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Item 1.01 Entry into a Material Dahitive Agreement

On August 10, 2012, Customers Bancorp, Inc. (“Oustie Bancorp”), the parent company of CustomerkBaustomers Bank™and CMS
Bancorp, Inc. (“CMS”), the parent company of CMShB4“CMS Bank”), entered into an Agreement and Ri&Merger (the “Merger
Agreement”) pursuant to which CMS Bancorp will meggith and into Customers Bancorp (the “Mergergn€urrent with the Merger, it is
expected that CMS Bank will merge with and into ©uers Bank (the “Bank Merger”).

Under the terms of the Merger Agreement, stockhieldé CMS Bancorp will receive the number of share€ustomers Bancorp voting
common stock equal to the quotient, rounded toderest one ten thousandth, of (i) the CMS Valuatiivided by (ii) the Customers
Valuation (the “Exchange Ratio”). The Merger Agremt defines the CMS Valuation as (x) 95% of CM&&ap’s common stockholders’
equity (as determined according to GAAP, but exiclgé&ny merger-related charges or accruals) aseofitost recent calendar month-end
prior to the effective time of the Merger (unlele effective time takes place on or after April 3013, in which case, the date to be used will
be March 31, 2013), divided by (y) the number airgls of CMS Bancorp common stock outstanding a¢fteetive time. The Merger
Agreement defines the Customers Valuation as (%94 af Customers Bancorp’s “modified common stockbot’ equity” (as determined
according to GAAP) as of the most recent calendamtimend prior to the effective time (unless the@fve time takes place on or after April
30, 2013, in which case, the date to be used wilMarch 31, 2013), divided by (y) the number ofreBaf Customers Bancorp voting
common stock outstanding at June 30, 2012. “Meditiommon stockholders’ equity” will be CustomeenBorp’s June 30, 2012 common
stockholders’ equity, plus retained earnings getedrirom operations from July 1, 2012 through thestmecent calendar month-end prior to
the effective time (unless the effective time tagkese on or after April 30, 2013, in which case tlate to be used shall be March 31,
2013). The Merger Agreement also provides thadgatilons to purchase CMS Bancorp stock which atstanding and unexercised
immediately prior to the closing (“Continuing Optiey) shall be assumed by Customers Bancorp and, subjeettain conditions, continue
have, and be subject to, the same terms and comslitif such options immediately prior to the EffexiTime, except for administrative
changes and changes to which the holder consentsded that the number of shares subject to sumiti@uing Options will be adjusted in
accordance with the Exchange Ratio (fractionalesh&w be rounded down to the nearest whole share).

Upon the closing, Customers Bancorp will form amisory board (the “Advisory Board”) on which all méers of the Board of Directors of
CMS Bancorp will be eligible to serve.

Each of the directors and executive officers of CB&aicorp will enter into a Voting and Lock-Up Agneent, substantially in the form of
Exhibit C of the Merger Agreement (attached heest&xhibit 10.1 and incorporated herein by refeggnuursuant to which each such
director and executive officer has agreed, amohgrahings, to vote all shares of CMS Bancorp comstock owned by such person in fa
of the approval of the Merger Agreement and thesaations contemplated thereby.

The Merger Agreement contains (i) customary repradions and warranties of CMS Bancorp and CustsiBancorp, including, among
others, with respect to corporate organizationitalipation, corporate authority, third party anavgrnmental consents and approvals,
financial statements, and compliance with applieddvs, and (ii) covenants of each of CMS Bancoigh @ustomers Bancorp to conduct its
business in the ordinary course until the Mergeoisipleted and not to take certain actions dunrgd geriod. CMS Bancorp has also agreed
not to (i) initiate, solicit or encourage any indes regarding any alternative acquisition propssad (ii) subject to certain exceptions, enter
into discussions or negotiations concerning, oviol@information in connection with, any alternatiscquisition proposals.




Consummation of the Merger is subject to certaimddions, including, among others, approval of kherger by stockholders of CMS
Bancorp, governmental filings and regulatory appieand expiration of applicable waiting periodssence of an injunction prohibiting the
transaction, accuracy of specified representatimuswarranties of the other party, effectiveneghefregistration statement to be filed with
the SEC to register shares of Customers Bancorpnmmstock to be offered to CMS Bancorp stockholdeseipt of tax opinions, obtaining
material permits and authorizations for the lavdothsummation of the Merger and the Bank Merger,ramperforming assets of CMS Bank
being less than or equal to $12,000,000.

The Merger Agreement also contains certain terngnatghts for CMS Bancorp and Customers Bancaspha case may be, applicable upon
the occurrence or non-occurrence of certain eveantlyding: final, non-appealable denial of reqdiregulatory approvals or injunction
prohibiting the transactions contemplated by thedde Agreement; subject to certain conditions,Ntegger having not been completed by
April 30, 2013; a breach by the other party thatdsor cannot be cured within 30 days if such tinesould result in a failure of the
conditions to closing set forth in the Merger Agremt, provided the terminating party is not in miatébreach of the Merger Agreement; the
inability of a party to meet its conditions to atoas required by Article VII of the Merger Agreermerior to April 30, 2013; acceptance by
Board of Directors of CMS Bancorp of an alternathagguisition proposal; CMS Bancorp’s stockholdaibifg to approve the transaction by
the required vote; or the failure by the Board aebtors of CMS Bancorp to recommend the Mergetststockholders. If the Merger is not
consummated under certain circumstances, CMS Bpiiaw agreed to pay Customers Bancorp a terminf@oaf $1,000,000. If the Merc¢
Agreement is terminated or abandoned due to CussoBancorp’s failure to receive the required retpriaapprovals prior to April 30, 2013,
or the Merger Agreement is extended beyond Apr,l2813 and later terminated because Customers Baedber fails to receive the
required regulatory approvals, or Customers Bantampinates the Merger Agreement other than foadirethe failure of CMS Bancorp’s
stockholders to approve the Merger, or the faibfrEMS Bancorp’s Board of Directors to recommenel therger to its stockholders or any
extension thereof, then Customers Bancorp has dgoaeimburse CMS Bancorp up to $300,000 for CM@&ddrp’s reasonable and
documented expenses in connection with pursuinfy/lérger Agreement.

As mentioned previously, the consummation of theddeand the transactions contemplated by the Me&geeement is conditioned upon
receipt of various regulatory approvals. CustonBascorp is currently in the process of seekingilegry approval related to its acquisition
of Acacia Federal Savings Bank as more fully désctiin its Current Report on Formkgfiled with the Securities and Exchange Commis:
(“SEC”) on June 21, 2012 (the “Acacia TransactionQustomers Bancorp and CMS Bancorp do not plaeds regulatory approval with
respect to the Merger and the other transactionteotlated by the Merger Agreement until after faguy approval is received with respect
to the Acacia Transaction.

The representations and warranties of each patrfpdb in the Merger Agreement have been maddystide the benefit of the other party to
the Merger Agreement. In addition, such represemtatand warranties (i) are subject to materialitgd other qualifications and limitations
contained in the Merger Agreement, including infation in the schedules referenced in the Mergee&grent, which may differ from what
may be viewed as material by investors, (ii) wesslmonly as of the date of the Merger Agreemestioh other date as is specified in the
Merger Agreement, and (iii) may have been incluideithe Merger Agreement for the purpose of allaaatisk between CMS Bancorp and
Customers Bancorp rather than establishing madatefacts. Accordingly, the Merger Agreement istideld with this filing only to provide
investors with information regarding the termstof Merger Agreement, and not to provide investatls any other factual information
regarding the parties or their respective busireedagestors and stockholders are not third-paetyeficiaries under the Merger Agreement
and should not rely on the representations, waesuand covenants or any descriptions thereof asacterizations of the actual state of facts
or condition of Customers Bancorp, CMS Bancorpheirtrespective affiliates.




The foregoing summary of the Merger Agreement iscomplete and is qualified in its entirety by refiece to the complete text of such
document, which is filed as Exhibit 2.1 hereto ardch is incorporated herein by reference in itrety. Investors and stockholders are
urged to read the Merger Agreement for a more cetapinderstanding of the terms of the transactistussed herein.

IMPORTANT ADDITIONAL INFORMATION

This communication does not constitute an offeseth or the solicitation of an offer to buy any ggties or a solicitation of any vote or
approval. In connection with the transaction dibect herein, Customers Bancorp and CMS Bancorpbeifiling documents with the SEC,
including a registration statement on Form S-4ddiled by Customers Bancorp that will include axyr statement of CMS Bancorp and
prospectus of Customers Bancorp. A definitive pretatement/prospectus, when available, will be ke@MS Bancorp stockholders seeking
their approval of the proposed merger between @uste Bancorp and CMS Bancorp. Investors and stdd&toare urged to read carefully
the definitive proxy statement/prospectus and othaterials when they become available before makirygvoting or investment decision
because they will contain important informationastjng Customers Bancorp, CMS Bancorp and the geghamerger. You may obtain
copies of all documents filed with the SEC regagdimis transaction, free of charge, at the SEC’ssite (www.sec.gov). The documents
filed with the SEC by Customers Bancorp may beiobthfree of charge from Customers Bancorp’s wehgitw.customersbank.com or by
directing a request to Customers Bancorp at 1005 Reenue, Wyomissing, PA 19610, Attention; InvefRelations. The documents filed
with the SEC by CMS Bancorp may be obtained freghafge from CMS Bancorp’s website www.cmsbk.corbyodirecting a request to
CMS Bancorp at 123 Main Street, Suite 750, Whiterf2l New York 10601, Attention: Investor Relations

Customers Bancorp and CMS Bancorp and their reispatditectors and executive officers and other memalbf management and employees
may be deemed to be “participants” in the solimtabf proxies in respect of the proposed traneacti You can find current information
about CMS Bancorp’s executive officers and directorthe proxy statement related to its 2012 anmesdting of shareholders, which was
filed with the SEC on Schedule 14A on January D122 You can find information about Customers Bapts executive officers and
directors in its definitive proxy statement filedthwthe SEC on June 6, 2012. Other informatiorardimg the participants in the proxy
solicitation and a description of their direct andirect interests, by security holdings or othemyiwill be contained in the proxy
statement/prospectus and other relevant mateoidds filed with the SEC when they become availdileestors and stockholders are urge
read the proxy statement/prospectus carefully befoaking any voting or investment decisions. Yaymbtain free copies of these
documents using the contact information providealvab




This communication shall not constitute an offesédl or the solicitation of an offer to buy anygaties nor shall there be any sale of
securities in any jurisdiction in which the offenlicitation, or sale is unlawful before registoatior qualification of the securities under the
securities laws of the jurisdiction. No offer otaeties shall be made except by means of a praspsatisfying the requirements of the
Securities Act of 1933, as amended (the “SecurRety).

SAFE HARBOR

In addition to historical information, this infori@n may contain “forward-looking statements” whigle made in good faith by Customers
Bancorp, pursuant to the “safe harbor” provisiohthe Private Securities Litigation Reform Act &f9%5. These forward-looking statements
include statements with respect to Customers Bafgstrategies, goals, beliefs, expectations, edég) intentions, and financial condition,
results of operations, future performance and lassinStatements preceded by, followed by or tichide the words “may,” “could,”
“should,” “pro forma,” “looking forward,” “would,™believe,” “expect,” “anticipate,” “estimate,” “imind,” “plan,” or similar expressions
generally indicate a forward-looking statement. Sehtorward-looking statements involve risks andeutainties that are subject to change
based on various important factors (some of whitkhole or in part, are beyond Customers Bancarpigrol). Numerous competitive,
economic, regulatory, legal and technological fesstamong others, could cause Customers Bancangisdial performance to differ
materially from the goals, plans, objectives, iti@ms and expectations expressed in such forwarkitig statements. In addition, important
factors relating to the proposed merger with CM8d®ap also could cause Customers Bancorp’s aatsalts to differ from those in the
forward-looking statements, including: the poséipithat the anticipated benefits from the mergél not be realized, or will not be realized
within the expected time period; the possibilitattthe merger does not close, including, but moitdid to, due to the failure to receive
regulatory approval or satisfy the closing condisipthe risk that CMS Bancorp’s operations will hetintegrated successfully with
Customers Bancorp; and potential disruption froenrtierger making it more difficult to maintain buesss and operational

relationships. Customers Bancorp cautions thatdtregjoing factors are not exclusive, and neitlwehdactors nor any such forward-looking
statement takes into account the impact that atydwacquisition may have on Customers Bancorpaagdsuch forward-looking statement.
Customers Bancorp does not undertake to updatéoangrd-looking statement whether written or othht may be made from time to time
by Customers Bancorp or by or on behalf of CustenBamk.

Item 8.01 Other Events.
The information set forth in Item 1.01 of this Gamt Report on Form 8-K is incorporated in this 118191 by reference.

On August 10, 2012, Customers Bancorp issued & pedésase, attached hereto as Exhibit 99.1, anfmayits entry with CMS Bancorp into
the Merger Agreement.




Exhibit 99.1 is incorporated in this Item 8.01 lgfarence. The information contained in such Extsbéll not be deemed to be “filed” for the
purposes of Section 18 of the Securities Excharggef\1934, as amended (the “Exchange Adif)ptherwise subject to the liabilities of st
section, nor will such information be deemed incogbed by reference in any filing under the Semsgifct or the Exchange Act, except as
may be expressly set forth by specific referencauich filing.

Item 9.01. Financial Statements and Exhibits

(d) Exhibits.

Exhibit Description

2.1 Agreement and Plan of Merger, dated as of Augus2@02, by and between Customers Bancorp, Inc. and

CMS Bancorp, Inc.’
10.1 Form of Voting Agreemer
99.1 Press Releas

* All schedules to the Merger Agreement includihg Disclosure Schedules have been omitted in aanoedwith Item 601(b) of Regulation
S-K. The registrant hereby agrees to furnish supefgally a copy of any schedules to the SEC umorefuest.




SIGNATURE

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

CUSTOMERS BANCORP, INC.

By: /s/ Thomas R. Brugger

Name: Thomas R. Brugg

Title: Executive Vice Preside
and Chief Financial Office

Date: August 10, 2012




EXHIBITS INDEX

Exhibit Description

2.1 Agreement and Plan of Merger, dated as of Augus2@02, by and between Customers Bancorp, Inc. and
CMS Bancorp, Inc.

10.1 Form of Voting Agreemer
990.1 Press Releas

* All schedules to the Merger Agreement includihg Disclosure Schedules have been omitted in aanoedwith Item 601(b) of Regulation
S-K. The registrant hereby agrees to furnish supefeally a copy of any schedules to the SEC uporeguest.
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER, dated as of Awgd0, 2012 (this Agreement), is by and between CMS Bancorp,
Inc. (* CMS"), a Delaware corporation, and Customers Bandoi,(* Customers), a Pennsylvania corporation.

RECITALS

A. The Merger. The parties intend to effect a business comininahrough the merger of CMS with and into Custosr(¢he “
Parent Merger”), with Customers continuing as the surviving gnti

B. Board Determination The respective boards of directors of CMS anst@uers have each determined that the Parent
Merger, and the other transactions contemplateeblyedire in the best interests of their respectiageholders, and, therefore, have approved
the Parent Merger, this Agreement and the planexfyer contained in this Agreement.

C. Voting Agreements As a condition to the willingness of Customer&hnter into this Agreement, each of the direcams
executive officers of CMS has entered into a Votingl Lock-Up Agreement, substantially in the forhieghibit “C” hereto, dated as of the
date hereof, with Customers (the “CMS Voting Agreeits”), pursuant to which each such director aretetive officer has agreed, among
other things, to vote all shares of CMS Common IStaened by such person in favor of the approvahif Agreement and the transactions
contemplated hereby, upon the terms and subjebetoonditions set forth in the CMS Voting Agreettsen

D. Intended Tax TreatmentThe parties intend the Parent Merger to qualifya reorganization under Section 368(a) of the
Internal Revenue Code of 1986, as amended (@ede”), and intend for this Agreement to constitutepgah of reorganization” within the
meaning of Treasury Regulations Section 1.368-2(g).

NOW, THEREFORE, in consideration of the foregoimgl @f the mutual covenants, representations, waesaand agreements
contained herein, the parties, intending to bellgd@und, agree as follows:

ARTICLE |
CERTAIN DEFINITIONS

Section 1.01. Certain Definitions. The following terms are used in this Agreemeithwthe meanings set forth below (such
meaning to be equally applicable to both the siagahd plural forms of the term defined):

“ Acquisition Proposal has the meaning set forth in Section 6.06(g)(i).
“ Affiliate Agreement$has the meaning set forth in Section 5.02(k)()(M

“ Agreement has the meaning set forth in the preamble hemofmended or modified from time to time in acaa with Section
9.02.




“ Agreement to Mergthas the meaning set forth in Section 2.02.

“ Business Day means any day other than (i) Saturday or Sunddy)any other day on which banks in Pennsylvaia permitted
or required to be closed.

“ Certificates” has the meaning set forth in Section 3.01(a)(ii).

“ Change in Recommendatidbhas the meaning set forth in Section 6.06(c).
“ Claim” has the meaning set forth in Section 6.12(f).

“ Closing” has the meaning set forth in Section 2.04.

“ Closing Date’" has the meaning set forth in Section 2.04.

“ CMS” has the meaning set forth in the preamble to Algjiseement.

“ CMS Articles’ means the Certificate of Incorporation of CMS aasended.

“ CMS BanK means CMS Bank, a state-chartered bank organinddr the Laws of the State of New York and a whoWned
subsidiary of CMS.

“ CMS Board’ means the Board of Directors of CMS.

“ CMS Bylaws means the Bylaws of CMS, as amended.

“ CMS Common Stoc¢kmeans the common stock of CMS, par value $0.0kpare.

“CMS Disclosure Schedulefheans the Disclosure Schedule of CMS to this Agesgm

“ CMS Meeting has the meaning set forth in Section 6.02.

“ CMS Off Balance Sheet Transactiomas the meaning set forth in Section 5.02(u).

“ CMS Plans' has the meaning set forth in Section 5.02(m)(i).

“ CMS Recommendatidrhas the meaning set forth in Section 6.02.

“CMS Restricted Sharedfias the meaning set forth in Section 3.06.

“ CMS SEC Documentdas the meaning set forth in Section 5.02(g)(i).

“ CMS Stock Optioh has the meaning set forth in Section 3.05.

“ CMS Stockholder Approvahas the meaning set forth in Section 5.02(e).

“ CMS Valuatiori means: (i) 95% of CMS’ common stockholders’ eégias determined according to GAAP, but excluding
merger-related charges or accruals, including withimitation, those incurred pursuant to Sectiadléhereof) as of the most recent calendar

month-end prior to the Effective Time (unless tlite&ive Time takes place on or after April 30, 20inh which case, the date to be used shall
be March 31, 2013), divided by (ii) the number lodies of CMS Common Stock outstanding at the Effedime.




“ COBRA Coveragthas the meaning set forth in Section 5.02(m)(xii)

“ Code” has the meaning set forth in Recital C.

“ Continuing Employeeshas the meaning set forth in Section 6.12(a).

“ Covered Partie$ has the meaning set forth in Section 6.12(g).

“ CRA” has the meaning set forth in Section 5.02(j)(i).

“ Customers has the meaning set forth in the preamble toAlgseement.

“ Customers Articles means the Amended and Restated Articles of Irm@appn of Customers, as amended.

“ Customers Bankmeans Customers Bank, a bank organized unddraivs of the Commonwealth of Pennsylvania and a lyhol
owned subsidiary of Customers.

“ Customers Boartimeans the Board of Directors of Customers.

“ Customers Bylawsmeans the Amended and Restated Bylaws of Customer

“ Customers Common Stdgtkeans the voting common stock, par value $1.0Gpare, of Customers.

“Customers Disclosure Scheduleieans the Disclosure Schedule of Customers td\tiisement.

“ Customers Plaii has the meaning set forth in Section 5.03(l).

“ Customers SEC Documeritias the meaning set forth in Section 5.03(g)(i).

“ Customers Valuatiohmeans (i) 125% of Customers’ modified common khmiders’ equity (as determined according to GAAP)
as of the most recent calendar moettd prior to the Effective Time (unless the EffeetlTime takes place on or after April 30, 2013wimich
case, the date to be used shall be March 31, 268d8)ed by (ii) the number of shares of Custom@osnmon Stock outstanding at June 30,
2012. As used in this definition, “modified commstockholders’ equity” shall mean Customers’ Jude2®12 common stockholdemsjuity.
plus retained earnings generated from operatiams fluly 1, 2012 through the most recent calendantimend prior to the Effective Time
(unless the Effective Time takes place on or gl 30, 2013, in which case, the date to be ugtsll be March 31, 2013). For the

avoidance of doubt, it is understood and agreeidatina bargain purchase gain recognized by Custoaseasresult of any acquisition
transaction shall not be included in retained esymgenerated from operations for purposes ofltbgecalculation.




“ DGCL" means the Delaware General Corporation Law.

“ Disclosure Schedulehas the meaning set forth in Section 5.01.

“ Effective Daté means the date on which the Effective Time occassprovided for in Section 2.04.

“ Effective Tim& means the time on the Effective Date as proviidedn Section 2.03.

“ Environmental Law$ means all applicable local, state and federalrenmental, health and safety Laws, including, with
limitation, the Resource Conservation and Recoyety the Comprehensive Environmental Response, @osgtion and Liability Act, the
Clean Water Act, the Federal Clean Air Act, and@ueupational Safety and Health Act, each as anteride regulations promulgated
thereunder, and their respective state counterparts

“EPCRS” has the meaning set forth in Section 5.02(m)(viii).

“ ERISA” means the Employee Retirement Income SecurityoAd974, as amended, and the rules and regulgti@msulgated
thereunder.

“ ERISA Affiliaté’ has the meaning set forth in Section 5.02(m)(i).
“ Exchange Act means the Securities Exchange Act of 1934, amdet and the rules and regulations promulgatedtineer.

“ Exchange Ratid means, subject to the provisions of Section 3tBd,quotient, rounded to the nearest one ten &malil, of (i) the
CMS Valuation, divided by (ii) the Customers Valoat

“ Fannie Ma€’ has the meaning set forth in Section 5.02(cc).

“ FDIA " has the meaning set forth in Section 5.02(c)(iv).

“ FDIC " means the Federal Deposit Insurance Corporation.

“ FRB” means the Board of Governors of the Federal Resgystem.

“ Freddie Mac’ has the meaning set forth in Section 5.02(cc).

“ GAAP” means accounting principles generally acceptatiénUnited States.

“ Governmental Authoritymeans any court, administrative agency or comimissr other federal, state or local governmental
authority or instrumentality.

“ Hazardous Material means, collectively, (i) any “hazardous substdrasedefined by the Comprehensive Environmental
Response, Compensation, and Liability Act, (ii) &hgzardous waste” as defined by the Resource Qeaisen and Recovery Act, as
amended through the date hereof, and (iii) othen tommon office supplies, any pollutant or conteant or hazardous, dangerous or toxic
chemical, material or substance imposing liabilitystandards of conduct concerning any hazardoxg, 6r dangerous waste, substance or
material under Environmental Laws as now in effect.




“ HOLA" means the Home Owners’ Loan Act, as amendedttancdules and regulations promulgated thereunder.
“ Indemnified Partie$ has the meaning set forth in Section 6.12(f).

“ Information” has the meaning set forth in Section 6.20.

“ Insurance Amourithas the meaning set forth in Section 6.13(h).

“ IRS” means the Internal Revenue Service.

The term ” knowledg€ means the actual knowledge after reasonable figpaton (i) with respect to Customers, by the exae
officers and directors of Customers or CustomenrskBand (ii) with respect to CMS, by the executiicers and directors of CMS and CMS
Bank.

“Law” or “ Laws” means all constitutions, laws, statutes, ordieancules, rulings, regulations, orders, chargesciives,
determinations, executive orders, writs, judgmenjanctions or decrees of any Governmental Autiori

“ Lien” means any charge, mortgage, pledge, securityasterestriction, claim, lien, or encumbrance rof &ind.

“ Material Adverse Effectmeans, with respect to Customers or CMS, anycetfeat (A) is material and adverse to the finaincia
position, results of operations or business of @usts and its Subsidiaries taken as a whole, or @miSts Subsidiaries taken as a whole,
respectively, or (B) would materially impair theilih of either Customers or CMS to perform its iglaitions under this Agreement or
otherwise materially threaten or materially imp#ue consummation of the Merger and the other titimses contemplated by this
Agreement, including the inability of Customersatthieve any required regulatory approval from adboment Authority, as provided under
Section 8.02(b); providedhowever, that in determining whether a Material AdverséEifhas occurred there shall be excluded any tefiec
the referenced party due to (i) any change in bankaws, or of other Laws, in each case of geragglicability or interpretations thereof by
courts or governmental authorities to the extemtafiecting such party to a materially greater aktaan it affects other Persons in the
banking business, (ii) any change in GAAP or regujaaccounting requirements applicable to finanicistitutions or their holding
companies generally, (iii) any change, circumstadegelopment, condition or occurrence in econotmisiness, political or financial
conditions generally or affecting the banking bess including changes in interest rates to thengxtot affecting such party to a materially
greater extent than it affects other Persons ib#mking business, (iv) actions and omissionspdréy hereto (or any of its Subsidiaries) ta
at the direction of the other party in contemplatid the transactions contemplated hereby or takespecifically provided in this Agreement,
(v) the direct effects of the entry into or annoament of this Agreement, including any relateiddition, and compliance with the terms of
this Agreement on the operating performance optmgy, including expenses incurred by such parigoinsummating the transactions
contemplated by this Agreement, (vi) any outbreakscalation of hostilities, declared or undedaaets of war or terrorism or natural
disasters, or (vii) a decline in a party’s commtotk price or failure to meet any internal or asalgrojections (it being agreed that these
exceptions do not cover the underlying reasondohstock price decline or failure to meet projats, except to the extent that such reas
within the scope of other exceptions within thigimiéon).




“ Material Contracts’ has the meaning set forth in Section 5.02(Kk)(ii).

“ Merger” collectively refers to the Parent Merger and $wbsidiary Merger, as described in Section 2.01%ewdion 2.02,
respectively.

“ Merger Consideratiofi has the meaning set forth in Section 3.01(a)(i).

“ Merger Registration Statemehimeans the registration statement, together witaraendments, filed with the SEC under the
Securities Act for the purpose of registering tffering of Customers Common Stock to the holder€BIS Common Stock in connection
with the Parent Merger.

“ NASDAQ' means The NASDAQ Stock Market LLC.

“Nonperforming Asset'with respect to CMS Bank means an asset (otherghaperty originally acquired for future expanshaut nc
longer intended to be used for that purpose) reduin be reported, as of any date of referendégimn 3 of Schedule RC-M to FFIEC Form
041 (Consolidated Report of Condition and Incoras)in force on the date of this Agreement, whetihherot CMS Bank is required to report
such items or is required to report as requiretthéninstructions to such form, and “NonperformingsAts” shall mean them collectively.

“Nonperforming Loan”with respect to CMS Bank means an asset requirbd teported, as of any date of reference, in ColBnor
Column C of Items 1 through 9 of Schedule RC-NEEC Form 041 (Consolidated Report of Condition &r@bme), as in force on the date
of this Agreement, whether or not CMS Bank is reggito report such items or is required to repsmeguired in the instructions to such
form, and “Nonperforming Loans” shall mean themextively.

“NYDFS” means the New York Department of Financial Services

“ PADOB” means the Pennsylvania Department of Banking.

“ Parent Mergef’ has the meaning set forth in Recital A.

“Patriot Act” means the United and Strengthening America by BiogiAppropriate Tools Required to Intercept andi@lct
Terrorism (USA PATRIOT ACT) Act of 2001, and thdas and regulations promulgated thereunder.

“ PBCL"” means the Pennsylvania Business Corporation Law.

“ PBGC” means the Pension Benefit Guaranty Corporation.




“ Pension Plarf has the meaning set forth in Section 5.02(m)(vi).

“ Person” has the meaning set forth in Section 5.02(k)())(D

“ Previously Disclosetiby a party shall mean information set forth s liespective Disclosure Schedule. Disclosure ¢f an
information, agreement, or other item in a paryisclosure Schedule referenced by a particulari@eat this Agreement shall, should the
existence of such information, agreement, or atleen or its contents be relevant to any other $actie deemed to be disclosed with respect
to such other Section if (i) such information igpksitly discussed in that Section of the Disclas@chedule, (ii) such other Section shall be
cross-referenced in another Section of the DisctoSichedule, or (iii) a particular fact’s or itemné&evance is reasonably apparent on the face
of such disclosure.

“ Proxy Statement-Prospectubas the meaning set forth in Section 6.03(a).

“RAP Cycle” has the meaning set forth in Section 5.02(m)(viii).

“ Regulatory Authority shall mean any Governmental Authority chargechwiite supervision or regulation of financial ingtibns
and their subsidiaries (including their holding quamies) or issuers of securities (including, withiguitation, the NYDFS, the FRB, the
FDIC, the OCC, the PADOB, the Treasury and the SEC)

“ Representativeshas the meaning set forth in Section 6.06(a)(i).

“ Rights” means, with respect to any Person, securitiesbbgations convertible into or exercisable or exafpeable for, or giving
any Person any right to subscribe for or acquir@ny options, calls or commitments relating toany stock appreciation right or other
instrument the value of which is determined in vehot in part by reference to the market price dueaf, shares of capital stock of such
Person.

“ SEC” means the Securities and Exchange Commission.

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

“ Stock Consideratiohhas the meaning set forth in Section 3.01(a)(i).

“ Subsidiary,” " Subsidiaries and “Significant Subsidiary have the meanings ascribed to them in Rule 1f(Regulation S-X
of the SEC.

“ Subsidiary Mergef has the meaning set forth in Section 2.02.
“ Superior Proposal has the meaning set forth in Section 6.06(g)(ii).
“ Takeover Laws has the meaning set forth in Section 5.02(0).

“ Takeover Provisionshas the meaning set forth in Section 5.02(0).




“ Tax” or"“ Taxes’ means any and all federal, state, local or fardaxes, charges, fees, levies, duties, tariffposis, other
assessments and other similar fees or similar esasfjany kind whatsoever, however denominatede{hay with any and all interest,
penalties, additions to tax and additional amoim{sosed with respect thereto),the liability for whiis imposed by any government,
Governmental Authority or taxing authority, whetltoemot directly or by contractual agreement, assalt of being a member of any
affiliated, consolidated, combined, unitary or dangroup, as a successor to or transferee of an®trson, or otherwise or as a result of any
tax sharing, tax indemnity or tax allocation agreairor any other express or implied agreementderimify another Person for Taxes, and
including, without limitation, all income, francls, windfall or other profits, gross receipts, fise, property, sales, use, service, service use,
capital stock, payroll, employment, social secyriigability, severance, workers’ compensation, leygr health, unemployment
compensation, net worth, excise, withholding, eated, occupancy, lease, premium, recapture, par&smpation, customs, duties, fees, ad
valorem, property (whether real, personal, intalegdy other), environmental, stamp, transfer, valdded, gains, license, registration,
recording and documentation fees or other taxetpouduties, fees, assessments or charges of atykiatsoever.

“ Tax Returri or “ Tax Returng means returns, declarations, reports, formsestants, elections, estimates, claims for refund,
information returns or other documents (includiwgthout limitation, any related or supporting schks$, exhibits, statements or information,
any amendment to the foregoing, and any sales sednd resale certificates) filed or required tdiled in connection with the
determination, assessment, payment, deposit, tiotear reporting of any Taxes of any party or #ukninistration of any Laws relating to ¢
Taxes.

“ Termination Dat€ has the meaning set forth in Section 8.01(c).
“ Termination Feé€ has the meaning set forth in Section 8.02(a)(ii).
“Treasury” means the U.S. Department of the Treasury.

ARTICLE Il
THE MERGER

Section 2.01. The Parent Merger.At the Effective Time, (i) CMS shall be merged wéhd into Customers, and (ii) the separate
corporate existence of CMS shall cease and Custoshaill survive and continue to exist as a Penasjdvcorporation. The Customers
Articles, in the form attached hereto as ExhibisAall be the Articles of Incorporation of the suinvg corporation, and the Customers
Bylaws, in the form attached hereto as Exhibitliglisbe the Bylaws of the surviving corporation.

Section 2.02. The Subsidiary Merger.As soon as practicable after the execution andegliof this Agreement, CMS shall cause
CMS Bank and Customers shall cause Customers Baster into an agreement (thédreement to Merg8, pursuant to which CMS Bank
will merge with and into Customers Bank (th8ubsidiary Mergef). The Agreement to Merge shall provide that ¢thesing of the
Subsidiary Merger shall take place immediatelyréfie Closing and that the Subsidiary Merger shatlome effective immediately after the
Effective Time. Upon consummation of the Subsigidlerger, the separate corporate existence of ClslitkBhall cease and Customers
Bank shall survive and continue to exist as a lmgknized under the Laws of the Commonwealth ohBgrania.




Section 2.03. Effectiveness of the Parent Merg&ubject to the satisfaction or waiver of the candg set forth in ARTICLE VII
the Parent Merger shall become effective upon tleeirmence of the filing by Customers of the ar8adé merger with the Department of State
of the Commonwealth of Pennsylvania pursuant t®PfBEL, and the filing by CMS of the articles of ger with the Delaware Secretary of
State, or such later date and time as may be ghtifosuch filings (the time the Parent Mergerdrees effective on the Effective Date being
referred to as the Effective Timé ).

Section 2.04. Effective Date and Effective Tim8ubject to the satisfaction or waiver of the cdodg set forth in ARTICLE VI,
the closing of the Parent Merger (th€tbsing”) will take place at such location as the partiesy mutually agree at 11:00 a.m., Eastern
Time, on (i) the date designated by Customersishaithin fifteen (15) days following the satisfamt or waiver of the conditions set forth in
ARTICLE VI, other than those conditions that byithnature are to be satisfied at the Closing exttip such conditions being satisfied al
Closing, the ‘Effective Dat€); provided, however, that no such election shall cause the Effectivee@afall after the Termination Date, as
may be extended pursuant to Section 8.01(c), er #fe date or dates on which any Regulatory Aitthapproval or any extension thereof
expires, or (ii) such other date to which the garthay agree in writing (theClosing Dat¢’).

Section 2.05. Possible Alternate StructuresNotwithstanding anything to the contrary contaiimethis Agreement, prior to the
Effective Time, Customers shall be entitled to sevthe structure of the Parent Merger or the SigrgitMerger, including without limitation,
by merging CMS into a wholly-owned Subsidiary ofstamers; providethat (a) any such Subsidiary shall become a partsrtd shall agree
to be bound by, the terms of this Agreement; (bjerare no adverse federal or state income tather adverse tax consequences to CMS
shareholders as a result of the modification;l{e)donsideration to be paid to the holders of CM&@on Stock under this Agreement is not
thereby changed in kind or value or reduced in arjand (d) such modification will not delay or pavdize the receipt of Regulatory
Approvals or other consents and approvals reldtirtge consummation of the Parent Merger and thsi8iary Merger, or otherwise delay
jeopardize the satisfaction of any condition tosiiig or otherwise adversely affect CMS or the hdad CMS Common Stock. The part
hereto agree to appropriately amend this Agreemedany related documents in order to reflect aich sevised structure.

ARTICLE Il
MERGER CONSIDERATION; EXCHANGE PROCEDURES

Section 3.01. Effect on Capital Stock Subject to the provisions of this AgreementhatEffective Time, automatically by virtue
of the Parent Merger and without any action onpihue of any Person:




(&8 CMS Common Stock

0] Each share of CMS Common Stock (excluding CRE&Stricted Shares, which shall be governed byi@ect
3.06 below) issued and outstanding immediatelyrpgddhe Effective Time, other than shares of CM&8n@hon Stock to be cancelled and
retired pursuant to Section 3.01(b), shall be cardento the right to receive such number of shafeCustomers Common Stock as shall
equal the Exchange Ratio (th&tock Consideratiol). The aggregate Stock Consideration, togethén amy cash to be paid for fractional
shares, is sometimes referred to herein as Merjer Consideration’

(i)  As of the Effective Time, all such shares@¥IS Common Stock shall no longer be outstandirdysiall
automatically be cancelled and retired and shaléedo exist, and each holder of record of a taté or certificates (Certificates”) that
immediately prior to the Effective Time represenéey such share(s) of CMS Common Stock shall ceelsave any rights with respect
thereto, other than to receive the consideratioriged under this ARTICLE IlI.

(b) Cancellation of Treasury Stock and Customers-OvZlé® Common StockEach share of CMS Common Stock
is owned immediately prior to the Effective Time Gystomers, CMS, or by any of their respective WhoWned Subsidiaries, other than
shares owned in a fiduciary capacity or as a regulebts previously contracted, shall automatycla#i cancelled and retired and shall ceas
exist, and no consideration shall be issued in &xgh therefor.

() Outstanding Customers Capital StacEach share of Customers Capital Stock issuedatstanding immediately
prior to the Effective Time shall remain issued andistanding and unaffected by the Merger.

Section 3.02. Fractional Shares Notwithstanding any other provision hereof, raxfional shares of Customers Common Stock
and no certificates or scrip therefor, or othedenice of ownership thereof, will be issued in taeeRt Merger. In lieu of the issuance of any
such fractional share, Customers will pay to eacmér holder of CMS Common Stock who would otheends entitled to a fractional share
of Customers Common Stock, an amount, in cashdedito the nearest cent and without interest, equale product of (i) the fraction of a
share to which the holder would have otherwise leggitled, and (ii) the Customers Valuation.

Section 3.03. Exchange Procedures

(@) Exchange of SharesCustomers, or its exchange agent, shall maatd holder of record of one or more shares of
CMS Common Stock as of immediately prior to theeEfive Time instructions for effecting the surrendesuch Certificates in exchange for
the Stock Consideration. Upon surrender of a fizate and such other documents as may reasonebilyduired by Customers or its
exchange agent, each holder of shares of CMS ConStowk that have been converted into a right teivecthe Stock Consideration will be
entitled to receive in exchange therefor shareSustomers Common Stock which shall be in unceatiéid book-entry form unless a physical
certificate is requested and which shall represerthe aggregate, the whole number of sharesstict holder has the right to receive purs
to Section 3.01(a)(i) (after taking into accourntshlares of CMS Common Stock then held by suchdrpld
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(b)  No Further Ownership Rights in CMS Common Stogitl shares of Customers Common Stock issued bhkal
deemed to have been issued or paid in full satisfaof all rights pertaining to the shares of CB8mmon Stock previously represented by
such Certificates.

