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Iltem 1.01 Entry into a Material Definitive Agreement

On June 24, 2014, Customers Bancorp, Inc. (the ‘{@my") and its wholly-owned subsidiary, CustomeesB (the “Bank”), entered
into subscription agreements (the “Note Subscnipfigreement”) with accredited investors under whtod Bank will issue $110.0 million in
aggregate principal amount of Fixed-to-FloatingeRatibordinated Notes Due 2029 (the “Subordinataédipand the Company will issue
$25.0 million in aggregate principal amount of £82Senior Notes Due 2019 (the “Senior Notes” andectively with the Subordinated
Notes, the*Notes”) in a private placement transaction. Thengaction is expected to close on June 26, 2014.

The Company and the Bank estimate that the neepdscfrom the sale of the Notes will be approxitge&33.2 million. The Compal
intends to contribute a portion of its proceedth®Bank. The Company and the Bank will use thepreteeds for general corporate purpc

The Subordinated Notes will bear interest at aruahfixed rate of 6.125% with the first interesypgent on the Notes occurring on
December 26, 2014 and interest will be paid semialtyin arrears on June 26 and December 26 of gaah From and including June 26,
2024, the Subordinated Notes will bear an anndatest rate equal to the three-month LIBOR rate 4.3 basis points, payable quarterly
each March 26, June 26, September 26 and DecerGpeomencing on September 26, 2024 and conclutiogigh the maturity date or
early redemption of the Subordinated Notes.

The Senior Notes will bear interest at a rate 628% and interest will be paid semi-annually irears in June and December of each
year, beginning on December 26, 2014, through thturity date or until earlier redeem

The Subordinated Notes are expected to qualifyi@sZlcapital for regulatory capital purposes.
The Note Subscription Agreement also contains gions with respect to redemption features and ottaters. This summary of the

Note Subscription Agreement does not purport ta bemplete description of such agreement and ikfigdain its entirety by reference to t
form of Note Subscription Agreement attached heast&xhibit 10.1.

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registran

The disclosures above under 1.01 of this CurreppbRen Form 8-K are also responsive to Item 2 0Bis Current Report on Form 8-
K and are hereby incorporated by reference intolthim 2.03.

Item 9.01 Financial Statements and Exhibits
Exhibits

Number Description
10.1 Form of Note Subscription Agreement (including foofrSubordinated Note Certificate and Senior Nogetificate)



SIGNATURE

Pursuant to the requirements of the Securities &xgl Act of 1934, the Registrant has duly causedréport to be signed on its behalf
by the undersigned thereunto duly authorized.

Date: June 26, 2014 By: /s/ Robert E. Wahlma
Robert E. Wahlma
Executive Vice President and Chief Financial Officer




Exhibit 10.1

NOTE SUBSCRIPTION AGREEMENT

by and among

Customers Bancorp, Inc.
and Customers Bank,
as issuers,
and

the several purchasers party hereto,

as purchasers

Dated as of June 24, 2014
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NOTE SUBSCRIPTION AGREEMENT dated as of June 2442@his “ Agreement) by and among Customers Bancorp, Inc.
(the “ Company), a Pennsylvania corporation, and Customers Bnk“ Bank”), a subsidiary of the Company, as issuers (eacH Issuer
" and collectively, the “ Issuef$, and the several purchasers party hereto (eatRurchaset and collectively, the “ Purchaseis

BACKGROUND

A. The Purchasers wish to subscribe for and puectiagrom the Company the Company Notes and r@ijrf the Bank the Bank
Notes (each as defined below), in each case iarti@unt set forth next to each Purch’s name in the several annexes hereto.

B. The Company desires to issue and sell to thehasers $25,000,000 aggregate principal amouits di625% Senior Notes D
2019 (the “ Company Noté$.

C. The Bank desires to issue and sell to the Peerh&110,000,000 aggregate principal amount &fixesd-to-Floating Rate
Subordinated Notes Due 2029 (the “ Bank Ngtesd together with the Company Notes, the “Nates”

In consideration of the mutual covenants and agea¢srcontained in this Agreement, the receipt affficiency of which are
hereby acknowledged, the parties hereby agredlaw/fo

ARTICLE |
THE NOTES

The Company Notes shall be issued by the CompashyrenBank Notes shall be issued by the Bank, ¢h ease, to the
Purchasers pursuant to Articlehiéreof and shall be subject to the terms and gomaf the Issuing and Paying Agency Agreemeiheto
dated on or about June 26, 2014, by and amongs$uels and U.S. Bank National Association, asrigsaind paying agent (the “ IPAA
The Notes shall be in the forms attached as Anné&aBd_Annex B2 hereto.

ARTICLE Il
PURCHASE AND SALE

Section 2.1 Purchase and Salpon the terms and subject to the conditions af Agreement, (a) the Company agrees to issu
sell to the Purchasers, and each Purchaser agrpaschase from the Company, an aggregate prinaipaunt of Company Notes at a
purchase price equal to 100% of such principal arhotisuch Company Notes, in each case equal tartfmunt set forth next to such
Purchaser’s name in the several annexes heretdbattte Bank agrees to issue and sell to the Rsers, and the Purchasers agree to
purchase from the Bank, an aggregate principal atnafuBank Notes at a purchase price equal to 160%tich principal amount of such
Bank Notes equal to the amount set forth next & fwrchaser’'s name in the several annexes h@tetaapplicable purchase price for each
series of Notes is referred to herein as* Purchase Pric” with respect to such serie




Section 2.2 Payment of Purchase Price; Clostach Issuer will deliver the Notes to be issugit ko the Purchasers, against
payment by or on behalf of the Purchasers of tipdiGable Purchase Price therefor (as set forth alimSection 2.) to such Issuer by wire
transfer in immediately available funds to the asttalesignated in writing by such Issuer. Delivefyhe Notes shall be through the facilities
of The Depository Trust Company. The time and dét®ich delivery and payment shall be 9:30 a.mw Nerk City time, on June 26, 2014,
unless otherwise extended by mutual agreemenegpdnties (such time being referred to herein as losing”).

To the extent that any payment of the Purchase Roithe Issuer is initiated by any third partycliding any placement agent in
respect of the Notes) on behalf of one or more agers, each Purchaser and the Issuer hereby dekigavthat such third party shall not be
deemed a purchaser of the Notes for purposesoftiieement or otherwise, and that any and algakiins of the Issuer and each Purchaser
hereunder shall remain in full force and effectwi¢spect to each other, and such third party siodlbe deemed to have assumed any
obligation or liability hereunder.

The documents to be delivered at the Closing gndoehalf of the parties hereto pursuant to_thischer|l , will be delivered at tt
Closing at the offices of Sidley Austinr , 787 Seventh Avenue, New York, New York (the “ §itm Location’). Final drafts of the
documents to be delivered pursuant to the precesdingence will be provided to the parties herettater than noon, New York City time, on
the day next preceding the Closing.

ARTICLE Il
REPRESENTATIONS AND WARRANTIES OF ISSUERS

Each of the Issuers represents and warrants tutehasers as of the date hereof that:

Section 3.1 Existence and Powéthe Company is duly organized and validly exig@s a corporation in good standing under the
laws of the Commonwealth of Pennsylvania and higsoaler and authority to enter into and perfornoiigations under this Agreement.
The Bank is duly organized and validly existingaasubsidiary of the Company in good standing utttefaws of the Commonwealth of
Pennsylvania and has all power and authority teranto and perform its obligations under this Agrent.

Section 3.2 Capitalizatioifa) As of the date hereof, the Company has (i)A@@O00 authorized shares of voting common stock,
par value $1.00 per share, of which 23,274,409%share outstanding, (ii) 100,000,000 authorizedeshaf Class B Non-Voting common
stock, par value $1.00 per share, of which 1,01®sHares are outstanding and (iii) 100,000,000caizd shares of preferred stock, no par
value per share or as determined by the boardettirs of the Company, none of which shares atgtanding; provided that the number of
shares of common stock outstanding does not ac¢outite 10% stock dividend declared by the bodrdir@ctors of the Company on
May 15, 2014 to be paid to shareholders on Jun2@D4. All of the outstanding shares of capitatktof the Company have been duly and
validly authorized and issued and are fully paid ann-assessable and were not issued in violafianyopreemptive rights, resale rights,
rights of first refusal or similar rights.
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(b) As of the date hereof, the Bank has (i) 40,000,authorized shares of voting common stock, parev$1.00 per share, of
which 29,360,720 shares are outstanding, (ii) 3BDAuthorized shares of nonvoting common stockyalre $1.00 per share, none of which
shares are outstanding and (iii) 1,000,000 authdrghares of preferred stock, par value as detethbig the board of directors of the Bank,
none of which shares are outstanding. All of thistaunding shares of capital stock of the Bank hmen duly and validly authorized and
issued and are fully paid and non-assessable arelne¢ issued in violation of any preemptive righésale rights, rights of first refusal or
similar rights.

Section 3.3 Financial Statemerithie Company has previously made available to thieHasers (i) the audited consolidated
balance sheets (including related notes and sch€dof the Company as of December 31, 2013 and 20d 2he consolidated statements of
income, comprehensive income, changes in sharaisbkuity and cash flows (including related notes seftedules, if any) of the Compa
for each of the three (3) years ended Decembe2@®13, as set forth in the Company’s Annual ReporEorm 10-K for the year ended
December 31, 2013 (as filed with the United St&esurities and Exchange Commission (the “SEC”) amd¥d 12, 2014) and (ii) the
unaudited interim consolidated financial statemeithie Company as of and for the period ended Madg 2014, as set forth in the
Company’s Quarterly Report on Form 10-Q (“Form 10-@s filed by the Company with the SEC on May814) (collectively, the
“Company Financial StatementsThe Company Financial Statements fairly preseltich case in all material respects (subject icdise o
the unaudited interim statements to normal adjusts)eéhe consolidated financial position, resuftsgerations and cash flows of the
Company as of and for the respective periods endlintpe dates thereof, in accordance with GAAPrdutihe periods involved.

Section 3.4 Tax Matter§he Issuers are members of the same affiliatedpgnathin the meaning of Internal Revenue Code
Section 1504(a). The Company and the Bank havéytifiled or caused to be filed all tax returns (uaing, but not limited to, those filed on
a consolidated, combined or unitary basis) requiodthve been filed by the Company and the Barik i the date hereof, or requests for
extensions to file such returns and reports haea tienely filed (“Tax Returns”). All such Tax Rehg are true, correct, and complete in all
material respects.

Section 3.5 Ownership of Property.

Except as set forth in Annex C, such Issuer hasl goal, as to real property, marketable title t@aflets and properties owned by
it in the conduct of its business, whether sucletasand properties are real or personal, tangibletangible, including assets and property
reflected in the most recent consolidated balaheetscontained in the Company Financial Staten@masquired subsequent thereto (except
to the extent that such assets and propertiesbieame disposed of in the ordinary course of busjrsisse the date of such consolidated
balance sheet), subject to no encumbrances, liem$gages, security interests or pledges, excfitdse items which secure liabilities for
public or statutory obligations or any discounthyiborrowing from or other obligations to the Fedétome Loan Bank of

-3-



Pittsburgh, intebank credit facilities, reverse repurchase agreésrmmmany transaction by the Bank acting in a fidyccapacity, (ii) statutor
liens for amounts not yet delinquent or which agag contested in good faith and (iii) such as dfj singly or in the aggregate, materially
affect the value of such property and do not mallgrinterfere with the use made and proposed tmade of such property by such Issuer or
its subsidiaries. Each Issuer, as lessee, hagiitaunder valid and existing leases of real angdqmal properties that are material to it in the
conduct of its business to occupy or use all suopgrties as presently occupied and used by it 8xisting leases and commitments to le
constitute or will constitute operating leaseskfoth tax and financial accounting purposes andeih®e expense and minimum rental
commitments with respect to such leases and leaseniments are as disclosed in all material respiadthe notes to the Company Financial
Statements.

Section 3.6 AuthorizationThe execution, delivery and performance of thige®ement has been authorized by all necessarynactio
on the part of each Issuer and its Affiliates (eBreéd below), and this Agreement is a valid andllrig obligation of such Issuer, enforceable
against it in accordance with its terms (excepnag be limited by bankruptcy, insolvency, reorgatian, moratorium and other similar laws
relating to or affecting creditor’s rights geneyadind subject to general principles of equity scibje 12 U.S.C. §1818(b)(6)(D) or any
successor statute and similar bank regulatory pg)wEor purposes of this Agreement, “Affiliate” hmean, with respect to any person, any
other person which directly or indirectly controisis controlled by or is under common control wstich person; “control” (including its
correlative meanings, “controlled by” and “undenwoon control with”) shall mean possession, direotlyndirectly, of power to direct or
cause the direction of management or policies (adrehrough ownership of securities or partnersiipther ownership interests, by contract
or otherwise); and “person” shall mean an individaarporation, association, partnership, trushtjgenture, business trust or unincorporated
organization, or a government or any agency otipalisubdivision thereof.

