any selling shaeshwlll sell any or all of the Securities regigtémpursuant to the shelf registration
statement, of which this prospectus forms a part.
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Each selling shareholder and any other personcgaating in such distribution will be subject topdipable provisions of the
Exchange Act and the rules and regulations themimcluding, without limitation, to the extentgizable, Regulation M of the Exchange
Act, which may limit the timing of purchases antesaf any of the Securities by the selling shalddroand any other participating person.
To the extent applicable, Regulation M may alstrieshe ability of any person engaged in therdbsttion of the Securities to engage in
market-making activities with respect to the Comrtrares. All of the foregoing may affect the maakdity of the Securities and the ability
of any person or entity to engage in market-makictiyities with respect to the Securities. We il all expenses of the registration of the
Securities pursuant to a registration rights agergmncluding, without limitation, SEC filing feemd expenses of compliance with state
securities or “blue sky” lawgrovided, howevethat each selling shareholder will pay all undetiwg discounts and selling commissions, if
any and any related legal expenses incurred byeatwill indemnify the selling shareholders agaicesttain liabilities, including some
liabilities under the Securities Act, in accordamdth the registration rights agreement, or théirsgeshareholders will be entitled to
contribution. We may be indemnified by the sellgi@reholders against civil liabilities, includingtilities under the Securities Act, that may
arise from any written information furnished tohysthe selling shareholders specifically for uséhis prospectus, in accordance with the
related registration rights agreements, or we ngagriitled to contribution.
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Exhibit C
FORM OF OPINION OF BUYER’S COUNSEL
TO BE DELIVERED PURSUANT TO SECTION 2.4(b)(iv)
(i)  The shares of Customers Common Stock, Cugtoienyoting Common Stock and Customers Preferred Stogkdonstitut
the Stock Consideration have been duly authoripeldvalidly issued and are fully paid and non-assgies None of such shares were issued

in violation of the preemptive or other similarhitg of any securityholder of Buyer or any otheitgnt

In rendering such opinion, such counsel may relipasatters of fact (but not as to legal conclusjoto the extent they deem pro
on certificates of responsible officers of Buyer.




Custumers%Banmrp, Inc.

Customers Bancorp, Inc.SM
1015 Penn Avenue
Wyomissing, PA 1961(

Contacts:

Jay Sidhu, Chairman & CEO 610-301-6476
Richard Ehst, President & COO 61(-917-3263
Investor Contact:

Thomas R. Brugger, CFO 484-359-7113

CUSTOMERS BANCORP TO ENTER
METRO WASHINGTON, DC MARKET WITH ACQUISITION OF ACA CIA FEDERAL SAVINGS BANK

« Deal is expected to be immediately accretive totabmatios, book value and earnir
« No nor-performing assets, high risk loans, long term @mwis or long term leases to be acqu

« Proforma banks estimated to be about $3 billiooambined assets with an equity to asset ratio ef
8%

WYOMISSING, PA / FALLS CHURCH, VA — June 21, 201Zustomers Bancorp, Inc. (the "Bancorp"), parentgamy of $2 billion ass
Customers Bank (the "Bank") today announced theiaitipn of Acacia Federal Savings Bank (“Acaciad&gl”), Falls Church, VA fror
Ameritas Mutual Holding Company.

On March 31, 2012, Acacia Federal Savings Bank dzalit $1 billion in assets, a deposit, lending arattgage operation covering
Greater Washington, D.C. market area and about 81ii6n in tangible common equity.

Customers Bancorp will acquire 100% of the stockAohcia Federal from Ameritas Mutual Holding CompgfiAmeritas”) for a tota
consideration of $65 million. Customers will issitee voting and norvoting common stock for about $45 million at 115%GAAP book
value at time of closing. Approximately $20 milioof Tier 1 qualifying norecumulative Perpetual Preferred Stock will be issiy
Customers Bancorp Inc. to Ameritas at a rate d2%.Tixed for the first five years.

As of the closing, Ameritas will hold 9.9% of albting stock of Customers, have a 19.9% economicegsttip and, own all preferred st
issued by Customers.

Customers will not be acquiring any nparforming loans, other real estate owned or o#fssets that it deems to possess higher ris

addition, Customers will not be responsible for aeyerance obligations, charges associated witledhg termination of O.S.I. technolc
contract or lease termination charges on Acaci@fad’s corporate headquarters building beyond @a.y
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Jay S. Sidhu, chairman and chief executive offaf€€ustomers Bancorp, Inc. & Customers Bank comettritWe are
excited about having Ameritas as a partner, ankl foavard to providing the many individuals, famasi and small and
medium sized business customers of Acacia Fedarah@ Bank with our ‘high touch, high tech’ bardndces and
products. Customers Bank utilizes a simple toamsbunderstandable approach to banking and pldoigh aalue on
convenience, pricing and exceptional customer serviVe believe this client-centric model will cionte to drive
outstanding growth” “We plan to also significangfgow the mortgage banking platform at Acacia FeljfeSidhu
continued.