(c) Further Assurances After the Effective Time, the officers and ditexs of Customers will be authorized to execute
and deliver, in the name and on behalf of CMS, @awsds, bills of sale, assignments or assurancetodakie and do, in the name and on
behalf of CMS, any other actions and things to ,v@stfect or confirm of record or otherwise in Gusers any and all right, title and interest
in, to and under any of the rights, propertiesssess acquired or to be acquired by Customergesult of, or in connection with, the Merger.

Section 3.04. Anti-Dilution Provisions. If, between the date hereof and the Effectived,iCMS or Customers undergoes a stock
split, stock dividend, extraordinary dividend, @sdification, split up, combination, exchange afrel, readjustment or similar transaction
the record date therefor shall be prior to the &fée Time, the Exchange Ratio shall be proportielysadjusted to provide the CMS
stockholders with the same economic effect as copigted by this Agreement prior to such event, led that any issuance of shares in
connection with a merger or acquisition or a capéise shall not be considered for purposes afdbrtion.

Section 3.05. Options. At the Effective Time, whether or not then exeasble, each outstanding option to purchase sltdi@MS
Common Stock (each, a “CMS Stock Option”) shalebsumed by Customers. Each CMS Stock Option asshyn€ustomers will continue
to have, and be subject to, the same terms andtimsdof such option immediately prior to the Effiee Time, except for administrative
changes and changes to which the holder consentqravided that (i) the number of shares of Custen€ommon Stock to be subject to
such CMS Stock Option shall be equal to the prodéitte number of shares of CMS Common Stock stibjeithe CMS Stock Option
immediately prior to the Effective Time and the Bange Ratio, provided that any fractional shareSustomers Common Stock resulting
from such multiplication shall be rounded downte hearest whole share and (ii) the exercise peceshare of Customers Common Stock
shall be equal to the exercise price per shareMs Common Stock under the original CMS Stock Optiomediately prior to the Effective
Time divided by the Exchange Ratio, provided thathsexercise price shall be rounded up to the seaitgole cent. The assumption and
conversion of CMS Stock Options under this Sec8db shall be implemented in accordance with CazliGh 424(a) so as not to constitute
a modification, extension or renewal of the CMScRt@ption within the meaning of Code Section 424(@MS and Customers shall take all
action that may be necessary (under the CMS Banbwp2007 Stock Option Plan or otherwise) to @ffate the provisions of this Section
3.05. Customers shall take all actions necessaepsure that any current directors of CMS areemtired to exercise any CMS Stock
Option after the Effective Time so long as theycete join and remain on the Hudson Valley AdvisBgard. Customers has reserved and
shall continue to reserve adequate shares of Cessto@ommon Stock for delivery upon exercise of asgumed CMS Stock Option. As s
as practicable after the Effective Time, if it hmet already done so, and to the extent Customeitklsdve a registration statement in effect or
an obligation to file a registration statement @mrr S-3 or S-8, as the case may be (or any suacessther forms), and Customers shall use
its reasonable efforts to maintain the effectiver@fssuch registration statement (and to mainteéncurrent status of the prospectus contained
therein) for so long as such assumed CMS Stoclo®pémains outstanding. As soon as practicabée dfe Effective Time, Customers shall
deliver to the participants holding assumed CMSIStOptions reasonable notice of the foregoing exséntluding designation of the number
of shares and exercise price as adjusted as &ffaetive Time).

11




Section 3.06. Restricted Shares Provided such restricted stock automaticallytsey its terms upon a change in control, each
share of CMS Common Stock granted subject to vgstirother lapse restrictions under the CMS Bandoip 2007 Recognition and
Retention Plan (the “CMS Restricted Shares”) wlgcbutstanding immediately prior to the Effectivien€ shall vest and become free of such
restrictions as of the Effective Time and the holtiereof shall be entitled to receive the Mergens§ideration, subject to applicable Tax
withholding requirements.

Section 3.07. Dissenters’ Rights Shareholders are not entitled to dissenterbtsigf appraisal under the DGCL.

ARTICLE IV
ACTIONS PENDING ACQUISITION

Section 4.01. Forbearances of CMS From the date hereof until the Effective Timecept as expressly contemplated by this
Agreement and/or disclosed on the CMS Disclosutee&uale, without the prior written consent of Cuséos) which consent shall not be
unreasonably withheld, CMS will not, and will cawesech of its Subsidiaries not to:

(@) Ordinary Course (i) Conduct the business of CMS and its Subgiekaother than in the ordinary and usual cours
fail to use their reasonable best efforts to prasertact their business organizations and assetsraintain their rights, franchises and
existing relations with customers, suppliers, erypés and business associates, or voluntarily takaetion which, at the time taken, has or
is reasonably likely to have a Material AdverseckEff or (ii) enter into any new material line olsiness or materially change its lending,
investment, underwriting, risk, asset liability nagement or other banking and operating policiesgpixas required by generally accepted
accounting principles or applicable Law.

(b) Capital Stock Other than pursuant to this Agreement and Se&i02(b) of the CMS Disclosure Schedule and
Rights as Previously Disclosed and outstandindherdate hereof, (i) issue, sell or otherwise petoitecome outstanding, or authorize the
creation of, any additional shares of CMS CommartiSor any Rights, (ii) enter into any agreemernthwespect to the foregoing, or
(iii) permit any additional shares of CMS Commondktto become subject to new grants of employebirector stock options, other Rights
or similar stock-based employee rights.

(c) Dividends, etc. (i) Make, declare, pay or set aside for paymentdividend, other than (if permitted by applicable

Law, or otherwise by the FDIC, NYDFS or other Regaty Authority) dividends from wholly-owned Subgsides to CMS, or (i) directly or
indirectly adjust, split, combine, redeem, reclasgiurchase or otherwise acquire, any sharesafapital stock.
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(d) Compensation; Employment Agreements; &xcept as Previously Disclosed, enter into or ahm@rrenew any
employment, consulting, severance or similar agesgmor arrangements with any current or formezatiar, officer, employee or other
service provider of or to CMS or its Subsidiariesgrant any salary or wage increase or increag@aployee benefit (including incentive or
bonus payments), except: (i) for normal individinglreases in compensation to employees (otherdkacutive officers) in the ordinary
course of business consistent with past practigdo( other changes that are required by appliedaw, and (iii) to satisfy Previously
Disclosed contractual obligations existing as efdate hereof.

(e) Benefit Plans Enter into, establish, adopt or amend (excephag be required by applicable Law or to complyhwit
the obligations of Section 6.12(d)) any pensiotitement, stock option, stock purchase, savingsjtmharing, deferred compensation,
consulting, bonus, group insurance or other em@dyanefit, incentive or welfare contract, plan waagement, or any trust agreement (or
similar arrangement) related thereto, in respeeingfcurrent or former director, officer, employ®eother service provider of or to CMS or
Subsidiaries or take any action to accelerate ¢éséing or exercisability of stock options, reseitstock or other compensation or benefits
payable thereunder.

(H  Dispositions. Sell, transfer, mortgage, encumber or otherdispose of or discontinue any of its assets, déposi
business or properties except in the ordinary @afdusiness.

(@) Acquisitions. Other than in the ordinary course of businesguie (other than by way of foreclosures or adtjaiss
of control in a bona fide fiduciary capacity orgatisfaction of debts previously contracted in géaith) all or any portion of, the assets,
business, deposits or properties of any othenentit

(h)  Governing Documents Amend the CMS Articles, CMS Bylaws (or similanvgrning documents) or the Articles of
Incorporation or Bylaws (or similar governing docemis) of any of CMS’s Subsidiaries.

(i)  Accounting Methods Implement or adopt any material change in it®aating principles, practices or methods,
other than as may be required by GAAP or reguladogounting principles.

() Contracts. Except in the ordinary course of business coasisvith past practice, enter into or terminate katerial
Contract or amend or modify in any material respast of its existing Material Contracts.

(k)  Claims. Except in the ordinary course of business ctaisisvith past practice, settle any claim, action o
proceeding, except for any claim, action or progegthat does not create an adverse precedentdbét be relied upon by a third party for
any other material claim, action or proceeding thrad involves money damages in an amount, indiligwa in the aggregate for all such
settlements, that is not material to CMS and itissRliaries.
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()  Adverse Actions (i) Take any action that would, or is reasogdifely to, prevent or impede the Parent Mergent
qualifying as a reorganization within the meanifigection 368(a) of the Code; or (ii) knowingly éafny action that is intended or is
reasonably likely to result in (A) any of its repeatations and warranties set forth in this Agra@rbheing or becoming untrue in any material
respect at any time at or prior to the Effectiven@&j (B) any of the conditions to the Parent Meggtrforth in ARTICLE VII not being
satisfied, or (C) a material violation of any pr&ien of this Agreement except, in each case, asbmagquired by applicable Law or by any
Regulatory Authority.

(m)  Risk Management Except pursuant to applicable Law or as requingdpplicable Regulatory Authority,
() implement or adopt any material change innteiiest rate risk management and other risk managepolicies, procedures or practices; or
(ii) fail to follow in all material respects its &sting policies or practices with respect to mangdts exposure to interest rate and other risk.

(n)  Indebtedness Incur any indebtedness for borrowed money iressof $100,000, other than FHLB advances, in
connection with the Certificate of Deposit Accotregistry program or brokered deposits, and in tdéary course of business consistent
with past practice.

(o) Capital Expenditures Except as Previously Disclosed, make any capikpénditure or commitments with respect
thereto in an amount in excess of $50,000 for tem or project, or $150,000 in the aggregate fgrratated items or projects, except as have
been previously committed to prior to the date bkre

(p) New Offices, Office Closures, etcClose or relocate any offices at which busings®nducted or open any new
offices or ATMs, except as Previously Disclosed.

(@) Taxes (1) Fail to prepare and file or cause to be areg and filed in a manner consistent with pasttip@a all Tax
Returns (whether separate or consolidated, compgredp or unitary Tax Returns that include CM%uy of its Subsidiaries) that are
required to be filed (with extensions) on or beftre Effective Date, (2) make, change or revokeraaterial election in respect of Taxes,
enter into any material closing agreement, settieraaterial claim or assessment in respect of Takesfer or agree to do any of the
foregoing or surrender its rights to do any offime@going or to claim any refund in respect of T@x@) file an amended Tax Return, if
necessary, or (4) fail to maintain the books, ant®and records of CMS or any of its Subsidiarigsgantially in accordance with past
custom and practice, including without limitationaking the proper accruals for Taxes, bonuses tioacand other liabilities and expenses.

(y Commitments Agree or commit to do any of the foregoing.
Section 4.02. Forbearances of CustomersFrom the date hereof until the Effective Timecept as expressly contemplated by
this Agreement and/or disclosed on the Customessl@ure Schedule, without prior consultation V@S (provided that, except with

respect to Section 4.02(k), Customers shall haeeitfint to take any such action following consiudtatwith CMS), Customers will not, and
will cause each of its Subsidiaries not to:
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(@ Ordinary Course (i) Conduct the business of Customers and itsi8liaries other than in the ordinary and usual
course or fail to use their reasonable best efforfgeserve intact their business organizatiomsaesets and maintain their rights, franchises
and existing relations with customers, supplienspleyees and business associates, or voluntakiéyday action which, at the time taken, has
or is reasonably likely to have a Material AdveEstect, or (i) enter into any new material linelmisiness or materially change its lending,
investment, underwriting, risk, asset liability nagement or other banking and operating policiesgpixas required by generally accepted
accounting principles or applicable Law.

(b) Capital Stock Other than pursuant to this Agreement and RigitBreviously Disclosed and outstanding on the
hereof, (i) issue, sell or otherwise permit to bmemutstanding, or authorize the creation of, atditeonal shares of Customers Common
Stock or any Rights, (ii) enter into any agreemeitih respect to the foregoing, or (iii) permit aagditional shares of Customers Common
Stock to become subject to new grants of employekrector stock options, other Rights or similtvck-based employee rights.

(c) Dividends, Etc. (i) Make, declare, pay or set aside for paymestdividend, other than, if permitted by applicable
Law, or otherwise by the FRB or other Regulatoryhuity, dividends from wholly-owned Subsidiaries@ustomers, or (ii) directly or
indirectly adjust, split, combine, redeem, reclgsgiurchase or otherwise acquire, any sharesafapital stock.

(d) Benefit Plans Enter into, establish, adopt or amend (exceptag be required by applicable Law or to complyhwit
the obligations of Section 6.12(d)) any pensiotitement, stock option, stock purchase, savingsjtgharing, deferred compensation,
consulting, bonus, group insurance or other em@danefit, incentive or welfare contract, plan waagement, or any trust agreement (or
similar arrangement) related thereto, in respeetngfcurrent or former director, officer, employ®eother service provider of or to Custom
or its Subsidiaries or take any action to accedettad vesting or exercisability of stock optiorestricted stock or other compensation or
benefits payable thereunder.

(e) Dispositions. Sell, transfer, mortgage, encumber or otherdispose of or discontinue any of its assets, déposi
business or properties except in the ordinary eafdusiness.

()  Acquisitions. Other than in the “ordinary course of businessguire (other than by way of foreclosures or
acquisitions of control in a bona fide fiduciarypeaity or in satisfaction of debts previously caoted in good faith) all or any portion of, the
assets, business, deposits or properties of amy ettiity. For the sake of clarity, “ordinary cseirof business” does not include transactions
that require the submission of a Bank Merger Agliaption or any application on Federal Reservent=oY-3 or Y-4, except for the
acquisition of Acacia Federal Savings Bank by Cughcs.
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() Governing Documents Amend the Customers Articles or Customers Bylgwsimilar governing documents) or -
Articles of Incorporation or Bylaws of any of Custers’ Subsidiaries (or similar governing documents)

(h)  Accounting Methods Implement or adopt any material change in itoaating principles, practices or methods,
other than as may be required by GAAP or reguladogounting principles.

(i)  Contracts. Except in the ordinary course of business ctasisvith past practice, enter into or terminate katerial
Contract or amend or modify in any material respast of its existing Material Contracts.

()) Claims. Exceptin the ordinary course of business coesisvith past practice, settle any claim, actiopmceeding
except for any claim, action or proceeding thatsdoet create an adverse precedent that could iled tgdon by a third party for any other
material claim, action or proceeding and that imeslmoney damages in an amount, individually dhéaggregate for all such settlements,
that is not material to Customers and its Subsisar

(k)  Adverse Actions(i) Take any action that would, or is reasondibigly to, prevent or impede the Parent Merger from
qualifying as a reorganization within the meanifigection 368(a) of the Code; or (ii) knowingly éalny action that is intended or is
reasonably likely to result in (A) any of its repemtations and warranties set forth in this Agragrheing or becoming untrue in any material
respect at any time at or prior to the Effectiven@&j (B) any of the conditions to the Parent Meggtrforth in ARTICLE VII not being
satisfied, or (C) a material violation of any pr&ien of this Agreement except, in each case, asbmagquired by applicable Law or by any
Regulatory Authority; or, except with the prior ttein consent of CMS, which consent shall not beaswnably withheld: (iii) sell or offer to
sell Customers Common Stock if such offering oe salintended or is reasonably likely to materiagtay the Merger Registration Statement
from being declared effective by the SEC, or matiridelay receipt of any regulatory approvals lieggito consummate the transactions
contemplated hereby, other than such a sale arirgfevhich has been Previously Disclosed; or (isgjure or agree to acquire all or
substantially all of the assets, business, deposisoperties of any other entity if such acquositis intended or is reasonably likely to
materially delay the Merger Registration Statenfearh being declared effective by the SEC, or mathridelay receipt of any regulatory
approvals required to consummate the transactiontemplated hereby, other than such an acquisittdoh has been Previously Disclosed.

()  Risk Management Except pursuant to applicable Law or as requinedny Regulatory Authority, (i) implement or
adopt any material change in its interest ratemskagement and other risk management policiesedures or practices; or (ii) fail to follow
in all material respects its existing policies cagiices with respect to managing its exposureaterést rate and other risk.

(m) Indebtedness Incur any indebtedness for borrowed money ireegof $500,000 other than in the ordinary couf
business consistent with past practice.
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(n) Taxes (1) Fail to prepare and file or cause to be areg and filed in a manner consistent with pasttip@a all Tax
Returns (whether separate or consolidated, compgredp or unitary Tax Returns that include Custame any of its Subsidiaries) that are
required to be filed (with extensions) on or beftre Effective Date, (2) make, change or revokeraaterial election in respect of Taxes,
enter into any material closing agreement, settieraaterial claim or assessment in respect of Takesfer or agree to do any of the
foregoing or surrender its rights to do any offiie@going or to claim any refund in respect of T@x@) file an amended Tax Return, if
necessary, or (4) fail to maintain the books, ant®and records of Customers or any of its Sub$édiaubstantially in accordance with past
custom and practice, including without limitationaking the proper accruals for Taxes, bonuses tioacand other liabilities and expenses.

(0) Commitments Agree or commit to do any of the foregoing.

ARTICLE V
REPRESENTATIONS AND WARRANTIES

Section 5.01  Disclosure Schedule€n or prior to the date hereof, CMS has delivece@ustomers the CMS Disclosure
Schedule and Customers has delivered to CMS th@ess Disclosure Schedule setting forth, amongrathings, items, the disclosures of
which are necessary or appropriate either in resptman express disclosure requirement contamagiovision hereof or as an exception to
one or more representations or warranties contam&ection 5.02, in the case of CMS, or Secti@35in the case of Customers, or to one or
more of its respective covenants contained in AR'HCV and ARTICLE VI; provided however, the mere inclusion of an item in a
Disclosure Schedule as an exception to a reprdaganta warranty shall not be deemed an admissjoa party that such item represents a
material exception, fact, event, development, ckagatfect or circumstance, or that such item iseaably likely to have, or result in, a
Material Adverse Effect on the party making theresgntation.

Section 5.02  Representations and Warranties of CM&ibject to Section 5.01 and except as Previousglesed, CMS hereby
represents and warrants to Customers:

(@) Organization, Standing and AuthorityCMS is a corporation duly organized, validlystiig and in good standing
under the Laws of the State of Delaware and is ticiysed or qualified to do business in any fangigisdictions where its ownership or
leasing of property or assets or the conduct diutsiness requires it to be so qualified exceptravkige failure to be so licensed or qualified
would not constitute a Material Adverse Effect. S registered as a savings and loan holding coynpader the HOLA. CMS Bank is a
state-chartered non-member bank duly organizedlyaxisting under the Laws of the State of Newk.oCMS Bank is a member in good
standing of the Federal Home Loan Bank of New York.

(b) Capital Structure of CMS The authorized capital stock of CMS consisté)of,000,000 shares of CMS Common
Stock and 1,000,000 shares CMS preferred stoakhath 1,862,803 shares of CMS Common Stock wereetssind outstanding as of July
31, 2012 and no shares of preferred stock weredsand outstanding. As of July 31, 2012, 82,2@6&irted shares were
outstanding. 205,516 shares of CMS Common Stozkathorized and reserved for issuance upon erastiSEMS Stock Options as of July
31, 2012. The outstanding shares of CMS CommockStave been duly authorized, are validly issuall@rtstanding, fully paid and
nonassessable, and are not subject to any preenmjghts (and were not issued in violation of anggmptive rights). Except pursuant to this
Agreement or as Previously Disclosed, as of the Hateof, (i) there are no shares of CMS CommocokSiathorized and reserved for
issuance, (ii) CMS does not have any Rights issmeditstanding with respect to CMS Common Stock@)dCMS does not have any
commitment to authorize, issue or sell any CMS Cami&tock.
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(c) Subsidiaries

()  (A) CMS has Previously Disclosed a list of@flits Subsidiaries, together with the jurisdictiof
organization of each such Subsidiary, (B) CMS owdirgctly or indirectly, all the issued and outstang equity securities of each of its
Subsidiaries, (C) no equity securities of any of &MSubsidiaries are or may become required tadieed (other than to CMS or its wholly-
owned Subsidiaries) by reason of any Right or etfes, (D) there are no contracts, commitments, tgtdedings or arrangements by which
any of such Subsidiaries is or may be bound toocsedtherwise transfer any equity securities of amgh Subsidiaries (other than to it or its
wholly-owned Subsidiaries), (E) there are no cantiacommitments, understandings, or arrangemel#sng to its rights to vote or to
dispose of such securities and (F) all the eq@tusties of each Subsidiary held by CMS or its Sdilaries are fully paid and nonassessable
and are owned by CMS or its Subsidiaries free dear ©f any Liens.

(il  Except as Previously Disclosed, CMS doesawih beneficially, directly or indirectly, any edyisecurities
or similar interests of any Person, or any inteirest partnership or joint venture of any kind,etkthan its Subsidiaries.

(i)  Each of CMS’s Subsidiaries has been dulyastized and is validly existing or in good standimgler the
Laws of the jurisdiction of its organization, agphpable, and is duly qualified to do business &nith good standing in the jurisdictions where
its ownership or leasing of property or the condfdts business requires it to be so qualifiedegtavhere the failure to be so licensed or
qualified would not constitute a Material AdversfiécEt.

(v) CMS Bank is an “insured bank” as definedhie Federal Deposit Insurance Act, as amendedthendiles
and regulations promulgated thereunder (tR®1A ).

(d)  Corporate Power Each of CMS and its Subsidiaries has the refguigsirporate power and authority to carry on its
business as it is now being conducted and to olitsgdroperties and assets. CMS has the corppmater and authority to execute and
deliver and, subject to the satisfaction of theditions set forth at Section 7.01(a) - (c), perfatsnobligations under this Agreement,
including the execution and filing of the articleflsmerger with the Delaware Secretary of State. SdB&nk has the corporate power and prior
to the Effective Time will have the corporate auttyoto consummate the Subsidiary Merger and theement to Merge in accordance with
the terms of this Agreement.
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(e) Corporate Authority; Authorized and Effective Agremt. Subject to the affirmative vote of a majoritytbé
outstanding shares of CMS Common Stock entitlatte at the CMS Meeting as set forth in Sectior2 §the “CMS Stockholder Approval
"), which is the only stockholder vote required to amerthis Agreement pursuant to the DGCL and the @tigles, this Agreement and t!
transactions contemplated hereby have been augldldoiz all necessary corporate action of CMS andCt¥i& Board prior to the date
hereof. This Agreement is a valid and legally migdobligation of CMS, enforceable in accordancthits terms (except as enforceability
may be limited by applicable bankruptcy, insolveneprganization, moratorium, fraudulent transfed aimilar Laws of general applicability
relating to or affecting creditors’ rights or byrgeal equity principles).

(H  Regulatory Approvals; No Defaults

0] No consents or approvals of, or filings ogisgrations with, any Governmental Authority arquiged to be
made or obtained by CMS or any of its Subsidianesonnection with the execution, delivery or penfiance by CMS of this Agreement or
consummate the Merger except for (A) filings of liggtions, notices and the Agreement to Merge watirequests for approvals and waivers
from, as applicable, federal and state bankingaiiths and other Regulatory Authorities; (B) rgxtedf the regulatory approvals set forth in
Section 7.01(b); (C) the filing of the Proxy Statmt:Prospectus; (D) the filing of the articles aéngeer with the Delaware Secretary of State;
and (E) the expiration or termination of any apgliile waiting period under any applicable regulatiés of the date hereof, except as
Previously Disclosed, CMS is not aware of any reastated to CMS or its Subsidiaries why the appl®get forth in Section 7.01(b) will r
be received without the imposition of a conditiogstriction or requirement of the type describe&éttion 7.01(b).

(i)  Subject to receipt of regulatory approvdale CMS Stockholder Approval and third-party corisewith
respect to Material Contracts as Previously Dissdoshe expiration of certain regulatory waitingipds and required filings under federal
securities Laws, the execution, delivery and pentonce of this Agreement and the consummation ofrémsactions contemplated hereby do
not and will not (A) constitute a breach or viotattiof, or a default under, or give rise to any Liany acceleration of remedies or any right of
termination under, any Law, governmental permifia@anse or any Material Contract of CMS or of afiyt® Subsidiaries or to which CMS or
any of its Subsidiaries or properties is subjedtaund except for any breach, violation, defaulkenl. acceleration or right of termination
which would not, individually or in the aggregatesult in a Material Adverse Effect, (B) constitatéreach or violation of, or a default unc
the CMS Articles or the CMS Bylaws, or (C) requamrgy consent or approval under any such Law, goventash permit or license or Material
Contract.

() Financial Information and SEC Documents

0] Each of the consolidated balance sheets 0S@Nd its Subsidiaries and the related consolidsttgdments
of income (loss), statements of stockholders’ gaaiitd comprehensive income (loss) and cash flavggther with the notes thereto, for the
last three (3) years included in any annual repiodt all other reports, registration statementsndie®e proxy statements or information
statements filed or to be filed by it or any of$sbsidiaries on or prior to the Effective Timewihe SEC under the Securities Act, or under
Section 13, 14 or 15(d) of the Exchange Act, inftren filed or to be filed (collectively, CMS SEC Documentyas of the date filed,
(A) complied or will comply in all material respsatith the applicable requirements under the SgesirAct or the Exchange Act, as the case
may be, and (B) each of the balance sheets onsats of condition contained in or incorporateddfgrence into any such CMSEC
Document (including the related notes and schedhkreto) fairly presents, or will fairly presetite financial position of CMSand its
Subsidiaries as of its date, and each of the s&ttnof income or results of operations and chamgs®ckholders’ equity and cash flows in
such CMS SEC Documents (including any related notes anddsdbs thereto) fairly presents, or will fairly pezd, the results of operations,
changes in stockholders’ equity and cash flowshagase may be, of CM&nd its Subsidiaries for the periods to which thedgte, in each
case in accordance with GAAP consistently appliating the periods involved, except in each casaag be noted therein, subject to nori
yearend audit adjustments and the absence of footimotbs case of unaudited statements.
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(i) Except as Previously Disclosed, for the last t{B3eg/ears, CMS has filed all CMS SEC Documents iregl
to be filed under applicable Law. As of their resfive filing dates or the filing dates of amenditsethe CMS SEC Documents complied as
to form in all material respects with the requirentseof the Exchange Act, and none of the CMS SE@uDmnts as of such respective date
the respective filing dates of amendments contaamgduntrue statement of a material fact or omittestate a material fact required to be
stated therein or necessary in order to make #tersents therein, in light of the circumstanceseun¢hich they were made, not misleading.

(iii)  The records, systems, controls, data arfdrmation of CMS and its Subsidiaries are recorded, stored,
maintained and operated under means (includingeeofronic, mechanical or photographic process thdrecomputerized or not) that are
under the exclusive ownership and direct contraBfS or its Subsidiaries or accountants (including atlams of access thereto and
therefrom), except for any non-exclusive ownersngd non-direct control that would not reasonablgkgected to have a material adverse
effect on the system of internal accounting costd#scribed below in this Section 5.02(g)(iii). EMA) has implemented and maintains
disclosure controls and procedures (as definediie B3a-15 promulgated under the Exchange Actpdesi and maintained to ensure that
material information relating to CMS, including @tensolidated Subsidiaries, is made known to thef @xecutive officer and the chief
financial officer of CMS by others within those entities, and (B) has diseth based on the most recent evaluation by sticersf prior to
the date hereof, to CMS’outside auditors and the audit committee of CMS¥ar8 of Directors (y) any significant deficiencesd material
weaknesses in the design or operation of inteimatirals over financial reporting (as defined in ®@Ba-15 promulgated under the Exchange
Act) that are reasonably likely to adversely affebS’s ability to record, process, summarize anmmbrefinancial information and (z) any
fraud, whether or not material, that involves mamagnt or other employees who have a significaetirolCMS’s internal controls over
financial reporting. These disclosures, if anyrevaade in writing by management to CMS’s auditord audit committee and a copy has
previously been made available to Customers. Abeflate hereof, and except as Previously Disd|d8MS knows of no reason related to
CMS to believe that CMS’s Chief Executive OfficerdaChief Financial Officer will not be able to gittee certifications and assessments
required pursuant to Sections 302 and 404 and PO Garbanes-Oxley Act, without qualification,evhnext due.
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(iv)  Since September 30, 2011, (A) through thie dieereof, neither CMS nor any of its Subsidianies to
CMS’s knowledge, any director, officer, employeeditor, accountant or representative of CMS or @fnys Subsidiaries has received any
material complaint, allegation, assertion or claivhether written or oral, regarding questionableoaating or auditing practices, procedures,
methodologies or methods of CM8r any of its Subsidiaries or their respectiverinéd accounting controls, including any material
complaint, allegation, assertion or claim that Cbt&iny of its Subsidiaries has engaged in quedtiereccounting or auditing practices and
(B) no attorney representing CMS or any of its Sdibsies, whether or not employed by CMS or anjtoSubsidiaries, has reported evide
of a material violation of securities Laws, breaétiduciary duty or similar violation by CMS or grof its Subsidiaries or any of their
respective officers, directors, employees, or egyemthe Board of Directors of CM®r any committee thereof or to any director orasfiof
CMS.

(h) Litigation. Except as Previously Disclosed, there is no riatsuit, action, investigation, audit or procaegli
(whether judicial, arbitral, administrative or othpending or, to CMS’s knowledge, threatened agjain affecting CMS or any of its
Subsidiaries, nor is there any judgment, decrgenation, rule or order of any Governmental Autlyor arbitration outstanding against Cl
or any of its Subsidiaries.

()  Regulatory Matters

0] Except as Previously Disclosed, neither CMi8 any of its Subsidiaries or properties is a ptotgr is
subject to any order, decree, agreement, memoraonfiumderstanding or similar arrangement with, commitment letter or similar
submission to, or extraordinary supervisory lefitem, any Regulatory Authority charged with the soyision or regulation of financial
institutions and their subsidiaries (including thedlding companies) or issuers of securities.

(i Neither CMS nor any of its Subsidiaries teen advised by any Regulatory Authority that sRefulatory
Authority is contemplating issuing or requestingigconsidering the appropriateness of issuingquesting) any such order, decree,
agreement, memorandum of understanding, commithattat, supervisory letter or similar submissiom twits knowledge has any
Regulatory Authority commenced an investigatiocamnection therewith.

() Compliance with Laws Except as Previously Disclosed, each of CMSin8ubsidiaries:

() is in material compliance with all applicalikderal, state, local and foreign Laws applicab&eto or to the
employees conducting such businesses, includirthowut limitation, the Equal Credit Opportunity Athe Fair Housing Act, the Community
Reinvestment Act (CRA” ) (which includes a CRA Rating of “satisfactory” loetter), the Home Mortgage Disclosure Act, andrthes and
regulations promulgated thereunder, and all otpplieable fair lending Laws and other Laws relatingliscriminatory business practices;

(i)  has all permits, licenses, authorizationsless and approvals of, and has made all filingplieations and
registrations with, all Governmental Authoritiesitlare required in order to permit them to owneaisk their properties and to conduct their
businesses as presently conducted except whefaililve to make any such filing or have any suchriises would not constitute a Material
Adverse Effect, and, to CMS’s knowledge, no susjpensr cancellation of any such permits, licenseshorizations, orders or approvals is
threatened; and
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(i) has not, within the three years prior te ttiate hereof, received any notification or comroation from any
Governmental Authority (A) asserting that CMS oy afiits Subsidiaries is not in material compliangih any of the statutes, regulations, or
ordinances which such Governmental Authority erdsror (B) threatening to revoke any license, frisgtpermit, or governmental
authorization.

(k)  Material Contracts; Defaults

(i)  Except as set forth in the CMS Disclosure Schedwdéher CMS nor any of its Subsidiaries is a psotyr is
bound by any contract of the following types thratdlve CMS or any of its Subsidiaries:

(A)  Any contract involving commitments to others to malapital expenditures or purchases or sal
excess of $50,000 in any one case or $150,00@®iaghregate in any period of 12 consecutive months;

(B)  Any contract relating to any indebtednesslforrowed money of CMS or any of its Subsidiaries
(including loan agreements, lease purchase arragigspguarantees, agreements to purchase gooels/mes or to supply funds or other
undertakings on which others rely in extending itjedr any conditional sales contracts, chattettigeges, equipment lease agreements and
other security arrangements with respect to petgoogaerty, other than contracts entered into andhdinary course of business consistent
with past practice and policies;

(C)  Any employment, severance, consulting or rgangent services contract or any confidentiality or
proprietary rights contract with any employee drestservice provider of or to CMS or any of its Sidiaries;

(D)  Any contract containing covenants limitingtlreedom of CMS, any of its Subsidiaries or any
employee or agent of CMS or its Subsidiaries (I9dmpete in any line of business, (2) to competh amy individual, bank, corporation,
partnership, limited liability company, joint veméy trust, unincorporated association or orgaropatijovernment body, agency or
instrumentality, or any other entity (each, Bérson”) or in any area or territory, (3) to solicit ongage in business with customers, vendors,
suppliers or any Person, or (4) to solicit, hireontract with employees or other Persons;

(E)  Any partnership, joint venture, limited lidii company arrangement or other similar agreement
(F)  Any profit sharing, stock option, stock puask, stock appreciation, deferred compensatiook sto

issuance, or other plan or arrangement still ire#ftor pursuant to which CMS or any of its Sulzmigis has any remaining obligation to any
party) for the benefit of CMS’s or any of its Sutiaries’ current or former directors, officers, doyees, and other service providers;
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(G)  Any material intellectual property license@gment, either as licensor or licensee, or angroth
contract of any type relating to any patent, tragdénor trade name;

(H)  Any material contract with any director, @i or key employee of CMS or any of its Subsidigri
or any arrangement under which CMS or any of itissRliaries has advanced or loaned any amount toftmeir directors, officers, and
employees;

() Any contract of any kind whatsoever, whetbgclusive or otherwise, with any sales agent,
representative, franchisee or distributor involvingney or property, other than contracts entereimthe ordinary course of business
consistent with past practice and policies;

(J)  Other than this Agreement and the ancillgneaments being executed in connection with this
Agreement, any contract providing for the acquasitor disposition of any portion of CMS or any t&f Subsidiaries;

(K)  Any contract of any kind whatsoever that riegsi the payment of royalties;

(L) Any contract under which the consequencesltmfeach, violation or default would reasonably be
expected to have a Material Adverse Effect on CMEBsdSubsidiaries as a whole;

(L)  Any contract pursuant to which CMS or anyitsfSubsidiaries has any obligation to share regenu
or profits derived from CMS or any of its Subsidgrwith any other entity; and

(M)  Any contract between CMS or any of its Sulmmigs, on the one hand, and any officer, director,
employee or consultant of CMS or any of its Sulasids, or any natural person related by blood ariage to such natural person, on the
other hand (collectively, Affiliate Agreementy).

(i)  “ Material Contracts’ shall mean those contracts in the CMS DiscloSaeedule listed under Section 5.02
(k). Except as Previously Disclosed, all of thetéfiml Contracts are in full force and effect amd legal, valid, binding and enforceable in
accordance with their terms (except as enforcegloilay be limited by applicable bankruptcy, inseleg, reorganization, moratorium,
fraudulent transfer and similar Laws of generall@ppility relating to or affecting creditors’ rigg or by general equity principles) (i) as to
CMS or any of its Subsidiaries, as the case mawte (ii) to the knowledge of CMS, as to the otharties to such Material
Contracts. Except as disclosed in the CMS DiscwS8chedule, CMS and/or its Subsidiaries, as agyks and to the knowledge of CMS,
each other party to the Material Contracts, haslimaterial respects performed and is performihglaigations, conditions and covenants
required to be performed by it under the Materiaht€acts. Neither CMS nor any of its Subsidiararg] to the knowledge of CMS, no other
party, is in violation, breach or default of anyteréal obligation, condition or covenant under afithe Material Contracts, and neither CMS
nor any of its Subsidiaries has received any ndliaeany of the Material Contracts will be terntedhor will not be renewed. Neither CMS
nor any of its Subsidiaries, has received fromieeigto any other Person any notice of defaulttbeoviolation under any of the Material
Contracts, nor, to the knowledge of CMS, does amgdition exist or has any event occurred which wibtice or lapse of time or both would
constitute a default thereunder.
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()  No Brokers. Except as Previously Disclosed, no action has tbeken by CMS that would give rise to any valam
against either party hereto for a brokerage comaris§inder’s fee or other like payment with respicthe transactions contemplated by this
Agreement.

(m)  Employee Benefit Plans

(i)  Section 5.02(m)(i) of the CMS Disclosure Sdtlke contains a true and complete list of each bodeferred
compensation, incentive compensation, stock pusstssck option, employment or consulting, sevezgray or benefit, retention, change in
control, savings, medical, life or other insuran@gation, welfare benefit, fringe benefit, cafeteprofit-sharing or pension benefit plan,
program, agreement or arrangement, and each atipdogee benefit or compensation plan, program,eagent or arrangement, sponsored,
maintained or contributed to or required to be @bated to by CMS or any of its Subsidiaries, ordny trade or business, whether or not
incorporated, that together with CMS or any ofStsbsidiaries would be deemed a “single employedenrsection 414 of the Code (an “
ERISA Affiliate”) or as to which CMS, any of its Subsidiariesaoy ERISA Affiliate has, or may have, any liability obligation, contingent
or otherwise, whether written or oral and whetlegially binding or not (collectively, theCMS Plans’). Neither CMS, any of its
Subsidiaries, nor any ERISA Affiliate has any fotmpkan or commitment, whether legally binding ot,nto create any additional plan, moc
or change any existing CMS Plan that would affegt @urrent or former employee, director or othew®e provider of or to CMS, any of its
Subsidiaries, or any ERISA Affiliate.

(i) With respect to each of the CMS Plans, CM$, & reasonable period prior to Closing, makeilatde to
Customers true and complete copies of each ofalfening documents: (i) the CMS Plan, the relaiedt agreement (if any), any
amendments to such CMS Plan or trust agreememt) jrathe case of the Employee Stock Ownership Bf&@MS Bancorp, Inc. (the
“ESOP”), all ESOP loan documentation; (ii) the #hreost recent annual reports, actuarial reportsfiaancial statements, if any; (iii) the
most recent summary plan description, together ®éith summary of material modifications, requiradar ERISA with respect to such ClI
Plan, and all material employee communicationgirgjdo such CMS Plan; (iv) the most recent detaation letter or opinion letter received
from the IRS with respect to each CMS Plan thaitsnded to be qualified under Section 4.01(ahef€@ode; and (v) all material
communications to or from the IRS or any other goreental or regulatory authority relating to eadEPlan.