Section 3.7 Issuance of NoteEhe Notes have been duly authorized and issuglebissuer thereof and, upon execution,
authentication, delivery and payment therefor avigeed in this Agreement and the IPAA, will be dl§i issued and outstanding, will
constitute valid and legally binding obligationssoich Issuer enforceable against it in accordarittetheir terms (except as may be limitec
bankruptcy, insolvency, reorganization, moratoriamd other similar laws relating to or affectingditer’s rights generally and subject to
general principles of equity and subject to 12 0.81818(b)(6)(D) or any successor statute andasihank regulatory powers) and will
conform in all material respects to the descriptiwereof set forth in the private placement memauam, dated as of June 24, 2014, a copy of
which is attached as Annex D hereto (the * PriRlsement Memoranduti

Section 3.8 Governmental AuthorizatioAs of the date hereof, no permit, authorizatmmnsent or approval of or by any
governmental authority is required to be obtainethade by either Issuer in connection with the ateq, delivery and performance by it of
this Agreement, the consummation by it of the taatisns contemplated hereby or thereby, or theaisse, sale or delivery to the Purchasers
by it of the Notes issued by it, except such agHhmen already obtained or, solely with respeitstability to redeem the Notes issued by it
from time to time, as disclosed in the Private Btaent Memorandum or other information conveyedectically made available by the
Issuers to the Purchasers, as set forth in Annlear&to (the “ Disclosure Packafe
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Section 3.9 NofContravention The issuance and sale of the Notes and the canggliby such Issuer with the provisions of this
Agreement and the IPAA and the consummation ofrdmesactions herein and therein contemplated wtliconflict with or result in a breach
or violation of any of the terms or provisions of,constitute a default under, or result in thenieation of or accelerate the performance
required by, or result in a right of terminationamceleration under (A) any provision of the orgational or governing documents of such
Issuer, (B) any indenture, mortgage, deed of ttaah agreement or other agreement or instrumenhtoh such Issuer is a party or by which
such Issuer is bound or to which any of the prgopertassets of such Issuer is subject or (C) amtyitgt, order, rule or regulation of any court
or governmental agency or body having jurisdiceer such Issuer or any of its properties; othantim the case of clauses (B) and (C), for
conflicts, breaches, violations, defaults, terniora or accelerations that would not reasonablgxXpected to be material to such Issuer.

Section 3.10 No BrokersNeither Issuer nor its Affiliates have employexy &roker or finder in connection with the transacs
contemplated by this Agreement other than thosa @eailusively by such Issuer or its Affiliates.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF PURCHASERS

Each of the Purchasers represent and warrant koafdbe Company and the Bank as of the date héhetf

Section 4.1 Existence and Pow&uch Purchaser is duly organized, validly exgsind in good standing under the laws of the
state of its organization and has all power antdaity to enter into and perform its obligationgdenthis Agreement.

Section 4.2 AuthorizationThe execution, delivery and performance of thige®ement has been authorized by all necessarynactio
on the part of such Purchaser and its Affiliatesl ehis Agreement is a valid and binding obligatidrsuch Purchaser, enforceable against
accordance with its terms (except as may be linbietankruptcy, insolvency, reorganization, moratorand other similar laws relating to
affecting creditor’s rights generally and subjecgeneral principles of equity).

Section 4.3 Governmental AuthorizatioAs of the date hereof, no permit, authorizatmmnsent or approval of or by any
governmental authority is required to be obtainethade by such Purchaser in connection with thewian, delivery and performance by it
of this Agreement, the consummation by it of tlasactions contemplated hereby or thereby, ostwance, sale or delivery to such
Purchaser by each Issuer of the Notes issued by it.

Section 4.4 NofContravention The execution, delivery and performance of thige®ment will not conflict with or result in a
breach or violation of any of the terms or prowisi®f, or constitute a default under, or resutheatermination of or accelerate the
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performance required by, or result in a right ofrtimation or acceleration under, (A) any provisafrthe organizational or governing
documents of such Purchaser or (B) any indentuogtgage, deed of trust, loan agreement or otheremgent or instrument to which such
Purchaser is a party or by which such Purchadmsusd or to which any of the property or assetsuch Purchaser is subject, or (C) any
statute, order, rule or regulation of any courjovernmental agency or body having jurisdictionrastech Purchaser or any of its respective
properties; other than in the case of clausesi(B)(€), for conflicts, breaches, violations, defauterminations or accelerations that would
not reasonably be expected to adversely impactlaydhe ability of such Purchaser to consummagdrdmsactions contemplated hereby.

Section 4.5 Purchaser Qualificatians

(a) Not Registered Under Securities Act . Each of the Purchasers understands that (i) tites\have not been registered under the
Securities Act of 1933, as amended (* Securities"Aor any state securities laws by reason of tlesinance in a transaction exempt from the
registration requirements thereof, (ii) it may néedhold the Notes indefinitely and continue tortb& economic risk of its investment in the
Notes unless the Notes are subsequently registaaat the Securities Act and such applicable seterities laws or an exemption from s
registrations are available, (iii) it is not anpiated that there will be any public market for Mates, (iv) Rule 144 promulgated under the
Securities Act (“_Rule 142) is not presently available with respect to saléthe Notes, (v) when and if the Notes may beaksd of without
registration in reliance upon Rule 144, such digmoscan be made only in accordance with the temrm conditions of Rule 144 and the
provisions of the IPAA and the Notes, (vi) if theeenption afforded by Rule 144 is not available, lpusale of the Notes without registration
will require the availability of an exemption undée Securities Act, (vii) neither Issuer is praeander any obligation to register Notes or
to make publicly available the information spedfie Rule 144 and neither Issuer may ever be reduw do so; (viii) restrictive legends st
be placed on any certificate representing the Naweis(ix) a notation shall be made in the approgriacords of the Issuer thereof indicating
that the Notes are subject to restrictions on fearend, if such Issuer should in the future enghgeservices of a transfer agent for the Notes,
appropriate stop-transfer instructions will be e$to such transfer agent with respect to suchd\Note

(b) Accredited Investor . Each Purchaser is an institution that is an ‘edited investor” within the meaning of Rule 501 of
Regulation D promulgated under the Securities &dtnowledgeable, sophisticated and experiencedaking, and is qualified to make,
decisions with respect to investments in securig@sesenting an investment decision like thatlvea in the investment in the Notes, and is
acquiring the Notes for its own account for investinonly and not with a view to a resale in conioectvith any distribution thereof (within
the meaning of the Securities Act);

(c) Information and Risk .

(i) Each Purchaser is familiar with the business aperations of the Company and the Bank and ltpsested, received,
reviewed and considered all information such Pusehdeems relevant in making an informed decisianwest in the Notes. Su
Purchaser has had an opportunity to discuss thep@ay's and the Bank’s business, management, prissgrad financial affairs
and also had an opportunity to ask questions tleat @nswered to such Purchaser’s satisfaction;
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(ii) Each Purchaser recognizes that an investnmetiitd Notes involves a high degree of risk, inatagdh risk of total loss of
the Purchaser’s investment. Each Purchaser ig@ablear the economic risk of holding the Notesaioiindefinite period, and has
knowledge and experience in the financial and lssiimatters such that it is capable of evaluatiagisks of the investment in
the Notes and understands such risks, includingpdtuimited to, those set forth and incorporabgdeference under the caption
“Risk Factors” in the Private Placement Memorandumd understands that there is no existing markeh@éNotes and there is no
expectation that any such market will exist in fimeire;

(iif) Each Purchaser represents and warrants taisi been given access to information regardia@Cibmpany and the Bank
and has utilized such access to its satisfactiothiopurpose of obtaining such information conogythe Company, the Bank and
the Notes as each Purchaser has deemed necessmkd@n investment decision; and

(iv) Each Purchaser has, in connection with suaichifiser’s decision to acquire the Notes as sdt forthe several annexes
hereto, not relied upon any representations o dtiiermation (whether oral or written) with respéa the Company or the Bank
or their respective Affiliates other than the infa@tion contained or incorporated by reference énDisclosure Package and the
representations and warranties contained in thieé&gent, and such Purchaser has, with respedtriatiers relating to the
issuance of the Notes, relied solely upon the &dofcsuch Purchaserown counsel and has not relied upon or consutiedsel t
the Company, the Bank or their respective Affilgate

(d) Denominations . Each Purchaser understands that the Notes migtidhén minimum denominations of $1,000 and carrot

exchanged for Notes in smaller denominations aatigach certificate representing Notes will belegand to the foregoing effect.

(e) Financial Capacity . Such Purchaser has the funds on hand or avatialiti¢o pay the Purchase Price applicable to such

Purchaser on the terms set forth herein.

Section 4.6 No BrokersNone of the Purchasers nor any of their respedifiliates has employed any broker or finder in

connection with the transactions contemplated my/Algreement other than those paid exclusivelyunhsPurchaser or its Affiliates.

Section 4.7 Future or Contemporaneous Transacfioksowledgement Each Purchaser acknowledges that, from timenrte, i

each Issuer may issue and sell its debt and tiehtdebt securities may have different terms tharNbtes or the transactions may be on
different terms and conditions than those contetedlander this Agreement.
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ARTICLE V
CONDITIONS TO CLOSING

Section 5.1 Conditions to the Obligations of th&ikrs. The obligations of each Issuer hereunder shadlibgect to the following
conditions:

(a) All representations and warranties and othaestents of the Purchasers herein are, at andths @fosing, shall be true and
correct; and

(b) Each of the Purchasers shall have performeaf & obligations hereunder theretofore to bdqrared.

Section 5.2 Conditions to the Obligations of thedRasers The obligations of each Purchaser hereunder bhalbject to the
following conditions:

(a) All representations and warranties and othaestents of the Issuers herein are, at and a® @ltsing, shall be true and
correct; and

(b) Each Issuer shall have performed all of itsgatiions hereunder theretofore to be performed.

ARTICLE VI
MISCELLANEOUS

Section 6.1 Transfer RestrictionEach Purchaser, and any other holder of the Nmtesuant to a transfer permitted hereunder
shall be permitted to transfer the Notes only impbiance with the transfer restrictions set forthtie Private Placement Memorandum, the
IPAA and the Notes. Any such transfer must be miagd@mpliance with the registration requirementshef Securities Act or any other
applicable securities laws, pursuant to an exemgtierefrom or in a transaction not subject theratal unless the Notes are registered
pursuant to the Securities Act, any such trangfall e subject to the requirement that each Pgasharovide evidence to the reasonable
satisfaction of the Issuer thereof that the progdsansferee satisfies the requirements and condifior the relevant exemption under the
Securities Act. Each Purchaser understands anésgrat legends to the following effect will beqed on any certificate evidencing Notes
issued to such Purchaser (as may be modified bissuers and the Issuing and Paying Agent from tortame):

FOR COMPANY NOTES:

THE INDEBTEDNESS EVIDENCED BY THIS NOTE IS NOT A DE POSIT AND IS NOT INSURED BY THE FEDERAL DEPOSIT
INSURANCE CORPORATION (THE “FDIC”) OR ANY OTHER GOV ERNMENT AGENCY OR FUND.

THE INDEBTEDNESS EVIDENCED BY THIS NOTE IS EFFECTBELY SUBORDINATED TO SECURED INDEBTEDNESS OF
CUSTOMERS BANCORP, INC. (THE “COMPANY") (TO THE EXANT OF SUCH SECURITY), IS STRUCTURALLY
SUBORDINATED TO DEPOSITS AND LIABILITIES OF CUSTOMES BANK (THE “BANK”) AND IS UNSECURED AND
INELIGIBLE TO SERVE AS COLLATERAL TO SECURE A LOANFROM THE BANK.
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EACH NOTE WILL BE ISSUED AND MAY BE TRANSFERRED ONY. IN MINIMUM DENOMINATIONS OF $1,000 AND
MULTIPLES OF $1,000 IN EXCESS THEREOF. ANY ATTEMPDETRANSFER OF A NOTE IN A DENOMINATION OF LESS THAN
$1,000 SHALL BE DEEMED TO BE VOID AND OF NO LEGALEFECT WHATSOEVER AND MAY BE DISREGARDED BY THE
COMPANY OR ANY OF ITS AGENTS. ANY SUCH PURPORTED ARISFEREE SHALL BE DEEMED NOT TO BE THE HOLDER
OF SUCH NOTE FOR ANY PURPOSE, INCLUDING, BUT NOTMITED TO, THE RECEIPT OF PAYMENTS ON SUCH NOTE, AND
SUCH PURPORTED TRANSFEREE SHALL BE DEEMED TO HAVEONNTEREST WHATSOEVER IN SUCH NOTE.

THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECUREE ACT OF 1933, AS AMENDED (THE “SECURITIES ACT'DR
ANY STATE SECURITIES LAWS OR ANY OTHER APPLICABLEBCURITIES LAWS. NEITHER THIS NOTE NOR ANY INTERES
HEREIN MAY BE REOFFERED, SOLD, ASSIGNED, TRANSFERBREPLEDGED, ENCUMBERED OR OTHERWISE DISPOSED OF
IN THE ABSENCE OF SUCH REGISTRATION OR UNLESS SUJIRANSACTION IS EXEMPT FROM, OR NOT SUBJECT TO, THE
REQUIREMENTS OF THE SECURITIES ACT. THIS NOTE ISS8ED SUBJECT TO THE RESTRICTIONS ON TRANSFER AND
OTHER PROVISIONS OF A SUBSCRIPTION AGREEMENT, DATEIWNE 24, 2014, BY AND AMONG THE COMPANY AND THE
BANK, AS ISSUERS, AND THE PURCHASERS REFERRED TOHREIN AND AN ISSUING AND PAYING AGENCY
AGREEMENT, DATED JUNE 26, 2014 (THE “ISSUING AND PANG AGENCY AGREEMENT"), BY AND BETWEEN THE
COMPANY AND U.S. BANK NATIONAL ASSOCIATION, AS ISSUNG AND PAYING AGENT, COPIES OF WHICH, IN EACH
CASE, ARE ON FILE WITH THE COMPANY. THIS NOTE MAY BT BE TRANSFERRED EXCEPT IN COMPLIANCE WITH SAID
AGREEMENTS. ANY SALE OR OTHER TRANSFER NOT IN COMRANCE WITH SAID AGREEMENTS WILL BE VOID.

THIS IS A GLOBAL NOTE WITHIN THE MEANING OF SECTION2 OF THE ISSUING AND PAYING AGENCY AGREEMENT.

UNLESS THIS GLOBAL NOTE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION (“DTC”), TO THE COMANY OR ITS AGENT FOR REGISTRATION OF TRANSFER,
EXCHANGE OR PAYMENT, AND ANY CERTIFICATED NOTE ISSBD IN EXCHANGE FOR THIS NOTE OR ANY PORTION
HEREOF IS REGISTERED IN THE NAME OF CEDE & CO. OR SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO EDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED
BY AN AUTHORIZED REPRESENTATIVE OF DTC) PURSUANT TAND IN ACCORDANCE WITH THE ISSUING AND PAYING
AGENCY AGREEMENT, ANY TRANSFER, PLEDGE, OR OTHER B3HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY
PERSON OTHER THAN DTC OR A NOMINEE THEREOF IS WRORGL IN AS MUCH AS THE REGISTERED OWNER HEREOF,
CEDE & CO., HAS AN INTEREST HEREIN.
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FOR BANK NOTES:

THE INDEBTEDNESS EVIDENCED BY THIS SUBORDINATED NOT E IS NOT A DEPOSIT AND IS NOT INSURED BY THE
FEDERAL DEPOSIT INSURANCE CORPORATION (THE “FDIC”) OR ANY OTHER GOVERNMENT AGENCY OR FUND.

THE INDEBTEDNESS EVIDENCED BY THIS SUBORDINATED NCH IS SUBORDINATED AND JUNIOR IN RIGHT OF PAYMENT
TO THE OBLIGATIONS OF CUSTOMERS BANK (THE “BANK”) D ITS GENERAL AND SECURED CREDITORS (TO THE
EXTENT OF SUCH SECURITY), TO DEPOSITS AND LIABILIHS OF THE BANK AND IS UNSECURED AND INELIGIBLE AS
COLLATERAL FOR A LOAN BY THE BANK OR ANY OF ITS SUBIDIARIES.

EACH SUBORDINATED NOTE WILL BE ISSUED AND MAY BE TRNSFERRED ONLY IN MINIMUM DENOMINATIONS OF
$1,000 AND MULTIPLES OF $1,000 IN EXCESS THEREORX ATTEMPTED TRANSFER OF A SUBORDINATED NOTE IN A
DENOMINATION OF LESS THAN $1,000 SHALL BE DEEMED TBE VOID AND OF NO LEGAL EFFECT WHATSOEVER AND
MAY BE DISREGARDED BY THE BANK OR ANY OF ITS AGENTSANY SUCH PURPORTED TRANSFEREE SHALL BE DEEMED
NOT TO BE THE HOLDER OF SUCH SUBORDINATED NOTE FORY PURPOSE, INCLUDING, BUT NOT LIMITED TO, THE
RECEIPT OF PAYMENTS ON SUCH SUBORDINATED NOTE, ANBUCH PURPORTED TRANSFEREE SHALL BE DEEMED TO
HAVE NO INTEREST WHATSOEVER IN SUCH SUBORDINATED NIE.

THIS SUBORDINATED NOTE HAS NOT BEEN REGISTERED UNBETHE SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT”), OR ANY STATE SECURITIES LAWS ORNY OTHER APPLICABLE SECURITIES LAWS. NEITHER THIS
NOTE NOR ANY INTEREST HEREIN MAY BE REOFFERED, SOI.BSSIGNED, TRANSFERRED, PLEDGED, ENCUMBERED (
OTHERWISE DISPOSED OF IN THE ABSENCE OF SUCH REGRATION OR UNLESS SUCH TRANSACTION IS EXEMPT FROM,
OR NOT SUBJECT TO, THE REQUIREMENTS OF THE SECURSBIACT. THIS SUBORDINATED NOTE IS ISSUED SUBJECT TO
THE RESTRICTIONS ON TRANSFER, EXERCISE AND OTHER ®RISIONS OF A SUBSCRIPTION AGREEMENT, DATED JUNE
24,2014, BY AND AMONG CUSTOMERS BANCORP, INC. (THEOMPANY”) AND THE BANK, AS ISSUERS, AND THE
PURCHASERS REFERRED TO THEREIN AND AN ISSUING ANAPING AGENCY AGREEMENT, DATED JUNE 26, 2014, BY
AND AMONG THE COMPANY AND THE BANK, AS ISSUERS, ANJ.S. BANK NATIONAL ASSOCIATION, AS ISSUING AND
PAYING AGENT. COPIES OF WHICH, IN EACH CASE, ARE ONLE WITH THE BANK. THIS SUBORDINATED NOTE MAY NOT
BE TRANSFERRED OR EXERCISED EXCEPT IN COMPLIANCE YWH SAID AGREEMENTS. ANY SALE OR OTHER TRANSFER
NOT IN COMPLIANCE WITH SAID AGREEMENTS WILL BE VOID
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THIS IS A GLOBAL NOTE WITHIN THE MEANING OF SECTION2 OF THE ISSUING AND PAYING AGENCY AGREEMENT.

UNLESS THIS GLOBAL NOTE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION (“DTC”), TO THE BAK OR ITS AGENT FOR REGISTRATION OF TRANSFER,
EXCHANGE OR PAYMENT, AND ANY CERTIFICATED NOTE ISSBD IN EXCHANGE FOR THIS NOTE OR ANY PORTION
HEREOF IS REGISTERED IN THE NAME OF CEDE & CO. OR 8UCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO EDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED
BY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR
OTHERWISE BY OR TO ANY PERSON OTHER THAN DTC OR AOMINEE THEREOF IS WRONGFUL IN AS MUCH AS THE
REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTERESEREIN.

Section 6.2 NoticesAll notices and other communications requireg@mitted to be given under this Agreement shalhbe
writing and shall be deemed to have been giverlif’dred personally or by facsimile or seven ddyerdaving been sent by certified mail,
return receipt requested, postage prepaid, todheep to this Agreement at the following addres®such other address either party to this
Agreement shall specify by notice to the otherydi} If to the Issuers:

Customers Bancorp, Inc.

1015 Penn Avenue, Suite 103
Wyomissing, Pennsylvania 19610
Attention: Robert E. Wahlman
Fax: (610) 374-5160

Customers Bank

1015 Penn Avenue, Suite 103
Wyomissing, Pennsylvania 19610
Attention: Robert E. Wahlman
Fax: (610) 374-5160

(i) If to the Purchasers, as may be specified in tlevaat annex heret

Section 6.3 Further AssuranceSach party hereto shall do and perform or candetdone and performed all further acts and
execute and deliver all other agreements, certéf;anstruments and documents as any other pargtdireasonably may request in order to
carry out the intent and accomplish the purposekisfAgreement and the consummation of the traimseccontemplated hereby.

Section 6.4 Amendments and Waivers

(a) Any provision of this Agreement may be amendediaived if, but only if, such amendment or waiigin writing and is duly
executed and delivered by the Company, the Banktem&urchasers; and
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(b) No failure or delay by any party in exercisingy right, power or privilege hereunder shall opees a waiver thereof nor shall
any single or partial exercise thereof preclude athgr or further exercise thereof or the exerofsany other right, power or privilege. The
rights and remedies herein provided shall be cutiveland not exclusive of any rights or remediesvated by law.

Section 6.5 Fees and Expensé&ach party hereto shall pay all of its own feed expenses (including attorneys’ fees) incurred in
connection with this Agreement and the transactamemplated hereby.

Section 6.6 Successors and Assigihke provisions of this Agreement shall be bindipgn and inure to the benefit of the parties
hereto and their respective successors and aspimwdedthat neither party may assign, delegate or otherwansfer any of its rights or
obligations under this Agreement without the cohgéthe other party hereto.

Section 6.7 Governing LawTHIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUEIN ACCORDANCE WITH
THE LAWS OF THE STATE OF NEW YORK.

Section 6.8 JurisdictionThe parties hereto agree that any suit, actiggraceeding seeking to enforce any provision ohased
on any matter arising out of or in connection witlis Agreement or the transactions contemplateeldyemay only be brought in the United
States District Court for the Southern DistrictNew York or any New York State court sitting in tBerough of Manhattan in New York
City, and each of the parties hereby consentsequitisdiction of such courts (and of the appraerigppellate courts therefrom) in any such
suit, action or proceeding and irrevocably waiteshe fullest extent permitted by law, any objectivhich it may now or hereafter have to
the laying of the venue of any such suit, actiopraceeding in any such court or that any such aaiton or proceeding which is brought in
any such court has been brought in an inconvefdenm. Process in any such suit, action or procegdiay be served on any party anywt
in the world, whether within or without the juristion of any such court.

Section 6.9 Waiver Of Jury TridEACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVEANY AND ALL
RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISNG OUT OF OR RELATED TO THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY.

Section 6.10 Entire Agreemefithis Agreement constitutes the entire agreememtd®t the parties with respect to the subject
matter of this Agreement and supersedes all pgogements and understandings, both oral and writtstwveen the parties and/or their
Affiliates with respect to the subject matter aktAgreement.

Section 6.11 Effect of Headings and Table of Caistdihe Article and Section headings herein and thdeTebContents are for
convenience only and shall not affect the consitvadtereof.
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Section 6.12 Severabilityt one or more provisions of this Agreement aredtielbe unenforceable under applicable law, such
provision shall be deemed to be excluded fromAlgieement and the balance of this Agreement sleaithterpreted as if such provision were
so excluded and shall be enforced in accordandeitgiterms to the maximum extent permitted by law.

Section 6.13 Counterparts; Third Party Beneficafidis Agreement may be signed in any number of @mpatts, each of which
shall be an original, with the same effect aséf signatures were upon the same instrument. Nagioovof this Agreement shall confer upon
any person other than the parties hereto any rightsmedies hereunder.

Section 6.14 TaxesThe Purchasers shall be responsible for and simaly pay all taxes imposed on Purchasers astdtref the
acquisition or ownership of the Notes issued hedeun
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed by their respectuthorized
officers as of the day and year first above written

Customers Bancorp, Inc.