“We view this as a very positive transaction fog thng-term interest of our mutual policyholdersl #creates new growth
opportunities for our current Acacia Federal SagiBgank customers and employees,” said JoAnn M.iWartesident and
chief executive officer of Ameritas. “We are catgit that our current Acacia Federal Savings Béiekts will be well
served by Customers Bank. The Ameritas investime@tistomers Bancorp, Inc. demonstrates our comenitrio their
future success and growth.”

“From our perspective, Customers Bank is a gredhpato insure that our customers continue toivecgersonalized
service across all channels and have access twdtime bank products and technology,” said Jamebdachairman and
chief executive officer of Acacia Federal SavingsB. “There will be new growth and expansion pexsp for Customers
Bank in the Washington, DC market.”

At closing, which is expected to take place duting fourth quarter of 2012, Customers expects tabmut a $3 billion asset bank hold
company with 15 offices from Metro Washington DCrket to New Y ork.
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About Customers Bancorp and Customers Bank

Customers Bancorp, Inc. is a bank holding compase in Wyomissing, Pennsylvania. Customers Btk “Bank”) is a stateharterec
full-service bank headquartered in Phoenixville, Penasyd. The Bank is a member of the Federal Res8ystem and is insured by
Federal Deposit Insurance Corporation (FDIC). Wislsets of about $2.0 billion, the Bancorp providesll range of banking services
small and mediunsized businesses, professionals, individuals andliés through branch locations in PennsylvaniawNéork and Nev
Jersey. The Bank is focused on serving its tadgetarkets thru a “high touch supported with higthtestrategy that emphasizes excepti
customer service and has strategically placed camtynbanking offices throughout its market area andtinually expanding its portfolio
loans to small businesses and consumers.

About Ameritas

Ameritas —Ameritas Life Insurance Corp., Ameritas Life Insuta Corp. of New York, Acacia Life Insurance Comypahhe Union Centri
Life Insurance Company and affiliated companiesffers a wide range of insurance and financial potsl and services to individue
families and businesses. These products and seririckude life insurance; annuities; individualabgity income insurance; group den
vision and hearing care insurance; retirement planestments; mutual funds; asset management;itigrdnd public finance. For mc
information, visit ameritas.com.
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“Safe Harbor” Statement

In addition to historical information, this presdease may contain “forward-looking statement$iich are made in good faith by the Be
pursuant to the “safe harboptovisions of the Private Securities Litigation 8afi Act of 1995, the Securities Act of 1933, as adsa an
the Securities Exchange Act of 1934, as amendé@sd forwardeoking statements may include statements witheetsip the acquisition
Acacia and expected results and synergies theref@rstomersstrategies, goals, beliefs, expectations, estimatgmntions, capital raisit
efforts, and financial condition, results of operas, future performance and business. Statenpeeteded by, followed by or that include
words “may,” “could,” “should,” “pro forma,” “lookng forward,” “would,” “believe,” “expect,” “antigate,” “estimate,” “intend,” “plan,or
similar expressions generally indicate a forwaroking statement. These forwaiabking statements involve risks and uncertaintieg ar
subject to change based on various important faoeome of which, in whole or in part, are beyonastGmers’control). Numerot
competitive, economic, regulatory, legal and tedbgical factors, among others, could cause the@usts’financial performance (includii
its performance following the acquisition of Acgcia differ materially from the goals, plans, olijees, intentions and expectations expre
in such forwardeoking statements. Customers cautions that theging factors are not exclusive, and neither dackors nor any su
forward-looking statement takes into account thpdot that any future events may have on Customdirforward-looking statements a
information set forth herein are based on managésneurrent beliefs and assumptions as of the liateof and speak only as of the date
are made. For a more complete discussion of thargsteons, risks and uncertainties related to owgir®ss, you are encouraged to re
Customers’ filings with the Securities and Excha@mmmission, including its most recent annual repor Form 10K, as well as ar
changes in risk factors that may be identifiedt$ngiuarterly or other reports filed with the SECustomers does not undertake to updatt
forward-looking statement whether written or othht may be made from time to time by Customersndoehalf of Customers Bank.
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