(iii)  Except as Previously Disclosed, no lialyiliinder Title IV of ERISA has been incurred by CM8y of its
Subsidiaries, or any ERISA Affiliate that has neth satisfied in full, and no condition exists thasents a material risk to CMS, any
Subsidiary of CMS or any ERISA Affiliate of incung a liability under such Title. Except as PrewgigiDisclosed, no CMS Plan subject to
Section 412, 430, 431 or 432 of the Code or Se@&fi) 303, 304 or 305 of ERISA has (i) incurrechaoumulated funding deficiency,
whether or not waived, or (ii) been, is, or woul(if the provisions of Section 430 applied to s@WS Plan) in “at-risk status.” None of the
assets of CMS, any of its Subsidiaries, or any BRAffiliate are subject to any lien arising unddRESA or Subchapter D of Chapter 1 of the
Code, and no condition exists that presents a mhbte&sk of any such lien arising.
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(iv) Neither CMS nor any of its Subsidiaries, oy ERISA Affiliate, nor any of the CMS Plans, ramy trust
created thereunder, nor, to the knowledge of CM@ taustee or administrator thereof has engagedtiansaction in connection with which
CMS, any of its Subsidiaries, any ERISA Affiliatmy of the CMS Plans or any such trust could (eitheectly or pursuant to any contractual
indemnification or contribution obligation protewgi any fiduciary, insurer or service provider wigispect to any CMS Plan), be subject to
any civil liability or penalty pursuant to Titleof ERISA, a tax imposed pursuant to Chapter 4hefGode, or any other liability.

(v)  All contributions required to have been maadeéler the terms of each CMS Plan or pursuant t&GBRInd
the Code have been timely made and all obligationespect of each CMS Plan have been properlyuadcand reflected in the financial
statements in the CMS SEC Documents.

(vi)  The only CMS Plan that is subject to Tit\é ¢f ERISA is the Community Mutual Savings Bank iRehent
Income Plan (the Pension Plart). There has been no “reportable event” witlia meaning of Section 4043 of ERISA which requiaied
notice to the PBGC which has not been fully andueaiiely reported in a timely fashion, as requi@dyhich, whether or not reported, would
constitute grounds for the PBGC to institute invit&ry termination proceedings with respect to aMSdPlan that is subject to Title IV of
ERISA, other than any reportable event occurringdason of the transactions contemplated by thieégent.

(vii) None of the CMS Plans is, and neither CMS, norafriis Subsidiaries, nor any ERISA Affiliate hasthwn
the last six years contributed to or had an olibgeatio contribute to or incurred any liability iespect of, any “multiemployer plan” (as
defined in Section 3(37) of ERISA), a “multiple eloyer welfare arrangement” (as defined in Secti@f0Bof ERISA), or a single employer
plan that has two or more contributing sponsorteast two of whom are not under common contralhiwithe meaning of Section 4063(a) of
ERISA.

(viii) Except as Previously Disclosed, each CM&nRhat is intended to be “qualified” within theeaming of
Section 401(a) of the Code is so qualified (andheacresponding trust is exempt under Section 5QheoCode) and has received or is the
subject of a favorable determination letter, opinlietter, or advisory letter from the IRS relatioghe most recently completed IRS remedial
amendment period cycle RAP Cycl€’) applicable thereto covering all of the appliaaplrovisions on the IRS cumulative list of covered
qualification requirements for such RAP Cycle, amthe knowledge of CMS, nothing has occurred waild reasonably be expected to
adversely affect the qualified status of any CM&Rbr the exempt status of any related trustgquire the filing of a submission under the
IRS’s employee plans compliance resolution systeEPCCRS’) or the taking of other corrective action pursuemEPCRS in order to
maintain such qualified (or exempt) status. No CPRI& is the subject of any pending correctionppliaation under EPCRS.

25




(ix) Each of the CMS Plans that is intended ttsSathe requirements of Section 125, 423 or 5i®joof the
Code satisfies such requirements. Each of the €MBs has been operated and administered in adri@latespects in accordance with its
terms and applicable Laws, including but not limite ERISA and the Code.

(x)  Except as Previously Disclosed, no paymeritesrefit paid or provided, or to be paid or prodigd® current
or former employees, directors or other serviceigers of or to CMS, any of its Subsidiaries, (irdihg pursuant to this Agreement) will fail
to be deductible for federal income tax purposeteui$ection 162(m) or Section 280G of the CodechERerson who performs services for
CMS or any of its Subsidiaries, has been, andrangrly classified by CMS or the Subsidiary as epkyee or independent contractor.

(xiy  There are no claims pending, or, to the klsnlge of CMS, threatened or anticipated (other tioaitine
claims for benefits) against or involving any CMI&rR the assets of any CMS Plans or against CMBohits Subsidiaries, or any ERISA
Affiliate with respect to any CMS Plan. There &jodgment, decree, injunction, rule or order of &overnmental Authority or arbitrator
outstanding against or in favor of any CMS Plaamy fiduciary thereof (other than rules of genaggblicability). There are no pending or.
the knowledge of CMS, threatened audits or invasitgs by any Governmental Authority involving ad1S Plan.

(xii) Each CMS Plan that is a “group health plgas defined in Section 5000(b)(1) of the CodeiteT of
ERISA) has been operated in compliance in all nedtezspects with (i) the group health plan corditien coverage requirements of Section
4980B of the Code and Sections 601 through 608R6E (* COBRA Coverag or similar state Law, (ii) Section 4980D of t®de, and
(iii) Title 1 of ERISA, in each case to the exteqtplicable. Except as Previously Disclosed, no QN or other written or oral agreement
exists which obligates CMS to provide benefits (thlee or not insured) to any current or former emply consultant or other service
provider of or to CMS following such current or fieer employee’s or consultagttermination of employment or consultancy with GNghel
than (i) COBRA Coverage or coverage mandated kg &&w, or (ii) death benefits or retirement betsefinder any “employee pension
benefit plan” (as defined in Section 3(2) of ERISAJo CMS Plan is funded through a “welfare benfefitd” as defined in Section 419 of the
Code.

(xiii) Each CMS Plan may be amended or terminatglout liability to CMS or any of its Subsidiagsieother
than liability for accrued benefits through theedat the amendment or termination and administeativsts of amending or terminating the
CMS Plan. Except as Previously Disclosed, neitherexecution of this Agreement, nor the consurmonatf the transactions contemplated
hereby, will (either alone or together with anyetBvent) result in or is a precondition to (i) anyrent or former employee, director or other
service provider of or to CMS or any of its Subaidis becoming entitled to severance pay or anifasipayment, (ii) the acceleration of the
time of payment or vesting of, or an increase mdmount of, any compensation due to any curreftrorer employee, director or other
service provider of or to CMS or any of its Subaidés, or (iii) the renewal or extension of thentef any agreement regarding the
compensation of any current or former employeesadar or other service provider of or to CMS or affijts Subsidiaries.
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(xiv)  To the extent that any CMS Plan is or elvas been a “non-qualified deferred compensation’pléthin
the meaning of Section 409A of the Code and astmtiBreasury Department guidance, such CMS Plaropeisated in good faith
compliance with Section 409A of the Code prioraauary 1, 2009, and has been operated in compligiticeSection 409A of the Code in all
material respects since January 1, 2009. Notigedfransactions contemplated by this Agreemertresult in a violation of Section 409A
the Code.

(xv)  Except as Previously Disclosed, no CMS Rabject to Title | of ERISA holds any “employer sgty” or
“employer real property” (each as defined in Sett07(d) of ERISA).

(xvi)  All workers’ compensation benefits paidpayable to any current or former employee, direotasther
service provider of or to CMS or any of its Subaids are fully insured by a third party insuraneeier.

(xvii) Each CMS Plan has been operated and adieirgid in all material respects with the requiretsien The
Patient Protection and Affordable Care Act (Pubhbev 111-148) and the Health Care and Education Reitation Act of 2010 (Public Law
111-152), in each case as amended, to the extplitage.

(n) Labor Matters. Neither CMS nor any of its Subsidiaries is ay#& or is bound by any collective bargaining
agreement, contract or other agreement or undelisgwith a labor union or labor organization, ®CMS or any of its Subsidiaries the
subject of a proceeding asserting that it or amh Subsidiary has committed an unfair labor practwithin the meaning of the National
Labor Relations Act) or seeking to compel CMS oy anch Subsidiary to bargain with any labor orgatiin as to wages or conditions of
employment, nor is there any strike or other latispute involving it or any of its Subsidiaries pérg or, to CMS’s knowledge, threatened,
nor is CMS aware of any activity involving it oryaof its Subsidiaries’ employees seeking to cedifyollective bargaining unit or engaging
in other organizational activity.

(o) Takeover Laws CMS has taken all action required to be takeit lnyorder to exempt this Agreement and the
transactions contemplated hereby are exempt fioenequirements of any “moratorium,” “control shaféair price,” “affiliate transaction,”
“business combination” or other antitakeover Ladaryy state (collectively, Takeover Laws$), including, without limitation, the State of
Delaware, applicable to it. CMS has taken allactiequired to be taken by it in order to make Adseement and the transactions
contemplated hereby comply with, and this Agreenagk the transactions contemplated hereby do cowifity the requirements of any
Articles, Sections or provisions of CMS'’s or itstSidiaries’ Articles of Incorporation or Bylaws a®rning “business combination,” “fair
price,” “voting requirement,” “constituency requinent” or other related provisions (collectivelyethTakeover Provision$.
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(p) Environmental Matters Except as Previously Disclosed, to CMS'’s knowtdeither the conduct nor operation of
CMS or its Subsidiaries nor any condition of anggarty presently or previously owned, leased oratee by any of them is in material
violation of Environmental Laws and to CMS’s knodde, no condition has existed or event has occwvitdrespect to any of them or any
such property that, with notice or the passagéwd,tor both, is reasonably likely to result in erél liability under Environmental Laws. To
CMS'’s knowledge, neither CMS nor any of its Sulesigis has used or stored any Hazardous Materiahimr at any property presently or
previously owned, leased or operated by any of timewiplation of any Environmental Law. To CMS’adwledge, neither CMS nor any of
its Subsidiaries has received any unresolved nétice any Person that CMS or its Subsidiariesherdperation or condition of any property
ever owned, leased, operated, or held as collateiala fiduciary capacity by any of them, arariaterial violation of or otherwise are alleg
to have any unresolved material liability under &myvironmental Law, including, but not limited t@sponsibility (or potential
responsibility) for the cleanup or other remediatid any pollutants, contaminants, or hazardousxic wastes, substances or materials at,
on, beneath, or originating from any such propengither CMS nor any of its Subsidiaries is thbjeat of any material action, claim,
litigation, dispute, investigation or other proceegwith respect to violations of, or liability uad any Environmental Law. To CMS’s
knowledge, CMS and each of its Subsidiaries haslyirfiled all material reports and notificationgjtéred to be filed with respect to all of its
operations and properties presently or previouslyedl, leased or operated by any of them and hasriat complied with all requirements
to generate and maintain records and data undapplicable Environmental Laws.

(@) Tax Matters

() CMS and its Subsidiaries have duly and tinfégd all material Tax Returns required to bedileith respect
to all applicable Taxes, and all such Tax Returegraie, correct and complete in all material retpe

(i (A) CMS and its Subsidiaries have timely ghail Taxes due and payable, whether or not shawainy Tax
Return, (B) CMS and its Subsidiaries have estabtisieserves in the financial statements in the @#E Documents and in its internal
financial statements (including, without limitatidinancial statements immediately prior to thedeffve Time) for Taxes which are sufficient
for the payment of all unpaid Taxes as of the dtiteseof, whether or not such Taxes are disputedeyet due and payable, for or with
respect to the period, (C) CMS and its Subsididrage withheld and timely paid to the proper Gowagntal Authority or taxing authority all
Taxes required to have been withheld and paid imeoction with amounts paid or owing to any employegependent consultant, creditor,
member or other third party, (D) CMS and its Suiasids have furnished properly completed and vakemption or other appropriate
certificates for all transactions treated as exdingomh sales, use, value added, ad valorem, transfether similar Taxes, (E) to the knowledge
of CMS, CMS and its Subsidiaries have no liabildy Taxes payable for or with respect to any pesipdor to and including the Effective
Time in excess of the amounts actually paid padht Effective Time or reserved for in the final@tatements in the CMS SEC Documents
and in its internal financial statements (includimgthout limitations, financial statements immaedig prior to the Effective Time), and (F) no
claim has been made within the past three yeaenpyaxing authority in any jurisdiction in whichMS and/or its Subsidiaries does not file
Tax Returns that CMS and/or its Subsidiaries is1ay be subject to taxation by that jurisdiction.
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(i)  CMS and its Subsidiaries have furnishedndlt furnish prior to the Effective Time, or otheise made
available to Customers true and correct copiedl dfax Returns and all written communications rgigtto any such Tax Returns or to any
deficiency or claim proposed and/or asserted,peetve of the outcome of such matter, but onltheextent such Tax Returns or items re
to tax years which are currently subject to antaummiestigation, examination or other proceedimgwith respect to which the applicable
statute of limitations has not expired.

(iv)  (A) All deficiencies asserted or assessmemsie as a result of any Tax audit, investigagxamination or
other proceeding have been paid in full, (B) tremeno current audits, investigations, examinat@mmsther administrative or judicial
proceeding with respect to any Taxes or Tax RetafitdMS and its Subsidiaries and neither CMS ngrairits Subsidiaries has received any
written notice that any such audit, investigatiexamination or other administrative or judicial geeding is threatened or pending, and (C)
there are no agreements, waivers or extensionsyodtatute of limitations currently in effect witbspect to a Tax Return or Tax assessment
or deficiency of CMS or its Subsidiaries.

(v)  (A) Neither CMS nor any of its Subsidiarissai party to any agreement relating to the shaaithggation or
payment of, or indemnity for, Taxes (other thareagnents between members of a group of corporagmtisies or other Persons of which
CMS is or was the common parent), and (B) neithdSQor any of its Subsidiaries has ever been a reewian affiliated group filing a
consolidated federal income Tax Return (other #hgnoup of which CMS is or was the common paremt),any similar affiliated,
consolidated, combined or unitary group for foreigate or local Tax purposes, and neither CMSta@®ubsidiaries has any liability for the
Taxes of any other Person under Treasury Regul&gation 1.1502-6 (or any corresponding or singlawvision of foreign, state or local Tax
law), as a transferee or successor, by contractherwise (other than liability for the Taxes ofjgorations, entities or other Persons of which
CMS is or was the common parent).

(vi)  (A) CMS and its Subsidiaries have disclosedheir Tax Returns all positions taken thereat tould
reasonably be expected to give rise to a substamikerstatement of Tax within the meaning of Ser6662 of the Code (or any similar
provision under any state, local, or foreign taxv).aB) to the knowledge of CMS, neither CMS noy afiits Subsidiaries have engaged it
are currently participating in any “reportable saotions” as defined in Section 6707A of the Caul# &ection 1.6011-4 of the income tax
regulations promulgated under the Code, and (@)g¢d&nowledge of CMS, CMS and its Subsidiariesia@mpliance with, and their recol
contain all information and documents (includinggeerly completed IRS Forms W-9) necessary to comtly, all applicable information
reporting and tax withholding requirements undelefal, state, and local tax Laws.

(vii)  (A) Neither CMS nor any of its Subsidiaribas distributed stock of another person, or hdsteatock
distributed by another person, in a transactiohwlzes purported or intended to be governed in whole part by Section 355 or Section 361
of the Code, (B) neither CMS nor any of its Sulesiidis has entered into a written agreement with@owernmental Authority or taxing
authority or is subject to an adjustment underiSeet81(a) of the Code (or similar provision oftstdocal or foreign Law) that would have a
material impact on the calculation of Taxes after Effective Time, and (C) Neither CMS nor anytefSubsidiaries has been within the
applicable period set forth in Section 897(c)(1){Apf the Code, and shall not be as of the EffecDate, a “United States real property
holding corporation” (as that term is defined unflection 897 of the Code).
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(viii)  There are no Liens for Taxes (other thax@&s not yet due and payable) upon any of thesas6€&MS or
its Subsidiaries.

(ix)  Within the last 3 years, neither CMS nor arfyts Subsidiaries has (A) made, revoked or ckdrany
material federal Tax election, (B) changed any aexounting period, (C) revoked or changed any Tawnanting method, (D) surrendered
any right to claim a refund of Taxes, or (E) setite compromised any Tax liability.

(x)  Neither CMS nor any of its Subsidiaries voi#f required to include any item of income in, oclede any
item of deduction from, taxable income for any targperiod (or portion thereof) ending after théeEfive Date as a result of any (A) change
in accounting method for any taxable period endingr prior to the Effective Date, (B) “closing agment,” as that term is defined in
Section 7121 of the Code (or any correspondingnoitas provision of foreign, state or local Tax lpexecuted on or prior to the Effective
Date, (C) installment sale or open transactionatigfpn made on or prior to the Effective Date(By prepaid amount received on or before
the Effective Date.

(xiy  Except as Previously Disclosed, no payment or lilepaid or provided, or to be paid or provided¢ctorent
or former employees, directors or other servicevigigrs of or to CMS, any of its Subsidiaries, (irdihg pursuant to this Agreement) will fail
to be deductible for federal income tax purposeteuisection 162(m) or Section 280G of the Code.

(xii) No closing agreements, private letter rgkntechnical advice memoranda or similar agreesmamtulings
relating to Taxes have been entered into or isbyel Governmental Authority or taxing authority kwdr in respect of CMS or its
Subsidiaries.

(xiii)  To the knowledge of CMS, neither CMS nawyeof its Subsidiaries (A) is a partner for Tax poses with
respect to any joint venture, partnership, or otltemngement or contract which is treated as a@esttip for Tax purposes, (B) owns a single
member limited liability company or other entityattis treated as a disregarded entity, (C) is eebiodder of a “controlled foreign
corporation” as defined in Section 957 of the Cdi9,is a “personal holding company” as define&action 542 of the Code, or (E) is a
shareholder in a “passive foreign investment compuaiithin the meaning of Section 1297 of the Code.

(xiv)  To the knowledge of CMS, none of the ase#t€MS or any of its Subsidiaries directly or iretitly,
secures any debt the interest on which is tax ekemgber Section 103(a) of the Code. Neither CMBamy of its Subsidiaries presently hold
assets for which an election under Section 108]lf{the Code was made. None of the assets of GMfBYy of its Subsidiaries is “tax-
exempt use property” within the meaning of Secfié8(h) of the Code.
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(xv)  As of the date hereof, neither CMS nor ahitooSubsidiaries has any reason to believe thatcanditions
exist that might prevent or impede the Parent Meftgen qualifying as a reorganization within theaneg of Section 368(a) of the Code.

(xvi) If CMS Bank (or its predecessor) is, or leen in the past, a “disqualified person” withpesst to The
Community Mutual Charitable Foundation (the “Fouial®’), there have been no acts of “self-dealingtvbeen the Foundation and CMS
Bank since the time the Foundation was first inooaped through the Effective Time. For purposethisf representation, the term
“disqualified person” shall have the meaning sethfin Section 4946 of the Code and the term setflidg shall have meaning set forth in
Section 4941 of the Code.

()  Risk Management Instrumentgll material interest rate swaps, caps, floofgjon agreements, futures and forward
contracts and other similar risk management arnaeges, whether entered into for CMS’s own accoontor the account of one or more of
CMS'’s Subsidiaries or their customers (all of which listed in the CMS Disclosure Schedule), wetered into (i) in accordance with
commercially reasonable business practices arapplicable Laws and (ii) with counterparties bedidvo be financially responsible at the
time; and each of them constitutes the valid agdllg binding obligation of CMS or one of its Sutlisiries, enforceable in accordance witt
terms (except as enforceability may be limited pylizable bankruptcy, insolvency, reorganizatiowyatorium, fraudulent transfer and
similar Laws of general applicability relating toaffecting creditors’ rights or by general equitynciples), and is in full force and
effect. Neither CMS nor its Subsidiaries, nor id€s knowledge any other party thereto, is in bredadmg of its obligations under any su
agreement or arrangement.

(s) Books and Records; Minute Boak3 he books and records of CMS and its Subsididréve been fully, properly and
accurately maintained in all material respectsehaaen maintained in accordance with ordinary lassimpractices in the banking industry,
and there are no material inaccuracies or discmesicontained or reflected therein and they fa&Rect the substance of events and
transactions included therein. The minute book8MES and its Subsidiaries contain records, whiehamcurate in all material respects, of all
corporate actions of its stockholder(s) and Bodidirectors (including committees of its Board off€ctors).

() Insurance. Section 5.02(t) of the CMS Disclosure Schedets forth a list of all of the insurance policib&ders, or
bonds maintained by CMS or its Subsidiaries. CM& its Subsidiaries are insured with insurers nealsty determined by CMS to be
reputable against such risks and in such amourntseasanagement of CMS reasonably has determinleel poudent in accordance with
industry practices. All such insurance policies iarfull force and effect; CMS and its Subsidiarége not in material default thereunder; and
all material claims and material potential clainisvbich CMS is aware or has reason to believe dxse been filed in due and timely
fashion.
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(u) CMS Off Balance Sheet TransactionSection 5.02(u) of the CMS Disclosure Schedute feth a true and comple
list of all affiliated CMS entities, including wittut limitation all special purpose entities, linditpurpose entities and qualified special purpose
entities, in which CMS or any of its Subsidiariesaay officer or director of CMS or any of its Sidiaries has an economic or management
interest. Section 5.02(u) of the CMS Disclosurbéesiule also sets forth a true and complete lislldgfansactions, arrangements, and other
relationships between or among any such CMS a#lientity, CMS, any of its Subsidiaries, and afficer or director of CMS or any of its
Subsidiaries that are not reflected in the conatdid financial statements of CMS (each,@GMS Off Balance Sheet Transactiynalong with
the following information with respect to each s@@lS Off Balance Sheet Transaction: (i) the bussneurpose, activities, and economic
substance; (ii) the key terms and conditions; tii§ potential risk to CMS or any of its Subsidéariand (iv) the amount of any guarantee, line
of credit, standby letter of credit or commitmemtany other type of arrangement, that could req@iMS or any of its Subsidiaries to fund
any obligations under any such transaction.

(v)  Material Adverse Change Except as Previously Disclosed, CMS has nof oonsolidated basis, suffered a change
in its business, financial condition or resultopérations since September 30, 2011 that has Nedexial Adverse Effect on CMS.

(w)  Properties. CMS and its Subsidiaries have good and marketitl#, free and clear of all liens, encumbrances,
charges, defaults or equitable interests to atefproperties and assets, real and personalctedl®en the financial statements in the CMS
SEC Documents as being owned by CMS as of SepteB®h@011 or acquired after such date, except {@istatutory liens for amounts not
yet due and payable, (ii) pledges to secure depasil other liens incurred in the ordinary courfdgamking business, (iii) such imperfectic
of title, easements, encumbrances, liens, chadgésults or equitable interests, if any, as doaifgct the use of properties or assets subject
thereto or affected thereby or otherwise materiatigair business operations at such propertiesd{gpositions and encumbrances in the
ordinary course of business, and (v) liens or ctaim properties acquired in foreclosure or on actofidebts previously contracted. Except
as Previously Disclosed, all leases pursuant tahvB@MS or any of its Subsidiaries, as lessee, $easg material real or personal property
(except for leases that have expired by their teartbat CMS or any such Subsidiary has agreeédrtoihate since the date hereof) are valid
without default thereunder by the lessee or, to GMBowledge, the lessor.

(x) Loans. Except as would not reasonably be expectedueradly affect CMS and its Subsidiaries (taken ttog in
any material respect, either individually or in tigggregate, each loan reflected as an asset finéireial statements in the CMS SEC
Documents that is still an asset as of the datedfi€r) is evidenced by notes, agreements or atiglences of indebtedness that are true,
genuine and what they purport to be, (ii) to theerksecured, has been secured by valid liensendity interests that have been perfected,
and (iii) is the legal, valid and binding obligatiof the obligor named therein, enforceable in edaoce with its terms, subject to bankruptcy,
insolvency, fraudulent conveyance and other Lawgeotferal applicability relating to or affecting diters’ rights and to general equity
principles. Except as Previously Disclosed, aSepftember 30, 2011, CMS Bank is not a party t@a,lmcluding any loan guaranty, with
any director, executive officer or 5% stockholde€MS or any of its Subsidiaries or any Person ling, controlled by or under common
control with any of the foregoing. All loans andensions of credit that have been made by CMS Blaatkare subject either to Section 22
(h) of the Federal Reserve Act, as amended, oettich 337.3 of FDIC’s Rules and Regulations contpsrewith.
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(y) Repurchase AgreementdVith respect to all agreements pursuant to whlitts or any of its Subsidiaries has
purchased securities subject to an agreementéd, iésny, CMS or such Subsidiary, as the casg beg has a valid, perfected first lien or
security interest in or evidence of ownership iolbentry form of the government securities or ottwateral securing the repurchase
agreement, and the value of such collateral equatgceeds the amount of the debt secured thereby.

(z) Deposit Insurance The deposits of CMS Bank are insured by the Fibl&cordance with FDIA, and CMS Bank
has paid all assessments and filed all reportsnesjby the FDIA.

(aa) Bank Secrecy Act, Anti-Money Laundering and OFAE @astomer Information CMS is not aware of and has 1
been advised of any facts or circumstances whialidveause it or any of its Subsidiaries to be dak(i)eo be operating in violation in any
material respect of the Bank Secrecy Act, the Ba#ct, any order issued with respect to antiney laundering by the U.S. Department of
Treasury’s Office of Foreign Assets Control, or arlyer applicable anti-money laundering statutks, on regulation; or (ii) not to be in
satisfactory compliance in any material respech it applicable privacy and customer informateaquirements contained in any federal
applicable state privacy Laws, including, withduatitation, in Title V of the Gramm-Leach-Bliley Acf 1999 and the regulations
promulgated thereunder, as well as the provisidtiseoinformation security program adopted by CM@spiant to 12 C.F.R. Part 364. EXxc
as Previously Disclosed, CMS is not aware thatranypublic customer information has been discldsent accessed by an unauthorized
third party in a manner that would cause it or ahigs Subsidiaries to undertake any material realedttion. The CMS Board (or, where
appropriate, the board of directors of any of CMSibsidiaries) has adopted and implemented amaoriey laundering program that
contains adequate and appropriate customer ideattdn verification procedures that comply with 8@t 326 of the Patriot Act and such
anti-money laundering program meets the requiremerdf material respects of Section 352 of the Paititand the regulations thereunc
and it (or such other of its Subsidiaries) has dadpn all material respects with any requiremeot§ile reports and other necessary
documents as required by the Patriot Act and thelations thereunder.

(bb)  Electronic Banking BusinessSince September 30, 2011, CMS and its Subsididzave conducted all operations
with respect to CMS Bank’s electronic banking beswin all material respects in the ordinary anthlsourse of business consistent with
past practices, and CMS Bank’s electronic bankimgjriess has not suffered any change that wouldmeas/ be expected to materially and
adversely affect the amount of electronic bankieegsfreceived by CMS, as such fees are reflectakimost recently filed CMS SEC
Documents.

(cc) Mortgage Banking BusinessEither CMS or one or more of its Subsidiarieaughorized: (i) as a supervised
mortgagee by the Department of Housing and Urbare@ement to originate Federal Housing Administraimortgage loans; and (i) as a
seller/servicer by the Federal Home Loan MortgagepGration (“Freddie Mac”) to originate and service conventional residdntiartgage
loans. None of CMS or any of its Subsidiariesas/mor has it been within the past three yearsesuiltp any material fine, suspension,
settlement or other administrative agreement octgamby, or any reduction in any loan purchase mitnnent from, the Department of
Housing and Urban Development, Freddie Mac or athearstor or Governmental Authority relating to tigination, sale or servicing of
mortgage or consumer loans. Neither CMS nor ants@ubsidiaries has received any written notieeg Ereddie Mac proposes to materially
limit or terminate the underwriting authority of Gvand its Subsidiaries or to materially increasegiharantee fees payable to such investor,
excluding generally applicable guarantee fee irm@ea Each of CMS and its Subsidiaries is in caanpk in all material respects with the
Truth-In-Lending Act and Regulation Z, the Equaé€@it Opportunity Act and Regulation B, the RealdEsiSettlement Procedures Act and
Regulation X, the Fair Credit Reporting Act, therf2ebt Collection Practices Act and all DepartmehHousing and Urban Development,
Freddie Mac, and other investor and mortgage imagraompany requirements relating to the origimatsale and servicing of mortgage and
consumer loans.
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(dd) Repurchase Obligations Except as Previously Disclosed, CMS is not stthigand has not been notified of any
material repurchase obligation under any loan bgl@€MS to a third-party investor or purchaser, uidgthg, without limitation, in connection
with a whole loan transfer, nor is CMS aware of &awots or circumstances which would reasonablyxpeeted to give rise to any such
material repurchase obligation.

(ee) Fairness Opinion CMS has received the opinion of Sandler O’N&iPartners, L.P., financial advisor to CMS, to
the effect that, as of the date of this Agreemtnat,consideration to be received by CMS'’s stockixddn the Parent Merger is fair to CMS'’s
stockholders from a financial point of view.

Section 5.03. Representations and Warranties of Custom&mbject to Section 5.01 and except as PreviousiglBsed,
Customers hereby represents and warrants to CM8l@ass:

(@) Organization, Standing and AuthorityCustomers is a corporation duly organized, Wakdisting and in good
standing under the Laws of the Commonwealth of Bgrania. Customers is duly qualified to do bussand is in good standing in the
Commonwealth of Pennsylvania and any foreign juctgzhs where its ownership or leasing of propemgassets or the conduct of its busir
requires it to be so qualified. Customers is tegésl as a bank holding company under the Bankiktpl@ompany Act. Customers Bank is a
bank duly organized, validly existing and in godaingling under the Laws of the Commonwealth of Pgrasia.

(b) Capital Structure of CustomersThe authorized capital stock of Customers cesisi(i) 100,000,000 shares of
Customers Voting Common Stock, of which 8,579,31érss were issued and outstanding as of July 32, 2td (ii) 100,000,000 shares of
Class B Non-Voting Common Stock, of which 2,844, sh2ares were issued and outstanding as of JuRMP. 1,226,079 shares of
Customers Voting Common Stock and 372,524 shar€ask B Non-Voting Common Stock are authorizedrasédrved for issuance upon
exercise of Customers Stock Options as of July2812. As of July 31, 2012, 552,475 restricted ehavere outstanding. The outstanding
shares of Customers Common Stock have been dipi@aed, are validly issued and outstanding, fpiyd and nonassessable, and are not
subject to any preemptive rights (and were noteiddno violation of any preemptive rights). Exceptsuant to this Agreement or as
Previously Disclosed, as of the date hereof, @jy¢hare no shares of Customers Common Stock azgldoaind reserved for issuance,
(if) Customers does not have any Rights issueditstanding with respect to Customers Common Stadk(ifi) Customers does not have ¢
commitment to authorize, issue or sell any Custen@@mmon Stock. The shares of Customers Commark 8ide issued in exchange for
shares of CMS Common Stock in the Parent Mergeenvidisued in accordance with the terms of this é&geent, will be duly authorized,
validly issued, fully paid and nonassessable, hélle the same rights as every other share of Cesso@ommon Stock and will be subject to
no preemptive rights.
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(c) Subsidiaries

(i)  (A) Customers has Previously Disclosed adistll of its Subsidiaries, together with the gdliction of
organization of each such Subsidiary, (B) Custoroanss, directly or indirectly, all the issued andsianding equity securities of each of its
Subsidiaries, (C) no equity securities of any o$@mers’ Subsidiaries are or may become requirée issued (other than to it or its wholly-
owned Subsidiaries) by reason of any Right or etfes, (D) there are no contracts, commitments, tgtdedings or arrangements by which
any of such Subsidiaries is or may be bound toosedtherwise transfer any equity securities of amgh Subsidiaries (other than to it or its
wholly-owned Subsidiaries), (E) there are no cantiacommitments, understandings, or arrangemel#sng to its rights to vote or to
dispose of such securities and (F) all the eq@tusties of each Subsidiary held by CustomerssoBubsidiaries are fully paid and
nonassessable and are owned by Customers or isgd&ules free and clear of any Liens.

(il  Except as Previously Disclosed, Customemsdaot own beneficially, directly or indirectly,yaaquity
securities or similar interests of any Person,myriaterest in a partnership or joint venture of &imd, other than its Subsidiaries.

(iii)  Each of Customers’ Subsidiaries has bedy duganized and is validly existing in good starglunder the
Laws of the jurisdiction of its organization, arsdduly qualified to do business and is in goodditagnin the jurisdictions where its ownership
or leasing of property or the conduct of its busgeequires it to be so qualified except wherefdhere to be so licensed or qualified would
not constitute a Material Adverse Effect.

(iv)  Customers Bank is an “insured bank” as d&fiin the FDIA.

(d) Corporate Power Each of Customers and its Subsidiaries hasdtgocate power and authority to carry on its
business as it is now being conducted and to olitsgdroperties and assets; and Customers hatperate power and authority to execute,
deliver and perform its obligations under this Agrent and to consummate the transactions contesdptareby. Subject to the receipt of
requisite regulatory approvals and the expiratiballovaiting periods, Customers Bank has the caafmpower and authority to consummate
the Subsidiary Merger and the Agreement to Mergecoordance with the terms of this Agreement.
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(e) Corporate Authority; Authorized and Effective Agremt. This Agreement and the transactions contemplageeby
have been authorized by all necessary corporatenaaft Customers and the Customers Board prionéadate hereof and no stockholder
approval is required on the part of Customers. Agpeement to Merge, when executed by Customerg,Bdnall have been approved by the
Board of Directors of Customers Bank and by Custsires the sole stockholder of Customers Banks AQreement is a valid and legally
binding agreement of Customers, enforceable inrdecwe with its terms (except as enforceability fbayimited by applicable bankruptcy,
insolvency, reorganization, moratorium, frauduleansfer and similar Laws of general applicabitiating to or affecting creditors’ rights or
by general equity principles).

(H  Regulatory Approvals; No Defaults

0] No consents or approvals of, or filings ogiggrations with, any Governmental Authority or kvany third
party are required to be made or obtained by Custemr any of its Subsidiaries in connection wité &xecution, delivery or performance by
Customers of this Agreement or to consummate theydteexcept for (A) filings of applications, noticand the Agreement to Merge with, or
requests for approvals and waivers from, as aggbcdederal and state banking authorities andrd®egulatory Authorities; (B) receipt of 1
regulatory approvals set forth in Section 7.01(8); filings with state and federal securities auities; (D) the filing of the articles of merger
with the Department of State of the CommonwealtR@finsylvania; (E) the expiration or terminatiorany applicable waiting period under
any applicable regulation; (F) such filings as rmguired to be made or approvals as are requirbd tibtained under the securities or “Blue
Sky” Laws of various states in connection with iseiance of Customers Common Stock in the Parergeveand (G) the third-party
consents set forth on the Customers Disclosuredsth@nder Section 5.03(f)(i). Neither Customeysamny of its Subsidiaries has any ree
to believe that any regulatory approvals requiredifany Regulatory Authorities in connection witle transactions contemplated by this
Agreement will not be received, and received witimposition of conditions that violate the proaiss of Section 7.01(b).

(i) Subject to the satisfaction of the requirensereferred to in the preceding paragraph andrat@n of the
related waiting periods, and required filings unféeteral and state securities Laws, the execudielivery and performance of this Agreem
and the consummation of the transactions conteetplaéreby do not and will not (A) constitute a lstear violation of, or a default under, or
give rise to any Lien, any acceleration of remedieany right of termination under, any Law, govaantal permit or license, or agreement,
indenture, instrument or material contract of Costts or of any of its Subsidiaries or to which ©ustrs or any of its Subsidiaries or
properties is subject or bound, (B) constituteesabh or violation of, or a default under, the Aecof Incorporation or Bylaws (or similar
governing documents) of Customers or any of itssiliaries, or (C) require any consent or approvaes any such Law, governmental
permit or license, agreement, indenture, instruroematerial contract.
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() Financial Information and SEC Documents

(i)  Since Customers became subject to the regpréquirements of the Exchange Act, each of tmsaiaated
balance sheets of Customers and its Subsidiargtharrelated consolidated statements of operatcamsolidated statements of changes in
shareholders’ equity and consolidated statementasif flows, together with the notes thereto, videtl in any annual report and all other
reports, registration statements, definitive pretgtements or information statements filed or tdiled by it or any of its Subsidiaries on or
prior to the Effective Time with the SEC under Securities Act, or under Section 13, 14 or 15(dhefExchange Act, in the form filed or to
be filed (collectively, “Customers SEC Documefilsas of the date filed, (A) complied or will conypih all material respects with the
applicable requirements under the Securities Ath@iExchange Act, as the case may be, and (B)aable balance sheets or statements of
condition contained in or incorporated by refereimte any such CustomerSEC Document (including the related notes and sdked
thereto) fairly presents, or will fairly presertietfinancial position of Customerand its Subsidiaries as of its date, and eacheo$tfitements
of operations and statements of changes in shalefsblequity and statements of cash flows in sugst@ners SEC Documents (including
any related notes and schedules thereto) fairlygmts, or will fairly present, the results of opienas, changes in shareholdeesjuity and cas
flows, as the case may be, of Customensd its Subsidiaries for the periods to which thelgte, in each case in accordance with GAAP
consistently applied during the periods involvediept in each case as may be noted therein, subjacrmal year-end audit adjustments and
the absence of footnotes in the case of unaudittensents.

(il  Except as Previously Disclosed, since Cugtsbecame subject to the reporting requirementtseof
Exchange Act, Customers has filed all Customers BE€@iments required to be filed under applicable.L&s of their respective filing
dates or the filing dates of amendments, the CusteI8EC Documents complied as to form in all mateespects with the requirements of
the Exchange Act, and none of the Customers SE@iDents as of such respective dates or the respditng dates of amendments
contained any untrue statement of a material faohutted to state a material fact required totiagesl therein or necessary in order to make
the statements therein, in light of the circumsgésnender which they were made, not misleading.