By:

Name: Robert E. Wahlme
Title: Executive Vice President and CI

Customers Bank

By:

Name: Robert E. Wahlme
Title: Executive Vice President and CI



IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed by their respectuthorized
officers as of the day and year first above written

[INVESTOR]
By:

Name:
Title:




Annex A

Amount of Company Amount of Bank
Name of Purchas Notes Purchase Notes Purchasi



Annex B1

[Form of Company Note



SENIOR NOTE CERTIFICATE

CUSTOMERS BANCORP, INC.
4.625% Senior Notes Due 2019

THE INDEBTEDNESS EVIDENCED BY THIS NOTE IS NOT A DE POSIT AND IS NOT INSURED BY THE FEDERAL DEPOSIT
INSURANCE CORPORATION (THE “FDIC”) OR ANY OTHER GOV ERNMENT AGENCY OR FUND.

THE INDEBTEDNESS EVIDENCED BY THIS NOTE IS EFFECTBLY SUBORDINATED TO SECURED INDEBTEDNESS OF
CUSTOMERS BANCORP, INC. (THE “COMPANY") (TO THE EXANT OF SUCH SECURITY), IS STRUCTURALLY
SUBORDINATED TO DEPOSITS AND LIABILITIES OF CUSTOMRES BANK (THE “BANK”) AND IS UNSECURED AND
INELIGIBLE TO SERVE AS COLLATERAL TO SECURE A LOANFROM THE BANK.

EACH NOTE WILL BE ISSUED AND MAY BE TRANSFERRED ONY. IN MINIMUM DENOMINATIONS OF $1,000 AND
MULTIPLES OF $1,000 IN EXCESS THEREOF. ANY ATTEMPDETRANSFER OF A NOTE IN A DENOMINATION OF LESS THAN
$1,000 SHALL BE DEEMED TO BE VOID AND OF NO LEGALEFECT WHATSOEVER AND MAY BE DISREGARDED BY THE
COMPANY OR ANY OF ITS AGENTS. ANY SUCH PURPORTED ARISFEREE SHALL BE DEEMED NOT TO BE THE HOLDER
OF SUCH NOTE FOR ANY PURPOSE, INCLUDING, BUT NOTMITED TO, THE RECEIPT OF PAYMENTS ON SUCH NOTE, AND
SUCH PURPORTED TRANSFEREE SHALL BE DEEMED TO HAVEONNTEREST WHATSOEVER IN SUCH NOTE.

THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECUREB ACT OF 1933, AS AMENDED (THE “SECURITIES ACT'DR
ANY STATE SECURITIES LAWS OR ANY OTHER APPLICABLEBCURITIES LAWS. NEITHER THIS NOTE NOR ANY INTERES
HEREIN MAY BE REOFFERED, SOLD, ASSIGNED, TRANSFERREPLEDGED, ENCUMBERED OR OTHERWISE DISPOSED OF
IN THE ABSENCE OF SUCH REGISTRATION OR UNLESS SUJIRANSACTION IS EXEMPT FROM, OR NOT SUBJECT TO, THE
REQUIREMENTS OF THE SECURITIES ACT. THIS NOTE ISS8ED SUBJECT TO THE RESTRICTIONS ON TRANSFER AND
OTHER PROVISIONS OF A SUBSCRIPTION AGREEMENT, DATEIWNE 24, 2014, BY AND AMONG THE COMPANY AND THE
BANK, AS ISSUERS, AND THE PURCHASERS REFERRED TOHREIN AND AN ISSUING AND PAYING AGENCY
AGREEMENT, DATED JUNE 26, 2014 (THE “ISSUING AND PANG AGENCY AGREEMENT"), BY AND BETWEEN THE
COMPANY, THE BANK AND U.S. BANK NATIONAL ASSOCIATION, AS ISSUING AND PAYING AGENT, COPIES OF WHICH, IN
EACH CASE, ARE ON FILE WITH THE COMPANY. THIS NOTEIAY NOT BE TRANSFERRED EXCEPT IN COMPLIANCE WITH
SAID AGREEMENTS. ANY SALE OR OTHER TRANSFER NOT ISOMPLIANCE WITH SAID AGREEMENTS WILL BE VOID.

THIS IS A GLOBAL NOTE WITHIN THE MEANING OF SECTION2 OF THE ISSUING AND PAYING AGENCY AGREEMENT1



UNLESS THIS GLOBAL NOTE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION (“DTC”), TO THE COMANY OR ITS AGENT FOR REGISTRATION OF TRANSFER,
EXCHANGE OR PAYMENT, AND ANY CERTIFICATED NOTE ISSBD IN EXCHANGE FOR THIS NOTE OR ANY PORTION
HEREOF IS REGISTERED IN THE NAME OF CEDE & CO. OR 8UCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO EDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED
BY AN AUTHORIZED REPRESENTATIVE OF DTC) PURSUANT TAND IN ACCORDANCE WITH THE ISSUING AND PAYING
AGENCY AGREEMENT, ANY TRANSFER, PLEDGE, OR OTHER B3HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY
PERSON OTHER THAN DTC OR A NOMINEE THEREOF IS WRORGL IN AS MUCH AS THE REGISTERED OWNER HEREOF,
CEDE & CO., HAS AN INTEREST HEREIN.



Registered No. Principal Amour $25,000,00
CUSIF 23204GAA¢

CUSTOMERS BANCORP, INC.
4.625% Senior Notes Due 2019

1. Payment

(a) CUSTOMERS BANCORP, INC., a company incorporatreder the laws of the Commonwealth of Pennsylv&ha“ Issuef’), for
value received, hereby promises to pay to Cede & @aegistered assigns, as nominee of DTC, timeipal sum of Twenty-Five Million
Dollars ($25,000,000) on June 26, 2019 (the “ MatWate”) and to pay interest thereon at the rate of 4%2fr year (computed on the
basis of a 360-day year of twelve 30-day montt@hfand including June 26, 2014 to the Maturity Dmatany early redemption date (the “
Interest Payment Datéf payable semannually in arrears, on June 26 and December 2@dali year. The first Interest Payment Date shi
December 26, 2014.

(b) If any Interest Payment Date or the Maturitytdia not a Business Day, then the payment withlagle on the next succeeding
Business Day and no interest will accrue as ate$giuch postponement. A “ Business Dageans any day other than a Saturday, Sunday,
federal holiday or day on which banks in the Stdtew York are authorized or obligated by law geeutive order to close.

2. Senior Notes, Noteholder3his Senior Note is a duly authorized issue déaof the Issuer designated as 4.625% Senior Nates
2019 (herein called the_* Senior Notear the “ Notes’) issued under the Issuing and Paying Agency Agesd, dated as of June 26, 2014
(the “ Issuing and Paying Agency Agreem®&ntamong Customers Bank, the Issuer and U.S. BankhatAssociation, as Issuing and Pa'
Agent (herein called the “ Issuing and Paying Agémthich term includes any successor issuing andngeagent under the Issuing and
Paying Agency Agreement) and reference is hereljertmthe Issuing and Paying Agency Agreement &iatement of the respective rigt
limitations of rights, duties and immunities thander of the Issuer and the Issuing and Paying Agedtof the terms upon which the Senior
Notes are, and are to be, authenticated and detlv@he holder in whose name any Senior Notesegiistered on the Security Register
defined herein) is referred to as a “Noteholdend auch holders collectively are referred to as‘Mmteholders.”

3. Optional RedemptiofMhe Issuer may, at its option, redeem some orf@liedSenior Notes at a redemption price equah¢agreater
of (1) 100% of the aggregate principal amount ef &enior Notes to be redeemed or (2) as determiipéite Quotation Agent (defined
below), the sum of the present value of the remgischeduled payments of principal on the Senide$jdogether with the present value of
all remaining and scheduled semi-annual interegingats on the Senior Notes, in each case discotmtixe early redemption date on a
semi-annual basis (assuming a 360-day year camgigtitwelve 30-day months) at the Treasury Ragfiridd below) plus 45 basis points
(0.45%) (the “Make-Whole Redemption Price”), togetn each case with accrued interest paymentsetedrly redemption date. For
purposes of determining the Make-Whole RedemptitcePthe following definitions apply:

“Comparable Treasury Issue” means the United Stategsury security selected by the Quotation Agsrttaving a maturity
comparable to the remaining term of the Senior Bladebe redeemed that would be utilized at the tifreelection, and in accordance with
customary financial practice, in pricing new issoésorporate debt securities of comparable mattwithe remaining term of the Senior
Notes.



“Comparable Treasury Price” means with respechioearly redemption date (1) the average of threfef@nce Treasury Dealer
Quotations for the early redemption date, aftetuekng the highest and the lowest of five Referehieasury Dealer Quotations, or (2) if
fewer than five Reference Treasury Dealer Quotatame obtained, the average of all Reference Trg&aler Quotations.

“Quotation Agent” means a Reference Treasury Degdppinted by U.S. Bancorp Investments, Inc.
“Reference Treasury Dealer” means a primary indépenUnited States government securities dealer.

“Reference Treasury Dealer Quotations” means vetipect to each Reference Treasury Dealer and alyyredemption date, the
average, as determined by the Quotation Agentidofihd asked prices for the Comparable Treasunelésxpressed, in each case, as a
percentage of its principal amount) quoted in wgtio the Quotation Agent by such Reference TreaBealer at 3:30 p.m., New York City
time, on the third (3rd) Business Day precedingaady redemption date.

“Treasury Rate” means the rate per annum equakteemi-annual equivalent or interpolated (on adagt basis) yield to maturity of
the Comparable Treasury Issue, assuming a pridhéo€omparable Treasury Issue (expressed as anpage of its principal amount) equal
to the Comparable Treasury Price for that earlgnggotion date.

The Issuer will notify Noteholders of the SeniortBoto be redeemed at least 30 but not more thala@dbefore the scheduled
redemption (which notice may be conditional). & tissuer is redeeming less than all the Seniord\ltite Issuing and Paying Agent under the
Issuing and Paying Agency Agreement must selecbémor Notes to be redeemed by lot or by suchretiehod as the Issuing and Paying
Agent deems fair and appropriate, subject to thesrand procedures of DTC.

On and after any early redemption date, interelftce@ase to accrue on the Senior Notes calledefdemption. On or prior to any early
redemption date, the Issuer is required to depatitthe Issuing and Paying Agent money sufficienpay the redemption price of and
accrued interest on the Senior Notes to be redeemeadch date.



4. Consolidation, Merger and Sale of AsseTke Issuer shall not consolidate with or merde another person or entity, or convey or
transfer its properties and assets substantialanamtirety to any person or entity, unless:

(a) the person or entity formed by such consolihatir into which the Issuer is merged or the pemoentity which acquires by
conveyance or transfer the properties and ass¢he d§suer substantially as an entirety is a gapan, partnership, limited liability compar
joint venture, association, jo-stock company, trust, unincorporated organizadioany other entity organized and existing underl#étivs of
the United States of America, any State theredfemDistrict of Columbia and expressly assumesy bypplemental agreement, the due and
punctual payment of the principal of and any inten the Senior Notes according to their termd,tha due and punctual performance and
observance of all covenants and conditions to beed by the Issuer contained in this Note amdi$isuing and Paying Agency Agreement
(as such terms relate to the Notes); and

(b) immediately after giving effect to such trartsat, no Event of Default (as defined below), adewent which, after notice or lapse
of time or both, would become an Event of Defasliall have occurred and be continuing.

Upon any such consolidation or merger, or convegamdransfer, the successor entity or person fdrmeinto which the Issuer is
merged or to which such conveyance or transferadenshall succeed to, and be substituted fotstuer under the Issuing and Paying
Agency Agreement, and the Issuer shall be relefieadall of its obligations pursuant thereto.

5. Limitation on Disposition of Stock by the IssLi€he Issuer shall not, directly or indirectly, saksign or grant a security interest ir
otherwise dispose of any shares of the voting sbéckustomers Bank (the_* Barik or any securities convertible into or optiom&rrants or
rights to subscribe for or purchase shares of gattock of the Bank, nor will the Issuer permit ibsuance of any shares of, or securities
convertible into, or options, warrants or rightsstdoscribe for or purchase shares of, voting std¢ke Bank.

The foregoing restrictions in this Section 5 arbjsct to the Issuer’s rights in connection withoasolidation or merger of the Issuer
with another person or a conveyance, transferasel®f all or substantially all of the Issuer'sedsso another person in accordance with
Section 4 hereof. In addition, the foregoing resins in this Section 5 shall not apply if bothquch sale, assignment, grant, disposition or
issuance is made for fair market value, as detexdhby the board of directors of the Issuer; afdafter giving effect to such sale, assignm
grant, disposition or issuance, the Issuer will pdirectly or indirectly, at least 80% of the isduend outstanding voting stock of the Bank or
any successor to the Bank.