(iii)  The records, systems, controls, data arfidrmation of Customersand its Subsidiaries are recorded, stc
maintained and operated under means (includingeegtronic, mechanical or photographic process thdrecomputerized or not) that are
under the exclusive ownership and direct contraCe$tomers or its Subsidiaries or accountants (including adlams of access thereto and
therefrom), except for any non-exclusive ownersngd non-direct control that would not reasonablgigected to have a material adverse
effect on the system of internal accounting costo#scribed below in this Section 5.03(g)(iii). s&umers (A) has implemented and
maintains disclosure controls and procedures (fisetkin Rule 13a-15 promulgated under the Exchakgg designed and maintained to
ensure that material information relating to Custesnincluding its consolidated Subsidiaries, isienknown to the chief executive officer
and the chief financial officer of Custometsy others within those entities, and (B) has diseth based on the most recent evaluation by
officers prior to the date hereof, to Customeitside auditors and the audit committee of Custehi@oard of Directors (y) any significant
deficiencies and material weaknesses in the desigperation of internal controls over financigboeting (as defined in Rule 13a-15
promulgated under the Exchange Act) that are reddpiiikely to adversely affect Customesdiility to record, process, summarize and re
financial information and (z) any fraud, whethemot material, that involves management or othepleyees who have a significant role in
Customers’ internal controls over financial repagti These disclosures, if any, were made in vgitip management to Customers’ auditors
and audit committee and a copy has previously beshe available to CMS. As of the date hereof,ewpt as Previously Disclosed,
Customers knows of no reason related to Custorodrslieve that Customers’ chief executive officed ahief financial officer will not be
able to give the certifications and assessmentsnestjpursuant to Sections 302, 404 and 906 oStrbane®©xley Act, without qualificatior
when next due.
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(iv)  Since December 31, 2011, (A) through theedadreof, neither Customers nor any of its Subséaianor, to
Customers’ knowledge, any director, officer, emgleyauditor, accountant or representative of Custsmr any of its Subsidiaries has
received any material complaint, allegation, agseibr claim, whether written or oral, regardingegtionable accounting or auditing practi
procedures, methodologies or methods of Customearyoof its Subsidiaries or their respective ingraccounting controls, including any
material complaint, allegation, assertion or cldimt Customers or any of its Subsidiaries has esjagquestionable accounting or auditing
practices and (B) no attorney representing Custsmeany of its Subsidiaries, whether or not emptblpy Customers or any of its
Subsidiaries, has reported evidence of a mateididtion of securities Laws, breach of fiduciarygor similar violation by Customers or any
of its Subsidiaries or any of their respective a#fs, directors, employees, or agents to the Baflldrectors of Customers or any committee
thereof or to any director or officer of Customers.

(h) Litigation. Except as Previously Disclosed, as of the datki® Agreement, there is no material suit, action
investigation, audit or proceeding (whether judicgabitral, administrative or other) pending ar,Gustomers’ knowledge, threatened against
or affecting Customers or any of its Subsidianes, is there any judgment, decree, injunction, axlerder of any Governmental Authority or
arbitration outstanding against Customers or arifsdubsidiaries.

()  Regulatory Matters

0] Except as Previously Disclosed, neither Comgts nor any of its Subsidiaries or propertiespauy to or is
subject to any order, decree, agreement, memoraonfiumderstanding or similar arrangement with, commitment letter or similar
submission to, or extraordinary supervisory lefitem, any Regulatory Authority charged with the soyision or regulation of financial
institutions and their subsidiaries (including thedlding companies) or issuers of securities.

(i) Neither Customers nor any of its Subsidiai®s been advised by any Regulatory Authorityshah
Regulatory Authority is contemplating issuing oguesting (or is considering the appropriatenesssofing or requesting) any such order,
decree, agreement, memorandum of understandingnitorant letter, supervisory letter or similar subsidn nor to its knowledge has any
Regulatory Authority commenced an investigatiocannection therewith.
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() Compliance with Laws Except as Previously Disclosed, each of Custeraerd its Subsidiaries:

() is in material compliance with all applicabikderal, state, local and foreign Laws applicab&eto or to the
employees conducting such businesses, includirthowut limitation, the Equal Credit Opportunity Athe Fair Housing Act, the CRA (which
includes a CRA Rating of “satisfactory” or bettedije Home Mortgage Disclosure Act, and the rulesragulations promulgated thereunder,
and all other applicable fair lending Laws and otbews relating to discriminatory business pradice

(i)  has all permits, licenses, authorizationsless and approvals of, and has made all filingplieations and
registrations with, all Governmental Authoritiegtlare required in order to permit them to owneaisk their properties and to conduct their
businesses as presently conducted except whefailtive to make any such filing or have any suchrises would not constitute a Material
Adverse Effect; all such permits, licenses, cexdifes of authority, orders and approvals are irfdute and effect and, to Customers’
knowledge, no suspension or cancellation of arthei is threatened; and

(i)  has not received, within the three year®pto the date hereof, any notification or comnuation from any
Governmental Authority (A) asserting that Custonmrany of its Subsidiaries is not in material cdianpce with any of the statutes,
regulations, or ordinances which such Governmekt#thority enforces or (B) threatening to revoke #ingnse, franchise, permit, or
governmental authorization (nor, to Customers’ kiealge, do any grounds for any of the foregoingtgxis

(k)  No Brokers Except as Previously Disclosed, no action has lbeken by Customers that would give rise to aiig
claim against any party hereto for a brokerage ctmsion, finder’s fee or other like payment withpest to the transactions contemplated by
this Agreement.

()  Employee Benefit PlansEach of the Customers Plans complies in all natespects with the requirements of
applicable Law, including ERISA and the Code. porposes of this Agreement, the teri@ustomers Plafi means each bonus, incentive
compensation, severance pay, medical or otheranserprogram, retirement plan, or other employeefiteplan program, agreement or
arrangement sponsored, maintained or contributeg ©ustomers or any of its Subsidiaries. No ligbunder Title IV of ERISA has been
incurred by Customers or any of its Subsidiaries ttas not been satisfied in full, and no condigaists that presents a material risk to
Customers or any of its Subsidiaries of incurring auch liability. All payments required to haweeln paid by Customers and its Subsidie
under the terms of each of the Customers Plansthes® paid.

(m) Labor Matters. Neither Customers nor any of its Subsidiariess fgrty to or is bound by any collective bargagnin
agreement, contract or other agreement or undelisgawith a labor union or labor organization, mCustomers or any of its Subsidiaries
the subject of a proceeding asserting that it grsarch Subsidiary has committed an unfair laboctiza (within the meaning of the National
Labor Relations Act) or seeking to compel Custonoerany such Subsidiary to bargain with any lalrgaaization as to wages or conditions
of employment, nor is there any strike or otheplatispute involving it or any of its Subsidiarigsnding or, to Customers’ knowledge,
threatened, nor is Customers aware of any actiwitglving it or any of its Subsidiaries’ employes=eking to certify a collective bargaining
unit or engaging in other organizational activity.
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(n) Takeover Laws Customers has taken all action required to bentdy it in order to exempt this Agreement and the
transactions contemplated hereby from, and thiément and the transactions contemplated heretlgxarnept from, the requirements of
Takeover Laws.

(o) Environmental Matters Except as Previously Disclosed, to Customlenswledge, neither the conduct nor opera
of Customers or its Subsidiaries nor any conditibany property presently or previously owned, ésher operated by any of them in mate
violation of Environmental Laws and to Customensowledge, no condition has existed or event haaroed with respect to any of them or
any such property that, with notice or the passddiene, or both, is reasonably likely to resultnmaterial liability under Environmental
Laws. To Customers’ knowledge, neither Customersany of its Subsidiaries has used or stored agaktious Material in, on, or at any
property presently or previously owned, leasedparated by any of them in violation of any Envireantal Law. To Customers’ knowledge,
neither Customers nor any of its Subsidiaries basived any unresolved notice from any PersonGhatomers or its Subsidiaries or the
operation or condition of any property ever owrledsed, operated, or held as collateral or in@cfaty capacity by any of them are in
material violation of or otherwise are alleged &wé any unresolved material liability under any iEmvmental Law, including, but not limite
to, responsibility (or potential responsibility)rfthe cleanup or other remediation of any pollldaobntaminants, or hazardous or toxic wa
substances or materials at, on, beneath, or otigghntom any such property. Neither Customersaroy of its Subsidiaries is the subject of
any material action, claim, litigation, disputeyéstigation or other proceeding with respect tdations of, or liability under, any
Environmental Law. To Customers’ knowledge, Custsrand each of its Subsidiaries has timely filechaterial reports and notifications
required to be filed with respect to all of its ogtons and properties presently or previously alyieased or operated by any of them anc
materially complied with all requirements to gerierand maintain records and data under all apgédabvironmental Laws.

(p) Tax Matters

(i)  Customers and its Subsidiaries have dulytandly filed all material Tax Returns required te tiled with
respect to all applicable Taxes, and all such TetuRs are true, correct and complete in all maltegispects.

(i)  (A) Customers and its Subsidiaries have tinpaid all Taxes due and payable, whether or hotvw, on any
Tax Return, (B) Customers and its Subsidiaries lestablished reserves in the financial statemearttsel Customers SEC Documents and in
its internal financial statements (including, witthdimitation, financial statements immediatelygorio the Effective Time) for Taxes which
are sufficient for the payment of all unpaid Tagesof the dates thereof, whether or not such Taredisputed or are yet due and payable
or with respect to the period, (C) Customers an@itbsidiaries have withheld and timely paid togteper Governmental Authority or taxing
authority all Taxes required to have been withtagld paid in connection with amounts paid or owimgrly employee, independent
consultant, creditor, member or other third pafD), Customers and its Subsidiaries have furnishregerly completed and valid exemptior
other appropriate certificates for all transactitested as exempt from sales, use, value addadlaeem, transfer or other similar Taxes, (E)
to the knowledge of Customers, Customers and itsi8iaries have no liability for Taxes payable dowith respect to any periods prior to
and including the Effective Time in excess of theoants actually paid prior to the Effective Timereserved for in the financial statement
the Customers SEC Documents and in its internahfiral statements (including, without limitatiofisancial statements immediately priol
the Effective Time), and (F) no claim has been maitlein the past three years by any taxing authiénitany jurisdiction in which Customers
and/or its Subsidiaries does not file Tax Retuhas Customers and/or its Subsidiaries is or magusgect to taxation by that jurisdiction.
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(i)  Customers and its Subsidiaries have furadbr will furnish prior to the Effective Time, otherwise made
available to CMS true and correct copies of all Returns and all written communications relatinguy such Tax Returns or to any
deficiency or claim proposed and/or asserted,peetve of the outcome of such matter, but onltheextent such Tax Returns or items re
to tax years which are currently subject to antaummiestigation, examination or other proceedimgwith respect to which the applicable
statute of limitations has not expired.

(iv)  (A) All deficiencies asserted or assessmemsie as a result of any Tax audit, investigagxamination or
other proceeding have been paid in full, (B) tremeno current audits, investigations, examinat@mmsther administrative or judicial
proceeding with respect to any Taxes or Tax Retafiidustomers and its Subsidiaries and neitherd@usts nor any of its Subsidiaries has
received any written notice that any such auditegtigation, examination or other administrativguaticial proceeding is threatened or
pending, and (C) there are no agreements, waiverstensions of any statute of limitations currgitl effect with respect to a Tax Return or
Tax assessment or deficiency Customers or its Sialisis.

(v)  (A) Neither Customers nor any of its Subdii#ia is a party to any agreement relating to ttaisb,
allocation or payment of, or indemnity for, Taxether than agreements between members of a groegrpdrations, entities or other Pers
of which Customers is or was the common parent),(Bj neither Customers nor any of its Subsidianias ever been a member of an
affiliated group filing a consolidated federal imee Tax Return (other than a group of which Custeri®or was the common parent), nor
similar affiliated, consolidated, combined or unjtgroup for foreign, state or local Tax purposey] neither Customers nor its Subsidiaries
has any liability for the Taxes of any other Persader Treasury Regulation Section 1.1502-6 (oramgesponding or similar provision of
foreign, state or local Tax law), as a transfenesugcessor, by contract, or otherwise (other tiadnility for the Taxes of corporations, entiti
or other Persons of which Customers is or was ¢henton parent).
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(vi)  (A) Customers and its Subsidiaries haveldsed on their Tax Returns all positions takendhrethat could
reasonably be expected to give rise to a substamiikerstatement of Tax within the meaning of Ser6662 of the Code (or any similar
provision under any state, local, or foreign tax).aB) to the knowledge of Customers, neither Gors nor any of its Subsidiaries have
engaged in or are currently participating in argpbrtable transactions” as defined in Section 676f/the Code and Section 1.6011-4 of the
income tax regulations promulgated under the Cadé,(C) to the knowledge of Customers, CustometistarSubsidiaries are in compliance
with, and their records contain all information atatuments (including properly completed IRS FowW8) necessary to comply with, all
applicable information reporting and tax withholglirequirements under federal, state, and local savs.

(vii)  (A) Neither Customers nor any of its Subatites has distributed stock of another persomagrhad its
stock distributed by another person, in a traneadtiat was purported or intended to be governechimle or in part by Section 355 or Sec
361 of the Code, (B) neither Customers nor anysobubsidiaries has entered into a written agreemigm any Governmental Authority or
taxing authority or is subject to an adjustmenterrfslection 481(a) of the Code (or similar provisidistate, local or foreign Law) that would
have a material impact on the calculation of Teaftsr the Effective Time, and (C) Neither Customeos any of its Subsidiaries has been
within the applicable period set forth in Secti@v&)(1)(A)(ii) of the Code, and shall not be aghaf Effective Date, a “United States real
property holding corporation” (as that term is defi under Section 897 of the Code).

(viii)  There are no Liens for Taxes (other thaax@&s not yet due and payable) upon any of thesasbet
Customers or its Subsidiaries.

(ix)  Within the last 3 years, neither Customens any of its Subsidiaries has (A) made, revokedhanged any
material federal Tax election, (B) changed any &esounting period, (C) revoked or changed any Tawnanting method, (D) surrendered
any right to claim a refund of Taxes, or (E) seltibe compromised any Tax liability.

(x)  Neither Customers nor any of its Subsidiavidlsbe required to include any item of income am,exclude
any item of deduction from, taxable income for #gwable period (or portion thereof) ending after Effective Date as a result of any (A)
change in accounting method for any taxable pegimting on or prior to the Effective Date, (B) “dlog agreement,as that term is defined
Section 7121 of the Code (or any correspondingnoitar provision of foreign, state or local Tax lpexecuted on or prior to the Effective
Date, (C) installment sale or open transactionatigfpn made on or prior to the Effective Date(By prepaid amount received on or before
the Effective Date.

(xiy  Except as Previously Disclosed, no payment or lilepaid or provided, or to be paid or provided¢ctorent

or former employees, directors or other serviceigers of or to Customers, any of its Subsidiarfes;luding pursuant to this Agreement)
will fail to be deductible for federal income taMrposes under Section 162(m) or Section 280G of€tde.
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(xii) No closing agreements, private letter rgbntechnical advice memoranda or similar agreesmamtulings
relating to Taxes have been entered into or isbyeal Governmental Authority or taxing authority kvdr in respect of Customers or its
Subsidiaries.

(xiii)  To the knowledge of Customers, neither ©users nor any of its Subsidiaries (A) is a parfoerTax
purposes with respect to any joint venture, pastmier or other arrangement or contract which iatae as a partnership for Tax purposes, (B)
owns a single member limited liability company ¢ner entity that is treated as a disregarded erftityis a shareholder of a “controlled
foreign corporation” as defined in Section 957h# Code, (D) is a “personal holding company” asndef in Section 542 of the Code, or (E)
is a shareholder in a “passive foreign investmenigany” within the meaning of Section 1297 of trad€.

(xiv)  To the knowledge of Customers, none ofdheets of Customers or any of its Subsidiariestiyjrer
indirectly, secures any debt the interest on wisdax exempt under Section 103(a) of the CodeithReCustomers nor any of its
Subsidiaries presently hold assets for which actiele under Section 108(b)(5) of the Code was madiene of the assets of Customers or
of its Subsidiaries is “tax-exempt use propertythivi the meaning of Section 168(h) of the Code.

(xv)  As of the date hereof, neither Customersamyr of its Subsidiaries has any reason to beliezeany
conditions exist that might prevent or impede thesRt Merger from qualifying as a reorganizatiothim the meaning of Section 368(a) of
the Code.

() Books and Records; Minute Boak3he books and records of Customers and its 8ialniis have been fully,
properly and accurately maintained in all materabpects, have been maintained in accordance vdthawy business practices in the banl
industry, and there are no material inaccuracieismrepancies contained or reflected therein had fairly reflect the substance of events
and transactions included therein. The minute baflCustomers and its Subsidiaries contain recevbieh are accurate in all material
respects, of all corporate actions of its stockbrls) and Board of Directors (including committeégts Board of Directors).

(N Risk Management InstrumentAll material interest rate swaps, caps, floorgtjon agreements, futures and forward
contracts and other similar risk management arnaeges, whether entered into for Customersh account, or for the account of one or n
of Customers’ Subsidiaries or their customers, vegrtered into (i) in accordance with commerciadigsonable business practices and all
applicable Laws and (ii) with counterparties betig\to be financially responsible at the time; aacheof them constitutes the valid and lec
binding obligation of Customers or one of its Sdimies, enforceable in accordance with its terexe€pt as enforceability may be limited
applicable bankruptcy, insolvency, reorganizatimoyatorium, fraudulent transfer and similar Lawsgyeheral applicability relating to or
affecting creditors’ rights or by general equityngiples), and is in full force and effect. Neit@ustomers nor its Subsidiaries, nor to
Customers’ knowledge any other party thereto, isréach of any of its obligations under any suate@gent or arrangement.
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(s) Material Adverse Change Except as Previously Disclosed, Customers hgoona consolidated basis, suffered a
change in its business, financial condition or ltssef operations since December 31, 2011 thahhdsa Material Adverse Effect on
Customers.

(t) Allowance for Loan LossesThe allowance for loan losses reflected in aaatice sheets or statements of condition
contained in or incorporated by reference into @ogtomers SEC Documents, as of their respectivesdstadequate in all material respects
under the requirements of GAAP to provide for readiy estimated losses on outstanding loans.

(u) Deposit Insurance The deposits of Customers Bank are insured &y DIC in accordance with FDIA, and
Customers Bank has paid all assessments and lilexparts required by the FDIA.

(v)  Bank Secrecy Act, Anti-Money Laundering and OFAE€ @astomer Information Customers is not aware of and
has not been advised of any facts or circumstawbésh would cause it or any of its Subsidiariebéodeemed (i) to be operating in violation
in any material respect of the Bank Secrecy A& ,Ratriot Act, any order issued with respect to-enaney laundering by the U.S.
Department of the Treasury’s Office of Foreign As<eontrol, or any other applicable anti-money thenmg statute, rule or regulation; or
(i) not to be in satisfactory compliance in anyteral respect with the applicable privacy and eosr information requirements containec
any federal and applicable state privacy Laws agdlations, including, without limitation, in Titl of the Gramm-LeaciBliley Act of 1999
and the regulations promulgated thereunder, asasahe provisions of the information security peog adopted by Customers pursuant ti
C.F.R. Part 364. Customers is not aware that anypublic customer information has been disclosear taccessed by an unauthorized third
party in a manner that would cause it or any oSitdsidiaries to undertake any material remedi#ac The Customers Board (or, where
appropriate, the board of directors of any of Cors’ Subsidiaries) has adopted and implementethdsmoney laundering program that
contains adequate and appropriate customer idgattdh verification procedures that comply with 8@t 326 of the Patriot Act and such
anti-money laundering program meets the requiremerda#l material respects of Section 352 of the Patkitttand the regulations thereunc
and it (or such other of its Subsidiaries) has dadpn all material respects with any requirement§ile reports and other necessary
documents as required by the Patriot Act and thelagions thereunder.

(w)  Ownership of CMS SharesAs of the date hereof, Customers does not owrshares of CMS Common Stock and
has not heretofore entered into any agreementdagratanding with any Person to purchase or setestef CMS Common Stock or any
agreement or understanding concerning rights tais=e€¢MS Common Stock.

ARTICLE VI
COVENANTS

Section 6.01  Reasonable Best Effort§ubject to the terms and conditions of this Agrestmeach of Customers and CMS ag!
to use its reasonable best efforts to take, orecube taken, all actions, and to do, or caugetdone, all things necessary, proper or
desirable, or advisable under applicable Lawssso @ermit consummation of the Merger as promgslyracticable and otherwise to enable
consummation of the transactions contemplated fenetluding the satisfaction of the conditions fath in ARTICLE VII hereof, and each
shall cooperate fully with the other parties hetetthat end.
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Section 6.02  Stockholder ApprovalCMS agrees to use its reasonable best effortkég ta accordance with applicable Law and
the CMS Articles and CMS Bylaws, all action necegsa convene a meeting of its stockholders (intigdany adjournment or postponem
the “CMS Meeting), as promptly as practicable after the Merger Registn Statement is declared effective by the SB€pnsider and vo
upon the adoption and approval of this Agreementyell as any other matters required to be apprbyegdMS’s common stockholders for
consummation of the Parent Merger, provided, howetiat CMS shall not be required to take any stefaed to the solicitation of
shareholder approval (other than cooperation witht@mers in connection with the preparation of Rhaxy Statement-Prospectus provided
in Section 6.03 below), including setting a recoraneeting date related to the CMS Meeting urftiééin (15) calendar days after Customers
has filed all required applications with Regulatéwthorities necessary to consummate the Parengyéemnd the Subsidiary Merger. The
CMS Board shall recommend that the stockholde@ME vote in favor of such adoption and approvat (tEMS Recommendatidh

Section 6.03. Proxy Statement-Prospectus

(@)  For purposes (x) of registering the offeraigcustomers Common Stock to holders of CMS Com@imak in
connection with the Parent Merger with the SEC ulde Securities Act, and (y) of holding the CMSea#lag, Customers will draft and
prepare, and CMS shall participate in the prepamadf, the Merger Registration Statement, includirgpmbined proxy statement and
prospectus satisfying all applicable requiremefitsoplicable state securities and banking laws,airitle Securities Act and the Exchange
Act, and the rules and regulations thereunder (pucky statement/prospectus in the form mailedhéo@MS stockholders, together with any
and all amendments and supplements thereto, befeged to herein as theProxy Statement-Prospectl)s Customers shall file the Merger
Registration Statement, including the Proxy Stat@rReospectus, with the SEC. CMS agrees to cotgeaad CMS shall cause its
Subsidiaries to cooperate, with Customers, its seuand its accountants, in preparation of the yPBiatement-Prospectus. Provided that
CMS and its Subsidiaries have cooperated as rehabeve, Customers agrees to file the Merger Reagjizh Statement with the SEC as
promptly as reasonably practicable but in no elaget than thirty (30) calendar days after all &gilons relating to the consummation of the
Parent Merger and the Subsidiary Merger have hshviith applicable Regulatory Authorities. EamhCustomers and CMS shall use their
reasonable best efforts to have the Merger Regjmtr&tatement declared effective under the Seear#ict as promptly as practicable after
such filing and Customers and CMS shall coopetatgetifter to promptly mail the Proxy Statement-pectus to the CMS
shareholders. Customers agrees to use all redecefédrts to obtain, prior to the Effective Datdl, necessary state securities Law dslue
Sky” permits and approvals required to carry out thesimations contemplated by this Agreement. CMSesgt@ furnish to Customers all
information concerning CMS, its Subsidiaries, amgirtrespective officers, directors and stockhades may be reasonably requested in
connection with the foregoing sentence.
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(b)  CMS shall provide Customers with any inforimatconcerning itself that Customers may reasonedajyest in
connection with the drafting and preparation of Biexy Statement-Prospectus, and Customers shill @S promptly of the receipt of
any comments of the SEC with respect to the PrdateSient-Prospectus and of any requests by thef@EDy amendment or supplement
thereto or for additional information and shall yide to CMS promptly copies of all correspondeneteen Customers or any of their
representatives and the SEC. Customers shall i@ &nd its counsel the reasonable opportunity\ieveand comment on the Proxy
Statement-Prospectus prior to its being filed ilith SEC and shall give CMS and its counsel theoredsle opportunity to review and
comment on all amendments and supplements to they Btatement-Prospectus and all responses tosexfiee additional information and
replies to comments prior to their being filed witin sent to, the SEC. Each of Customers and Cii€ea to use all reasonable efforts, after
consultation with the other party hereto, to respbpromptly to all such comments of and requesthbySEC and to cause the Proxy
StatemenProspectus and all required amendments and suppletinereto to be mailed to the holders of CMS Comi&tock entitled to vo
at the CMS Meeting at the earliest practicable time

(c)  Each of Customers and CMS agrees, as té érdlits Subsidiaries, that none of the infornrasapplied or to be
supplied by it for inclusion or incorporation byfeeence in the Proxy Statement-Prospectus and M&wggistration Statement and any
amendment or supplement thereto will, at the dateailing to the stockholders of CMS Common Stook at the time of the CMS Meeting,
as the case may be, contain any untrue statementaterial fact or omit to state any material facfuired to be stated therein or necessa
make the statements therein in light of the cirdamses under which such statement is made, net éalmisleading. Each of Customers and
CMS further agrees that if it shall become awarerpo the Effective Date of any information furned by it that would cause any of the
statements in the Proxy Statemé&mnbspectus or Merger Registration Statement talse br misleading with respect to any materidi, faicto
omit to state any material fact necessary to magestatements therein not false or misleadingrdmptly inform the other party thereof and
to take the necessary steps to correct the Pratgr8ent-Prospectus and Merger Registration Statemen

Section 6.04  Press Releasedtach of Customers and CMS agrees that it will without the prior approval of the other parties,
which shall not be unreasonably withheld, issue@egs release or written statement for generaliigition relating to the transactions
contemplated hereby, except as otherwise requiyeapplicable Law or NASDAQ rules.

Section 6.05. Access; Information

(@ CMS and Customers agree that upon reasonabte and subject to applicable Laws relatinghtoéxchange of
information, each shall afford the other and thespective officers, employees, counsel, accountamd other authorized representatives,
such reasonable access during normal business twaughout the period prior to the Effective Titoehe books, records (including,
without limitation, tax returns and work papersrafependent auditors), properties, personnel asdeh other information as each may
reasonably request and, during such period, it &lmalish promptly to the other (i) a copy of eanhterial report, schedule, application, no
and other document filed by it pursuant to federadtate securities or banking Laws, and (ii) &lleo information concerning the business,
properties and personnel of such party as the pédmty may reasonably request. In no event, howebhall CMS or Customers be obligated
to (i) provide access or disclose any informatmihie other where such access or disclosure waolate any agreement not to disclose
confidential information; or (ii) provide accessttoard minutes that discuss the transactions cquiéted by this Agreement, any Acquisition
Proposal or any other subject matter such pargorebly determines should be treated as confidentia
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(b) Each of CMS and Customers agrees that itneil] and will cause its representatives not te,arsy information
obtained pursuant to this Section 6.05 (as wedlrgsother information obtained prior to the dateebé&in connection with the entering into of
this Agreement) for any purpose unrelated to thessemmation of the transactions contemplated byAgieement. Subject to the
requirements of Law, each party will keep config@nand will cause its representatives to keedidential, all information and documents
obtained pursuant to this Section 6.05 (as wedirgsother information obtained prior to the dateebé&in connection with the entering into of
this Agreement) unless such information (i) wasadly known to such party, (ii) becomes availablguith party from other sources not
known by such party to be bound by a confidentialtligation, (iii) is disclosed with the prior vitén approval of the party to which such
information pertains or (iv) is or becomes readibgertainable from published information or tragereses. No investigation by either part
the business and affairs of the other shall affette deemed to modify or waive any representati@nranty, covenant or agreement in this
Agreement, or the conditions to either party’s géifion to consummate the transactions contemplatdhdis Agreement.

(c)  During the period from the date of this Agresnt to the Effective Time, each of CMS and Custnsball cause one
or more of its representatives to confer with repreatives of the other party and report the gésétus of its ongoing operations at such
times as the other party may reasonably requesth Bf CMS and Customers will promptly notify thier party of any material change in
the normal course of its business or in the opamatf its properties and, to the extent permittedybplicable Law, of any governmental
complaints, investigations or hearings (or commatidns indicating that the same may be contemplatedhe institution or the threat of
material litigation involving such party or anyitf Subsidiaries. Without limiting the foregoirggnior officers of CMS and Customers shall
meet on a reasonably regular basis (expected &b least monthly) to review the financial and opieral affairs of CMS and Customers and
their Subsidiaries, in accordance with applicabie, land each party shall give due consideratighegmther’s input on such matters, with the
understanding that, notwithstanding any other siovi contained in this Agreement, neither Customersany of its Subsidiaries shall under
any circumstance be permitted to exercise confr@MS or any of its Subsidiaries prior to the Etfee Time.

(d) Representatives of Customers Bank and CM% Bhall meet on a regular basis to discuss andfptahe
conversion of the data processing and relatedrel@ctinformational systems used by CMS Bank tséhosed by Customers Bank, or vice
versa, which planning shall include, but not betkuh to, discussion of the possible terminatiorCugstomers Bank or CMS Bank of third-
party service provider arrangements effective atffective Time or at a date thereafter, menewal of personal property leases and soft
licenses used by Customers Bank or CMS Bank in ection with its systems operations, retention déile consultants and additional
employees to assist with the conversion, and outgwg as appropriate, of proprietary or self-po®d system services. Neither Customers
Bank nor CMS Bank shall be obligated to take archsaction prior to the Effective Time and, unlefseowise agreed by Customers Bank
and CMS Bank, no conversion shall take place padhe Effective Time. In the event that CMS Baalkes, at the request of Customers
Bank, any action relative to third parties to faiate the conversion that results in the impositbany termination fees or charges, Customers
Bank shall indemnify CMS Bank for any such fees ahdrges, and the costs of reversing the convepsimeess, if for any reason the Parent
Merger is not consummated for any reason other aHareach of this Agreement by CMS.
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Section 6.06. Acquisition Proposals
(@ CMS agrees that:

()  neither it nor any of its Subsidiaries nowanf its officers and directors or the officers atitkctors of any of
its Subsidiaries shall, and it shall direct and itseeasonable best efforts to cause its emplogedsgents, including any investment banker,
attorney or accountant retained by it or by anigtoSubsidiaries (collectively, itsRepresentativey not to, (A) initiate, solicit or encourage,
directly or indirectly, any inquiries regarding ttve making or implementation of any Acquisition pweal, (B) furnish information or access
to any Person that has made an Acquisition Progoshe CMS Board or that makes an Acquisition Begppto the CMS Board after the date
hereof, or (C) participate in discussions or negetivith any Person concerning any Acquisition Bsayh

(i) notwithstanding Section 6.06(a)(i) aboveipptto the receipt of the CMS Stockholder Appro@MsS may,
directly or indirectly through its Representativés) furnish information and access to any Per$at has made an Acquisition Proposal to
the CMS Board or that makes an Acquisition Propaséie CMS Board after the date hereof and (Bligipate in discussions and negotiate
with such Person concerning any such AcquisitiapBsal, if and only if, in either such case sethfam clause (A) or (B) of this sentence, (1)
such Acquisition Proposal did not result from adateof this Section 6.06(a), (2) the CMS Board metiees in good faith, after consultation
with CMS'’s financial and legal advisors, that séatguisition Proposal constitutes, or is reasonéikbly to lead to a Superior Proposal, and
(3) CMS receives from the Person making such aruisigpn Proposal an executed confidentiality agrest the material terms of which are
in all material respects (x) no less favorable MSCand (y) no less restrictive to the Person makimgh Acquisition Proposal than those
contained in the confidentiality agreement betw€estomers and CMS and any information providedith$erson has previously been
provided to Customers or is provided to Customersarrently with its provision to such Person;

(i)  notwithstanding anything in this Agreemeatthe contrary, CMS shall (i) promptly (but in agent later
than two (2) Business Days) advise Customers,yoaaitl in writing, of (x) the receipt by it (or any its Representatives) of any Acquisition
Proposal, or any inquiry which could reasonablyekpected to lead to an Acquisition Proposal, orraayerial modification of or material
amendment to any Acquisition Proposal, or any retiise nonpublic information relating to CMS or aofyits Subsidiaries or for access to
properties, books or records of CMS or any of itbsdiaries by any Person or entity that informres@MS Board or the board of directors of
any of its Subsidiaries that it is considering makior has made, an Acquisition Proposal and @ntlterial terms and conditions of such
proposal or inquiry (whether written or oral) or dification or amendment to an Acquisition Proposakl (ii) keep Customers fully informed
of the status and material details of any suchgsapor inquiry and any material developments wépect thereto; and
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(iv)  CMS shall use its reasonable best effortsriforce any existing confidentiality or standsadjreements in
accordance with the terms thereof, and shall imatelji take all steps necessary to terminate ansosppthat may have been given prior to
the date hereof under any such provisions autmyiany Person to make an Acquisition Proposal.

(b) Prior to the receipt of the CMS Stockholdgpfoval, CMS may terminate this Agreement, if (i¢ CMS Board
authorizes CMS, subject to complying with the teofithis Section 6.06, to enter into a definitigreement with respect to a Superior
Proposal and (ii) immediately prior to or concuthgmvith the termination of this Agreement, CMS erstinto a definitive agreement with
respect to a Superior Proposal.

(c)  Except as expressly permitted by this Sedi®6(c), neither the CMS Board nor any committedof shall (i) fail
to make, withdraw, modify, qualify or place any ddion on, or propose publicly to withhold, withdvamodify, qualify or place any
condition on, in any manner adverse to Customeits afffiliates, the approval and adoption of tAgreement and the transactions
contemplated hereby, including the Parent Mergeth® CMS Recommendation, or (ii) approve, endorsecommend, or propose publicly
to approve, endorse or recommend, any Acquisitimpésal other than the Merger (any of the foregongChange in Recommendation
"). Notwithstanding the preceding sentence, in the tethert subsequent to the date of this Agreemen€t& Board determines in good fe
after consultation with outside legal counsel thatould be inconsistent with its fiduciary dutitsits stockholders under applicable law n¢
withdrawal, modify or qualify such recommendatitine CMS Board may, prior to the CMS Meeting, ef@&hange in
Recommendation. Nothing in this Section 6.06(a@llglestrict the right of Customers to receive Tleemination Fee pursuant to Section
8.02. For the avoidance of doubt, this Sectio®@)0shall not survive the termination of this Agmeent. For purposes of this Agreement, a
Change in Recommendation shall not include anycagirovided with respect to any Acquisition Propasal CMS's views thereof prior to
any definitive Change in Recommendation.

(d) Prior to terminating this Agreement pursu@an$ection 6.06(b) or making any Change in Reconutaton in
connection with an Acquisition Proposal pursuaréation 6.06(c): (i) CMS shall have complied limaaterial respects with Section 6.06(a)
and Section 6.06(f); (i) CMS shall have given @usérs written notice of the intention of the CMSaBito take such action, with such
notice specifying the material terms and conditiohthe Acquisition Proposal, including the ideyiif the Person making such Acquisition
Proposal, a copy of all material documents relatiigeto and a copy of and all information provideduch Person that had not previously
been provided to Customers, and five Business Bfgs delivery of such notice for Customers to msgprevisions to the terms of this
Agreement (or make another proposal), and if Custemroposes to revise the terms of this Agreen@ME& shall not have submitted to the
vote of its stockholders any Acquisition Propoghles than the Merger during the pendency of anytiations during such five Business C
period between CMS (including its financial anddkegdvisors) and Customers and its Representatiitbsespect to such proposed revisit
and (iii) the CMS Board shall have determined indjéaith, after considering the results of suchatiegions with Customers and giving eft
to any proposals, amendments or modifications effar agreed to by Customers, if any, that suchuisiipn Proposal constitutes a Superior
Proposal. In the event the CMS Board does not rtfekeletermination referred to in clause (iii) loktparagraph, the CMS Board shall not
effect such termination or Change in Recommendati@hthereafter if the CMS Board determines thptdposes or intends to effect a
termination of this Agreement or Change in Reconuiaéion, the procedures referred to above shallyapphny subsequent proposed
termination of this Agreement or Change in Reconuiaéion. In the event of any material revisionany Acquisition Proposal subject to
provisions of this Section 6.06(d), CMS shall bguieed to deliver a new written notice to Custoneand to again comply with the
requirements of this Section 6.06(d) with respedtch new written notice, except that the fiveiBeiss Day period referred to above shal
reduced to three Business Days.
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(e)  Subject to Customers’ rights under ARTICLHIVhothing in this Section 6.06 shall prohibit t&&1S Board from
taking and disclosing to CMS’s stockholders a pasitontemplated by Rule 14e-2(a), Rule 14d-9emlfi012(a) of Regulation M-A
promulgated under the Exchange Act, or other apgplecLaw;_provided however, that any such disclosure that relates to an At
Proposal shall not change the effect of such astiorer this Agreement unless the CMS Board reasfthe CMS Recommendation in such
disclosure.

(H CMS and its Subsidiaries shall immediatelgs®and cause to be terminated any existing distisssr negotiations
with any Persons (other than Customers) conduaegtdfore with respect to any Acquisition Propoaal] shall use reasonable best effor
cause all Persons other than Customers who haveftidshed confidential information regarding CMSits Subsidiaries in connection w
the solicitation of or discussions regarding an éisijion Proposal within the 12 months prior to thete hereof promptly to return or destroy
such information. Neither CMS nor the CMS Boardlshpprove or take any action to render inapplie&d any Acquisition Proposal any
applicable Takeover Laws or Takeover Provisions.

(9) For purposes of this Agreement, the followiegns shall have the following respective meanings

()  “ Acquisition Proposal means any proposal or offer with respect to thil#ing involving CMS or any of
its Significant Subsidiaries (other than the Meygdi) any merger, consolidation, share exchahgsiness combination or other similar
transaction; (2) any sale, lease, exchange, pledgesfer or other disposition of 25% or more sfdbnsolidated assets or liabilities in a single
transaction or series of transactions; (3) anyaenéfer or exchange offer for, or other acquisitaf, 25% or more of the outstanding share
its capital stock; or (4) any public announcemdrd proposal, plan or intention to do any of theefing or any agreement to engage in any
of the foregoing.

(i)  “ Superior Proposal means a bona fide written Acquisition Proposalswdicited or initiated in violation ¢
this Section 6.06, that (1) relates to (A) the @me by CMS of securities representing a majoffifysmoutstanding voting securities (includi
upon the conversion, exercise or exchange of gessidonvertible into or exercisable or exchangeéd such voting securities) or (B) the
acquisition by any person of any of (i) a majonfithe outstanding CMS Common Stock, by tendemxchange offer, merger or otherwise
(i) all or substantially all of the consolidateatdl assets of CMS, (2) is otherwise on termstth&aiCMS Board determines in good faith, after
consultation with CMS'’s financial and legal advisand taking into account all the terms and comlitiof such proposal and this Agreement,
are more favorable to CMS and its stockholders thartransactions contemplated by this Agreemeait(@nis, in the reasonable judgment of
the CMS Board, reasonably capable of being completeits stated terms, taking into account the rrat@nancial, regulatory, legal and
other aspects of such inquiry, proposal or offer.
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(h) For the avoidance of doubt, this Section &8l not survive the termination of this Agreeitnen
Section 6.07. Financial and Other Statements

(@  Promptly upon receipt thereof, each of CM8 @ustomers will furnish to the other party compégach annual,
interim or special audit of the books of such pany its Subsidiaries made by its independent awsdéind copies of all internal control
reports submitted to such party by such auditoroimection with each annual, interim or speciaitof the books of such party and its
Subsidiaries made by such auditors.

(b) During the period from the date of this Agrent to the Effective Time, each of CMS and Custensball promptly
furnish the other party with copies of all monthalyd other interim financial statements producetthénordinary course of business as the ¢
shall become available.

()  To the extent permitted by applicable Lawgreaf CMS and Customers will advise the other ppromptly of the
receipt of any examination report of any Regulatughority with respect to the condition or actigi of such party or any of its Subsidiar

(d)  With reasonable promptness, each of CMS and Cussowib furnish to the other party such additiofiaancial date
that such party possesses and as the other paytyemsonably request, including without limitatidietailed monthly financial statements :
loan reports.

Section 6.08  Takeover LawsNo party hereto shall take any action that wouldseathe transactions contemplated by this
Agreement to be subject to requirements imposeahlyyTakeover Law and each of them shall take akks®ary steps within its control to
exempt (or ensure the continued exemption of) daestictions contemplated by this Agreement fromif oecessary, challenge the validity
applicability of, any applicable Takeover Law, aswor hereafter in effect. No party hereto wikezany action that would cause the
transactions contemplated hereby not to comply wiith Takeover Provisions and each of them will @keecessary steps within its control
to make those transactions comply with (or contitmueomply with) the Takeover Provisions.
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Section 6.09. Reports. Each of Customers and CMS shall file (and shalkeaheir respective Subsidiaries to file), betwisen
date of this Agreement and the Effective Timeregglorts required to be filed by it with the SEC amy other Regulatory Authorities having
jurisdiction over such party, and each party stieliver to the other parties copies of all suctoreppromptly after the same are filed. 2
financial statements contained in any reportsRegulatory Authority shall be prepared in accor@awith requirements applicable to such
reports.

Section 6.10. Intentionally omitted
Section 6.11. Regulatory Applications

(@ CMS and Customers and their respective Siatvsid shall cooperate and use their respectiv@redle best efforts
to prepare all documentation, to timely effectféifhgs and to obtain all permits, consents, appis\and authorizations of all third parties and
Governmental Authorities necessary to consummatérémsactions contemplated by this Agreement. évew Customers shall have no
obligation to file any regulatory applications tteld to the Parent Merger or the Subsidiary Merg¢it all requisite regulatory approvals have
been received for its pending acquisition of Acaealeral Savings Bank. Initial filings with Goverantal Authorities shall be made by
Customers related to the Parent Merger and Subgiliargerpromptlyfollowing the receipt of approvals of Customer’'guatory
applications related to the acquisition of Acacil€ral Savings Bank. Each party hereto agreed that consult with the other parties
hereto with respect to the obtaining of all malgrermits, consents, approvals and authorizatidrdl third parties and Governmental
Authorities necessary or advisable to consummatérimsactions contemplated by this Agreement anl party will keep the other parties
apprised of the status of material matters relatingpmpletion of the transactions contemplate@lmer Each party shall permit the other
party to review substantially complete drafts effitings to be made with Governmental Authoritieslater than two business days prior to
filing. Subject to applicable Laws relating to techange of information, each of the parties loesbtll, to the extent practicable, consult
with the others on all material written informatisnbmitted to any third party and/or any GovernrakAtithority in connection with the
Merger and the other transactions contemplatedhisygreement. In exercising the foregoing rigte#tch of such parties agrees to act
reasonably and as promptly as practicable.

(b) Each party agrees, upon request, to furmistother parties with all information concernirgglt, its Subsidiaries,
directors, officers and stockholders and such atietters as may be reasonably necessary or advisetdnnection with any filing, notice or
application made by or on behalf of such otheripartr any of its Subsidiaries to any third pantyGmvernmental Authority.

Section 6.12. CMS Employees; Director and Management; Indemrtifica

(@) All employees of CMS and its Subsidiaries iedately prior to the Effective Time shall be desited as Business
Employee!” for purposes of this Agreement. Between the détggning of this Agreement and the Effective @atustomers will identify
those Business Employees who Customers seeksto fellowing the Effective Time (hereinafter refed to as ‘Continuing Employe€y,
whether as an employee or a consultant. Such gmlat or engagement of the Continuing Employeel kbaubject to Customers’ and its
Subsidiaries’ usual terms, conditions and policesmployment or consultancy, as the case mayNmwithstanding anything contained
herein to the contrary, neither Customers, nordants Subsidiaries are obligated to continue t@kay or engage any employee or consultant
of Customers or CMS for any period of time follogithe Effective Date.
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(b)  Customers shall honor, or to cause one @iuitssidiaries to honor, in accordance with themte all employment
agreements listed on Section 6.12(b) of the CMSIBssire Schedule, subject to any limitations imgaseder applicable Law or by any
Regulatory Authority; provided, however, that tleeefgoing shall not prevent Customers or any dbiibsidiaries from amending or
terminating any such agreement in accordance tgtteims and applicable Law.

(c)  Beginning on or after the Effective Date, le8tisiness Employee who was not a party to an aggetlisted on
Section 6.12(b) of the CMS Disclosure Schedulevahdse employment with CMS (or one of its Subsiéisyis terminated by Customers (or
the applicable Subsidiary) without cause (as daterdhby Customers in its discretion) within six rttemfollowing the Effective Time shall
eligible to receive severance benefits in accordavith Section 6.12(c) of the CMS Disclosure Schedsubject to the terms thereof and any
limitations imposed under applicable Law or by &wggulatory Authority.

(d) During the period from the date of this Agremt to the Effective Time, Representatives of Ciig Customers or
their Subsidiaries shall review the existing emppenefit plans and programs of CMS, Customedsthair Subsidiaries and work toward
developing a package of employee benefit plangaograms that could be implemented or continue@bistomers and its Subsidiaries on or
after the Effective Date; providedowever, that nothing in this Section 6.12(d) shall obl@&ustomers or any of its Subsidiaries to make
any changes to employee benefit plans and prograuoswyithstanding anything contained herein todbatrary, Customers agrees that for a
period of twelve (12) months following the Closibgte (but only so long as they are employed by @nsts during such 12 month period),
Continuing Employees shall be provided with casmpgensation and employee benefits, plans and pragoansubstantially the same basi
officers and employees as Customers and its Saligidihaving similar responsibilities and positiofi® the extent that as of Closing, the
Continuing Employees become participants in a Guste Plan (whether previously existing or creatddlyg for participation by Continuing
Employees), for purposes of eligibility to partiatp and vesting, but not for benefit accrual puepaw for the purposes of providing benefits
under defined benefit pension plan, in any suchi@ner Plan, the Continuing Employees shall be teddivith their years of service with
CMS and any predecessors thereof to the extentteemith Customers and its Subsidiaries and angiqaressors thereof is taken into account
under such Customers Plan, except where the réemgoi such service would result in a duplicatafrbenefits with respect to the same
period of service. In addition, no pre-existingndition limitation or exclusion that would not halveen applicable under the CMS Plans shall
apply to participation and coverage for the CoritigtEmployees, and Customers shall use its reasmbabt efforts to ensure that any
amounts previously expended by Continuing Employeektheir covered dependents for the current ydan for purposes of satisfying out-
of-pocket requirements, deductibles and co-paymamdgr the CMS Plans that are group health plaal$ lsé credited for purposes of
satisfying out-of-pocket requirements, deductilzled co-payments, under any Customers Plan thairisug health plan.
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(e)  Notwithstanding anything in this Section 6t@2he contrary, (i) nothing in this AgreementIshait the ability of
Customers or its Subsidiaries from revising, amegdir terminating any CMS Plan or other employegefieplan, program or policy from
time to time, (ii) nothing in this Agreement shiaf construed as an amendment of any CMS Plan,igntb(provision of this Section 6.12
shall create any third-party beneficiary rightsaimy employee or former employee (including any fieizey or dependent of such employee
or former employee) of CMS or any of its Subsidiarin respect of continued employment (or resumegl@/ment) or any other
matter. Prior to the Effective Date, CMS shallgaltl actions that may be requested by Customebsrespect to (i) causing one or more of
the CMS Plans to terminate as of the Effective Pates of the date immediately preceding the Effedate, as requested by Customers
causing benefit accruals or entitlements underG¥ig Plan to cease as of the Closing Date, (iiisgauthe continuation on and after the
Effective Date of any insurance policy or arrangetrelating to any CMS Plan, or (iv) facilitatinge merger of any CMS Plan into any
employee benefit plan of Customers or any of itssgliaries; provided however, that any such request by Customers shall be mdéast
sixty (60) days in advance of the Closing Datel ré$olutions, notices, or other documents issaddpted or executed in connection with the
implementation of this Section 6.12 shall be suffiecCustomers’ prior review and approval. Thigégment shall not be construed to limit
the ability of Customers or its Subsidiary to reviemployee benefits plans and programs from tintavie and to make such changes
(including terminating any program) as they deerprapriate.

® In the event of any threatened or actualnalaction, suit, proceeding or investigation, wieettivil, criminal or
administrative, including, without limitation, asych claim, action, suit, proceeding or investyatn which any person who is now, or has
been at any time prior to the date of this Agreetm@rnwho becomes prior to the Effective Date,r@ctor or officer of CMS (the “
Indemnified Partie”) is, or is threatened to be, made a party basechiole or in part on, or arising in whole or inpaut of, or pertaining to
(i) the fact that he is or was a director or offiof CMS, or any of their Subsidiaries or any ddittrespective predecessors or (ii) this
Agreement or any of the transactions contemplagedlly, whether in any case asserted or arisingdefoafter the Effective Date, the par
hereto agree to cooperate and use their reasopefiefforts to defend against and respond the@toand after the Effective Date,
Customers shall indemnify and hold harmless, agatite fullest extent permitted by Law, each sinctemnified Party against any losses,
claims, damages, liabilities, costs, expensesy@ich reasonable attorney’s fees and expensesvanad of the final disposition of any claim,
suit, proceeding or investigation to each InderedifParty to the fullest extent permitted by Lawmpeceipt of any undertaking required by
applicable Law), judgments, fines and amounts pegkttlement in connection with any such threaferreactual claim, action, suit,
proceeding or investigation. Any Indemnified Pastighing to claim Indemnification under this Seati®.12(f), upon learning of any such
claim, action, suit, proceeding or investigatidmals promptly notify Customers thereof, provideditkhe failure of any Indemnified Party to
so notify Customers shall not relieve it of itsightions hereunder except (and only) to the exteattsuch failure materially prejudices
Customers. Customersbligations under this Section 6.12(f) continuduith force and effect for a period of six yearsrfrdhe Effective Date
provided, however, that all rights to indemnification in respectaofy claim (a ‘Claim”) asserted or made within such period shall cargin
until the final disposition of such Claim.
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() Customers agrees that all rights to inderoaifon and all limitations on liability existing favor of the directors,
officers and employees of Customers and CMS andatheir Subsidiaries (theCovered Partie$) as provided in their respective articles
incorporation, bylaws or similar governing docunseas in effect as of the date of this Agreemertt wvaspect to matters occurring prior to
Effective Date shall survive the Merger and shatitmue in full force and effect, and shall be h@tbby such entities or their respective
successors as if they were the indemnifying p&mgygunder, without any amendment thereto, for mgaf six years from the Effective Da
provided, however, that all rights to indemnification in respectaofy Claim asserted or made within such period stwaitinue until the final
disposition of such Claim; providedurther, however, that nothing contained in this Section 6.12(@lishe deemed to preclude the
liquidation, consolidation or merger of Customerswoy of its Subsidiaries, in which case all offsughts to indemnification and limitations
on liability shall be deemed to so survive and oo as an obligation of the successor to Custoorats Subsidiary notwithstanding any
such liquidation, consolidation or merger.

(h)  Customers, from and after the Effective Datl,cause the persons who served as directooffimers of CMS on or
before the Effective Date to be covered by Custairexisting directors’ and officers’ liability insance policy (provided that Customers may
substitute therefor policies of at least the sameerage and amounts containing terms and conditibish are not less advantageous than
such policy) but in no event shall any insured perse entitled under this Section 6.12(h) to insoeacoverage more favorable than that
provided to him or her in such capacities as ofdhte hereof with respect to acts or omissiondtirgufrom their service as such on or prior
to the Effective Date. Such insurance coveragh shimmence on the Effective Date and will be pd®d for a period of no less than six
years after the Effective Datprovided, however, that in no event shall Customers be requireckperd more than 250% of the current
amount expended by it (thdrfsurance Amouri}) to maintain or procure insurance coverage purshareto and, if such premiums for such
insurance would at any time exceed 250% of therargte Amount, then Customers shall cause to betairaéd policies of insurance which,
in Customers’ good faith determination, provide ti@ximum coverage available at annual premium etqu2b0% of the Insurance
Amount. CMS agrees to renew any existing insuramde purchase any “discovery period” insuranaevjated for thereunder at Customers’
request.

()  Customers shall pay (as incurred) all expenseluding reasonable fees and expenses of chtingean Indemnified
Party or Covered Party may incur in enforcing tideimnity and other obligations provided for in t8iction 6.12.

The provisions of Section 6.12(f), Sectioa&g), Section 6.12(h) and Section 6.12(i) areridésl to be for the
benefit of, and shall be enforceable by, each Imdféed Party and Covered Party and their respedtaies and representatives.
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Section 6.13  Notification of Certain MattersEach of Customers and CMS shall give prompt ndtidke other of any fact, eve
or circumstance known to it that (i) is reasondiigly, individually or taken together with all athfacts, events and circumstances known to
it, to result in any Material Adverse Effect witlispect to it or (ii) would cause or constitute aarial breach of any of its representations,
warranties, covenants or agreements containedrherei

Section 6.14  Governance Matters Customers will form a Hudson Valley Advisory Bdand all members of the Board of
Directors of CMS will be eligible to serve on thewly- formed Hudson Valley Advisory Board after thective Time.

Section 6.15  Tax Treatment(i) Each of CMS and Customers agrees not to tajeaations subsequent to the date of this
Agreement that would adversely affect the qualifa@aof the Parent Merger as a reorganization ueetion 368(a) of the Code, and
(if) each of CMS and Customers agrees to take atigraas may be reasonably required, if such actiag be reasonably taken to reverse the
impact of any past actions that would adverselyaotphe qualification of the Parent Merger as agawnization under Section 368(a) of the
Code.

Section 6.16  No Breaches of Representations and Warrantietween the date of this Agreement and the Effeclivne,
without the written consent of the other party,lreaECMS and Customers will not do any act or suffiey omission that would cause any of
the representations or warranties made in ARTICL& Yhis Agreement to become untrue or incorre@rig material respect.

Section 6.17  Consents.Each of CMS and Customers shall use its reasomaisteefforts to obtain any required third party
consents to the transactions contemplated by thisefment.

Section 6.18  Insurance CoverageEach of CMS and Customers shall cause each ofdliegs of insurance listed in the CMS
Disclosure Schedule to remain in effect betweerdtte of this Agreement and the Effective Date.

Section 6.19  Correction of Information.Each of CMS and Customers shall promptly corredtsupplement any information
furnished under this Agreement so that such infeionashall be correct and complete in all matenréabpects at all times, and shall include all
facts necessary to make such information correttcamplete in all material respects at all timesyjged that any such correction that may
result in a change to a party’s Disclosure Scheslugd not be made without the prior written conisErthe other party.

Section 6.20  Confidentiality. Except for the use of information in connectionhntite Proxy Statement-Prospectus described in
Section 6.03 hereof and any other governmentabfilirequired in order to complete the transactimmsemplated by this Agreement, all
information (collectively, the Information”) received by each of Customers and CMS, purstamatite terms of this Agreement shall be kept
in strictest confidence; providedhat, subsequent to the filing of the Merger Registratbtatement with the SEC, this Section 6.20 stuill
apply to information included in the Proxy StatetaBrospectus. Customers and CMS agree that themiation will be used only for the
purpose of completing the transactions contempliayetthis Agreement. Customers and CMS agree o thel Information in strictest
confidence and shall not use, and shall not disallirectly or indirectly any of such Informationcept when, after and to the extent such
Information (i) is or becomes generally availalidhe public other than through the failure of @usérs or CMS to fulfill its obligations
hereunder, (ii) was already known to the party iréeg the Information on a nonconfidential basigpto the disclosure or (iii) is
subsequently disclosed to the party receiving tifierination on a nonconfidential basis by a thirdyhaaving no obligation of confidentiality
to the party disclosing the Information. It is @gd and understood that the obligations of Custemed CMS contained in this Section 6.20
shall survive the Closing or termination of thisrAgment.
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Section 6.21  Certain Policies.Prior to the Effective Time, to the extent perndttey Law, CMS shall, consistent with generally
accepted accounting principles and on a basis fiyigetisfactory to it and Customers, modify an@usge its loan, investments, liquidity,
litigation and real estate valuation policies anaicices (including loan classifications and levaflseserves) so as to be applied on a basi:
is consistent with that of Customers; providdwwever, that CMS shall not be obligated to take any sagtion pursuant to this Section 6.21
unless and until (i) Customers irrevocably acknagks to CMS in writing that all conditions to consuate the Parent Merger have been
satisfied; and (ii) Customers irrevocably waivesviiting any and all rights that it may have tonémate this Agreement.

Section 6.22  Taxes. From the date hereof until the earlier of the GigdDate or the termination of this Agreement punsta
Section 8.01, CMS shall not, and shall cause ehith Subsidiaries not to: (1) fail to prepare dihel or cause to be prepared and filed in a
manner consistent with past practice all Tax Retgwhether separate or consolidated, combined pgoounitary Tax Returns that include
CMS or any of its Subsidiaries) that are requiceté filed (with extensions) on or before the Hifee Time, (2) make, change or revoke any
material election (including any accounting methiod)espect of Taxes, enter into any material dgsigreement, settle any material claim or
assessment in respect of Taxes or offer or agrde smy of the foregoing or surrender its rightsl@ocany of the foregoing or to claim any
refund in respect of Taxes, (3) file an amended Raturn, (4) fail to maintain the books, accoumd secords of CMS or any of its
Subsidiaries in accordance with past custom anctipea including without limitation, making the grer accruals for Taxes, bonuses, vaci
and other liabilities and expenses, (5) incur ayamal Tax liability outside of the ordinary coarsf business, or (6) consent to any exten
or waiver of any statute of limitations with resprany Tax claim.

ARTICLE VII
CONDITIONS TO CONSUMMATION OF THE PARENT MERGER

Section 7.01  Conditions to Each Party’s Obligation to Effect tharent Merger. The respective obligation of each of CMS and
Customers to consummate the Parent Merger is dubjéte fulfillment or written waiver by CMS andu€tomers prior to the Effective Time
of each of the following conditions:

(@) Stockholder Approval.This Agreement shall have been duly adopted éyéluisite vote of CMS’s common
stockholders.
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(b) Regulatory Approvals.All regulatory approvals required to consummatettansactions contemplated hereby shall
have been obtained prior to the Termination Datéeas otherwise extended pursuant to Article \dHd shall remain in full force and effect
and all statutory waiting periods in respect théstall have expired and no such approvals shaliato (i) any conditions, restrictions or
requirements that the Customers Board or CMS Braaslonably determines would either before or dftelEffective Time have a Material
Adverse Effect on Customers after giving effecth® consummation of the Merger, or (ii) any corts, restrictions or requirements that the
Customers Board or CMS Board reasonably deternviroetd either before or after the Effective Dateuneluly burdensome.

(¢) No Injunction. No Governmental Authority of competent jurisdictishall have enacted, issued, promulgated,
enforced or entered any statute, rule, regulajimgment, decree, injunction or other order (wheteeporary, preliminary or permanent) 1
is in effect and prohibits consummation of the sations contemplated by this Agreement.

(d) Effectiveness of Merger Registration Statemehie Merger Registration Statement shall have teceffective
under the Securities Act and no stop order suspgrtie effectiveness of the Merger Registratione®tant shall have been issued, and no
proceedings for that purpose shall have beentedtiar threatened by the SEC and, if the offersaid of Customers Common Stock in the
Parent Merger is subject to the “Blue Sky” lawsan¥ state, shall not be subject to a stop ordangfstate securities commissioner.

(e) Tax Opinion. On the basis of facts, representations and assomspithich shall be consistent with the state afsfac
existing at the Closing Date, CMS shall have resgtian opinion of Paul Hastings LLP, and Custonsdrall have received an opinion of
Stradley Ronon Stevens & Young, LLP, each reasgratiteptable in form and substance to CMS and Gwest) dated as of the Closing
Date, substantially to the effect that for fedémabme tax purposes, the Parent Merger will qua#ya reorganization within the meaning of
Section 368(a) of the Code. In rendering theoirion described in this Section 7.01(e), the fmms may require and rely upon customary
representations contained in certificates of offce® CMS and Customers and their respective Siavid.

Section 7.02  Conditions to Obligation of CMSThe obligation of CMS to consummate the Parent Meigjalso subject to the
fulfillment or written waiver by CMS prior to theffective Time of each of the following conditions:

(@) Representations and WarrantieS.he representations and warranties of Custone¢if®rth in this Agreement shall
be true and correct as of the date of this Agre¢mmed as of the Effective Date as though made draarof the Effective Date (except to the
extent that they by their terms speak as of anegathte, in which case they shall be true andeobras of such earlier date); provided
however, that for purposes of determining the satisfactibthis condition, no effect shall be given to axgception or qualification in such
representations and warranties relating to maisriad Material Adverse Effect, and provided, fugththat, for purposes of this condition,
such representations and warranties (other thaetbet forth in Section 6.03(a), which shall be &nad correct in all material respects) shall
be deemed to be true and correct in all resped¢ssithe failure or failures of such representatiamd warranties to be so true and correct,
individually or in the aggregate, results or worddsonably be expected to result in a Material Aslv&ffect on Customers. CMS shall have
received a certificate, dated the Effective Daitgned on behalf of Customers by its President th sifect.
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(b) Performance of Obligations of Customer€ustomers shall have performed in all mategapects all obligations
required to be performed by Customers under thiément at or prior to the Effective Time, and Cdiiall have received a certificate, de
the Effective Date, signed on behalf of CustomgrgsPresident to such effect.

Section 7.03  Conditions to Obligation of Customerslhe obligation of Customers to consummate the RPafenger is also
subject to the fulfillment or written waiver by Gamers prior to the Effective Time of each of tbé#dwing conditions:

(@) Representations and WarrantieS.he representations and warranties of CMS st forthis Agreement shall be tr
and correct as of the date of this Agreement araf e Effective Date as though made on and dlseoEffective Date (except to the extent
that they by their terms speak as of an earliex,datwhich case they shall be true and correcf asich earlier date) ; providedhowever,
that for purposes of determining the satisfactibthis condition, no effect shall be given to amgeption or qualification in such
representations and warranties relating to maisriad Material Adverse Effect, and provided, fueththat, for purposes of this condition,
such representations and warranties (other thasetbet forth in Section 6.02(b), which shall be tand correct in all material respects) shall
be deemed to be true and correct in all resped¢ssithe failure or failures of such representatiamd warranties to be so true and correct,
individually or in the aggregate, results or worgdsonably be expected to result in a Material Aslv&ffect on CMS. Customers shall have
received a certificate, dated the Effective Daigned on behalf of CMS by the Chief Executive Géfiand the Chief Financial Officer of
CMS to such effect.

(b) Performance of Obligations of CMSCMS shall have performed in all material respaditsbligations required to be
performed by it under this Agreement at or priottte Effective Time, and Customers shall have k&tka certificate, dated the Effective
Date, signed on behalf of CMS by the Chief Exea®fficer and the Chief Financial Officer of CMSgach effect.

(¢) Financial Conditions

(i)  As of the Closing Date (before giving efféctthe Merger), CMS and its Subsidiaries shall havea
consolidated basis, as reflected on the most rédicemicial statements contained in the CMS SEC Duwnts, Nonperforming Assets less tl
or equal to $12,000,000.

(il  Between the date of this Agreement and thesi@g Date, CMS shall provide to Customers copfed!
asset quality reporting provided to the CMS Boardiuding any quarterly internal asset quality nrep@rovided by C.E.I.S. (CMShird party
loan reviewer), a monthly delinquency list, a mdytfst of all other watch list credits, a montHigting of all Nonperforming Loans, a
monthly list of all OREO, a monthly list of all cige-offs and any other asset quality related rémpprt
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(i)  Between the date of this Agreement and@hasing Date, CMS shall promptly provide to Custosthird
party appraisals for all loans which become acnrual or OREO. In the absence of any third pasgessment of value or other form of v
acceptable to Customers, Customers shall be rbtfi@ny such loans where no additional write-dowese recorded.

(iv)  CMS shall provide written certification touStomers that CMS has complied, in the normal eafs
business, with all CMS policies, GAAP and all regfidns related to asset quality. Such certificatiball be made by CMS (A) immediately
following determination of the CMS Valuation, effee as of the date of the CMS Valuation, and (B}lee Closing Date, effective as of the
Closing Date.

ARTICLE VI
TERMINATION

Section 8.01  Termination. This Agreement may be terminated, and the Parengédenay be abandoned:
(@ Mutual Consent. At any time prior to the Effective Time, by theitual written consent of CMS and Customers.

(b) Breach. At any time prior to the Effective Time, by CM$ Gustomers in the event of either: (i) a breagitMS
on the one hand or by Customers on the other hbadyorepresentation or warranty of it containetehe(subject to the matters set forth in
each partys Disclosure Schedule, as applicable), which breadmot be or has not been cured within 30 das tfe giving of written notic
to the breaching party of such breach; or (ii)@lsh by CMS on the one hand or by Customers oathiee hand of any of its covenants or
agreements contained herein, which breach cannot bas not been cured within 30 days after thingief written notice to the breaching
party of such breach, providethat(A) such breach (under either clause (i) or (iipuld entitle the non-breaching party not to conswatem
the Parent Merger under ARTICLE VII, and (B) theniaating party is not itself in material breachanfy provision of this Agreement.

(c) Delay. Atany time prior to the Effective Time, upon ten notice given by CMS or Customers, if its Boafd
Directors so determines by vote of a majority & thembers of its entire Board, in the event thatRthrent Merger is not consummated by
April 30, 2013 (“Termination Dat€), providedthat if (i) the Effective Time has not occurreddych date by reason of non-satisfaction of
any condition set forth in Section 7.01(b) and4ll)other conditions in Article VIII have theretof been satisfied or are capable of being
satisfied, either CMS or Customers may extend #renination Date until June 30, 2013 upon writtetiagoto the other party prior to April
30, 2013; provided however, that the right to terminate this Agreement oaglehe Termination Date pursuant to this Secti@i@) shall
not be available to a party if the failure of treréht Merger then to be consummated arises outrefsalts from the action or inaction, in
breach of the obligation in Section 6.01, of theyaeeking to terminate the Agreement or delayTieenination Date Further, CMS may t
entitled to reimbursement of reasonable and docueenses pursuant to Section 8.02(b).
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(d) No Approval. Upon written notice given by Customers or CM$hie event: (i) the approval of any Governmental
Authority required for consummation of the Mergadahe other transactions contemplated by this é&gent shall have been denied by final
nonappealable action of such Governmental Authoritgn application therefore shall have been peemiénwithdrawn at the invitation,
request or suggestion of a Governmental Authositypject to reimbursement of fees and expense<ordance with Item 8.02(b) below);
(i) the stockholders of CMS Common Stock fail tippt this Agreement at the CMS Meeting and apptbeeParent Merger; or (iii) any of
the closing conditions have not been met as redliyeARTICLE VII hereof and cannot be met priotthe Termination Date, unless
otherwise agreed to by the parties pursuant talkeri111.

(e) Acceptance of a Superior ProposaBy CMS, upon written notice to Customers, punsia Section 6.06(b) and
subject to complying with the terms of Section 6.06

()  Adverse Action. By Customers, if (i) the CMS Board submits thigréement (or the plan of merger contained
herein) to its stockholders without a recommendeatio approval or with any adverse conditions amgualifications of, such
recommendation for approval; or (ii) the CMS Boatherwise withdraws or materially and adversely ifiesl (or discloses its intention to
withdraw or materially and adversely modify) iteeenmendation referred to in Section 6.02; or tiip CMS Board recommends to its
stockholders an Acquisition Proposal other thanRtheent Merger.

Section 8.02. Termination Fee
(&) Payment of Fee by CMSIn the event that:

(i)  (x) prior to the Effective Time and after thate hereof, any Person shall have made an Atiguistroposal,
which proposal has been publicly disclosed andndibtdrawn, or any Person shall have publicly anmaahan intention (whether or not
conditional) to make an Acquisition Proposal, fygreafter this Agreement is terminated by eithetygaursuant to Section 8.01(c) without
the approval of the CMS stockholders of this Agreetrand the Merger having been obtained or purgoa®éction 8.01(d)(ii) and (z) within
one year after the termination of this AgreementAaquisition Proposal shall have been consummeatteshy definitive agreement with
respect to such Acquisition Proposal shall havenleeeered into (provided that for purposes of thesise (z) the references to “25%” in the
definition of “Acquisition Proposal” shall be deedh® be references to “50%”"); or

(i) this Agreement is terminated by Customersspant to Section 8.01(b) (if such terminationasdd on a
material breach of Section 6.02 or Section 6.0§ursuant to Section 8.01(e) or Section 8.01(f);

then CMS shall pay to Customers a termination fe&l@00,000 (the Termination Fe€) (A) in the case of clause (i) above, one Busines
Day after the earlier of the execution of a deffigitagreement with respect to, or the consummatipany Acquisition Proposal referred to in
subclause (i)(z) above, (B) in the case of a teation described in clause (ii) above, one BusilEssafter the delivery of the written notice
of termination required by Section 8.01(b)(ii). o event shall CMS be required to pay the Terrnondgtee on more than one occasion.

61




(b) Reimbursement of CMS’ Expenses by Custom&ielS shall be entitled to reimbursement from Consrs of CMS’
reasonable and documented expenses incurred byiCbinection with pursuing this Agreement, purguareither of the following
circumstances:

() In the event that (A) Customers fails to rigeeany required approval from a Government Autlyggrior to
April 30, 2013, (B) neither party has elected tteexl the Termination Date beyond April 30, 201®@wided in Section 8.01(c), and (C) the
Agreement is terminated by either party pursuai@dction 8.01(c), then CMS shall be entitled tontgirsement by Customers of all of CMS’
reasonable and documented expenses incurred byr€lstihg to the transactions contemplated by thjse&ment in an amount not to exceed
Three Hundred Thousand Dollars ($300,000) withHiiedin (15) business days of the Termination Dategpt as provided under Section 8.02
(b)(ii) below.

(i)  Inthe event that the term of this Agreemertended beyond April 30, 2013 by either partyspant to Item
8.01(c), thereafter, CMS shall, upon terminatiothig Agreement, be entitled to receive reimbursarbg Customers of CMS’ reasonable
and documented expenses incurred by CMS in commegfith pursuing this Agreement in an amount na#xoeed Three Hundred Thousand
Dollars ($300,000), within fifteen (15) businesyslaf the request for reimbursement, if Customemnsiinates or abandons this Agreement,
other than pursuant to Sections 8.01(b), 8.01jd)(iB.01(f)(unless due to the breach of a prowvisibthis Agreement by Customers) of this
Agreement, or is otherwise unable to obtain thelagry approvals necessary to consummate the Pdienger pursuant to the terms of this
Agreement.

(iii)  The parties hereto agree that this Sec8d2(b) shall survive Termination of this Agreem#ér@ustomers
fails to receive all required approvals from Goweemt Authorities.

(c) Continuing Liability. In the event of termination of this Agreemend dime abandonment of the Merger pursuant to
this ARTICLE VIII, no party to this Agreement shalave any liability or further obligation to anyhet party hereunder except (i) as set forth
in Section 8.02(a) or (b) and Section 9.01, ortasrwise set forth in this agreement; and (i) teamination will not relieve a breaching pa
from liability or damages for any breach of thisrAgment giving rise to such termination.

(d) Enforcement of Customers ObligatioBustomers acknowledges that the agreements nedtai Section 8.02(b) are
an integral part of the transactions contemplatethis Agreement, and that, without these agreesm&iS would not enter into this
Agreement. Accordingly, if Customers fails to payaitimely manner the amounts due pursuant to@e8étD2(b), and, in order to obtain si
payment, CMS makes a claim that results in a juddgragainst Customers for the amounts set forttentiGn 8.02(b), Customers shall pay to
CMS the reasonable costs and expenses of CMS dinglueasonable attorneyfges and expenses) in connection with such sgigther with
interest on the amounts set forth in Section 8)0&(lthe prime rate published by The Wall Streetrdal (Eastern Edition) and in effect on the
date such payment was required to be made.
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(e) Enforcement of CMS ObligatianCMS acknowledges that the agreements contam&edgtion 8.02(a) are an intec
part of the transactions contemplated by this Ageexgt, and that, without these agreements, Custoamer€ustomers Bank would not enter
into this Agreement. Accordingly, if CMS fails tapin a timely manner the amounts due pursuanetbiéh 8.02(a), and, in order to obtain
such payment, Customers makes a claim that raeutfudgment against CMS for the amounts set fiortBection 8.02(a), CMS shall pay to
Customers the reasonable costs and expenses oh@rst(including reasonable attorneys’ fees anérsgs) in connection with such suit,
together with interest on the amounts set fortS8eation 8.02(a) at the prime rate published by Wadl Street Journal (Eastern Edition) an
effect on the date such payment was required todse.

ARTICLE IX
MISCELLANEOUS

Section 9.01  Survival. The representations and warranties of the gactatained in this Agreement, or in any instrument
delivered pursuant to this Agreement, shall terteirzs of the Effective Time and only the agreemantscovenants that by their terms
survive the Effective Time and this Article IX shsalirvive the Effective Time.

Section 9.02  Waiver; Amendment Prior to the Effective Time, any provision ofsi\greement may be waived by the party
benefited by the provision, by an agreement inimgibetween the parties hereto executed in the saammer as this Agreement. Subject to
applicable Law, this Agreement may be amended &éy#ities hereto, by an agreement in writing betwitbe parties hereto executed in the
same manner as this Agreement, at any time befaxéey approval of the Parent Merger by the stotdrs of CMS; provided, however, tl
after approval of the Parent Merger by the stodktdad of the CMS, no amendment to this Agreementimeaypade which under applicable
Law or the applicable listing and corporate govangarules and regulations of NASDAQ further apptdyethe stockholders of CMS is
required, unless such further stockholder apprisvab obtained.

Section 9.03. Governing Law This Agreement shall be governed by, and intteat in accordance with, the Laws of the
Commonwealth of Pennsylvania applicable to condraade and to be performed entirely within sucheSgxcept to the extent that
mandatory provisions of federal Law are applicable)

Section 9.04  Expenses Except as otherwise provided herein, each pgeaatgto will bear all expenses incurred by it in ectior
with this Agreement and the transactions conteraglaereby.

Section 9.05  Notices. All notices, requests and other communicaticretinder to a party shall be in writing and shall b
deemed given upon delivery if personally deliveoetelecopied (with confirmation) or on the nexsmess day if mailed by registered or
certified mail (return receipt requested) to suahtypat its address set forth below or such otddress as such party may specify by notice to
the parties hereto.
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If to CMS, to:

CMS Bancorp, Inc.

123 Main Street, White Plains, New York 10601
Attention: John E. Ritacco

Facsimile No: (914) 422 - 2703

With copies to:

Paul Hastings LLP

875 15th Street, N.W.
Washington, DC 20005
Attention: V. Gerard Comizio
Fax: (202) 551-0419

If to Customers, to:

Customers Bancorp, Inc.

1015 Penn Avenue, Suite 103
Wyomissing, PA 19610
Attention: Jay S. Sidhu
Facsimile No: (610) 933 - 6922

With a copy to:

Stradley Ronon Stevens & Young, LLP
2600 One Commerce Square
Philadelphia, PA 19103

Attention: Christopher S. Connell
Facsimile No: (215) 564-8120

Section 9.06  Entire Understanding; No Third-Party Beneficiarieg.his Agreement and any ancillary agreements entiaetedy
the parties represent the entire understandinigeoparties hereto with reference to the transasthomtemplated hereby and thereby and this
Agreement and any such ancillary agreements supeesgy and all other oral or written agreementstofore made (other than any such
separate agreement). Nothing in this Agreemengthdr express or implied, is intended to confemugnoy Person, other than the parties
hereto or their respective successors, any rightsedies, obligations or liabilities under or bgsen of this Agreement; provided that the
Indemnified Parties and Covered Parties shall ivd garty beneficiaries of and entitled to enfo&etion 6.13.

Section 9.07  Interpretation; Effect. When a reference is made in this Agreement to @extExhibits or Schedules, such
reference shall be to a Section of, or Exhibit chhélule to, this Agreement unless otherwise inditafThe table of contents and headings

contained in this Agreement are for reference psgpmnly and are not part of this Agreement. Whenthe words “include,” “includes” or
“including” are used in this Agreement, they shdldeemed to be followed by the words “without tation.”
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Section 9.08  Waiver of Jury Trial. EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVE S ANY AND
ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING  ARISING OUT OF OR RELATED TO THIS AGREEMENT
OR THE TRANSACTIONS CONTEMPLATED HEREBY

Section 9.09  Severability. If any provision of this Agreement or the applicatithereof to any Person or circumstance is
determined by a court of competent jurisdictioféoinvalid, void or unenforceable, the remainingvisions, or the application of such
provision to Persons or circumstances other thasetlas to which it has been held invalid or unemalple, will remain in full force and effe
and will in no way be affected, impaired or invalied thereby, so long as the economic or legaltanbs of the transactions contemplated
hereby is not affected in any manner materiallyeasl® to either party. Upon such determinationptiréies will negotiate in good faith in an
effort to agree upon a suitable and equitable gubesiprovision to effect the original intent oktiparties.

Section 9.10. Specific Performance; JurisdictionThe parties hereto agree that irreparable damagél occur in the event that
the provisions contained in this Agreement werepsoformed in accordance with its specific termsvas otherwise breached. Itis
accordingly agreed that the parties shall be edtiib an injunction or injunctions to prevent bleesof this Agreement and to enforce
specifically the terms and provisions thereof ie United States District Court for the Eastern iisbf Pennsylvania or in any state court in
the Commonwealth of Pennsylvania, this being intaddto any other remedy to which they are erdith law or in equity. In addition, each
of the parties hereto (a) consents to submit iteetiie personal jurisdiction of the United Stddéstrict Court for the Eastern District of
Pennsylvania or of any state court located in them@onwealth of Pennsylvania in the event any despuses out of this Agreement or the
transactions contemplated by this Agreement, (bexjthat it will not attempt to deny or defeattspersonal jurisdiction by motion or other
request for leave from any such court and (c) agtieat it will not bring any action relating to shhgreement or the transactions contempl
by this Agreement in any court other United St&estrict Court for the Eastern District of Pennsiva or a state court located in the
Commonwealth of Pennsylvania.