This foregoing restrictions in this Section 5 adball not restrict the Issuer from being consoéidawith or merged into another dome
banking institution if, after the merger or condalion, the Issuer, or its successor, owns, dir@etindirectly, at least 80% of the voting stc
of the resulting bank, free and clear of any ségumierest. The above covenant shall also notipiba pledge made or a lien created (i) to
secure loans or other extensions of credit by thiekBubject to Section 23A of the Federal Resemte (A) on directors’ qualifying shares,
(iii) for taxes, assessments or other governmatiatges or levies (a) which are not yet due opag@ble without penalty, (b) which the
Issuer is contesting in good faith by appropriatecpedings so long as it has set aside on its baus reserves as shall be required in
conformity with applicable generally accepted acttng principles or (c) which secures obligatiofi$ess than $7.5 million in amount, or
(iv) in respect of any judgment if that



judgment (a) is discharged or stayed on appealharwise within 60 days, (b) is being contestedand faith by appropriate proceedings
long as the Issuer has set aside on its booksresehves as shall be required in respect therezginformity with applicable generally
accepted accounting principles or (c) involvesnatabf less than $25 million.

The foregoing restrictions in this Section 5 alsalknot prohibit sales, assignments, pledgessfeas or other dispositions or issuances
that are made (i) to a direct or indirect whollyrmd (except for directors’ qualifying shares) sdlzsly of the Issuer, (ii) in compliance with
an order of a court or regulatory authority of cetgmt jurisdiction, (iii) in compliance with a catidn imposed by or an undertaking made to
any such court or regulatory authority in connettidth an acquisition by the Issuer, directly adinectly, of any other person, (iv) if requir
by law for the qualification of directors, or (vy lthe Issuer or any of its subsidiaries acting fidaciary capacity for any other person or
entity other than the Issuer or any of its subsid&or (vi) (in the case of sales, assignmenassfers, dispositions or issuances) to the
stockholders of the Bank at any price if, aftett $&le, the Issuer owns directly or indirectly lests than the percentage of voting stock of the
Bank that the Issuer owned prior to such sale.

As used in this Section 5,_" voting statkneans a class of stock having general voting paweéer ordinary circumstances to elect at
least a majority of the board of directors, managertrustees irrespective of the happening ofrdicgency.

6. Events of Default; Acceleratiarif any of the following events shall occur anddmstinuing (each an_* Event of Defaliit

(a) default in the payment of interest on the Seniote@nd continuance of that default for 30 d.

(b) default in the payment of the principal of, or prem, if any, on, the Senior Notes when due and playavhether at their Maturit
Date or by acceleration, call for redemption oresttise;

(c) failure by the Issuer for 90 days after notigethe Noteholders to perform any of the other cavits or agreements in the Senior
Notes and the Issuing and Paying Agency Agreen

(d) an event of default, as defined in any bonde ndebenture or other evidence of indebtednedsdiwsowed money of the Issuer or
under any mortgage, indenture, trust agreementh@r instrument securing, evidencing or providiagdny indebtedness for
borrowed money of the Issuer as a result of whiclebtedness for borrowed money of the Issuer iessxof $25 million in
aggregate principal amount shall be or become axated so as to be due and payable prior to theeatfetvhich the same would
otherwise become due and payable and such acémteshtll not have been annulled or rescinded wi@ days of the notice of
such acceleration to the Issu

(e) the Issuer shall consent to the appointmeatreteiver, liquidator, trustee or other simildiaidl in any bankruptcy, liquidation,
insolvency or similar proceeding;



() acourt or other governmental agency or bodyiriajurisdiction shall enter a decree or ordertfe appointment of a receiver,
liquidator, trustee or other similar official inyabankruptcy, receivership, liquidation, insolverarysimilar proceeding with
respect to the Issuer and such decree or orddreha remained in force for 30 da

In each such case, unless the principal of theoB&otes already shall have become due and paytakléolders of 100% of the
aggregate principal amount of the Senior Notegydiice in writing to the Issuer, may declare thegpal amount of the Senior Notes to be
due and payable immediately, and upon any suclagdgitn the same shall become and shall be imnedylidiie and payable.

7. Payment Procedure®ayment of the principal and interest payabléhenMaturity Date will be made by wire transfeiinmmediately
available funds to a bank account in the UnitedeStdesignated by the Noteholder, upon presentatidrsurrender of this Note at the office
of the Issuer or at such other place or placebasssuer shall designate by notice to the Noteie|gprovided that this Note is presented to
the Issuer in time for the Issuer to make such matmin such funds in accordance with its normatedures. Payments of interest (other
than interest payable on the Maturity Date or uparty redemption) shall be made by wire transfémimediately available funds or check
mailed to the person entitled thereto, as suctop&address appears on the Security Register anaéat by the Issuing and Paying Agent as
of the applicable Regular Record Date or to subkeroaddress in the United States as any Notehshdsr designate to the Issuing and Paying
Agent in writing not later than the relevant Regut@cord Date. Interest payable on any Interesiriéay Date shall be payable to the holder
in whose name this Note is registered at the adseisiness on the fifteenth calendar day (whetherwt a Business Day) immediately
preceding the applicable Interest Payment Dateh(date being referred to herein as the * RequlaoREeDate’), except that interest not
punctually paid may be paid to the Noteholder irogdname this Note is registered at the close sifbas on a Special Record Date fixed by
the Issuer (a “ Special Record D&tenotice of which shall be given to the holdet tess than 15 calendar days prior to such SpBsabrd
Date. (The Regular Record Date and Special Recatd &re referred to herein collectively as the £dRd Dates). To the extent permitted
by applicable law, interest shall accrue, at the &t which interest accrues on the principal &f Mote, on any amount of principal of or
interest on this Note not paid when due. All paytaem this Note shall be applied first to accrugedrest and then the balance, if any, to
principal.

9. Form of Payment, Maintenance of Payment Offieayments of principal of and interest on thiséNgtall be made in such coin or
currency of the United States of America as atithe of payment shall be legal tender for the payno public and private debts. Until the
date on which all of the Senior Notes shall havenisurrendered or delivered to the Issuer or tharg and Paying Agent for cancellation or
destruction, or become due and payable and a sffitiesut to pay the principal of and interest ohaflthe Senior Notes shall have been
either paid or reserved for payment by the Issagravided herein, the Issuer shall at all time#taa an office or agency in the State of
New York where Senior Notes may be presented aesdered for paymer
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10. Regqistration of Transfer, Security RegistExcept as otherwise provided herein, this Noteaissferable in whole and not in part,
and may be exchanged for a like aggregate prinaipaiunt of Senior Notes of other authorized denations, by the Noteholder in person,
or by his attorney duly authorized in writing, hétoffice of the Issuing and Paying Agent. Theilsg@and Paying Agent shall maintain a
register providing for the registration of ownesbf the Senior Notes and any exchange or tratiséeeof (the “ Security Reqgist&. Upon
presentation of this Note for exchange or registmadf transfer, the Issuer shall execute, autbatdiand deliver in exchange therefor a Note
or Notes of like tenor and terms, each in a denation of $1,000 or any amount in excess thereotwks an integral multiple of $1,000 and,
in the absence of an opinion of counsel satisfgdtmthe Issuer to the contrary, bearing the retsig legends set forth on the face of this N
and that is or are registered in such name or naeagegsted by the Noteholder. Any Note presentedefgistration of transfer or for exchar
shall be duly endorsed, or accompanied by a writtstmument of transfer in form satisfactory to thsuer, and shall be accompanied by such
evidence of due authorization and guarantee ofasiga as may reasonably be required by the Isadferm satisfactory to the Issuer, duly
executed by the Noteholder or his attorney dulhauited in writing, with such tax identification mier or other information for each person
in whose name a Note is to be issued, and accoegbayievidence of compliance with any restrictigends appearing on such Note or
Notes as the Issuer may reasonably request to gomithl applicable law. No exchange or registratidrransfer of this Note shall be made
or after the fifteenth day immediately preceding Maturity Date. This Note is subject to the resibns on transfer of a subscription
agreement between the Issuer of this Note andutehpsers referred to therein, a copy of whichmisile with the Issuer. The Note may not
be sold or otherwise transferred except in compéanith said agreement.

11. Charges and Transfer Taxd¢o service charge (other than any cost of defivehall be imposed for any exchange or registnabid
transfer of this Note, but the Issuing and Payimgg#t or the Issuer may require payment of a sufficeuft to cover any stamp or other tax or
governmental charge payable in connection therewither than exchanges pursuant to the IssuindPagthg Agency Agreement not
involving any transfer) or presentation of evidetita such tax or charge has been paid.

12. Ownership Prior to due presentment of this Note for registn of transfer, the Issuer may deem and treaNisteholder as the
absolute owner of this Note for the purpose ofikeag payment of principal of and premium, if amnd interest on this Note and for all ot
purposes whatsoever.

13. Notices All notices to the Issuer under this Note shalitbwriting and addressed to the Issuer at CustoBancorp, Inc., 1015
Penn Avenue, Suite 103, Wyomissing, Pennsylvantd @Q9Attention: Robert E. Wahlman, or to such otduress as the Issuer may provide
by notice to the Noteholder. All notices to the &latlders shall be in writing and sent by first-slagail to each Noteholder at his or its
address as set forth in the Security RegistersBdong as the Notes are represented by GlobakNaig notices to Noteholders will be
delivered to DTC as the sole Noteholder in accardamith its applicable policies as in effect fromé to time.

14. Denominations The Senior Notes are issuable only as registdoges without interest coupons in denomination$lgf00 or any
amount in excess thereof which is a whole multgjlé1,000.



15. Modification and Amendment

(a) Without the consent of any Noteholders, thadssand the Issuing and Paying Agent may enterangoor more modifications of the
Issuing and Paying Agency Agreement or the Senae$| in form reasonably satisfactory to the Isg@nd Paying Agent, to (i) evidence
succession of another entity to the Issuer andi$samption by any such successor of the obligatibttee Issuer contained in the Issuing and
Paying Agency Agreement and in the Senior Not@s;lfange or eliminate any of the provisions of iksuing and Paying Agency Agreem
relating to the Senior Notes, provided that anyhstltange or elimination shall become effective amhen there is no outstanding Senior
Note created prior to the execution of such amemdmemodification which is entitled to the benefftsuch provisions, (iii) establish otf
forms or terms of Senior Notes as permitted inl$seing and Paying Agency Agreement, (iv) evidesmee provide for the acceptance of
appointment under the Issuing and Paying Agencyedmient by a successor Issuing and Paying Agentrasfiect to the Senior Notes,

(v) cure any ambiguity, correct or supplement argvisions in the Issuing and Paying Agency Agreetmelating to the Senior Notes or in
this Note which may be inconsistent with any ot@visions herein or in the Issuing and Paying Axyefs\greement (as it relates to the
Senior Notes), or make any other provisions widpeet to matters or questions arising herein therissuing and Paying Agency Agreement
(as it relates to the Senior Notes); provitleat such action shall not adversely affect therggts of any Noteholder in any material respect as
determined in good faith by the board of directirthe Issuer, (vi) modify the restrictions on grdcedures for resales and other transfers of
the Senior Notes to reflect any change in apple#l or regulation (or the interpretation theremf)n practices relating to the resale or o
transfer of restricted securities generally, of) (viodify, eliminate or add to the provisions oétlssuing and Paying Agency Agreement (as it
relates to the Senior Notes) to such extent as lsbalecessary to qualify the Issuing and Payingrndyg Agreement (including any
supplemental agreement thereto) under the Trusnliode Act of 1939, as amended, or under suchaisiaitute hereafter enacted.

(b) With the consent of the Noteholders of a m&jan aggregate principal amount of the outstan@egior Notes affected thereby, the
Issuer and the Issuing and Paying Agent may enterone or more agreements supplemental to thantsamd Paying Agency Agreement
it relates to the Senior Notes) for the purposadtfing any provisions to, or changing in any marmmedliminating any of the provisions of,
the Issuing and Paying Agency Agreement (as iteslt the Senior Notes) or of modifying in any mamthe rights of the Noteholders under
the Issuing and Paying Agency Agreement; provideowever, that no such supplemental agreement shall, witth@uconsent of each
Noteholder affected thereby: (i) change the statatlrity date of the principal (or any installmemfprincipal) of any Note, (ii) change a
Interest Payment Date on which interest on any ote be paid, (iii) reduce the principal amouhany Note, (iv) reduce the rate of interest
on any Note, (v) change the manner of calculationterest on any Note, (vi) change any of the nepigon provisions of any Note,
(vii) change any place of payment for any Noteij)(¢hange the currency in which the principal @fpremium, if any, or interest on, any
Note is payable, (ix) impair the right to institugeit for the enforcement of any required paymenmespect of any Note on or after the st:
maturity thereof, or (x) reduce the percentagéhefaggregate principal amount of the outstanding®ydhe consent of whose Noteholders is
required for the modification and amendment oflfiseiing and Paying Agency Agreement (as it reletéle Senior Notes) and the Senior
Notes.