Section 9.11  Assignment. Except to the extent provided in this Agreeme@MS and Customers may not assign any of their
rights or obligations under this Agreement to atheo Person, except upon the prior written coneéttie other party. Any purported
agreement in violation hereof shall be void.

Section 9.12. Time of EssenceWith regard to all dates and time periods set fortheferred to in this Agreement, time is of the
essence.

Section 9.13. Counterparts. This Agreement may be executed in one or more eppatts, each of which shall be deemed to
constitute an original.

[Signature page follows]
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I N WITNESS WHEREOF, and intending to be legally bainereby, the parties hereto have caused this Agmegeto be executed
counterparts by their duly authorized officers,aallof the day and year first above written.

CMS BANCORP, INC.

By: /sl John E. Ritacc
Name: John E. Ritacc
Title: President and CE
CUSTOMERS BANCORP, INC.

By: /sl Jay S. Sidh
Name: Jay S. Sidfr

Title: Chairman and Chief Executive Offic

Signature Page to Agreement and Plan of Merger
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ExHiBIT A

Articles of Incorporation of Customers

PENNSYLVANIA DEPARTMENT OF STATE
CORPORATION BUREAL
Articles of Amendment-Domestic Corporation
(15 Pa.C.S.
Entity Number
X__Business Corporation (§ 191
3947063 Nonprofit Corporation (§ 591¢
Name Document will be returned to the name
David E. Beavers, Esquire and address you enter to the left.
Stradley, Ronon, Stevens & Young, L O
Address
2600 One Commerce Squ:
City State Zip Code
Philadelphia PA 19103
Filed in the Department of
Fee: $70 State or

Secretary of the Commonwealth

In compliance with the requirements of the appliegivovisions (relating to articles of amendmetitg, undersigned, desiring to amend its
articles, hereby states that:

1. The name of the corporation is:
Customers Bancorp, Inc.

2.The (a) address of this corporation’s currenisteged office in this Commonwealth or (b) namé®tommercial registered office
provider and the county of venue is (the Departnehereby authorized to correct the following mfiation to conform to the
records of the Departmen

(a) Number and Street City State Zip County
1015 Penn Avenue, Suite 103 Wyomissing PA 19610 Berks
(b) Name of Commercial Registered Office Provider County

clo:

3.  The statute by or under which it was incorporateBusiness Corporation Law of 1988, as amended (Act December
21, 1988, PL 1444 No. 177).

4.  The date of its incorporation:April 7, 2010.

5. Check, and if appropriate complete, one of theofuilhg:
X The amendment shall be effective upon filing thégeles of Amendment in the Department of State.

The amendment shall be effective on: at




Date Hour
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6. Check one of the followini

The amendment was adopted by the shareholdersrobete pursuant to 15 Pa.C.S. § 1914(a)
and (b) or § 5914(a).

X The amendment was adopted by the board of diregursuant to 15 Pa.C.S. § 1914(c) or
8§ 5914(b).

7.Check, and if appropriate complete, one of theofoihg:
X The amendment adopted by the corporation, set foftkl, is as follows:

RESOLVED, that Article FIFTH.A of the Corporationfgticles of Incorporation is hereby
amended and restated to read in its entirety &sifel

“ FIFTH. A. Authorized Shares The aggregate number of shares of capital stdukh the
Corporation shall have authority to issue is 300,000 shares, divided into th
classes consisting of:

(@ 100,000,000 shares of common stock, par &lug0 per
share (“Common Stock™);

(b) 100,000,000 shares of Class B Non-Voting Comi8tock,
par value $1.00 per share, with the rights, designs,
preferences and limitations provided more fullySubArticle B
of this Article below (“Class B Non-Voting Commonia8k™);
and

(c) 100,000,000 shares of preferred stock, hasirg par value,
or no par value, as the board of directors shalhfid determine
as provided in Article SIXTH below or as may bemited by
applicable law (“Preferred Stock”).”

and further

RESOLVED, that the Articles of Incorporatioredereby restated to read in their entiret
set forth on Exhibit A heret

The amendment adopted by the corporation is stt fiorfull in Exhibit A attached hereto and
made a part hereof.

8. Check if the amendment restates the Artic

X The restated Articles of Incorporation superse@eotiiginal articles and all amendments thereto.

IN TESTIMONY WHEREOF, the undersigned
corporation has caused these Articles of
Amendment to be signed by a duly authorized
officer thereof this

25th day of April , 2012

CUSTOMERS BANCORP, INC.

Name of Corporation

/sl Thomas R. Brugger

Signature
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Thomas R. Brugger, CFO, Chief Accounting
Officer and Treasurer

Title




Exhibit A

AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
CUSTOMERS BANCORP, INC.

FIRST.The name of the Corporation is Customers Bancorp, |

SECOND.The location and post office address of the Compunes registered office in this Commonwealth is 1018rPAvenue, Suite 10
Wyomissing, Pennsylvania 19610.

THIRD. The Corporation is being incorporated under thevigions of the Business Corporation Law of 1988amended (thePennsylvani
Business Corporation Law”Yhe corporation is being organized on a stock shasis. The purpose of the Corporation is antiatl have
unlimited power to engage in and to do any lawfitl@ncerning any or all lawful business for whadrporations may be incorporated ur
such Law.

FOURTH.The term of the Corporation’s existence is perdetua

FIFTH. A. Authorized Shares The aggregate number of shares of capital stduich the Corporation shall have authority to is$s
300,000,000 shares, divided into three classesstonsof:

(a) 100,000,000 shares of common stock, par value $ieb8hare” Common Stoc”);

(b) 100,000,000 shares of Class B Néoting Common Stock, par value $1.00 per shareh wlite rights, designatior
preferences and limitations provided more fullySab-Article B of this Article below (“Class B Novieting Commol
Stocl”); and

(c) 100,000,000 shares of preferred stock, having guashvalue, or no par value, as the board of dirscghall fix ani
determine as provided in Article SIXTH below orraay be permitted by applicable la“Preferred Stoc”).

B. Statement of Designations Applicable to CRi$$onVoting Common Stock

Section 1. General The Class B Nonoting Common Stock shall have the rights, desigmat preferences and limitations set fort
this Sub-Atrticle.

Section 2._Ranking In the event of the voluntary or involuntary lidation, dissolution, distribution of assets or diimg-up of the
Corporation, holders of Common Stock and Class B-Moting Common Stock shall be entitled to receiveegnal amount per share of
the assets of the Corporation of whatever kindlalka for distribution to holders of Common Stoakger the rights of the holders of prefer
stock have been satisfied.

Section 3. Definitions As used herein with respect to the Class B NotirngogCommon Stock:

“ Articles of Incorporation” shall mean these articles of incorporation of tlerpOration, as they have been or may hereaft
amended from time to time.

“ Board of Directors’ means the board of directors of the Corporatioanyr committee thereof duly authorized to act oralfedf suct
board of directors.

“ Bylaws” means the Bylaws of the Corporation, as they Haen or may hereafter be amended from time to. time
“ Common Stockmeans the voting common stock, par value $1.0Gpare, of the Corporation.
“ Depositary” means DTC or its nominee or any successor depgsippointed by the Corporation.

“ DTC " means The Depository Trust Company and its ssmresr assigns.
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“ Securities Act means the Securities Act of 1933, as amended.

“ Holder” means the Person in whose name the shares @l#ss B Nonvoting Common Stock are registered, which may batét
by the Corporation, Transfer Agent, Registrar aagimg agent as the absolute owner of the shar€ast B Nonvoting Common Stock f
the purpose of making payment and for all otheppses.

“ Person” means a legal person, including any individualyporation, estate, partnership, joint venturepeission, jointstock
company, limited liability company or trust.

“ Registrar” shall mean the Transfer Agent acting in its catyaas registrar for the Class B N&woting Common Stock, and
successors and assigns or any other registraragplginted by the Corporation.

“ Transfer Agent means the Corporation, acting as Transfer AgRegistrar and paying agent for the Class B Noting Commol
Stock, and its successors and assigns, includinguaacessor transfer agent appointed by the CdiporaThe Corporation may act as its ¢
transfer agent.

Section 4._Dividends and Other Distribution§he holders of the Common Stock and Class B Moting Common Stock shall
entitled to receive an equal amount of dividendsgbare if, as and when declared from time to timehe Board of Directors. In no ev
shall any stock dividends or stock splits or comalions of stock be declared or made on Common Stocklass B Non/oting Commoi
Stock unless the shares of Common Stock and ClagsrB/oting Common Stock at the time outstanding araté@ equally and identical
providedthat, in the event of a dividend of Common Stodiares of Class B NoWeting Common Stock shall only be entitled to ree
shares of Class B Non-Voting Common Stock and shafr€ommon Stock shall only be entitled to recaiares of Common Stock.

Section 5. Voting RightsExcept as otherwise required by law, herein astherwise provided in any statement of designaftiorany
series of preferred stock, the holders of CommariSshall exclusively possess all voting power aadh share of Common Stock shal
entitled to one vote, and the holders of the CEa$¢on-Voting Common Stock shall have no voting power, ahdll not have the right
participate in any meeting of stockholders or teehaotice thereof, except as required by applickbhleand except that any action that wc
significantly and adversely affect the rights oé tGlass B Non/oting Common Stock with respect to the modificatiof the terms of tt
securities or dissolution, shall require the appt®f the Class B Non-Voting Common Stock votingpaately as a class.

Section 6. Other Rights, Preferences and Privilegégcept as expressly provided in this Article RHEB), the rights, preferences ¢
privileges of the Common Stock and Class B Nmting Common Stock shall be in all respects andafbpurposes and in all circumstan
absolutely and completely identical.

Section 7. RedemptionsThe Class B Non-Voting Common Stock shall notdseemable either at the Corporat®option or at th
option of Holders at any time. The Class B Néoting Common Stock shall not be subject to ankisigp fund or other obligation to redee
repurchase or retire the Class B Non-Voting Comi3tmtk.

Section 8. Listing; Registrationin the event the Corporation lists the Commorcistan any national securities exchange or quot
system or registers the Common Stock under therffiesuAct, it shall also list the shares of Cl&8lon-Voting Common Stock at the sa
time, to the extent such listing or registratiopésmitted by applicable laws, rules and regulaj@mnd reasonably feasible.

Section 9. Transfer Agent, Registrar and Payingrhg&he duly appointed Transfer Agent, Registrar paging agent for the Class
Non-Voting Common Stock shall initially be the Corpaoat The Corporation may, in its sole discretioempve itself or any appoint
successor as Transfer Agent; provided that the @atipn shall appoint a successor transfer agentshiall accept such appointment pric
the effectiveness of such removal.
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Section 10. Miscellaneous

(i) The Corporation will pay any and all documegtatamp or similar issue or transfer taxes payablespect of the conversion
shares of Class B Novieting Common Stock into shares of Common Stockyigled, however, that the Corporation shall notdxgiired ti
pay any tax that may be payable in respect of eamsfer involved in the issue or delivery of shase€ommon Stock or other securities
property in a name other than that of the Holde€lalss B Norvoting Common Stock to be converted and no sudreiss delivery shall t
made unless and until the person requesting ssak iar delivery has paid to the Corporation thewarhof any such tax or established, to
reasonable satisfaction of the Corporation, theh sax has been paid.

(i) Whenever possible, each provision hereof shalinterpreted in a manner as to be effectivevatid under applicable law, but
any provision hereof is held to be prohibited byiralid under applicable law, such provision shmlineffective only to the extent of si
prohibition or invalidity, without invalidating optherwise adversely affecting the remaining praxrisi hereof. If a court of compet
jurisdiction should determine that a provision lérevould be valid or enforceable if a period of émvere extended or shortened
particular percentage were increased or decredlsed,such court may make such change as shall dessary to render the provisior
guestion effective and valid under applicable law.

(iii) The headings of the various subdivisions bistArticle FIFTH are for convenience of referermaly and shall not affect tl
interpretation of any of the provisions hereof.

(iv) If any of the voting powers, preferences aalhtive participating, optional and other spedigihts of Class B Noioting Commol
Stock and qualifications, limitations and restoot thereof set forth herein is invalid, unlawfulircapable of being enforced by reason of
rule of law or public policy, all other voting povee preferences and relative participating, opti@mal other special rights of Class B Non-
Voting Common Stock and qualifications, limitatioasd restrictions thereof set forth herein that bangiven effect without the inval
unlawful or unenforceable voting powers, prefersnaead relative participating, optional and otheecsal rights of Class B NoWeting
Common Stock and qualifications, limitations anstrietions thereof shall, nevertheless, remairulhférce and effect, and no voting pow:
preferences and relative participating, optionadthier special rights of Class B Nadfoting Common Stock and qualifications, limitaticsusc
restrictions thereof herein set forth shall be degrdependent upon any other such voting powerserpreees and relative participati
optional or other special rights of Class B Néoting Common Stock and qualifications limitatioasd restrictions thereof unless
expressed herein.

SIXTH. There is hereby expressly granted to and vestdteiboard of directors of the Corporation authaidtypursuant to and in accordance
with the Section 1522(b) of the Business Corporatiaw and any amendment to or restatement of setiog, divide the authorized and
unissued shares of the Corporation into classssrigs, or both, and to fix and determine (excepix@d and determined herein), by
resolution, the par value, voting powers, fulliamited, or no voting powers, and such designatipnsferences and relative, participating,
optional or other special rights, if any, and theliications, limitations or restrictions theredfany, including specifically, but not limited t
the dividend rights, conversion rights, redemptights and liquidation preferences, if any, of avhyolly unissued series of Common Stock,
Class B Non-Voting Common Stock or Preferred Sta@elkany entire class if none of the shares in slass have been issued), the number of
shares constituting any such series or class,fantétms and conditions of the issue thereof.

SEVENTH.Each holder of record of Common Stock, to the ebddanh Common Stock has voting rights, shall haeeright to one vote for
each share of Common Stock standing in such halderne on the books of the Corporation. No shadenahall be entitled to cumulate any
votes for the election of directors.

EIGHTH. The management, control and government of the Gatipa shall be vested in a board of directors istimg of not less than six (
nor more than twenty-five (25) members in numbeifppad by the board of directors of the Corponatimm time to time. The directors of
the Corporation shall be divided into three clasé#ass |, Class Il and Class Ill. Each Class dhalas nearly equal in number as possible;
subject to the foregoing, the number of Class &s€lll or Class Ill directors may be changed frometto time by a majority vote of the board
of directors. The term of office of each Class kbhalthree (3) years, so that the term of officemé class of directors shall expire each year
when their respective successors have been dutedlby the shareholders and qualified. At eacluahelection by the shareholders of the
Corporation, the directors chosen to succeed twbese terms then expire shall be identified asdefrthe same class as the directors they
succeed. If, for any reason, a vacancy occurs @balard of directors of the Corporation, a majooitghe remaining directors shall have the
exclusive power to fill the vacancy by electingigedtor to hold office for the unexpired term irspect of which the vacancy occurred. No
director of the Corporation shall be removed frdifice by the vote of shareholders, unless the voteshareholders cast in favor of the
resolution for the removal of such director congétat least a majority of the votes which all shatders would be entitled to cast at an
annual election of directors.
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NINTH. Any or all classes of shares of the Corporatioraror part thereof, may be represented by uncextdit shares to the extent
determined by the Board of Directors, except tharas represented by a certificate that is issnddatstanding shall be represented thereby
until the certificate is surrendered to the Corgiora

TENTH. No holder of any class of capital stock of the @ogtion shall have preemptive rights, and the Cafpon shall have the right to
issue and to sell to any person or persons angsludiits capital stock or any option, warrantightto acquire capital stock, or any securities
having conversion or option rights without firsfexing such shares, rights or securities to angdrobf any class of capital stock of the
Corporation.

ELEVENTH . Except as set forth below, the affirmative vatstwareholders entitled to cast at least 80 pel@&6) of the votes which all
shareholders of the Corporation are entitled t, @l if any class of shares is entitled to vata aeparate class, the affirmative vote of
shareholders entitled to cast at least a majofithi@votes entitled to be cast by the outstandhmayes of such class (or such greater amount a
required by the provisions of these Articles ofdrporation establishing such class) shall be reguio approve any of the following ---

(a) any merger or consolidation of the Corporatigth or into any other organization;

(b) any share exchange in which an organizatiorsgmeor entity acquires the issued or outstandiages of capital stock of the Corporation
pursuant to a vote of shareholders;

(c) any sale, lease, exchange or other transfalt,ajr substantially all, of the assets of the@@wation to any other organization, person or
entity; or

(d) any transaction similar to, or having simil&feet as, any of the foregoing transactions;

--- if, in any of the foregoing cases, as of theord date for the determination of shareholdergledtto notice thereof and to vote thereon,
such other organization, person or entity is theefieial owner, directly or indirectly, of shareSaapital stock of the Corporation issued,
outstanding and entitled to cast five percent (6%nore of the votes which all shareholders of@oeporation are then entitled to cast.

If any of the transactions identified above in tAiticle ELEVENTH is with an organization, personentity that is not the beneficial owner,
directly or indirectly, of shares of capital stamkthe Corporation issued, outstanding and entitbechst five percent (5%) or more of the wi
which all shareholders of the Corporation are thetitled to cast, then the affirmative vote of eenlders entitled to cast at least a majorit
the votes which all shareholders are entitled & shall be required to approve any such trangactio affirmative vote as provided in the
foregoing provisions shall, to the extent permitbydaw, be in lieu of the vote of the shareholdeterwise required by law.

The board of directors of the Corporation shallehthe power and duty to determine, for purposehisfArticle ELEVENTH, on the basis of
information known to the board, if and when sudheotcorporation, person or entity is the benefioiaher, directly or indirectly, of shares of
capital stock of the Corporation issued, outstag@ind entitled to cast five percent (5%) or moréhefvotes which all shareholders of the
Corporation are then entitled to cast, and/or ¥ tsansaction is similar to, or has an effect simib, any of the transactions identified abo\
this Article ELEVENTH. Any such determination sha# conclusive and binding for all purposes of thiscle ELEVENTH. The
Corporation may voluntarily completely liquidatedéor dissolve only in accordance with all applielaiws and only if the proposed
liquidation and/or dissolution is approved by tlfférmative vote of shareholders entitled to cadeast 80 percent (80%) of the votes which
all shareholders are entitled to cadthe provisions of this Article ELEVENTH shall ngbly to any transaction which is approved in
advance by 66-2/3 percent (66-2/3%) of the membietise board of directors of the Corporation, ateeting duly called and held.




Notwithstanding any provision of this Article oryaather provision of these Articles of Incorporatior the Corporatic’s bylaws, a plan of
merger or consolidation may be approved and adaogitbut the approval of the Corporatisrshareholders in those circumstances whel
applicable law, rules and regulations permit thepb be approved by the board of directors withloetapproval of the shareholders.

TWELFTH. No action required to be taken or which may benakeany annual or special meeting of shareholofettse Corporation may be
taken without a meeting, and the power of the di@ders of the Corporation to consent in writingatdion without a meeting is specifically
denied. The presence, in person or by proxy, ofestedders entitled to cast at least a majorityhefiotes which all shareholders are entitle
cast shall constitute a quorum of shareholdersyatanual or special meeting of shareholders ofthoration.

THIRTEENTH. The authority to make, amend, alter, change oraldpe Corporation’s bylaws is hereby expressly swidly granted to and
vested in the board of directors of the Corporat8ubject always to the power of the shareholdechange such action by the affirmative
vote of shareholders of the Corporation entitledast at least 66-2/3 percent (66-2/3%) of thessateich all shareholders are entitled to cast,
except that Article Eight of the Corporation’s bykarelating to limitations on directors’ liabiliseand indemnification of directors, officers
and others may not be amended to increase the @neptsliability for directors or to decrease thdeémnification of directors, officers and
others except by the affirmative vote of 66-2/3ceet (66-2/3%) of the entire board of directorbpthe affirmative vote of shareholders of
the Corporation entitled to cast at least 80 per(&0P6) of the votes which all shareholders ardledtto cast.

FOURTEENTH.The board of directors of the Corporation, whenating any offer of another party to (a) makeradr or exchange offer
for any equity security of the Corporation, (b) geor consolidate the Corporation with another cmfion, (c) purchase or otherwise acq
all or substantially all of the properties and &s®é the Corporation, or (d) engage in any tratisasimilar to, or having similar effects as,
any of the foregoing transactions, shall, in cotinacwvith the exercise of its judgment in determipiwhat is in the best interests of the
Corporation and its shareholders, give due conaiider to all relevant factors, including withounitation the social and economic effects of
the proposed transaction on the depositors, emedseippliers, customers and other constituentseaforporation and its subsidiaries and
on the communities in which the Corporation anditbsidiaries operate or are located, the busiegpsgation of the other party, and the
board of directors’ evaluation of the then valu¢haf Corporation in a freely negotiated sale antheffuture prospects of the Corporation as
an independent entity.

FIFTEENTH.If any corporation, person, entity, or group becerte beneficial owner, directly or indirectly,s¥fares of capital stock of the
Corporation having the right to cast in the aggte@® percent (25%) or more of all votes entitedhé¢ cast by all issued and outstanding
shares of capital stock of the Corporation entitedote, such corporation, person, entity or grslll within thirty (30) days thereafter offer
to purchase all shares of capital stock of the @@fion issued, outstanding and entitled to votehSoffer to purchase shall be at a price per
share equal to the highest price paid for sharéiseofespective class or series of capital stock@Corporation purchased by such
corporation, person, entity or group within theqar@ing twelve months. If such corporation, persmtity or group did not purchase any
shares of a particular class or series of capiteksof the Corporation within the preceding twehaenths, such offer to purchase shall be at a
price per share equal to the fair market valuauohsclass or series of capital stock on the datetdoh such corporation, person, entity or
group becomes the beneficial owner, directly oirgatly, of shares of capital stock of the Corpmmathaving the right to cast in the aggregate
25 percent (25%) or more of all votes entitled écchst by all issued and outstanding capital sbétke Corporation. Such offer shall provide
that the purchase price for such shares shall &hp@in cash. The provisions of this Article FIFHIETH shall not apply if 80 percent (80%)
or more of the members of the board of directorthefCorporation approve in advance the acquisifdreneficial ownership by such
corporation, person, entity or group, of sharesagfital stock of the Corporation having the rightast in the aggregate 25 percent (25%) or
more of all votes entitled to be cast by all issaad outstanding shares of capital stock of thepQmation.
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SIXTEENTH. The Corporation’s board of directors may ameneratthange or repeal any provision contained iAitiles of Incorporation

in the manner now or hereafter prescribed by stant all rights conferred upon shareholders arettdirs herein are hereby granted subject
to this reservation; provided, however, that thevigions set forth in Articles SEVENTH, EIGHTH, EMENTH and TWELFTH through
FOURTEENTH, inclusive, of these Articles of Incorption may not be repealed, altered or amendeghyrrespect whatsoever, unless such
repeal, alteration or amendment is approved bee{#) the affirmative vote of shareholders of @meporation entitled to cast at least 80
percent (80%) of the votes which all shareholdéith® Corporation are then entitled to cast ortifie) affirmative vote of 80 percent (80%) of
the members of the board of directors of the Catiomn and the affirmative vote of shareholdershef €orporation entitled to cast at least a
majority of the votes which all shareholders of @@poration are then entitled to cast.

SEVENTEENTH.The Control Transactions provisions of Section 26#the Business Corporation Law and any amendmoeoit restateme
of such section, shall not be applicable to thepGration. The Disgorgement By Certain Controllifga&holders Following Attempt to
Acquire Control provisions of Section 2571 of thesBess Corporation Law and any amendment to tatessent of such section, shall not
be applicable to the Corporation.
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PENNSYLVANIA DEPARTMENT OF STATE
CORPORATION BUREAL
Articles of Amendment-Domestic Corporation

(15 Pa.C.S.
Entity Number
X Business Corporation (§ 1915)
3947063 Nonprofit Corporation (8§ 591¢
Name Document will be returned to the name
and address you enter to the left.
Address O
City State Zip Code
Fee: $70

Filed in the Department of State
on

Secretary of the Commonwea

In compliance with the requirements of the applieadvovisions (relating to articles of amendmetiitg, undersigned, desiring to
amend its articles, hereby states that:

1. The name of the corporation is:
Customers Bancorp, Inc.

2. The (a) address of this corporation’s curregtstered office in this Commonwealth or (b) nashés
commercial registered office provider and the cpwitvenue is (the Department is hereby authorized
to correct the following information to conformttee records of the Departmer

(a) Number and
Street tyCi State Zip County
1015 Penn Avenue, Suite 103 Wyomissing PA 19610
Berks

(b) Name of Commercial Registered Office Provider
County
cl/o:

3.  The statute by or under which it was incorporateBusiness Corporation Law of 1988, as amended
(Act of December 21, 1988, PL 1444 No. 177).

4.  The date of its incorporation:April 7, 2010.

5. Check, and if appropriate complete, one of theofwilhg:

X The amendment shall be effective upon filing thégeles of Amendment in the Department of State.

The amendment shall be effective at
Date Houi
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6. Check one of the followini

X The amendment was adopted by the shareholdersrobete pursuant to 15 Pa.C.S. § 1914(a)
and (b) or § 5914(a).

The amendment was adopted by the board of dieptasuant to 15 Pa.C.S. § 1914(c) or
§ 5914(b).

7. Check, and if appropriate complete, one of theofuilhg:
X The amendment adopted by the corporation, set foftkl, is as follows:

RESOLVED, that Article SEVENTEENTH of the Corporatis Amended and Restated
Articles of Incorporation is hereby amended andbatesl to read in its entirety as follows:

“SEVENTEENTH. The Control Transactions provisiaisSubchapter E beginning at Section
2541 of the Business Corporation Law and any amendito or restatement of such
Subchapter, shall not be applicable to the CorpmratThe Control-Share Acquisitions
provisions of Subchapter G beginning at Sectionl2&&he Business Corporation Law and
amendment to or restatement of such Subchaptdl netde applicable to the

Corporation. The Disgorgement By Certain ContngllShareholders Following Attempt to
Acquire Control provisions of Subchapter H begignat Section 2571 of the Business
Corporation Law and any amendment to or restatewfesuich Subchapter, shall not be
applicable to the Corporatic”

The amendment adopted by the corporation is stt fiorfull in Exhibit A attached hereto and
made a part herec

8. Check if the amendment restates the Artic

The restated Articles of Incorporation superseéeottiginal articles and all amendments thereto.

IN TESTIMONY WHEREOF, the undersigned corporati@sh
caused these Articles of Amendment to be signeal diyly
authorized officer thereof th

2nd day of July, 2012

CUSTOMERS BANCORP, INC.
Name of Corporation

/sl Thomas R. Brugger

Thomas R. Brugger
Executive Vice President
and Chief Financial Office

Title

#1604114 v.

A-10




ExHiBIT B

Bylaws of Customers

AMENDED AND RESTATED BYLAWS
OF
CUSTOMERS BANCORP, INC.

ARTICLE ONE
OFFICES
1.01. Registered OfficeThe registered office of Customers Bancorp, (tiee “Corporation”) shall be located in such plasehe
Board of Directors may from time to time designate.
1.02. Other Offices The Corporation may also have offices at sublergplaces within or without the Commonwealth ofiffgylvania

as the Board of Directors may from time to timeigieste or the business of the Corporation may requi

ARTICLE TWO
SEAL

2.01. Seal The corporate seal shall have inscribed theteemame of the Corporation, the year of its inocaion and the words
“Corporate Seal, Pennsylvania.”

ARTICLE THREE
SHAREHOLDERS’ MEETINGS

3.01. Place of MeetingMeetings of shareholders shall be held at amg@ghic location within or without the Commonwaéadf
Pennsylvania as shall be fixed from time to timeH®/ Board of Directors. In the absence of sucligdasion, shareholders’ meetings shall be
held at the executive office of the Corporationa®molders shall not be permitted to participatanin meeting of shareholders by means of
conference telephone or the Internet or other ®eitt communications technology, unless the Boéaidiectors, by resolution so directs
with respect to such meeting. Meetings held by reedithe Internet conference or telephone or aghemtronic communications technology
shall not be required to be held at a particulaggephic location and shall provide shareholdeth tie opportunity to read or hear the
proceedings substantially concurrently with theicuwrrence, vote on matters submitted to the shédetrsoand pose questions to the Direct

3.02. Annual Meeting The annual meeting of shareholders shall be trelslich day each year as may be fixed from tintierte by
the Board of Directors. At such meetings, Directlrall be elected, reports of the affairs of thepBmation shall be considered, and any other
business may be transacted which is within the pewkthe shareholders.

3.08. (a) Notice of Meetingotice of all meetings of shareholders shaltibivered, personally, by courier service, charges
prepaid, by first class, express or bulk mail, pgstprepaid, facsimile transmission, e-mail or o#tectronic communication addressed to the
shareholder at his or her postal address, facsimiteber, emnail address or other electronic communicationtiooaas it appears on the boc

of the Corporation or as supplied by such sharedrdgtithe Corporation for the purpose of noticepbwgt the direction of the Chief Executive
Officer, the Secretary or the officer or persontirathe meeting.

(b) Time of Notice Notice of any meeting of shareholders shall élévdred not less than ten (10) days, or in the cddulk
mail not less than twenty (20) days, before the dathe meeting, and in accordance with any lawses or regulations applicable to the
Corporation (collectively referred to herein asphpable law”). If the notice is sent by mail orweer, such notice shall be deemed to be
delivered when deposited in the United States oraitith a courier service for delivery to the stranieler. If the notice is sent by facsimile, e-
mail or other electronic communication, such nosihall be deemed to be delivered when sent tohtaeskolder.
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(c) Contents of NoticeNotice of any meeting of shareholders shalkstia¢ day, hour and geographic location, if anyhef
meeting. The notice shall also state the genetar@af the business to be transacted if it isexisp meeting.

(d) Notice of Adjourned MeetingWhen a shareholders’ meeting is adjourned all stot be necessary to give any notice of
the adjourned meeting or of the business to besaetad thereat other than by announcement at th8nget which the adjournment is taken,
unless the Board of Directors fixes a new recore fiar the new meeting.

3.04. (a) Calling of Speciaé&lings. Upon request in writing to the Chief ExecutivEi€®r, Vice President or Secretary, sent
by registered mail or delivered to the officer grgon, by any persons entitled to call a speciatimg of shareholders, the Secretary of the
Corporation shall fix as the date of the meetirtiage not less than sixty (60) days after the réadithe request, and cause notice to be
delivered to the shareholders entitled to votedatin accordance with Section 3.03 of these ByldNaghing contained in this section shall
construed as limiting, fixing, or affecting the #nor date when a meeting of shareholders calleathign of the Board of Directors may be
held.

(b) Persons Entitled to Call Speblaletings. Special meetings of the shareholders may bedall any time by any of the
following: (1) the Board of Directors at a duly leal and held meeting of the Board of Directors moruthe unanimous written consent of the
members of the Board of Directors; or (2) the Omain of the Board or the Chief Executive Officert baly upon receiving written direction
of at least a majority of Directors then in office.

(c) Business of Special Meetingusiness transacted at all special meeting$ Isbalonfined to the subjects stated in the
notice and matters germane thereto, unless akbkb#ters entitled to vote are present and shak lettverwise consented.

3.05. (a) Quorum of and ActlmpnShareholders The presence, in person or by proxy, of shadsrslentitled to cast at least a
majority of the votes which all of shareholders anéitled to cast on a particular matter to bedccqgon at a meeting (after giving effect to
Article FIFTEENTH or any successor “excess shapgevision, in the Articles of Incorporation of torporation), shall constitute a quorum
for the purpose of consideration and action omthéer. If a proxy casts a vote on behalf of ashalder on any issue other than a procec
motion considered at a meeting of shareholdersshihesholder shall be deemed to be present durengritire meeting for purposes of
determining whether a quorum is present for comattten of any other issue. If a quorum is presertept in the election of Directors, the
affirmative vote of a majority of all votes castthé meeting shall be the act of the shareholderless the vote of a greater or lesser numk
the voting by classes is required by these Bylames Articles of Incorporation of the CorporatiohetPennsylvania Business Corporation |
of 1988, as amended (“BCL") or other applicable.law

(b) Adjournment for Lack or Loss of Quor. In the absence of a quorum, any meeting of slaéders may be adjourned
from time to time by the affirmative vote of a mafp of all votes cast at the meeting, but no ottesiness may be transacted. Meetings at
which Directors are to be elected shall be adjodiordy from day to day or for such longer periods exceeding fifteen (15) days each and
those shareholders who attend the second of sgohradd meetings, although less than a quorum| seaértheless constitute a quorum for
the purpose of electing Directors. The minimumrattince required for purposes of determining a quatian adjourned meeting shall be as
provided by applicable law.

3.06. (a) Closing Transfer Bso For the purpose of determining shareholderdledtio notice of or to vote at any meeting of
shareholders, or shareholders entitled to receayenent of any dividend, or in order to make a deteation of shareholders for any other
proper purpose, the Board of Directors may providenay authorize any officer to provide, that shere transfer books shall be closed for a
stated period not to exceed fifty (50) days, inahhtase written or printed notice thereof shaliizled at least ten (10) days
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before the beginning of such period to each shddehof record at the address appearing on thedobthe Corporation or supplied by him
to the Corporation for the purpose of notice.

(b) Record DateIn lieu of closing the share transfer books,Bleard of Directors may fix in advance, or may awite any
officer to fix, a date as the record date for anghsdetermination of shareholders, such date incasg to be not more than ninety (90) days
prior to the date on which the particular actioquieing such determination of shareholders is teefxen.

(c) Other Determination of Shareholdet§the share transfer books are not closed anctoord date is fixed for the
determination of shareholders entitled to noticerab vote at a meeting of shareholders, or sluddehs entitled to receive payment of a
dividend, absent subsequent action by the BoaRirettors establishing a different record date,dhte fifteen (15) days after the date on
which the resolution of the Board of Directors @eirlg such dividend is adopted, or the date on lwthie resolutions of the Board of
Directors on any other matter is adopted, shathbaecord date for such determination of sharedrsldf record.

(d) Adjourned MeetingsWhen any determination of shareholders entitbeebte at any meeting of shareholders has been
made as provided in this Article, such determimasball apply to any adjournment thereof unlesBibard of Directors fixes a new record
date for the adjourned meeting.

3.07. Inspection of Corporate Recard&very shareholder, upon written demand unddr si@ting the purpose thereof, shall have the
right to examine, in person or by agent or attormieying the usual hours for business for any prppepose, the share register, books or
records of account, and records of the proceedihg®e incorporators, shareholders and Directard,raake copies or extracts therefrom. A
proper purpose shall mean a purpose reasonabtgddtasuch person’s interest as a shareholdendry instance where an attorney or other
agent is the person who seeks the right of inspecthe demand under oath shall be accompaniecpbyvar of attorney or other writing
which authorizes the attorney or other agent tacdamn behalf of the shareholder. In all casesdémand under oath shall be directed to the
Corporation at its registered office in the Commaeaith of Pennsylvania, at its principal place ofihass or in care of the person in charg
the actual business office of the Corporation. froposes of this Section, the Corporation’s priatgdace of business and its sole actual
business office shall be deemed to be the locattwere the Chief Executive Officer maintains hider principal office and the person in
charge of that office shall be deemed to be thefExecutive Officer.

3.08. Voting List The officer or agent having charge of the transbok for shares of the Corporation shall makésast ten (10)

days before each meeting of shareholders, a comi@éebf the shareholders entitled to vote at smoheeting, arranged in alphabetical order,
with the address of and the number of shares hethbh, which list, for a period of ten (10) day®pto such meeting, shall be kept on file
the registered office of the Corporation and shalkubject to inspection by any shareholder atiamy during usual business hours. Such list
shall also be produced and kept open, or othemvisge available in accordance with applicable lavh@time and place of the meeting and
shall be subject to the inspection of any sharedraldring the whole time of the meeting. The oidjishare ledger or transfer book, or a
duplicate thereof kept in the Commonwealth of Pgivasia, shall be prima facie evidence as to wlethe shareholders entitled to examine
such list or share or transfer book or to votengtraeeting of shareholders.

3.09. Voting of SharesExcept as otherwise provided in the Articlesnmorporation of the Corporation or any statemertdtber
instrument establishing the voting rights of argssl or series of shares, or any amendment to ahg ééregoing, each outstanding share,
regardless of class, shall be entitled to one nteach matter submitted to a vote at a meetirsipafeholders.

3.10. Notice of Shareholder BusinessManhinations.

€)) Annual Meetings of Shareholders.
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0] Nominations of persons for electiorthe Board of Directors of the Corporation andghgposal of business to be
considered by the shareholders at an annual me#tsigareholders may be made (A) pursuant to thredZation’s notice of meeting, (B) by
or at the direction of the Board of Directors o) (¢ any shareholder of the Corporation who walsaaeholder of record at the time of giving
of notice provided for in this Section 3.10 andhe time of the annual meeting, who is entitledtdte on such matter at the meeting and who
complies with the notice procedures set forth ia Section 3.10.

(i) For nominations or other business®éoproperly brought before an annual meeting slyaaeholder pursuant to
clause (C) of paragraph (a)(i) of this Section 3th® shareholder must have given timely noticeetbfein writing to the Secretary of the
Corporation and such other business must othelveiseproper matter for shareholder action. Torbelti, a shareholder’s notice must be
received by the Secretary at the principal exeeutifices of the Corporation not later than thehSfy nor earlier than the 120th day prior to
the first anniversary of the preceding year's ahmugeting; provided, however, that in the event titmannual meeting was held in the
preceding year or the date of the annual meetingpi® than 30 days before or more than 60 days &ftéh anniversary date, notice by the
shareholder must be so received not earlier thad2@th day prior to such annual meeting and rtet taan the later of the 90th day prior to
such annual meeting or the 10th day following thg dn which public announcement is first made ley@orporation of the date of the anr
meeting. In no event shall the public announceroéah adjournment or postponement of an annuatingeeommence a new time period
the giving of a shareholder’s notice as descrilimm/a. A shareholder’s notice shall set forth, ahéshareholder giving the notice and the
beneficial owner, if any, on whose behalf the naation or proposal is made: (A) the name and addressch shareholder, as they appear on
the Corporatiors books, and of such beneficial owner; (B) thesckasd number of shares of the Corporation whicloawreed beneficially an
of record by such shareholder and such benefigiako; (C) any option, warrant, convertible secyritpck appreciation right, or other
derivative positions held or beneficially held ditly or indirectly) by such shareholder and suehdficial owner and whether and the extent
to which any hedging or other transaction or sesfdsansactions has been entered into by or oalbef) or any other agreement,
arrangement or understanding has been made, #w effintent of which is to increase or decreasevbting power or economic profit of
such shareholder or such beneficial owner witheesio the Corporation’s securities; (D) any proosgntract, arrangement, understanding or
relationship pursuant to which such shareholddremeficial owner, if any, has a right to vote ahgres of any security of the Corporation or
has granted any such right to any person or persmas(E) a representation that such shareholdkebaneficial owner intend to appear in
person or by proxy at the meeting.