16. Absolute and Unconditional Obligation of theusr. No provisions of this Note shall alter or imptie obligation of the Issuer,
which is absolute and unconditional, to pay the@pal of and interest on this Note at the timdacgs and rate, and in the coin or currency,
herein prescribed.

17. Waiver and Consenta) Any consent or waiver given by the Noteholslell be conclusive and binding upon such Notedradahd
upon all future holders of this Note and of any &issued upon the registration of transfer hereai exchange therefor or in lieu hereof,
whether or not notation of such consent or waigenade upon this Note.

(b) No delay or omission of the Noteholder to eigr@ny right or remedy accruing upon any Evemefault shall impair such right or
remedy or constitute a waiver of any such Everdefault or an acquiescence therein.

(c) Any insured depository institution which shiadl a Noteholder or which otherwise shall have ameficial ownership interest in any
Note shall, by its acceptance of such Note (or figiaéinterest therein), be deemed to have waiaeg right of offset with respect to tl
indebtedness evidenced thereby.

18. Further IssuesThe Issuer may, from time to time, without th@sent of any of the Noteholders, create and isdd#ianal notes
having the same terms and conditions of the Séides in all respects (except for the issue daseie price and initial Interest Payment D
so that such additional notes would form a singhées with the Senior Notes and rank equally atabig with the Senior Notes or would
form a new series. No additional Senior Notes majsbued if any Event of Default has occurred anzbntinuing with respect to the Senior
Notes.

19. Governing Law This Note shall be governed by and construed¢do@ance with the laws of the State of New York.

20. Satisfaction and Discharg&he Issuing and Paying Agency Agreement (adates to the Senior Notes) and this Note will cease
be of further effect when:

(a) either (A) all Notes heretofore authenticated delivered (other than (i) Notes that have besstrdyed, lost or stolen and that have
been replaced or paid as provided in the IssuidgRarying Agency Agreement and (ii) Notes for whpagment money has theretofore been
deposited in trust or segregated and held in byshe Issuer and thereafter repaid to the Issudisaharged from such trust, as provided in
the Issuing and Paying Agency Agreement) have deéwered to the Issuer for cancellation; or (B)Nibtes not theretofore delivered to the
Issuer for cancellation (i) have become due ancipiay or (i) will become due and payable at tistgated maturity within one year, or (iii) are
to be called for redemption within one year in ademce with the terms of the Issuing and PayingndgeAgreement and the Notes and, in
the case of (B) (i), (ii) or (iii) above, the Issues irrevocably paid to the Noteholders fundariramount in the currency in which the Notes
are payable, sufficient to pay and discharge the
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entire indebtedness on the Notes not theretofdieeded to the Issuer for cancellation, for priraigand premium, if any) and interest with

respect thereto, to the date of such payment ércdse of Notes that have become due and payalite stated maturity or redemption date,
as the case may be;

(b) the Issuer has paid or caused to be paid alrmr sums payable under the Issuing and PayirgnégAgreement (as it relates to the
Notes) and the Notes; a

(c) the Issuer has delivered to each Noteholdeffiger's certificate stating that all conditionsepedent described above relating to the
satisfaction and discharge of the Issuing and Rg&ency Agreement (as it relates to the Notes)thadNotes have been complied with.

[Signature Page Follows]
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IN WITNESS WHEREOF , the undersigned has caused this Note to be delyuted and attested.

CUSTOMERS BANCORP, INC

By:
Name:
Title:
ATTEST:
Name:
Title:

Dated: June 26, 2014

[ Note Sgnature Page]
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CERTIFICATE OF AUTHENTICATION
This is one of the Notes referred

to in the within-mentioned Issuing

and Paying Agency Agreeme

U.S. BANK NATIONAL ASSOCIATION
as Issuing and Paying Age

By

Authorized Signatur
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Annex B2

[Form of Bank Note



SUBORDINATED NOTE CERTIFICATE

CUSTOMERS BANK
Fixed-to-Floating Rate Subordinated Notes Due 2029

THE INDEBTEDNESS EVIDENCED BY THIS SUBORDINATED NOT E IS NOT A DEPOSIT AND IS NOT INSURED BY THE
FEDERAL DEPOSIT INSURANCE CORPORATION (THE “FDIC”) OR ANY OTHER GOVERNMENT AGENCY OR FUND.

THE INDEBTEDNESS EVIDENCED BY THIS SUBORDINATED NCH'IS SUBORDINATED AND JUNIOR IN RIGHT OF PAYMENT
TO THE OBLIGATIONS OF CUSTOMERS BANK (THE “BANK”) D ITS GENERAL AND SECURED CREDITORS (TO THE
EXTENT OF SUCH SECURITY), TO DEPOSITS AND LIABILIHS OF THE BANK (OTHER THAN EXISTING SUBORDINATED
DEBT) AND IS UNSECURED AND INELIGIBLE AS COLLATERALFOR A LOAN BY THE BANK OR ANY OF ITS SUBSIDIARIES.

EACH SUBORDINATED NOTE WILL BE ISSUED AND MAY BE TRNSFERRED ONLY IN MINIMUM DENOMINATIONS OF
$1,000 AND MULTIPLES OF $1,000 IN EXCESS THEREORMA ATTEMPTED TRANSFER OF A SUBORDINATED NOTE IN A
DENOMINATION OF LESS THAN $1,000 SHALL BE DEEMED TBE VOID AND OF NO LEGAL EFFECT WHATSOEVER AND
MAY BE DISREGARDED BY THE BANK OR ANY OF ITS AGENTSANY SUCH PURPORTED TRANSFEREE SHALL BE DEEMED
NOT TO BE THE HOLDER OF SUCH SUBORDINATED NOTE FORNY PURPOSE, INCLUDING, BUT NOT LIMITED TO, THE
RECEIPT OF PAYMENTS ON SUCH SUBORDINATED NOTE, ANBUCH PURPORTED TRANSFEREE SHALL BE DEEMED TO
HAVE NO INTEREST WHATSOEVER IN SUCH SUBORDINATED NIE.

THIS SUBORDINATED NOTE HAS NOT BEEN REGISTERED UNBETHE SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT"), OR ANY STATE SECURITIES LAWS ORNY OTHER APPLICABLE SECURITIES LAWS. NEITHER THIS
NOTE NOR ANY INTEREST HEREIN MAY BE REOFFERED, SOI.BSSIGNED, TRANSFERRED, PLEDGED, ENCUMBERED (
OTHERWISE DISPOSED OF IN THE ABSENCE OF SUCH REGRATION OR UNLESS SUCH TRANSACTION IS EXEMPT FROM,
OR NOT SUBJECT TO, THE REQUIREMENTS OF THE SECURSBIACT. THIS SUBORDINATED NOTE IS ISSUED SUBJECT TO
THE RESTRICTIONS ON TRANSFER AND OTHER PROVISIONE @ SUBSCRIPTION AGREEMENT, DATED JUNE 24, 2014, BY
AND AMONG CUSTOMERS BANCORP, INC. (THE “COMPANY”) AD THE BANK, AS ISSUERS, AND THE PURCHASERS
REFERRED TO THEREIN AND AN ISSUING AND PAYING AGENCAGREEMENT, DATED JUNE 26, 2014 (THE “ISSUING AND
PAYING AGENCY AGREEMENT"), BY AND AMONG THE COMPANYAND THE BANK, AS ISSUERS, AND U.S. BANK
NATIONAL ASSOCIATION, AS ISSUING AND PAYING AGENTCOPIES OF WHICH, IN EACH CASE, ARE ON FILE WITH TH
ISSUER. THIS SUBORDINATED NOTE MAY NOT BE TRANSFERI® EXCEPT IN COMPLIANCE WITH SAID AGREEMENTS.
ANY SALE OR OTHER TRANSFER NOT IN COMPLIANCE WITHAD AGREEMENTS WILL BE VOID.



THIS IS A GLOBAL NOTE WITHIN THE MEANING OF SECTION2 OF THE ISSUING AND PAYING AGENCY AGREEMENT.

UNLESS THIS GLOBAL NOTE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION (“DTC”), TO THE ISSER OR ITS AGENT FOR REGISTRATION OF TRANSFER,
EXCHANGE OR PAYMENT, AND ANY CERTIFICATED NOTE ISSBD IN EXCHANGE FOR THIS NOTE OR ANY PORTION
HEREOF IS REGISTERED IN THE NAME OF CEDE & CO. OR 8UCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO EDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED
BY AN AUTHORIZED REPRESENTATIVE OF DTC) PURSUANT TAND IN ACCORDANCE WITH THE ISSUING AND PAYING
AGENCY AGREEMENT, ANY TRANSFER, PLEDGE, OR OTHER B3HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY
PERSON OTHER THAN DTC OR A NOMINEE THEREOF IS WRORGL IN AS MUCH AS THE REGISTERED OWNER HEREOF,
CEDE & CO., HAS AN INTEREST HEREIN.



Registered No. Principal Amour $110,000,00
CUSIF 23204HBM¢

CUSTOMERS BANK
Fixed-to-Floating Rate Subordinated Notes Due 2029

1. Payment

(a) CUSTOMERS BANK, a company incorporated underltws of the Commonwealth of Pennsylvania (th&suér’), for value
received, hereby promises to pay to Cede & Caegistered assigns, as nominee of DTC, the prihsipa of One Hundred Ten Million
Dollars (U.S.) ($110,000,000) on June 26, 2029 (thaturity Date”) and to pay interest thereon (i) at the rate .426% per year (computed
on the basis of a 360-day year of twelve 30-dayth®)rfrom and including June 26, 2014 to but exicigdune 26, 2024 or any early
redemption date (the_* Fixed Rate Interest Petjpdayable during the Fixed Rate Interest Peri@alisannually in arrears, on June 26 and
December 26 of each year (each, a “ Fixed Intétagtent Daté), and (ii) at the rate per annum equal to the¢hmonth LIBOR rate plus
344.3 basis points (3.443%) (computed on the ldsis360-day year based on the number of days lactlapsed) from and including
June 26, 2024 to the Maturity Date or any earlenagtion date (the “ Floating Rate Interest Pefjogpayable quarterly in arrears on each
March 26, June 26, September 26 and December 2B, (@4_Floating Interest Payment Datend together with each Fixed Interest Payment
Date, the “ Interest Payment Dat@sThe first Interest Payment Date shall be Decenftf, 2014.

(b) If any Interest Payment Date or the Maturitydiz not a Business Day, then the payment withlagle on the next succeeding
Business Day and no interest will accrue as atre$siuch postponement. A “ Business Dayeans any day other than a Saturday, Sunday,
federal holiday or day on which banks in the Stdtiew York are authorized or obligated by law greeutive order to close.

(c) For purposes hereof:

(i) “ Determination Daté with respect to an Interest Period will be the@m®d London Banking Day preceding the first daguth
Interest Period.

(i) “ Interest Period’ means the period commencing on and including amést payment date and ending on and includingdl
immediately preceding the next succeeding IntdPagtment Date.

(iii) “ LIBOR " with respect to an Interest Period, will be tiEIBenchmark Administration London Interbank OffeRate
(expressed as a percentage per annum) for depokltS. dollars for a thremonth period beginning on the second London BankKiayg afte!
the Determination Date that appears on the apm@t@ppiage of the Reuters Screen as of 11:00 a.mddrotime, on the Determination Date
such screen does not include such a rate or isailable on a Determination Date, the Issuing andriggAgent will request the principal
London office of each of four major banks in thentdon interbank market, as selected
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by the Issuing and Paying Agent, to provide suatklzaoffered quotation (expressed as a percentagammum), as of approximately 11:00
a.m., London time, on such Determination Date rbm@ banks in the London interbank market for dépdas a Representative Amount in
U.S. dollars for a three-month period beginningtmsecond London Banking Day after the Determamadate. If at least two such offered
guotations are so provided, the rate for the IstdPeriod will be the arithmetic mean of such gtiote. If fewer than two such quotations are
so provided, the Issuing and Paying Agent will esfieach of three major banks in New York Citys@ected by the Issuing and Paying
Agent, to provide such bank’s rate (expressedmer@entage per annum), as of approximately 11190 &lew York City time, on such
Determination Date, for loans in a Representatis@Ant in U.S. dollars to leading European banksaftiree-month period beginning on the
second London Banking Day after the DeterminatiaeDIf at least two such rates are so providedrdke for the Interest Period will be the
arithmetic mean of such rates. If fewer than twohstates are so provided, then the rate for therdst Period will be the rate in effect with
respect to the immediately preceding Interest Eerio

(iv) “ London Banking Day is any day on which dealings in U.S. dollars tiemsacted or, with respect to any future date, are
expected to be transacted in the London interbaaken.

(v) “ Representative Amouritmeans a principal amount of not less than $1@@Mfor a single transaction in the relevant market
at the relevant time.

2. Subordinated Notes, Noteholdefkhis Subordinated Note is a duly authorized issfugotes of the Issuer designated as Fixed-to-
Floating Rate Subordinated Notes Due 2029 (hemdiedthe “ Subordinated Noté®r the “ Notes’) issued under the Issuing and Paying
Agency Agreement, dated as of June 26, 2014 (tbsuing and Paying Agency Agreemé&ntamong Customers Bancorp, Inc., the Issuer
U.S. Bank National Association, as Issuing and Rayigent (herein called the “ Issuing and Payin@itg’ which term includes any
successor issuing and paying agent under the ssmid Paying Agency Agreement) and reference ishblyemade to the Issuing and Paying
Agency Agreement for a statement of the respeciijgs, limitations of rights, duties and immunéithereunder of the Issuer and the Issuing
and Paying Agent and of the terms upon which tHeo&linated Notes are, and are to be, authentieatddielivered. The holder in whose
name any Subordinated Notes are registered oneibieri8/ Register (as defined herein) is referredg@ “Noteholder,” and such holders
collectively are referred to as the “Noteholders.”

3. Optional Redemptiorlhe Issuer may, at its option, beginning with thieiest Payment Date of June 26, 2024 and on dregat=d
Interest Payment Date thereafter (or at any timeraafter the 3@ day prior to the Maturity Date), redeem the Suhuaitid Notes in whole
in part at a redemption price equal to 100% ofpttiecipal amount of the redeemed Subordinated Ngles accrued and unpaid interest to
the date of the redemption. The option of redenmpiscsubject to the approval of the Federal ResBoard (the “Federal Reserve”).

The Issuer will notify Noteholders of the SubordathNotes to be redeemed at least 30 but not rhare@0 days before the scheduled
redemption (which notice may be conditional). i flssuer is redeeming less than all the Subordirdttes, the Issuing and Paying Agent
under the Issuing and Paying Agency Agreement selstt the Subordinated Notes to be redeemed loy ot such other method as the
Issuing and Paying Agent deems fair and approprsatgect to the rules and procedures of DTC.
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Additionally, any time the Subordinated Notes ram@itstanding, to the extent the Issuer makessonedle determination (as
evidenced by an officers’ certificate deliveredhe Issuing and Paying Agent) that, as a resuti@bccurrence of any amendment to, or
change (including any announced prospective changt)e laws (or any rules or regulations thereuhdf the United States or any political
subdivision thereof or therein, or as a resultrof afficial or administrative pronouncement or antor judicial decision interpreting or
applying such laws, rules or regulations, which admeent or change is effective or which pronounceireiion or decision is announced on
or after the date of issuance of the Subordinatetgdyl it is reasonably likely that the Subordinatedes will not be entitled to treatment as
“Tier 2" capital (or the then equivalent theready purposes of the capital adequacy guidelinehefederal Reserve, as then in effect and
applicable, the Issuer may, at its option, reddeenSubordinated Notes in whole or in part on naeefethan 30 nor greater than 60 days’ prior
notice mailed to the holders of the Subordinateteblosubject to the Federal Reserve’s approvéhag@xtent required. In the event of any
such redemption, the redemption price shall be 1628e aggregate principal amount of the Subotdiuh&lotes being redeemed (plus
accrued and unpaid interest through the early retliemdate).

On and after any early redemption date, interelftc@ase to accrue on the Subordinated Notes cdteddemption. On or prior to any
early redemption date, the Issuer is required pmsi¢ with the Issuing and Paying Agent money sidfit to pay the redemption price of and
accrued interest on the notes to be redeemed dndsie.

4. Subordination The indebtedness of the Issuer evidenced byuber8inated Notes, including the principal andriest on this Note,
shall be subordinate and junior in right of paymerthe prior payment in full of all existing anatdire Senior Indebtedness (as defined be
of the Issuer, and that such subordination istferltenefit of and enforceable by the holders ofi &enior Indebtedness. Upon any payme
distribution of assets to creditors in case oflfiseier’s liquidation, dissolution, winding up, rganization, assignment for the benefit of
creditors or any bankruptcy, insolvency, or simpanceedings, all holders of Senior Indebtednefiso@ientitled to receive payment in full of
all amounts due to such holders pursuant to tmesteff such Senior Indebtedness before the Notetsold# be entitled to receive any
payment of principal or interest on their SubortitiaNotes. In the event of any such proceedingr aftyment in full of all sums owing with
respect to Senior Indebtedness, the Noteholdegsther with the holders of any obligations of teguler ranking equally in right of payment
with the Subordinated Notes, shall be entitledaghbid from the remaining assets of the Issuertipaid principal thereof, and the unpaid
interest thereon, before any payment or otheriligion, whether in cash, property or otherwisallshe made on account of any capital st
or any obligations of the Issuer ranking subordiratjunior to the Subordinated Notes. In additiompayment on account of principal or
interest on the Subordinated Notes will be madéhbylssuer if, at the time of such payment or imiaiedly after giving effect thereto, there
shall have occurred an event of default with resfeany of the Issuer’'s Senior Indebtedness, gangithe holders thereof (or a trustee on
behalf of the holders thereof) to accelerate thturitg thereof, or an event that, with the givinignotice or the passage of time or both, would
constitute such event of default, and such evedetdult shall not have been cured or waived.
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“Senior Indebtedness” means the principal of (amnium, if any) and interest, if any, on:

(a) the Issuer’s obligations for money borrowedl{iding deposits);

(b) indebtedness of the Issuer evidenced by batets®ntures, notes or similar instruments;

(c) similar obligations of the Issuer arising frarffrbalance sheet guarantees and direct credititutes;

(d) reimbursement obligations of the Issuer witkpest to letters of credit, bankers’ acceptancessnoitar facilities;

(e) obligations of the Issuer issued or assumetedeferred purchase price of property or servibasexcluding trade accounts
payable or accrued liabilities arising in the oedincourse of business);

(f) capital lease obligations of the Issuer;

(g) obligations of the Issuer associated with dseiixe products including but not limited to sedestcontracts, foreign currency
exchange contracts, swap agreements (includingestteate and foreign exchange rate swap agreemeagsagreements, floor agreements,
collar agreements, interest rate agreements, fomighange rate agreements, options, commaodityefsitontracts, commaodity option
contracts and similar financial instruments;

(h) a deferred obligation of, or any such obligafidirectly or indirectly guaranteed by, the Isswéich obligation is incurred in
connection with the acquisition of any businesspprties or assets not evidenced by a note oraimitrument given in connection
therewith; and

(i) debt of others described in the preceding @aubat the Issuer has guaranteed or for whickstuer is otherwise liable, unless, in
any case in the instrument creating or evidencmgsach indebtedness or obligation, or pursuaathich the same is outstanding, it is
provided that such indebtedness or obligation tssnperior in right of payment to the Subordindieates or to other debt that is pari passu
with or subordinate to the Subordinated Notes.

Each Noteholder by accepting a Note authorizesdiedts the Issuing and Paying Agent on its betoalake such action as may be
necessary or appropriate to acknowledge or effecth@ subordination between the Noteholders amthdtders of Senior Indebtedness of the
Issuer as provided in this Section 4 and appol@dgsuing and Paying Agent as attorney-in-facafor and all such purposes.

Nothing herein shall impair the obligation of tesuier, which is absolute and unconditional, tothayprincipal of and interest on this
Note in accordance with its tern



Each Noteholder by accepting a Note acknowledgdsagrees that the foregoing subordination provisene, and are intended to be
inducement and a consideration to each holderyBamior Indebtedness of the Issuer, whether secfBIndebtedness was created or
acquired before or after the issuance of the Nédea¢quire and continue to hold, or to continubdt, such Senior Indebtedness and such
holder of such Senior Indebtedness shall be deemedusively to have relied on such subordinatimvisions in acquiring and continuing
hold, or in continuing to hold, such Senior Indelntess.

Without in any way limiting the generality of therégoing paragraph, the holders of Senior Indelgsslof the Issuer may, at any time
and from time to time, without the consent of oticeto the Issuing and Paying Agent or the Noteérd, without incurring responsibility to
the Issuing and Paying Agent or the Noteholdersvatitbut impairing or releasing the subordinationyided in this Section 4 or the
obligations hereunder of the Noteholders to theléas of the Senior Indebtedness of the Issuerngmae or more of the following:

(i) change the manner, place or terms of paymeaktand the time of payment of, or renew or als&mior Indebtedness of the Issuer, or
otherwise amend or supplement in any manner Sémiebtedness of the Issuer, or any instrument ecidg the same or any agreement
under which Senior Indebtedness of the Issuertstanding; (ii) sell, exchange, release or otheswisal with any property pledged,
mortgaged or otherwise securing Senior Indebtedofetsee Issuer; (iii) release any Person liablany manner for the payment or collection
of Senior Indebtedness of the Issuer; and (iv)@geror refrain from exercising any rights agathstissuer and any other Person.

5. Consolidation, Merger and Sale of Asselbe Issuer shall not consolidate with or merde another person or entity, or convey or
transfer its properties and assets substantialanamtirety to any person or entity, unless:

(a) the person or entity formed by such consolatadr into which the Issuer is merged or the permoentity which acquires by
conveyance or transfer the properties and asséhe d§suer substantially as an entirety is a gapan, partnership, limited liability compar
joint venture, association, jo-stock company, trust, unincorporated organizadioany other entity organized and existing underl#étws of
the United States of America, any State theredifi@District of Columbia and expressly assumes bypplemental agreement, the due and
punctual payment of the principal of and any indemn the Subordinated Notes according to theindeand the due and punctual
performance and observance of all covenants anditéams to be performed by the Issuer containetthiin Note and the Issuing and Paying
Agency Agreement; and

(b) immediately after giving effect to such trartsae, no Event of Default, and no event which, aftetice or lapse of time or both,
would become an Event of Default, shall have oemiand be continuing.

Upon any such consolidation or merger, or convegamdransfer, the successor entity or person fdrmeinto which the Issuer is
merged or to which such conveyance or transferadenshall succeed to, and be substituted fotsthuer under the Issuing and Paying
Agency Agreement, and the Issuer shall be relefieatall of its obligations pursuant thereto.
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6. Events of Default; Acceleratiorif any of the following events shall occur anddmstinuing (each an_* Event of Defaliit

(a) the Issuer shall consent to the appointmeatreteiver, liquidator, trustee or other simildiaddl in any bankruptcy, liquidation,
insolvency or similar proceeding with respect te thsuer; or

(b) a court or other governmental agency or bodyriggjurisdiction shall enter a decree or ordertfar appointment of a receiver,
liquidator, trustee or other similar official inyabankruptcy, receivership, liquidation, insolveraysimilar proceeding with respect to the
Issuer and such decree or order shall have remairfedce for 30 days;

then, and in each such case, unless the prindipaisoNote already shall have become due and peytte holders of 100% of the
outstanding principal amount of the SubordinatedeNoby notice in writing to the Issuer, may deeldre principal amount of this Note to be
due and payable immediately, and upon any suclaggitn the same shall become and shall be imnedylidiie and payable.

7. Failure to Make Paymentn the event of failure by the Issuer to make mquired payment of principal or interest on tiate (and,
in the case of payment of interest, such failurpap shall have continued for 30 calendar days) Nbteholders may (if such principal or
interest remains unpaid following delivery by siditeholders of notice to the Issuer) institute digial proceeding for the collection of the
sums so due and unpaid, may prosecute such progetedudgment or final decree and may enforcestiree against the Issuer and collect
the amounts adjudged or decreed to be payableim#énner provided by law.