In addition to the information required by the fiparagraph of this Section 3.10(a)(ii) above, aatjce relating to a shareholder’s proposal to
nominate a person for election or reelection asextr shall also set forth as to each person wttanshareholder proposes to nominate for
election or reelection as a director: (A) a dedmipof all arrangements or understandings betvwieershareholder and the nominee and any
other person or persons (naming such person comp&rpursuant to which the nomination is to be niadshareholder and the reasons for
such nomination; (B) all information that would tedevant to a determination by the Board of Diregia its sole discretion as to whether the
nominee proposed by such shareholder is “indepeéhddthin the meaning of all applicable securitiagv, stock exchange and NASDAQ
requirements; (C) all information that would besrednt to a determination by the Board of Direcforsany relevant committee) in its sole
discretion as to whether the nominee proposed bly shareholder meets the standards for Board meinipeset forth by the Board of
Directors (or any committee thereof) in any pulylialailable documents; (D) all other informatiofating to such person that is required to
be disclosed in solicitations of proxies for elentdf directors in an election contest, or is otfige required, in each case pursuant to
Regulation 14A under the Securities Exchange Adi9¥4 (“Exchange Act”) and Rule 14a-11 thereundwl{ding such person’s written
consent to being named in the proxy statementrasranee and to serving as a director if electdsl) stich nominees acknowledgement and
agreement (in form reasonably acceptable to thedBwoiaDirectors) that he or she is not and will hetome a party to (1) any agreement,
arrangement or understanding with, and has nohgiwy commitment or assurance to, any person @y @stto how such person, if elected
as a director of the Corporation, will act or voteany issue or question (a
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“Voting Commitment”) that has not been disclosedht® Corporation, or (2) any Voting Commitment tbatild limit or interfere with such
person’s ability to comply, if elected as a direaibthe Corporation, with such person’s fiducidrties under applicable law; and (F) such
nominees acknowledgement and agreement (in forsonadly acceptable to the Board of Directors) tifi@lected, he or she would meet
comply with all applicable publicly disclosed corpte governance, conflict of interest, confideiitifghnd stock ownership and trading
policies and guidelines of the Corporation.

In addition to the information required by the fiparagraph of this Section 3.10(a)(ii) above, aatjce relating to any business other than a
nomination of a director or directors that the shatder proposes to bring before the meeting siisdl set forth (A) a brief description of the
business desired to be brought before the medtingeasons for conducting such business at théngesnd any material interest of such
shareholder and beneficial owner, if any, in sugsifiess and (B) a description of all agreementangements and understandings between
such shareholder and beneficial owner, if any,amdother person or persons (including their narimesdnnection with the proposal of such
business by such shareholder.

(iii) Notwithstanding anything in paragta(a)(ii) of this Section 3.10 to the contraryilie event that the number of
directors to be elected to the Board of Directdrthe Corporation at the annual meeting is incrégsesuant to an act of the Board of
Directors of the Corporation and there is no puaticouncement by the Corporation naming all ofnibvainees for director or specifying the
size of the increased Board of Directors on or teefbe date which is 10 days before the latestlohatghich a shareholder may timely notify
the Corporation of nominations or other businedsetdrought by a shareholder in accordance withgraph (a)(ii) of this Section 3.10, a
shareholder’s notice required by this Section 314l also be considered timely, but only with exggo nominees for any new positions
created by such increase, if it shall be receiwethb Secretary at the principal executive offiokthe Corporation not later than the 10th day
following the day on which such public announcenisriirst made by the Corporation.

(b) Special Meetings of Shareholders.yGuich business shall be conducted at a specidinged shareholders as shall have
been brought before the meeting pursuant to thedtations notice of meeting. Nominations of persons foctida to the Board of Directol
may be made at a special meeting of shareholdevkieh directors are to be elected pursuant taCheporation’s notice of meeting (i) by or
at the direction of the Board of Directors or fifpvided that the Board of Directors has determithed directors shall be elected at such
meeting, by any shareholder of the Corporation isteoshareholder of record at the time of givingafice provided for in this paragraph (b),
who shall be entitled to vote at the meeting and wtmplies with the notice procedures set fortthia paragraph (b). In the event the
Corporation calls a special meeting of shareholftarthe purpose of electing one or more directorthe Board of Directors, any such
shareholder may nominate a person or personséaste may be), for election to such position(spasified in the Corporation’s notice of
meeting, if the shareholder’s notice required bsageaph (a)(ii) of this Section 3.10 shall be reediby the Secretary at the principal
executive offices of the Corporation not earliaarthhe 120th day prior to such special meetingraridater than the later of the 90th day p
to such special meeting or the 10th day followimg day on which public announcement is first mddéedate of the special meeting and of
the nominees proposed by the Board of Directolzetelected at such meeting. In no event shall tidigppannouncement of an adjournment
or postponement of a special meeting commence dimenperiod for the giving of a shareholder’s netas described above.

(c) General.

0] Only such persons who are nominateddcordance with the procedures set forth inSeigtion 3.10 shall be
eligible to serve as directors and only such bissirshall be conducted at a meeting of sharehoddeshall have been brought before the
meeting in accordance with the procedures set forthis Section 3.10. Except as otherwise providgthw, the Articles of Incorporation or
these Bylaws, the Chairman of the meeting shaleliag power and duty to determine whether a nomimatr any business proposed to be
brought before the meeting was made or proposeticasase may be, in accordance with the procedetdsrth in this Section 3.10 and, if
any proposed nomination or business is not in c@npé with this Section 3.10, to declare that siefiective proposal or nomination shall be
disregarded.
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(i) For purposes of this Section 3.18ubBlic announcement” shall mean disclosure in agrelease reported by the
Dow Jones News Service, Associated Press or cotmparational news service or in a document publitdg by the Corporation with the
Securities and Exchange Commission pursuant tad®et8, 14 or 15(d) of the Exchange Act.

(iii) If the Corporation is required undRule 14a-8 under the Exchange Act to includeaaediolder’s proposal in its
proxy statement, such shareholder shall be deemleavie given timely notice for purposes of thistiec3.10 with respect to such proposal.

Nothing in this Section 3.10 shall be deemed tedfény rights of the holders of any series of étrefl Stock to elect directo

3.11. Voting by Ballat Voting by shareholders in elections for Direstehall be by ballot or such other method as déckbly the
Chairman. If the subscription agreement for theres so provides, no shares shall be voted at aeyimg upon which shares an instalime
due and unpaid.

3.12. Proxies and Revocation of Proxi&yery shareholder entitled to vote at a meatinghareholders may authorize another person
or persons to act for him by proxy. Every proxylsbha executed or authenticated by the sharehotatdsy his duly authorized attorney in f
and filed or transmitted to with the Secretaryhaf Corporation. A proxy, unless coupled with aeiest, shall be revocable at will,
notwithstanding any agreement or any provisiorhédontrary, but the revocation of a proxy shatllmmeffective until an executed or
authenticated notice thereof or a later dated pexecuted or authenticated by the shareholder kaa# been given to the Secretary of the
Corporation or its designated agent in writing pretectronic transmission. A telegram, telex, cglden, datagram, e-mail, Internet
communication or other means of electronic transimisfrom a shareholder or attorney-in-fact, ohatpgraphic, facsimile or similar
reproduction of a writing executed by a sharehotitaattorney-in-fact:

Q) may, at the discretion of the Secxethe treated as properly executed or authentidatepurposes of this subsection; and

2 shall be so treated if it sets fasthutilizes a confidential and unique identificatioumber or other mark furnished by the
Corporation to the shareholder for the purposespdrticular meeting or transaction.

No unrevoked proxy shall be valid after eleven (hibnths from the date of its execution, autheriticadr transmission, unless a longer ti

is expressly provided therein, but in no eventlshakoxy unless coupled with an interest, be vatedfter three years from the date of its
execution. A proxy shall not be revoked by the deatincapacity of the maker unless before the iotmunted or the authority is exercised,
written notice of such death or incapacity is gitethe Secretary of the Corporation or its desigshagent. A shareholder shall not sell his
vote or execute a proxy to any person for any siimamey or any other thing of value. A proxy coupleith an interest shall include an
unrevoked proxy in favor of a creditor of a shatdboand such proxy shall be valid so long as &g dwed by the shareholder to the cre:
remains unpaid.

3.13. Waiver of Notice Whenever any notice whatever is required toibergto a shareholder under the provisions of tGé& Br
under the provisions of the Articles of Incorpooatior Bylaws of the Corporation, a waiver thereoiriting signed by the shareholder
entitled to such notice, whether before or afterttime stated therein, shall be deemed equivabethiet giving of such notice; however, in the
case of special meetings, the business to be tr@usand the purpose of the meeting shall be sbatida waiver of notice. Attendance of a
person at any meeting shall constitute a waiverodite of the meeting except where a person attamdseting for the express purpose of
objecting, at the beginning of the meeting, totthasaction of any business because the meetingetdawfully called or convened.
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3.14. (a) Appointment of Judgéglection. In advance of any meeting of shardérd, the Board of Directors may appoint
judges of election, who need not be shareholdemcttat such meeting or any adjournment therépfdyes of election not be so appoint
the chairman of any such meeting may, and on tipgest of any shareholder or his proxy shall, maloh @ppointment at the meeting. The
number of judges shall be one (1) or three (3)umber. If appointed at a meeting on the requeshef(1) or more shareholders or proxies,
the majority of all votes entitled to be cast sligitermine whether one (1) or three (3) judged@be appointed. No person who is a cand
for Director shall act as a judge. In case anyqreeppointed as a judge fails to appear or failefuses to act, the vacancy may be filled by
appointment made by the Board of Directors in adeasf the convening of the meeting, or at the megetly the person acting as chairman.

(b) Duties of JudgesThe judges of election shall determine the nunalbshares outstanding and the voting power agiutsi
of each, the shares represented at the meetingxistence of a quorum, the authenticity, validityd effect of proxies, receive votes or
ballots, hear and determine all challenges andtiqunssin any way arising in connection with thehtigo vote, count and tabulate all votes,
determine the result, and do such acts as maydpepto conduct the election or vote with fairnesall shareholders. The judges of election
shall perform their duties impatrtially, in goodtfgito the best of their ability, and as exped#igias is practical. If there are three (3) judges
of election, the decision, act or certificate ahajority shall be effective in all respects asdeeision, act or certificate of all.

(c) Report of JudgesOn request of the chairman of the meeting, @yf shareholder or his proxy, the judges shathbde :
report in writing of any challenge or question axttar determined by them, and execute a certifichéany fact found by them.

3.15. Conduct of MeetingdJnless the Board of Directors shall designatetteer officer or Director of the Corporation to gide and

act as the chairman at any regular or special mgefishareholders, the Chairman of the Boardy biis absence, the Chief Executive Officer
shall preside and act as the chairman at any regukpecial meeting of shareholders. The chairaiahe meeting, consistent with any
authority, direction, restriction or limitation gim to him by the Board of Directors (if any), stiedve any and all powers and authority
necessary to conduct an orderly meeting, preseder and determine any and all procedural matieckjding the proper means of obtaining
the floor, who shall have the right to addressmieeting, the manner in which shareholders willdmognized to speak, imposing reasonable
limits on the amount of time at the meeting takpriruremarks by any one shareholder or group afestedders, the number of times a
shareholder may address the meeting, and the peErsa@mom questions should be addressed. Any achigitise Chairman of the Board or ¢
person acting in his place in adopting rules foiinaconducting, a meeting shall be fair to thershalders. Rules adopted for use at a meeting
which are approved in advance by the Board of Darsd(if any), and actions taken by the chairmaodnducting the meeting pursuant to
such rules shall be fair to shareholders. The piairshall announce at the meeting when the palsedor each matter voted upon. If no
announcement is made, the ability to cast a volleb@ideemed to have closed upon the final adjoemntrof the meeting. After the polls clo
no ballots, proxies, or votes, nor any revocatienshanges thereto, may be accepted. In additintil,tbe business to be completed at a
meeting of shareholders is completed, the chairoi@meeting of the shareholders is expressly aizéab to temporarily adjourn and
postpone the meeting from time to time. The Seryeththe Corporation or in his absence, an AsaisEecretary, shall act as Secretary of all
meetings of the shareholders. In the absence htraaeting of the Secretary and Assistant Secretaeychairman of the meeting may appt
another person to act as Secretary of the meeting.

3.16. Action Without MeetingNo action required to be taken or which mayddeh at any annual or special meeting of the
shareholders of the Corporation may be taken withaueeting, and the power of the shareholderseoCorporation to consent in writing to
action without a meeting is specifically denied.




ARTICLE FOUR

DIRECTORS
4.01. Directors Defined“Director” means a director of the Corporatiand “Directors,” when used in relation to any poweduty
requiring collective action, means “Board of Diest”
4.02. Powers The business and affairs of the Corporationahcdorporate powers shall be exercised by or uadémority of the

Board of Directors, subject to any limitation impdsdy the BCL, the Articles of Incorporation of @erporation, or these Bylaws as to ac
which requires authorization or approval by thershalders.

4.03. (@) Number and ClasdeBi@ctors. The number of Directors of the Corporation sbhalinot less than six (6) nor more
than twenty-five (25), and the Directors shall bedgd into classes and be elected for such teffroffice, as provided in the Articles of
Incorporation of the Corporation.

(b) Qualifications Directors need not be residents of the Commohilwe&Pennsylvania. Unless waived by a majority of
the Directors in accordance with applicable lamagority of the Directors shall be persons whoratofficers, employees, agents or record
or beneficial holders of more than 5% of the votiegurities of the Corporation or directors, offigeemployees, agents or record or bene
holders of more than 5% of the voting securitiearf corporation or other entity which is a recordeneficial holder of 66-2/3% or more of
the issued and outstanding shares of any clasapitht stock of the Corporation.

4.04. (a) Vacancie¥acancies in the Board of Directors shall eiighe case of the happening of any of the follapévents:

(i) the death or resignation of any Director; {fiixt any annual, regular or special meeting ofshalders at which any Director is elected, the
shareholders fail to elect the full authorized nemdf Directors to be voted for at that meetini) &n increase in the number of Directors (up
to a maximum of twenty-five (25)) by resolutiontb® Board of Directors; (iv) the removal of a Di@cby the affirmative vote of
shareholders of the Corporation in accordance thighArticles of Incorporation of the Corporatiom;(a) if the Board of Directors declares
vacant the office of any Director for such just®aas the Directors may determine or because swebt® has not accepted the office of
Director within seventy-five (75) days of being ffied of his election by either responding in wrdior attending any meeting of the Board of
Directors.

(b) Filling of Vacancies Except as provided in the Articles of Incorparatof the Corporation, any vacancy occurring in
the Board of Directors shall be filled by a majpif the remaining Directors (even if less tharuargm of the Board) and each person so
elected shall be a Director of the same classsapriidecessor until his successor is elected bstiheholders.

4.05. Place of MeetingsAll meetings of the Board of Directors shalltedd at the principal office of the Corporationadrsuch place
within or without the Commonwealth of Pennsylvaasamay be designated from time to time by a mgjofithe Directors, or may be
designated in the notice calling the meeting.

4.06. Regular MeetingsRegular meetings of the Board of Directors shalheld, without call or notice, immediately fallmg each
annual meeting of the shareholders of the Corpmratind at such other times as the Directors myrmée.

4.07. (a) Call of Special Mags. Special meetings of the Board of Directors &f @orporation may be called by the Chief
Executive Officer, Chairman of the Board, Presidariby one-third of the Directors.

(b) Notice of Special Meetingslotice of the day, hour, geographic location poghose of special meetings of the Board of
Directors shall be delivered at least twenty-f@#)(hours before the meeting, personally, by coweéevice, charges prepaid, first class or
express mail, postage prepaid, facsimile transons&-mail or other electronic communication, te plostal address, facsimile numbema
address
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or other electronic communication location suppligdhe Secretary of the Corporation for the puepafsnotice. Notice sent by United States
mail shall be deemed to have been delivered whpaogited in the United States mail or with a cousienvice. Notice sent by facsimile
transmission, e-mail or other electronic commumacashall be deemed to have been given when sent.

4.08. Validation of Meetings Defectivélalled or Noticed The transactions of any meeting of the BoarBioéctors, however called
and noticed and wherever held, are as valid agthtaken at a meeting duly held after regular aadl notice, if a quorum is present and if,
either before or after the meeting, each of the®ars not present signs a waiver of notice. Adhswaivers shall be filed with corporate
records or made a part of the minutes of the mge#ittendance of a Director at any meeting shatistitute a waiver of notice of such a
meeting except where a Director attends a meetinthé express purpose of objecting to the trafmacf any business because the meeting
is not lawfully called or convened.

4.09. Quorum A majority of the number of Directors in officenstitutes a quorum of the Board for the traneaatif business.
4.10. Majority Action Every action or decision done or made by a nitgjof the Directors present at any meeting dulldta which

a quorum is present is the act of the Board ofdines. Each Director who is present at a meetidgb@iconclusively presumed to have
assented to the action taken at such meeting uhigesissent to the action is entered in the mmofehe meeting. Such right to dissent shall
not apply to a Director who voted in favor of swttion.

4.11. Action by Consent of Board Withdeeting. Any action required by the BCL to be taken ateeting of the Board of
Directors, or any other action which may be takiea meeting of the Board of Directors or the exieudr other committee thereof, may be
taken without a meeting if, prior or subsequerth®saction, a consent or consents thereto by alleoDirectors entitled to vote with respec
the subject matter thereof, or by all the membé&grsioh committee, as the case may be, and fildul tvé# Secretary of the Corporation.

4.12. (@) Adjournmentn the absence of a quorum a majority of the€twrs present may adjourn from time to time uhsl
time fixed for the next regular meeting of the Bibar

(b) Notice of Adjourned MeetingNotice of the time and place of holding an adjaad meeting, whether the meeting is a
regular meeting or special meeting, need not bergig absent Directors if the time and place amedfiat the meeting adjourned.

4.13. Conduct of MeetingsAt every meeting of the Board of Directors, @lgairman of the Board, the Chief Executive Officarthe
lead independent Director, in that order, and @rtabsence, a chairman chosen by a majority obthectors present, shall preside. The
Secretary of the Corporation shall act as Secrethtiye Board of Directors. In case the Secrethall e absent from any meeting, the
chairman of the meeting may appoint any persorctassecretary of the meeting.

4.14. Participation at MeetingOne or more Directors may participate in a nmeekiy means of a conference telephone or similar
communications equipment by means of which allgesparticipating in the meeting can hear eachrothe

4.15. CompensationThe Board of Directors, by the affirmative votfea majority of the Directors then in office, aimaspective of

any personal interest of any of its members, stalk authority to establish reasonable compensafialt Directors for services to the
Corporation as Directors, officers, or otherwise.
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ARTICLE FIVE
COMMITTEES

5.01. Authorization The Board of Directors, by resolution adoptedchbyajority of the whole Board, may create an Ekgeu
Committee, an Audit Committee, a Nominating Comesifta Compensation Committee, and such other pemhantemporary committees
as the Board deems necessary for the proper confitiet business of the Corporation. Each comméte! have and may exercise such
powers as shall be conferred or authorized by wéisol of the Board and which are not inconsisteith whese Bylaws nor applicable law. T
creation of any committee and the delegation thes&authority shall not operate to relieve the Bloaf Directors of any responsibility
imposed on it by law.

5.02. Appointment of CommitteeAt its first meeting after the annual meetingtad shareholders, the Board shall appoint the
members and a chairman for each committee. If ppeiatees accept their appointment, they shallestawone (1) year or until their
successors are appointed. The Board of Direct@i$ Iséive the power to fill any vacancies occurrmgany committee and to remove and
replace a member of any committee. Unless otheqideided, a Director may be a member of more thraan (1) committee. If the Chief
Executive Officer of the Corporation is a membethef Board of Directors, the Chief Executive Offioéthe Corporation shall be appointed
as a full member of the Executive Committee.

5.03. Conduct of Committee#\ majority of the membership of each committkalkconstitute a quorum for the transaction of
business. Each committee shall meet at such tisidgeacommittee may decide or as the Board of Bireenay require. Special meetings of
committees may be called at any time by its chai;noa by the Chairman of the Board or by the CEiedécutive Officer. Except for its
chairman, each committee may appoint a secretatpach other officers as the committee members desrassary. Each committee shall
have the power and authority to obtain from therappate officers of the Corporation all informatioecessary for the conduct of the proper
business of the committee. If required by the BaxrDirectors, minutes of the proceedings shalsblemitted to the Board of Directors upon
its request.

5.04. Executive Committedf created by resolution adopted by a majorityhe whole Board, the Executive Committee shalétne
upon not less than twenty-four (24) hours’ priotic® given in accordance with Section 4.07 of tHégkaws. The Executive Committee shall
have and may exercise all the powers of the BohBirectors in the management of the Corporatiowept as the Board of Directors may
specifically limit by resolution, or except wheretian by the entire Board of Directors is specificaequired by law.

5.05. Audit Committee If created by resolution adopted by a majorityhe whole Board, the Audit Committee shall coheistirely

of outside Directors. The Audit Committee shalemee the Corporation’s accounting and financiabming process on behalf of the Board
and report the results of its activities to the BoaMembers of management of the Corporation, dredr not Directors of the Corporation,
may be invited by the Audit Committee to attend timgs thereof.

5.06. Nominating Committeelf created by resolution adopted by a majorityhe whole Board, the Nominating Committee shadiet
at least annually to propose, for consideratiomthigywhole Board, nominees for election as Directdithe Corporation.
ARTICLE SIX
OFFICERS
6.01. Number and TitlesThe officers of the Corporation shall be a Cimain of the Board, a Chief Executive Officer, a €hie

Financial Officer, a President, a Secretary, afideasurer. The Corporation may also have, at therelion of the Board of Directors, one (1)
or more Vice Chairman, one (1) or more ExecutiveeMPresidents or Vice Presidents, one (1) or mgsistant Secretaries, and one (1) or
more Assistant Treasurers, each of whom shall peiafed by the Board. The Corporation may alscelsuch other subordinate officers and
assistant officers as may be appointed in accoedaiith the provisions of
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Section 6.03 of this Article. One person may hald (2) or more offices. No person shall, howevenudtaneously hold the offices of
President or Chief Executive Officer and Secretanjssistant Secretary.

6.02. Election The Board of Directors shall appoint the officeet forth in the first two (2) sentences of S#c8.01 above, and shall
choose, annually, either the President or Chairofidhe Board to be the Chief Executive Officer ko iCorporation. The other officers of the
Corporation, except such officers as may be apediimt accordance with the provisions of Sectior8 @0Section 6.05 of this Article, shall
chosen annually by the Board of Directors. Eaclteffof the Corporation shall hold his office urité shall resign or shall be removed or
otherwise disqualified to serve, or his succeshall e elected and qualified.

6.03. Subordinate OfficersThe Chief Executive Officer may appoint, subjecthe power of the Board of Directors to approve
disapprove such appointments, such other suboedoffiters, assistant officers or agents as he deayn necessary, each of whom shall hold
office for such period, have such authority andqgren such duties in the management of the propartyaffairs of the Corporation as may be
determined by the Chief Executive Officer not insigtent with these Bylaws. The Board of Directoesyrdelegate to any officer or
committee the power to appoint any subordinateerffi, committees or agents to specify their dutyauthority, and to determine their
compensation.

6.04. Removal and ResignatioAny officer or agent may be removed by the BazfrDirectors whenever in its judgment the best
interests of the Corporation will be served thergrgvided, however, that such removal shall béaexit prejudice to the contract rights, if
any, of the person so removed. Any officer maygmesit any time giving written notice to the Boafdirectors, to the President or to the
Secretary of the Corporation. Any such resignasioall take effect at the date of the receipt ohsuatice or at any later time specified
therein; and, unless otherwise specified theréimacceptance of such resignation shall not beseapgto make it effective.

6.05. Vacanciesl|f the office of the Chairman of the Board oe tBhief Executive Officer becomes vacant by reasateath,
resignation, removal, or otherwise, the Board aEBtors shall elect a successor who shall holdefior the unexpired term and until his
successor is elected. If any other office beconaeant by reason of death, resignation, removath@rwise, the Chief Executive Officer st
appoint a successor who shall hold office for thexpired term and until his successor is electegppointed, subject to the power of the
Board of Directors to approve or disapprove sugioagments.

6.06. Chairman of the Board’he Chairman of the Board shall perform theekitf the Chief Executive Officer either when he (ip
been chosen as Chief Executive Officer by the Bo#idirectors or (ii) when the appointed Chief Eutree Officer is legally incapable or
physically unable to perform the duties of ChiekExtive Officer, and shall perform such dutiesIuhe Board of Directors appoints a
temporary or permanent successor. The Chairmah ghmaksent, preside at all meetings of the Baafr®irectors and exercise and perform
such other powers and duties as may be from tintientoassigned to him by the Board of Directorpr@scribed by the Bylaws.

6.07. Chief Executive OfficerSubject to the control and direction of the Bbaf Directors, the Chief Executive Officer shadive
general supervisory responsibility and authoritgrothe business and officers of the Corporatioall Siee that all orders and resolutions of
Board of Directors are carried into effect, shalVé the general powers and duties of managemealiyisested in the office of Chief
Executive of a corporation, and shall have suclkrgtowers and duties as may be prescribed by thedBdf Directors or the Bylaws. Within
this authority and in the course of his duties Hedls

€)) Conduct MeetingIn the absence of the Chairman of the Boardsipeeat all meetings of the Board of Directors.
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(b) Execute InstrumentdNhen authorized by the Board of Directors owrezg by law (except where the signing and
execution thereof is delegated by the Board of &nes to other officers of the Corporation), executthe name of the Corporation, deeds,
conveyances, warrants, promissory notes, debentoegacts, and other papers and instrumentsitmgiyrincluding any of the foregoing
given under seal, and unless the Board of Directbadl order otherwise by resolution, make and etesuch contracts as the ordinary
conduct of the Corporation’s business may require.

(c) Hire and Remove Subordinate Officefsppoint and remove the subordinate officersissast officers and other agents
the Corporation as provided in Section 6.03 oféHgglaws, and fix the compensation of such perssusject to the power of the Board of
Directors.

(d) Meetings of Other CorporatiantJnless otherwise directed by the Board of Does;tattend in person, or by substitute
appointed by him, or by proxy executed by him, aotk on behalf of the Corporation at all meetingthe shareholders of any corporation in
which the Corporation holds stock.

6.08. PresidentThe President shall perform the duties of Chiefcutive Officer either when he has been chosePhéesf Executive
Officer or when the Chairman of the Board is absentnable to perform the duties of the Chief EximeuOfficer. The President shall have
such other powers and perform such other duties fame to time as may be prescribed for him byBbard of Directors, the Chief Execut
Officer or the Bylaws.

6.09. Vice ChairmanThe Vice Chairman shall have such powers anfibpersuch duties from time to time as may be pibsdrfor
him by the Board of Directors, the Chief Executiicer or the Bylaws.

6.10. Chief Financial OfficerSubject to such supervisory powers, if any, ag be given by the Board of Directors to the Chief
Executive Officer, and subject to the control of Board of Directors, the Chief Financial Offickiai have general supervision, direction .
control of the financial affairs of the Corporatiand shall have the general powers and dutiesaofigement usually vested in the office of
Chief Financial Officer of a corporation, and shale such other powers and duties as may be fireddy the Board of Directors, the Ch
Executive Officer or the Bylaws.

6.11. Executive Vice President or Viceditdent Except as otherwise provided in these Bylawh waspect to the performance of the
duties of Chief Executive Officer, in the absencelisability of the President, the Executive Viage$tdents and Vice Presidents, in order of
their rank as fixed by the Board of Directors, fanat ranked, the Executive Vice President or \Reesident designated by the Board of
Directors, shall perform all the duties of the Rtest, and when so acting shall have all the pow&rand be subject to all the restrictions on,
the President. The Executive Vice Presidents awéd Presidents shall have such other powers andrpesuch other duties as from time to
time may be prescribed for them, respectively,HeyBoard of Directors, the Chief Executive Offioethe Bylaws.

6.12. SecretaryThe Secretary shall:

@) Certify Bylaws Certify and keep at the registered office ongipal place of business of the Corporation thginal or a
copy of its Bylaws, including all amendments oegdtions to date.

(b) Minutes of MeetingsKeep the place where the certified Bylaws oopycthereof are kept, a record of the proceedirigs o
meetings of its Directors, shareholders, Execufleenmittee, and other committees, with the time plade of holding, whether regular or
special, and, if special, how authorized, the motiereof given, the names of those present aton® meetings, the number of shares
present or represented at shareholders’ meetinggha proceedings thereof.
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(c) Sign or Attest DocumentsSign, certify, or attest such documents as neageljuired by law for the business of the
Corporation.

(d) Notices See that all notices are duly given in accordamith the provisions of these Bylaws and as regliby
applicable law. In case of the absence or disghifithe Secretary or his or her refusal or nediecict, notice may be given and served by an
Assistant Secretary, Treasurer, or by the ChietHtiee Officer or Board of Directors.

(e) Custodian of Records and Sedke custodian of the records and of the sedi@fQorporation and see that it is engraved,
lithographed, printed, stamped, impressed uporifixed to all certificated shares prior to theisisnce, and to all documents or instruments
the execution of which on behalf of the Corporatimder its seal is duly authorized in accordandh thie provisions of these Bylaws, or
which otherwise attested to or certified to by 8exretary.

® Share RegisterKeep at the place where the certified Bylawa oopy thereof are kept, or at the office of tlmsfer ager
or registrar, a share register or duplicate shegester giving the names of shareholders, thepaetive addresses, and the number of classes
of shares held by each. The secretary shall alsp &ppropriate, complete, and accurate books ordsof account at the Corporation’s
registered office or its principal place of buskes

(9) Reports and StatementSee that the books, reports, statements, catés and all other documents and records required
by law are properly kept and filed.

(h) Exhibit Records Exhibit at all reasonable times to proper pessam such terms as are provided by applicable taw o
proper application, the Bylaws, the share registed minutes of proceedings of the shareholderdamdtors of the Corporation.

0] Other Duties In general, perform all duties incident to ttifice of Secretary, and such other duties as friome to time
may be assigned to him or her by the Board of Darsc

0) Absence of Secretaryin case of the absence or disability of the &acy or his or her refusal or neglect to act, the
Assistant Secretary, or if there be none, the Tiregisacting as Assistant Secretary may perforrofahie functions of the Secretary. In the
absence or inability to act or refusal or neglecdt of the Secretary, the Assistant SecretaryTaedsurer, any person thereunto authorized
by the Chief Executive Officer or by the Board dfdztors may perform the functions of the Secretary

6.13. Assistant SecretanAt the request of the Secretary or in his ordisgence or disability, any Assistant Secretargll glerform al
the duties of the Secretary, and when so actingy Isee shall have all the powers of, and be subgeall restrictions on, the Secretary. The
Assistant Secretary shall perform such other dagegom time to time may be assigned to him otdyethe Board of Directors or the
Secretary.

6.14. Treasurer

€)) Subject to such supervisory powédrany, as may be given by the Board of Director&oChief Financial Officer, the
Treasurer shall, subject to the control of the BazrDirectors, have the general powers and dofiesanagement usually vested in the office
of Treasurer of a corporation, and shall have sibbr powers and duties as may be prescribed bBdhed of Directors, the Chief Executive
Officer, the Chief Financial Officer or the Bylaws.

(b) The Treasurer and such other Offiesrsnay be designated by the Board of Directorl idwive, take care of, and be
responsible for all moneys, securities, and evideraf indebtedness belonging to the Corporatiopgsiethe same in the name of the
Corporation in such depositories as the Board oéd@drs shall direct and shall keep a completerceaball receipts and disbursements of the
Corporation.
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(c) The Treasurer shall sign drafts amchsther instruments as may, under these Bylavwy direction of the Board of
Directors, require his official signature, and $lkakp a record thereof.

(d) The Treasurer shall perform such othiies as may be required by these Bylaws ohbyChief Executive Officer, Chief
Executive Officer or the Board of Directors.

6.15. Assistant TreasureAt the request of the Treasurer or in his ordiesence or disability, the Assistant Treasurelt plaform all
the duties of the Treasurer, and when so actiral| Bhve all the powers of, and be subject tothedirestrictions on the Treasurer. The
Assistant Treasurer shall perform such duties@s time to time may be assigned to him or her leyBbard of Directors, the Chief Financ
Officer, the Chief Executive Officer or the Treasur

6.16. Salaries The salaries of the officers (other than subwatdid officers or assistant officers) shall bedikem time to time by the
Board of Directors, and no officer shall be preeenfrom receiving such salary by reason of thetfzat he is also a Director of the
Corporation.

ARTICLE SEVEN
ISSUANCE AND TRANSFER OF SHARES

7.01. Classes and Series of SharBse Corporation may issue such shares of steekeauthorized by the Articles of Incorporatid
the Corporation. Except as provided in the Artidé#ncorporation, if a class is divided into satiall the shares of any one series shall have
the same conversion, redemption and other rightd$erences, qualifications, limitations and resiits.

7.02. Fully Paid Sharedf the applicable subscription agreement so igiex; no shares may be issued by the Corporatitiirthen full
amount of the consideration for such shares has paiel.

7.083. Certificated and Uncertificatech&s Authorized As authorized in the Corporati@nArticles of Incorporation, any or all clas:
and series of shares of the Corporation, or antytpareof, may be represented by uncertificatedeshi the extent determined by the Board
of Directors, except that shares represented leytdicate that is issued and outstanding shaltiooe to be represented thereby until the
certificate is surrendered to the Corporation. Usline Board of Directors determines, in accordarittethe Corporation’s Articles of
Incorporation, that a class or series of sharéseCorporations shall be issued in uncertificdteth only, shares of such class or series
issued to a shareholder in uncertificated formldk@issued in certificated form if the shareholdsuests physical certificates representing
such shareholder’s shares. Except as otherwisess{grprovided by applicable law, the rights anliigaliions of the holders of uncertificated
and certificated shares of the same class andsshral be identical.

7.04. Consideration for Shareshe consideration for the issuance of shareslmayaid, in whole or in part, in money, in other
property actually received, tangible or intangildejn labor done for the Corporation. Future segsimay constitute payment, or part-
payment, for shares of the Corporation.

7.05. Information Regarding Shares

(@) Form of CertificatesCertificated shares shall be of such form agilé sprinted or otherwise, as the Board of Diregtor
may designate, and each certificate shall statef #ie following facts:

0] That the Corporation is organized enthe laws of the Commonwealth of Pennsylvania.

(i) The name of the registered holdethaf shares represented by the certificate.

(iii) The number and class of sharestheddesignation of the series, if any, which susttificate represents.
(b) Shares in Classes or Seri¢fsthe Corporation is authorized to issue shafasore than one class or series, each

certificated share shall set forth, either on tieefor back of the certificate, a full or summastement of all of the designations, voting

rights, preferences, limitations, and relative tighf the shares of each class or series authaiizied issued and, if the Corporation is
authorized to issue any preferred or special dtassries, the variations in the relative rightd areferences between the shares of each such
series, so far as the same have been fixed andrdeéel, and authority of the Board of Directorditoand determine the designations, voting
rights, preferences, limitations, and relative tighf the classes and series of shares of the @dipo. The full or summary statement requ

by this paragraph (b) to be on the face or badk®tertificated share or in the written noticeuieed by paragraph (d) of this Section with
respect to uncertificated shares, may be omitiau the certificate or written notice, as the casg ve, if it is written on the face or back of
such certificate or written notice that such staetnin full, will be furnished by the Corporatitmany shareholder upon request and without
charge.
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(c) Restriction on TransferAny restrictions imposed by the Corporation lo@ $ale or other disposition of its shares and on
the transfer thereof must be noted conspicuouslgamh certificated share, or on a written notiesegias required by paragraph (d) of this
Section in the case of each uncertificated sharehich the restriction applies.

(d) Notice of Rights for Uncertificat&thares Within a reasonable time after the issuanceamsfer of uncertificated shares,
the Corporation shall send to the registered hadleuch shares a written notice containing therimétion required to be set forth on
certificated shares by the Articles of Incorporatiparagraphs (a), (b) and (c) of this SectiorherBCL.

7.06. Signing Certificates-acsimile Signatures All certificated shares shall be signed by sofflters as the Board of Directors may
determine from time to time, or, in the absencsuwth any determination, by the Chief Executive &@ffior a Vice President and by either the
Secretary, Assistant Secretary, Treasurer or Asgidreasurer, and shall be sealed with the corpeesl, or a facsimile of the seal of the
Corporation. If a certificated share is counteredjby a transfer agent or registrar, any otheragiges or countersignatures on the certificate
may be facsimiles. In case any officer of the Caoafion or any officer or employee of the transfgemat or registrar who has signed or whose
facsimile signature has been placed upon sucHicatéid share ceases to be an officer of the Catjoor, or an officer or employee of the
transfer agent or registrar before such certificatesued, the certificate may be issued by thg@ation with the same effect as if the officer
of the Corporation, or the officer or employeelud transfer agent or registrar, had not ceased subh at the date of its issue.

7.07. Transfer of Share$Jpon surrender to the Corporation, or the tranagent of the Corporation, of a certificate foares duly
endorsed by the registered owner thereof or bathisney duly authorized in writing to make suamsfer or accompanied by proper
evidence of succession, assignation or authoritsatwsfer, the Corporation shall issue a new ¢eatié or evidence of the issuance of
uncertificated shares to the person entitled tberzincel the old certificate and record the tretisa upon its books.

Upon the receipt of proper transfer instructiomsfrthe registered owner of uncertificated shardssattorney duly authorized in writing to
make such transfer or from a person presentinggpreyidence of succession, assignation or authtaritsansfer, the Corporation shall cancel
such uncertificated shares, issue a new certifizatvidence of the issuance of uncertificatedesh&o the person entitled thereto, and record
the transaction upon its books.