8. Payment Procedure®ayment of the principal and interest payablé¢henMaturity Date will be made by wire transfeiinmmediately
available funds to a bank account in the UnitedeStdesignated by the Noteholder, upon presentatidrsurrender of this Note at the office
of the Issuer or at such other place or placebasssuer shall designate by notice to the Notes|gprovided that this Note is presented to
the Issuer in time for the Issuer to make such matmin such funds in accordance with its normatedures. Payments of interest (other
than interest payable on the Maturity Date or uparty redemption) shall be made by wire transfémimediately available funds or check
mailed to the person entitled thereto, as suclop&address appears on the Security Register anaéat by the Issuing and Paying Agent as
of the applicable Regular Record Date or to subkeroaddress in the United States as any Notehshdar designate to the Issuing and Paying
Agent in writing not later than the relevant Regut@cord Date. Interest payable on any Interesiriéay Date shall be payable to the holder
in whose name this Note is registered at the adseisiness on the fifteenth calendar day (whetherwt a Business Day) immediately
preceding the applicable Interest Payment Dateh(date being referred to herein as the * Requl@oREDate’), except that interest not
punctually paid may be paid to the Noteholder irogdname this Note is registered at the close sifbas on a Special Record Date fixed by
the Issuer (a “ Special Record D&tenotice of which shall be given to the holdet tess than 15 calendar days prior to such SpBsabrd
Date. (The Regular Record Date and Special Recatd &re referred to herein collectively as the £dRd Dates). To the extent permitted
by applicable law, interest shall accrue, at the &t which interest accrues on the principal &f Mote, on any amount of principal of or
interest on this Note not paid when due. All payta@m this Note shall be applied first to accrugérest and then the balance, if any, to
principal.




9. Form of Payment, Maintenance of Payment Offieayments of principal of and interest on thiséNgtall be made in such coin or
currency of the United States of America as atithe of payment shall be legal tender for the paynoé public and private debts. Until the
date on which all of the Subordinated Notes shalehbeen surrendered or delivered to the Issudsedssuing and Paying Agent for
cancellation or destruction, or become due andigayand a sum sufficient to pay the principal of amerest on all of the Subordinated Nt
shall have been either paid or reserved for payimgtiie Issuer as provided herein, the Issuer ghalll times maintain an office or agency in
the State of New York where Subordinated Notes beagresented or surrendered for payment.

10. Regqistration of Transfer, Security RegistExcept as otherwise provided herein, this Noteaissferable in whole and not in part,
and may be exchanged for a like aggregate prineipaunt of Subordinated Notes of other authorizsbchinations, by the Noteholder in
person, or by his attorney duly authorized in wgtiat the office of the Issuing and Paying Agé&ie Issuing and Paying Agent shall
maintain a register providing for the registratafrownership of the Subordinated Notes and any a&xgé or transfer thereof (the “ Security
Reqister’). Upon presentation of this Note for exchangeewistration of transfer, the Issuer shall execatghenticate and deliver in
exchange therefor a Note or Notes of like tenortenais, each in a denomination of $1,000 or anyuarhim excess thereof which is an
integral multiple of $1,000 and, in the absencarobpinion of counsel satisfactory to the Issugh&contrary, bearing the restrictive legends
set forth on the face of this Note and that isrerragistered in such name or names requesteceliydteholder. Any Note presented for
registration of transfer or for exchange shall by @ndorsed, or accompanied by a written instrumétransfer in form satisfactory to the
Issuer, and shall be accompanied by such eviderhgecauthorization and guarantee of signatureasmasonably be required by the Issuer
in form satisfactory to the Issuer, duly executgdh®e Noteholder or his attorney duly authorizegviiting, with such tax identification
number or other information for each person in véheame a Note is to be issued, and accompaniedidgnee of compliance with any
restrictive legends appearing on such Note or Na¢ebe Issuer may reasonably request to complyapiplicable law. No exchange or
registration of transfer of this Note shall be madeor after the fifteenth day immediately precgdine Maturity Date. This Note is subject to
the restrictions on transfer of a subscription agrent between the Issuer of this Note and the pgssb referred to therein, a copy of whic
on file with the Issuer. The Note may not be saldtherwise transferred except in compliance wéid :greement.

11. Charges and Transfer Taxd¢o service charge (other than any cost of defivehall be imposed for any exchange or registnabid
transfer of this Note, but the Issuing and Payigg#t or the Issuer may require payment of a sufficerft to cover any stamp or other tax or
governmental charge payable in connection therefwiter than exchanges pursuant to the Issuind?agthg Agency Agreement not
involving any transfer) or presentation of evidetita such tax or charge has been paid.

12. Ownership Prior to due presentment of this Note for registn of transfer, the Issuer may deem and treaNibteholder as the
absolute owner of this Note for the purpose of ikeag payment of principal of and premium, if amnd interest on this Note and for all ot
purposes whatsoever.



13. Notices All notices to the Issuer under this Note shalitbwriting and addressed to the Issuer at CustoBank, 1015 Penn
Avenue, Suite 103, Wyomissing, Pennsylvania 198t@ntion: Robert E. Wahlman, or to such other addras the Issuer may provide by
notice to the Noteholder. All notices to the Notieleos shall be in writing and sent by fidass mail to each Noteholder at his or its addae
set forth in the Security Register. For so longh@sNotes are represented by Global Notes, ange®to Noteholders will be delivered to
DTC as the sole Noteholder in accordance withpfdieable policies as in effect from time to time.

14. Denominations The Subordinated Notes are issuable only astezgts Notes without interest coupons in denomimatiaf $1,000
or any amount in excess thereof which is a whol&ipie of $1,000.

15. Modification and Amendment

(a) Without the consent of any Noteholders, thadssnd the Issuing and Paying Agent may enterdn®or more modifications of the
Issuing and Paying Agency Agreement or the SubatdihNotes, in form reasonably satisfactory tosksaing and Paying Agent, to
(i) evidence the succession of another entity éol$suer and the assumption by any such succelsgar obligations of the Issuer containe(
the Issuing and Paying Agency Agreement and irStifeordinated Notes, (ii) change or eliminate anthefprovisions of the Issuing and
Paying Agency Agreement relating to the Subordih&tetes, provided that any such change or elinonathall become effective only when
there is no outstanding Subordinated Note creatied fo the execution of such amendment or modifdeawhich is entitled to the benefit of
such provisions, (i) establish other forms omntsrof Subordinated Notes as permitted in the Igsaid Paying Agency Agreement,
(iv) evidence and provide for the acceptance obapgment under the Issuing and Paying Agency Agesdrby a successor Issuing and
Paying Agent with respect to the Subordinated Ndtgscure any ambiguity, correct or supplement progrisions in the Issuing and Paying
Agency Agreement or in this Note which may be irgistent with any other provisions herein or in igg&iing and Paying Agency Agreem
(as it relates to the Subordinated Notes), or naageother provisions with respect to matters orstjoas arising herein or in the Issuing and
Paying Agency Agreement (as it relates to the Siihated Notes); provideithat such action shall not adversely affect therggts of any
Noteholder in any material respect as determinggbod faith by the board of directors of the Iss@&) modify the restrictions on ar
procedures for resales and other transfers of ther@inated Notes to reflect any change in appléektw or regulation (or the interpretation
thereof) or in practices relating to the resaletber transfer of restricted securities generalfy(vii) modify, eliminate or add to the provisic
of the Issuing and Paying Agency Agreement (asl@tes to the Subordinated Notes) to such extesti@sbe necessary to qualify the Isst
and Paying Agency Agreement (including any supplaaieagreement thereto) under the Trust IndentateoA1939, as amended, or under
such similar statute hereafter enacted.
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(b) With the consent of the Noteholders of a méjdn aggregate principal amount of the outstand@uogordinated Notes affected
thereby, the Issuer and the Issuing and Paying tAgeay enter into one or more agreements suppletintentae Issuing and Paying Agency
Agreement (as it relates to the Subordinated Ndteshe purpose of adding any provisions to, argfing in any manner or eliminating any
of the provisions of, the Issuing and Paying AgeAgyeement (as it relates to the Subordinated Natesf modifying in any manner the
rights of the Noteholders under the Issuing andrigaixgency Agreement; providechowever, that no such supplemental agreement shall,
without the consent of each Noteholder affectedettne (i) change the stated maturity date of theggpal (or any installment of principal) of
any Note, (ii) change any Interest Payment Datevloich interest on any Note is to be paid, (iii)wed the principal amount of any Note,
(iv) reduce the rate of interest on any Note, fpdrege the manner of calculation of interest onNote, (vi) change any of the redemption
provisions of any Note, (vii) change any place ayment for any Note, (viii) change the currencwimich the principal of, or premium, if
any, or interest on, any Note is payable, (ix) imgze right to institute suit for the enforcemeftany required payment in respect of any !
on or after the stated maturity thereof, or (X)uezlthe percentage of the aggregate principal atduhe outstanding Notes, the consent of
whose Noteholders is required for the modificatmid amendment of the Issuing and Paying Agencyekgeat (as it relates to the
Subordinated Notes) and the Subordinated Notes.

16. Absolute and Unconditional Obligation of theusr. No provisions of this Note shall alter or imptie obligation of the Issuer,
which is absolute and unconditional, to pay thagpal of and interest on this Note at the timéac@s and rate, and in the coin or currency,
herein prescribed.

17. Waiver and Consenfa) Any consent or waiver given by the Notehokteall be conclusive and binding upon such Notedradehd
upon all future holders of this Note and of any &issued upon the registration of transfer hereai exchange therefor or in lieu hereof,
whether or not notation of such consent or waisenade upon this Note.

(b) No delay or omission of the Noteholder to ei@r@ny right or remedy accruing upon any Evemefault shall impair such right or
remedy or constitute a waiver of any such Everefault or an acquiescence therein.

(c) Any insured depository institution which shiadl a Noteholder or which otherwise shall have ameficial ownership interest in any
Note shall, by its acceptance of such Note (or figiaginterest therein), be deemed to have waisey right of offset with respect to tl
indebtedness evidenced thereby.

18. Further IssuesThe Issuer may, from time to time, without th@®ent of any of the Noteholders, create and isdd#ienal notes
having the same terms and conditions of the Subateld Notes in all respects (except for the issue, dssue price and initial Interest
Payment Date) so that such additional notes warith fa single series with the Subordinated Notesrankl equally and ratably with the
Subordinated Notes or would form a new series. ditbtmnal Subordinated Notes may be issued if avgnEof Default has occurred and is
continuing with respect to the Subordinated Notes.

19. Governing Law This Note shall be governed by and construed¢do@ance with the laws of the State of New York.
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20. Satisfaction and Discharg&he Issuing and Paying Agency Agreement andNbig will cease to be of further effect when:

(a) either (A) all Notes heretofore authenticated delivered (other than (i) Notes that have besstrdyed, lost or stolen and that have
been replaced or paid as provided in the IssuigRaying Agency Agreement and (ii) Notes for whpagment money has theretofore been
deposited in trust or segregated and held in byshe Issuer and thereafter repaid to the Issudischarged from such trust, as provided in
the Issuing and Paying Agency Agreement) have deéwvered to the Issuer for cancellation; or (B)Ndtes not theretofore delivered to the
Issuer for cancellation (i) have become due ancipiay or (i) will become due and payable at tis¢ated maturity within one year, or (iii) are
to be called for redemption within one year in ademce with the terms of the Issuing and PayingndgeAgreement and the Notes and, in
the case of (B) (i), (ii) or (iii) above, the Issues irrevocably paid to the Noteholders fundariramount in the currency in which the Notes
are payable, sufficient to pay and discharge tlieeeimdebtedness on the Notes not theretoforeveled to the Issuer for cancellation, for
principal (and premium, if any) and interest wieispect thereto, to the date of such payment (icdke of Notes that have become due and
payable) or the stated maturity or redemption degehe case may be;

(b) the Issuer has paid or caused to be paid afrmr sums payable under the Issuing and PayirgnégAgreement and the Notes; and

(c) the Issuer has delivered to each Noteholdeffiger’'s certificate stating that all conditioneepedent described above relating to the
satisfaction and discharge of the Issuing and Rp&irency Agreement and the Notes have been comyitid

[Signature Page Follows]
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IN WITNESS WHEREOF , the undersigned has caused this Note to be delyuted and attested.

CUSTOMERS BANK

By:
Name:
Title:
ATTEST:
Name:
Title:

Dated: June 26, 2014

[ Note Signature Page]
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CERTIFICATE OF AUTHENTICATION
This is one of the Notes referred

to in the within-mentioned Issuing

and Paying Agency Agreeme

U.S. BANK NATIONAL ASSOCIATION
as Issuing and Paying Age

By

Authorized Signatur
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