No transfer shall be made which is inconsistent ajiplicable law

(b) Transfer of Lost or Destroyed Shar&¥here a certificated shares has been lost, appyadestroyed, or wrongfully taken
and the owner fails to notify the Corporation ddttfact within a reasonable time after he has eaifdt, and the Corporation registers a
transfer of the share(s) represented by the aatédibefore receiving such notification, the owisgarecluded from asserting against the
Corporation any claim for registering the transfeany claim to new certificated or uncertificatdthres representing such lost, destroyed or
wrongfully taken shares.
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(c) Replacement of Lost or Destroyedtiieates. Where the holder of certificated shares clainas the certificate has been
lost, destroyed, or wrongfully taken, the Corpamatshall issue new shares in uncertificated fomntess the holder requests certificated
shares, in place of the original certificate if thener: (i) so requests before the Corporationnudige that the shares have been acquired by &
bona fide purchaser; (ii) files with the Corporatia sufficient indemnity bond; and (iii) satisfigsy other reasonable requirements impose
the Board of Directors. The Board may, in its thsion, refuse to issue such new certificates eetificated shares save upon the order of
some court having jurisdiction in such mattersnev certificate, or uncertificated shares, maydseéd without requiring a bond when, in
judgment of the Board or any officer of the Corgimnato whom the Board of Directors has delegatati@rity, it is proper to do st

(d) Transfer After Replacemenlf, after the issue of new certificated or unifisated shares as a replacement for a lost,
destroyed, or wrongfully taken certificated shaeebpna fide purchaser of the original certifigatesents it for registration of transfer, the
Corporation must register the transfer unless tegisn would result in over-issue. In additionatay rights on the indemnity bond, the
Corporation may recover the new certificated orautificated shares from the person to whom sucheshaere issued or any person taking
under him except a bona fide purchaser.

7.08. Transfer Agents and Registrai$e Board of Directors may appoint one (1) orertobansfer agents and one (1) or more
registrars, each of which shall be an incorporatatk or trust company, either domestic or fore@ther independent or a subsidiary of the
Corporation, which shall be appointed at such tiares places as the requirements of the Corporatmnnecessitate and the Board of
Directors may designate.

7.09. Conditions of TransferA person in whose name shares of stock standeohooks of the Corporation shall be deemed theec
thereof as regards the Corporation, provided thegngver any transfer of shares shall be made flatel security, and written notice
thereof shall be given to the Secretary of the Gxation or its transfer agent, if any, such fa@lsbe stated in the entry of the transfer. When
a transfer of shares is requested and there ismabke doubt as to the right of the person seekiagransfer, the Corporation or its transfer
agent, before recording the transfer of the shamets books or issuing any certificated or undiedted shares therefor, may require from the
person seeking the transfer reasonable proof aidtis to the transfer. If there remains a reastdbubt of the right to the transfer, the
Corporation may refuse a transfer unless the pegs@s adequate security or a bond of indemnitycetesl by a corporate surety or by twa
individual sureties satisfactory to the Corporatésnto form, amount and responsibility of surefidee bond shall be conditioned to protect
Corporation, its officers, transfer agents, andstegrs, and any of them against any loss, dangegense, or other liability (including
attorneys’ fees) to the owner of the shares byorea$ the recordation of the transfer or the isseawf new shares.

ARTICLE EIGHT
LIMITATION OF DIRECTORS’ LIABILITY; INDEMNIFICATION

8.01. Limitation of Liability To the fullest extent permitted by the provisiai Subchapter B of Chapter 17 of the BCL(15 P&.C
1711 et seq.) and any amendment to or restaterhentb provisions, other applicable provisionsh& BCL and any other applicable law, a
Director (including a member of any advisory boarfi)he Corporation shall not be personally liaioléhe Corporation, its shareholders or
others for monetary damages for any action takeamgrfailure to take any action unless the Direbtas breached or
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failed to perform the duties of his or her offies, set forth in the applicable law, and such breadhilure constitutes self-dealing, willful
misconduct or recklessness. The provisions ofAhigle Eight shall not apply with respect to thesponsibility or liability of a Director
(including a member of any advisory board) undsr @minal statute or the liability of a Directdn¢luding a member of any advisory boe
for the payment of taxes pursuant to local, stafederal law.

8.02. (a) IndemnificatioriThe Corporation shall indemnify any person wtas\er is a party or is threatened to be made & part
to any threatened, pending or completed action gsyiroceeding, whether civil, criminal, adminétve or investigative by reason of the fact
that he is or was a Director (including a membearof advisory board) or officer of the Corporat@mrany one or more bank subsidiaries of
the Corporation (individually and collectively, thBank”) or any other direct or indirect subsidiaf/the Corporation or the Bank designated
by the Board of Directors, or is or was servinghatrequest of the Corporation as a Director (iticlg a member of any advisory board) or
officer of another corporation, or if a Directon¢luding a member of an advisory board) or offigethe Corporation, is or was serving at the
request of the Corporation as an employee or agfeariother corporation, partnership, joint venttingst or other enterprise, against expenses
(including attorneys’ fees), judgments, fines antbants paid in settlement actually and reasonatalyrred by him in connection with such
action, suit or proceeding, to the fullest extantharized or permitted by the laws of the Commoritheaf Pennsylvania. Nothing contained
herein shall be construed to limit the Corporatinghkt to provide indemnification to any other pmrsas permitted by applicable law.

(b) Advance of Expense€xpenses (including attorneys’ fees) incurredéfending a civil or criminal action, suit, or
proceeding shall be paid by the Corporation in adeaof the final disposition of such action, saitproceeding upon receipt of (i) an
undertaking by or on behalf of the Director (indhgla member of any advisory board) or officerépay such amount if it shall be ultimately
determined that he or she is not entitled to bermuified by the Corporation as authorized in thisote Eight and (ii) if requested at the
discretion of the Board of Directors, adequate ggcar a bond to cover any such amounts for wihiiéh ultimately determined that he or she
is not entitled to such indemnity.

(c) Indemnification not ExclusiveThe indemnification and advancement of expepsegded by this Article Eight shall not
be deemed exclusive of any other right to whictspes seeking indemnification and advancement ofresgs may be entitled under any
agreement, vote of shareholders or disinterestegtioirs, or otherwise, both as to actions in swealgns’ official capacity and as to their
actions in another capacity while holding officadashall continue as to a person who has ceadsal adDirector (including a member of any
advisory board) or officer and shall inure to tleméfit of the heirs, executors, and administrabdiguch person.

(d) Insurance. Contracts. Securifffhe Corporation may purchase and maintain imagra&n behalf of any person, may el
into contracts of indemnification with any persand may create a fund of any nature (which maynbatl not, be under the control of a
trustee) for the benefit of any person and mayretlse secure in any manner its obligations witlpees to indemnification and advancement
of expenses, whether arising under this ArticlehEy otherwise, whether or not the Corporation Mdwave the power to indemnify such
person against such liability under the provisioh€hapter 17, Subchapter D of the BCL or this @etiEight. In no event may the
Corporation enter into contracts of indemnificatigith any person or create a fund of any naturdtferbenefit of any person to provide
indemnification for conduct which constitutes willimisconduct or recklessness.

8.03. Effective Date The limitation of liability provided in Sectid®01 of this Article Eight and the right to inderfication provided
in Section 8.02 of this Article Eight shall apptydny action or failure to take any action occuygmm or after the formation of the Corporat

8.04. Amendment. EtcNotwithstanding anything herein contained todbatrary, this Article Eight may not be amendedepealed,
and a provision inconsistent herewith may not bepéetl, except by the
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affirmative vote of 66-2/3% of the members of tinéire Board of Directors or by the affirmative vateshareholders of the Corporation
entitled to cast at least 80% of the votes whitstereholders of the Corporation are then entitbechst, except that, if the BCL is amended
or any other statute is enacted or amended sodectease the exposure of Directors (including embss of any advisory board) to liability
increase the indemnification rights available toebiors (including a member of any advisory boaoffjcers, employees, agents or others,
then this Article Eight and any other provisiongdtidse Bylaws inconsistent with such decreasedsexpar increased indemnification rights
shall be amended, automatically and without angh&rraction on the part of the shareholders orddors, to reflect such reduced exposure or
increased indemnification rights, unless such latiem expressly requires otherwise. Any repeahodification of this Article Eight by the
shareholders of the Corporation shall be prospecatily, and shall not adversely affect any limdaton the personal liability of a Director
(including a member of any advisory board) of thegdration or any right to indemnification from t@®rporation with respect to any action
or failure to take any action occurring prior te time of such repeal or modification.

ARTICLE NINE
SEVERABILITY

9.01. If a final judicial determinatiosimade or an order is issued by a court or govemhnegulatory agency having jurisdiction that
any provision of these Bylaws is unreasonable loemtise unenforceable, such provisions shall nathdered void, but shall be deemed
amended to apply to the maximum extent as such cogovernment regulatory agency may determinadicate to be reasonable. If, for
any reason, any provision of these Bylaws shahlddd invalid, such invalidity shall not affect aother provision of these Bylaws not held so
invalid, and each such other provision shall, ®ftlll extent permitted by law, continue in fullrée and effect. If any provision of these
Bylaws shall be held invalid in part, such invalydshall in no way affect the remainder of suchvisimns, and the remainder of such
provisions, together with all other provisions loé$e Bylaws shall, to the full extent permitteddoy, continue in full force and effect.

ARTICLE TEN
AMENDMENTS

10.01. Except and only to the extent atlge expressly provided in these Bylaws, the Ae®f Incorporation of the Corporation, the
BCL or other applicable law, the authority to ma&mend, alter, change, or repeal these Bylawsrebleexpressly granted to and vested in
the Board of Directors of the Corporation, subpdetays to the power of shareholders to change aaitbn by the affirmative vote of
shareholders of the Corporation entitled to caltast 66-2/3% of the votes that all shareholderseatitled to cast thereon.
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ExHiBIT C

Form of CMS Voting and Lock Up Agreement

VOTING AND LOCK-UP AGREEMENT

This VOTING AND LOCK-UP AGREEMENT (this ‘Agreement) is made and entered into as of August 10, 204 2ridl among
Customers Bancorp, Inc., a Pennsylvania corpordtian” Customers), and the person whose name appears on the sigpatyeehereto as
Stockholder (the Stockholdef) of the CMS Bancorp, Inc., a Delaware corporatfthe “Company’). Capitalized terms used and not
otherwise defined herein that are defined in thegdeAgreement (as defined below), shall have ¢lspective meanings ascribed to them in
the Merger Agreement.

RECITALS

WHEREAS, concurrently with the execution of thisrAgment, Customers and the Company are enteriogimAgreement and Plan
of Merger of even date herewith (th&ferger Agreemen), pursuant to which the parties thereto have egdyrepon the terms and subject to
the conditions set forth therein, to the Merger;

WHEREAS, the Stockholder is the beneficial owneswth number of shares of common stock of the Camngzar value $0.01 per
share (the ‘Company Common Stotk set forth on the signature page hereto, ant sptions, warrants or other rights to acquire such
number of shares of Company Common Stock, if agged forth on the signature page hereto; and

WHEREAS, as a material inducement and a condibd@ustomers entering into the Merger Agreementiduoers has requested that
the Stockholder agree, and the Stockholder hagddne the Stockholder’s capacity as such), fortbeefit of Customers, to enter into this
Agreement to facilitate the consummation of the déer

NOW, THEREFORE, in consideration of the foregoimgrpises and the representations, warranties, cateaad agreements set fc
herein, as well as other good and valuable corsiider, the receipt and sufficiency of which arediigracknowledged and accepted, and
intending to be legally bound hereby, Customerd,the Stockholder hereby agree as follows:

1. Certain Definitions. For purposes of this Agreement:

“Expiration Date” shall mean the earlier to occur of (a) such datetmnme as the Merger Agreement shall have beedlyali
terminated pursuant to its terms, (b) the Effecfiirae, or (c) the occurrence of a Material Advedseendment.

“Material Adverse Amendmentheans an amendment to the Merger Agreement thata(grially and adversely affects the
Stockholder and (ii) has been approved by the Coyip&oard of Directors.

“Shares” means (a) all equity securities of the Companylialiag all shares of Company Common Stock, andtibns, warrants
and other rights to acquire shares of Company Cam@tock) beneficially owned by the Stockholder he date of this Agreement and (b)
all additional equity securities of the Companyclirding all additional options, warrants and othights to acquire shares of Company
Common Stock) of which the Stockholder acquiresefieial ownership during the period commencing with execution and delivery of this
Agreement until the Expiration Date.

“Voting Period” means the period commencing on the date of thiségent and continuing until the Expiration Date.
2. Representations and Warranties of Stockholder . The Stockholder represents and warrants to Gwestoas follows:

(a) The Stockholder is the beneficial ew(as such term is defined in Rule 13d-3 undeEttshange Act, provided, however,
that for the purposes of this Agreement, such t&rall include any Shares that may be acquired thare sixty (60) days from the date
hereof) of all of the Shares. The Stockholder lndes woting power and sole dispositive power witbpect to all of the Shares, with no
limitations, qualifications or restrictions on sugfhts (subject to applicable federal securiteegd and the terms of this Agreement). Such
Shares constitute all of the Shares beneficiallpexivby the Stockholder. The Shares are held bgthekholder, or by a nominee or custor
for the benefit of the Stockholder, free and clefaall mortgages, claims, charges, liens, seciumigrests, pledges, options, proxies, voting
trusts or agreements Encumbrance$), except for any such Encumbrances arising heteuand Encumbrances applicable to all
securityholders alike, such as the restrictionugsale imposed by the Securities Act.






(b) The Stockholder has the legal cagapibwer and authority, as applicable, to entey arid perform all of the
Stockholder’s obligations under this Agreement.sThgreement has been duly and validly executeddatidered by the Stockholder and
(assuming due execution and delivery of this Agresinby Customers) constitutes a valid and bindgrgement of the Stockholder,
enforceable against the Stockholder in accordaritteits terms, except to the extent that its erdatility may be limited by applicable
bankruptcy, insolvency, reorganization, moratorimnother laws affecting the enforcement of creditoights generally or by general
equitable principles. The execution, delivery ardgrmance of this Agreement by the Stockholdel mat violate or conflict with any
agreement, arrangement or understanding or coder ar decree to which the Stockholder is a parig subject or to which any of the She
are subject, including, without limitation, any wf agreement or voting trust.

(c) Except for any applicable filings @ndhe Exchange Act, no filing with, and no perraiithorization, consent or approval
of, any Governmental Authority or body or any otRerson is required to be made or obtained by thekBolder for the execution of this
Agreement by the Stockholder, compliance by thel@tolder with the provisions hereof or performan€¢he Stockholder’s obligations
hereunder.

(d) If the Stockholder is married and 8teares constitute community property, this Agresrhas been duly authorized,
executed and delivered by, and constitutes a ealilbinding agreement of, the Stockholder’s spoas®rceable against such person in
accordance with its terms, except to the extentith@nforceability may be limited by applicableniruptcy, insolvency, reorganization,
moratorium or other laws affecting the enforcenadrdreditors’ rights generally or by general egoliéaprinciples.

(e) The Stockholder understands and aglatyes that Customers is entering into the Mefggeement in reliance upon the
Stockholder’s concurrent execution and deliverthig Agreement, including Customers’ reliance an $tockholder’s representations and
warranties contained herein.

3. Representations and Warranties of Customers. Customers hereby represents and warrants asvioll

€) Customers has the corporate powematttbrity to enter into and perform all of its iglaltions under this Agreement. This
Agreement has been duly and validly executed atideded by Customers and constitutes a valid andibg agreement of Customers,
enforceable against Customers in accordance \gitielins, except to the extent that its enforcdgbitiay be limited by applicable
bankruptcy, insolvency, reorganization, moratorimmnother laws affecting the enforcement of creditoights generally or by general
equitable principles.

(b) Except for any applicable filings @ndhe Exchange Act, no filing with, and no perraitthorization, consent or approval

of, any Governmental Authority or body or any otRerson is required to be made or obtained by Gewfor the execution of this
Agreement by Customers, compliance by Custometstivé provisions hereof or performance of Custohdatigations hereunder.
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4. Voting Agreement.

(a) The Stockholder hereby irrevocablgt anconditionally agrees that, during the Votingi® the Stockholder shall (i)
appear (in person or by proxy) at any meeting (lwxeannual or special and whether or not an ad@ulion postponed meeting) of the holc
of Company Common Stock, properly called, or othegveause the Shares then beneficially owned b$tibekholder to be counted as
present thereat for purposes of establishing aumpand (ii) vote or provide a written consent witspect to all Shares (or will cause all
Shares to be voted, or cause a written conserd pydvided with respect to all Shares) (A) in fagbadoption and approval of the Merger
Agreement and approval of the Merger, (B) againgtaction, proposal, transaction or agreementwioaid result, or could reasonably be
expected to result, in any material respect ineatin of any covenant, representation or warrangngrother obligation or agreement of the
Company contained in the Merger Agreement, andaffajnst any proposal made in opposition to, oometition with, consummation of
the Merger and the other transactions contemplagetie Merger Agreement, including any AcquisitProposal (collectively, the matters
described herein, the “Voting MattersIi. all matters other than the Voting Matters, theu®s shall be voted by and in the manner deted
by the Stockholder in the Stockholder’s discretion.

(b) Notwithstanding any other provisidrtitis Agreement, if the Stockholder is a direatoofficer of the Company, it is
expressly understood and agreed that this Agreesiafitnot limit or restrict any actions taken hg tStockholder in his or her capacity as a
director or officer of the Company either (i) puastito Applicable Law (including, without limitatig such person’s fiduciary duties) or (ii) in
exercising the Company'’s rights or fulfilling th@@pany’s obligations under the Merger Agreementh&oextent permitted or required by
the Merger Agreement).

5. Grant of Irrevocable Proxy. By executing this Agreement, the Stockholder heiigtgyocably (to the fullest extent permitted by
law) appoints each of Jay S. Sidhu and Thomas &gdar of Customers, as the sole and exclusivenaysrand proxies of the undersigned
Shareholder, with full power of substitution andubstitution, to vote and exercise all voting agldted rights (to the full extent that the
undersigned Shareholder is entitled to do so) vefipect to the Shares in accordance with the tefitiss Agreement (which is referred to
herein as the “Proxy”).

The Proxy is irrevocable (to the fullest extentrpitted by law), is coupled with an interest andrianted pursuant this Agreement. -
Proxy is granted in consideration of Customerseagrent to merge with the Company pursuant the Meage in such merger the
Stockholder will be entitled to receive a portidrttee Merger Consideration (as defined in the Agreet and Plan of Merger).

The Stockholder, at Customersquest, will take such further action or execuiehsother instruments as may be necessary to edfie
the intent of the Proxy and the Stockholder herelvpkes any proxy previously granted with respe¢he Shares in connection with any of
the Voting Matters. Customers may, in its sole @igan, inform the Stockholder that it does noeid to utilize the Proxy and in such case,
the Stockholder shall appear and vote the Sharpsowide written consent as provided in SectioreEebf and the Proxy shall be of no force
or effect; provided, however, that if the Stockresldhall fail to appear and vote the Shares origeowritten consent as provided in Section 5
hereof, the Proxy shall immediately become effectimd exercisable by Customers according to itsser

The Shares beneficially owned by the Stockholdefalse date of this Agreement are listed on tiyeaiure page hereto, along with
number(s) of the stock certificate(s) represensingh Shares (to the extent such number is readkijadle as of the date hereof). Except as
otherwise provided herein, upon the Stockholdex&cation of this Agreement, granting the Proxy, ang all prior proxies given by the
undersigned Shareholder with respect to any Slaaeckereby revoked and terminated, and the Stod&halrees not to grant any subseq
proxies with respect to the Shares until afterBkpiration Date.
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The attorneys and proxies named above, and eatlemf are hereby authorized and empowered by tekistlder, at any time prior
during the Voting Period, to act as the Stockhdklattorney and proxy to vote all of the Shares,tarekercise all voting, consent and sim
rights of the undersigned Shareholder with resfmeatl of the Shares (including, without limitaticthe power to execute and deliver written
consents) at every annual or special meeting akktiders of the Company (and at every adjournmepbstponement thereof), and in ev
written consent in lieu of such meeting, all asfegh in this Agreement.

The attorneys and proxies named above may notisgdle Proxy on any matter other than the Votirajtbts. The Stockholder may
vote the Shares on all other matters. Any ohligabf Stockholder herein shall be binding uponghecessors and assigns of Stockholder.

The Proxy shall terminate, and be of no furthecdoand effect, automatically upon the ExpiratiorieDa

6. No Solicitation . The Stockholder shall, and shall cause itdiatiis that it controls and its and its controlégfiliates’ respective
directors, officers, employees, investment banlaterneys, financial and other advisors or otkeresentatives not to, directly or indirectly,
(i) solicit, initiate, encourage, or induce the nmak submission or announcement of, an AcquisiRooposal, (ii) furnish to any Person (other
than Customers or any designees of Customers)@mypublic information relating to the Company oy af its Subsidiaries, or afford access
to the business, properties, assets, books ordeobthe Company or any of its Subsidiaries to Regson (other than Customers), or take
other action intended to assist or facilitate arguiries or the making of any proposal that consg or could reasonably be expected to lead
to an Acquisition Proposal, (iii) participate orgage in discussions or negotiations with any Pewgiinrespect to an Acquisition Proposal
(other than to notify such Person as to the extgterf this provision), (iv) approve, endorse omramend an Acquisition Proposal, (v) enter
into any letter of intent, memorandum of undersiag@r other agreement, contract or arrangemerteagplating or otherwise relating to an
acquisition transaction, otherwise than pursuathéaerms of the Merger Agreement, or (vi) terntépamend or waive any rights under any
“standstill” or other similar agreement between $teckholder and any Person (other than Custonieng) Stockholder shall immediately
cease any and all existing activities, discussansegotiations with any persons (other than Custsrand its affiliates and representatives)
conducted heretofore with respect to any Acquisifooposal. Without limiting the generality of tfieegoing, the Stockholder acknowledges
and hereby agrees that any violation of the regiris set forth in this Section 6 by the Stockholdleany representatives of the Stockholder
shall be deemed to be a breach of this SectiontBéd$ptockholder. The Stockholder shall not entey any letter of intent or similar
document or any agreement contemplating or othervakating to an Acquisition Proposal unless anil tiis Agreement is terminated
pursuant to its terms.

7. NoTransfers During Voting Period. The Stockholder agrees that during the Votingdeleexcept as expressly contemplated by
the terms of this Agreement, such Stockholder stalldirectly or indirectly, (i) sell, transfeerder, pledge, encumber, assign or otherwise
dispose of (including by merger, testamentary digjum, interspousal disposition pursuant to spbdemestic relations proceedings or
otherwise, or otherwise by operation of law) (cctileely, “ Transfer”) any of the Shares, or enter into any contragtiom or other agreement
to Transfer any of the Shares, or otherwise caugermnit the Transfer of any Shares, (ii) grant pryxies or powers of attorney or enter into
any voting trust or other similar agreements oamgements with respect to any Shares; (iii) reqiestthe Company register the Transfer of
any certificate or uncertificated interest represgnany of the Shares, or (iv) take any action thauld have the effect of preventing,
impeding, interfering with or adversely affecting ability to perform its obligations under this rid&gment. The Stockholder hereby agrees
that, in order to ensure compliance with the restms referred to herein, Customers may requieedbmpany to issue and the Company may
issue appropriate “stop transfer” instructionstsatiansfer agent in respect of the Shares. Nastatiding the foregoing or anything to the
contrary set forth in this Agreement, the Stockkolchay surrender shares in connection with “cashlessnet exercise provisions of
Company options to the extent necessary to effeatceses thereof (including the payment of any savegjuired to be withheld and paid with
respect to such exercises).




8. Acquisition of Additional Shares.

€) At all times during the period comrieig with the execution and delivery of this Agresrhand continuing until the
Expiration Date, the Stockholder shall promptlyifyo€ustomers of the number of any additional sekaeCompany Common Stock and the
number and type of any other voting securitiehef€ompany acquired by the Stockholder, if anrafie date hereof. Notwithstanding
anything to the contrary in this Agreement, nothimghis Agreement shall obligate the Stockholaeexercise any option, warrant or other
right to acquire Shares.

(b) In the event of a stock dividend @tiibution, or any change in the Shares by reas@my stock dividend or distribution,
split-up, recapitalization, combination, exchanfisiares or the like, the term “Shares” shall bended to refer to and include the Shares as
well as all such stock dividends and distributiansgl any securities into which or for which any boathe Shares may be changed or
exchanged or which are received in such transaction

9. NoOwnershipInterest. Nothing contained in this Agreement shall bendeg to vest in Customers any direct or indirect
ownership or incidence of ownership of or with espto any Shares. Except as provided in this Ages, all rights, ownership and
economic benefits relating to the Shares shall rewested in and belong to the Stockholder.

10. Disclosure. The Stockholder hereby agrees to permit Custemegpublish and disclose in the Merger RegistraBtatement ar
the Proxy Statement-Prospectus (including all damisiand schedules filed with the SEC), in anygrelease or other disclosure document
which Customers reasonably determines to be nagesisdesirable in connection with the Merger angl transactions related thereto and in
any other filing made by Customers with the SE€,$tockholder’s identity and ownership of the Shaned the nature of the Stockholder’s
commitments, arrangements and understandings timgdekgreement, provided that any public announcggroedisclosure is made in
accordance with the terms of the Merger Agreemedtthe requirements of Applicable Law, subject ts®@mers using its reasonable best
efforts to consult with the Stockholder and givthg Stockholder the right to review and commentugay such disclosure. In addition, the
Stockholder will cooperate with Customers in corioecwith the filing of any Schedule 13D or amendhrinthereto that Customers reason:
determines is required under the Exchange Actiimeotion with this Agreement.

11. Consentand Waiver . The Stockholder hereby gives any consents orexsithat are reasonably required for the consuiomat
of the Merger under the terms of any agreementgiruiment to which the Stockholder is a party. Withlimiting the generality of or effect
of the foregoing, the Stockholder hereby waivesamy all rights to contest or object to the exegutind delivery of the Merger Agreement,
the actions of the Board of Directors of the Comypanapproving and recommending the Merger, thesaarmation of the Merger and the
other transactions contemplated by the Merger Ages, or to seek damages or other legal or equitatief in connection therewith.

12. Confidentiality. The Stockholder shall hold any information retjag this Agreement and the Merger in strict coafide and
shall not divulge any such information to any thietson (except to affiliates and to its attornayd financial and other advisors) until
Customers has publicly disclosed the Merger. Neitine Stockholder, nor any of the Stockholder’'diates shall issue or publish or cause to
be issued or published any press release or otlidic@nnouncement with respect to this AgreenthetMerger, the Merger Agreement or
other transactions contemplated thereby.

13. Termination. This Agreement shall automatically terminatetia@ut requirement of further action or notice) ba Expiration
Date.




14. Miscellaneous.
€) This Agreement may be amended, medlibir supplemented only by written agreement optties.

(b) Any failure of the Stockholder, oretbne hand, or Customers, on the other hand, tplgomith any obligation, covenant,
agreement or condition herein may be waived by @unsts (with respect to any failure by the Stockbolar the Stockholder (with respect
any failure by Customers), respectively, only hyréten instrument signed by the party grantingrswaiver, but such waiver or failure to
insist upon strict compliance with such obligationyenant, agreement or condition shall not opexate waiver of, or estoppel with respect
to, any subsequent or other failure. WheneverAlgigement requires or permits consent by or onlbehany party hereto, such consent
shall be given in writing in a manner consisterthvihe requirements for a waiver of complianceeadarth in this Section 14(b).

(c) All notices and other communicatidreseunder shall be in writing and shall be delidgversonally by overnight courier
or similar means or sent by facsimile with writmanfirmation of receipt, to the parties at the @ddes specified below (or at such other
address for a party as shall be specified by lité&ca. Any such notice shall be effective upon igicéf personally delivered or on the next
business day following transmittal if sent by comféd facsimile. Notices, including oral noticesalébe delivered as follows:

if to the Stockholder, at the address set fortlthensignature page, with a copy to the addressgeduthereto (if blank no such copy
shall be required).

if to Customers, to:

Customers Bancorp, In

1015 Penn Avenue, Suite 1
Wyomissing, PA 1961
Attention: Jay S. Sidh
Facsimile No: ( ) -

With a copy to:

Stradley Ronon Stevens & Young, LI
2600 One Commerce Squi
Philadelphia, PA 1910

Attention: Christopher S. Conn¢
Facsimile No: (215) 5¢-8120

(d) Neither this Agreement nor any righterest or obligation hereunder shall be assidneeither of the parties hereto
without the prior written consent of the other gaifthis Agreement shall be binding upon and inorthe benefit of Customers and its and
their successors and permitted assigns and shbihdang upon the Stockholder and the Stockholdegiss, successors and assigns by will or
by the laws of descent. This Agreement is not ithéehto confer any rights or remedies hereunder apgrother person except the parties
hereto.

(e) This Agreement shall be governedany interpreted in accordance with, the Laws ofGbenmonwealth of Pennsylvania
applicable to contracts made and to be performéenwithin such State (except to the extent thaindatory provisions of federal Law are
applicable).

U] EACH PARTY HEREBY IRREVOCABLY WAIVESAND COVENANTS THAT IT WILL NOT ASSERT (WHETHER
AS PLAINTIFF, DEFENDANT OR OTHERWISE) ANY RIGHT TORIAL BY JURY IN ANY FORUM IN RESPECT OF ANY ISSUE,
CLAIM, DEMAND, ACTION OR CAUSE OF ACTION ARISING INWHOLE OR IN PART UNDER, RELATED TO, BASED ON, ORI
CONNECTION WITH, THIS AGREEMENT OR THE SUBJECT MAER HEREOF, WHETHER NOW EXISTING OR HEREAFTER
ARISING AND WHETHER SOUNDING IN TORT OR CONTRACT ORTHERWISE.




(9) Each of the parties hereto (a) cotssemsubmit itself to the personal jurisdictiontioé United States District Court for the
Eastern District of Pennsylvania or of any staterctocated in the Commonwealth of Pennsylvanithaevent any dispute arises out of this
Agreement or the transactions contemplated byAbieement, (b) agrees that it will not attempt émy or defeat such personal jurisdiction
by motion or other request for leave from any scmihrt and (c) agrees that it will not bring anyiaetrelating to this Agreement or the
transactions contemplated by this Agreement incayt other United States District Court for thestean District of Pennsylvania or a state
court located in the Commonwealth of Pennsylvania.

(h) This Agreement may be executed in twmore counterparts, each of which shall be delegmeoriginal, but all of which
together shall constitute one and the same instiime

() In case any one or more of the priavis contained in this Agreement should be find#yermined to be invalid, illegal or
unenforceable in any respect against a party hetetiall be adjusted if possible to effect thieent of the parties. In any event, the validity,
legality and enforceability of the remaining proeiss contained herein shall not in any way be aéigor impaired thereby, and such
invalidity, illegality or unenforceability shall dnapply as to such party in the specific jurisitintwhere such final determination shall have
been made.

)] The section headings contained in thgreement are solely for the purpose of referameckshall not in any way affect the
meaning or interpretation of this Agreement. Thedvincluding” shall be deemed to mean “includingheut limitation.”

(k) This Agreement, including the Progirig granted herein, embodies the entire agreeamehtinderstanding of the parties
hereto in respect of the subject matter contaireedih. There are no representations, promisesanés, covenants, or undertakings, other
than those expressly set forth or referred to heaad therein.

)] The parties hereby acknowledge armé@athat the failure of any party to perform itsesgnents and covenants hereunder,
including its failure to take all actions as aree®sary on its part in accordance with the terndscanditions of this Agreement to facilitate
the Merger, will cause irreparable injury to thbetparties, for which damages, even if availali# not be an adequate remedy.
Accordingly, each party hereby consents to theaisse of injunctive relief by any court of competpmisdiction to compel performance of
such party’s obligations and to the granting by eowyrt of the remedy of specific performance obiigations hereunder.

(m) Except as otherwise provided herairy, and all remedies herein expressly conferred apoarty shall be deemed
cumulative with and not exclusive of any other rdgneonferred hereby, or by law or equity upon spatty, and the exercise by a party of
any one remedy shall not preclude the exerciseypbther remedy.

(n) All costs and expenses incurred inn@xtion with this Agreement and the transactiamgamplated hereby shall be paid
by the party incurring such expenses.

(0) Each party to this Agreement has brepnesented by counsel during the preparatioreaadution of this Agreement, and
therefore waives any rule of construction that wilazdnstrue ambiguities against the party draftmgagreement.




(p) From time to time, at the other pastyequest and without further consideration, eaatyereto shall execute and deli
such additional documents and take all such fuidlsgon as may be reasonably necessary to consenandtmake effective, in the most
expeditious manner practicable, the transactionsecoplated by this Agreement.
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IN WITNESS WHEREOF, the parties hereto have sighexlVoting and Lock-up Agreement , as of the digt above written.
CUSTOMERS BANCORP, INC.

By:
Name: Jay S. Sidr

Title: Chairman and Chief
Executive Officer

STOCKHOLDER

Print Name:

STOCKHOLDER'S SPOUSE
(if applicable)

Print Name:
Shares Beneficially Owned
L] Number of outstanding shares of Company Commook¥eneficially Owned:
= Certificate numbers for outstanding shares of gamy Common Stock Beneficially
Owned:
L] Number of shares of Company Common Stock BeradiffodDwned subject to outstanding options:
= Number of shares of Company Common Stock BeradffjdDwned subject to outstanding warrants:
L] Number of shares of Company Common Stock BeradiffoDwned subject to other rights to acquire such
shares:

[Signature Page to Voting and Lock-up Agreement]
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Exhibit 10.1

VOTING AND LOCK-UP AGREEMENT

This VOTING AND LOCK-UP AGREEMENT (this ‘Agreement) is made and entered into as of August 10, 204 2ridl among
Customers Bancorp, Inc., a Pennsylvania corpordtien” Customers), and the person whose name appears on the sigpatyeehereto as
Stockholder (the Stockholder) of the CMS Bancorp, Inc., a Delaware corporatfthe “Company’). Capitalized terms used and not
otherwise defined herein that are defined in thegdeAgreement (as defined below), shall have élspective meanings ascribed to them in
the Merger Agreement.

RECITALS

WHEREAS, concurrently with the execution of thisragment, Customers and the Company are enteriogimAgreement and Plan
of Merger of even date herewith (th&ferger Agreemen), pursuant to which the parties thereto have egdyrepon the terms and subject to
the conditions set forth therein, to the Merger;

WHEREAS, the Stockholder is the beneficial owneswth number of shares of common stock of the Cayngaar value $0.01 per
share (the ‘Company Common Stotk set forth on the signature page hereto, ant sptions, warrants or other rights to acquire such
number of shares of Company Common Stock, if agges forth on the signature page hereto; and

WHEREAS, as a material inducement and a condibd@ustomers entering into the Merger Agreementiduoers has requested that
the Stockholder agree, and the Stockholder hagddne the Stockholder’s capacity as such), fortbeefit of Customers, to enter into this
Agreement to facilitate the consummation of the géer

NOW, THEREFORE, in consideration of the foregoimgrpises and the representations, warranties, cateaad agreements set fc
herein, as well as other good and valuable corsiider, the receipt and sufficiency of which arediigracknowledged and accepted, and
intending to be legally bound hereby, Customerd,tha Stockholder hereby agree as follows:

1. Certain Definitions. For purposes of this Agreement:

“Expiration Date” shall mean the earlier to occur of (a) such datetame as the Merger Agreement shall have beedlyali
terminated pursuant to its terms, (b) the Effecfiirae, or (c) the occurrence of a Material Advedseendment.

“Material Adverse Amendmentheans an amendment to the Merger Agreement thaa(grially and adversely affects the
Stockholder and (ii) has been approved by the Coyip&oard of Directors.

“Shares” means (a) all equity securities of the Companyl(iliag all shares of Company Common Stock, andtibns, warrants
and other rights to acquire shares of Company Cam&tock) beneficially owned by the Stockholder Bhe date of this Agreement and (b)
all additional equity securities of the Companyclirding all additional options, warrants and othights to acquire shares of Company
Common Stock) of which the Stockholder acquiresefieial ownership during the period commencing with execution and delivery of this
Agreement until the Expiration Date.

“Voting Period” means the period commencing on the date of thiségent and continuing until the Expiration Date.
2. Representations and Warranties of Stockholder .  The Stockholder represents and warrants to Gwestoas follows:

(a) The Stockholder is the beneficial ew(as such term is defined in Rule 13d-3 undeEttshange Act, provided, however,
that for the purposes of this Agreement, such &rall include any Shares that may be acquired nhare sixty (60) days from the date
hereof) of all of the Shares. The Stockholder lndes woting power and sole dispositive power witbpect to all of the Shares, with no
limitations, qualifications or restrictions on sugfhts (subject to applicable federal securiteegd and the terms of this Agreement). Such
Shares constitute all of the Shares beneficiallpexivby the Stockholder. The Shares are held bgthekholder, or by a nominee or custor
for the benefit of the Stockholder, free and clefaall mortgages, claims, charges, liens, seciumigrests, pledges, options, proxies, voting
trusts or agreements Encumbrance$), except for any such Encumbrances arising haeteuand Encumbrances applicable to all
securityholders alike, such as the restrictionugsale imposed by the Securities Act.






(b) The Stockholder has the legal cagapibwer and authority, as applicable, to entey arid perform all of the
Stockholder’s obligations under this Agreement.sThgreement has been duly and validly executeddatidered by the Stockholder and
(assuming due execution and delivery of this Agresinby Customers) constitutes a valid and bindgrgement of the Stockholder,
enforceable against the Stockholder in accordaritteits terms, except to the extent that its erdatility may be limited by applicable
bankruptcy, insolvency, reorganization, moratorimnother laws affecting the enforcement of creditoights generally or by general
equitable principles. The execution, delivery ardgrmance of this Agreement by the Stockholdel mat violate or conflict with any
agreement, arrangement or understanding or coder ar decree to which the Stockholder is a parig subject or to which any of the She
are subject, including, without limitation, any wf agreement or voting trust.

(c) Except for any applicable filings @ndhe Exchange Act, no filing with, and no perraiithorization, consent or approval
of, any Governmental Authority or body or any otRerson is required to be made or obtained by thekBolder for the execution of this
Agreement by the Stockholder, compliance by thel@tolder with the provisions hereof or performan€¢he Stockholder’s obligations
hereunder.

(d) If the Stockholder is married and 8teares constitute community property, this Agresrhas been duly authorized,
executed and delivered by, and constitutes a ealilbinding agreement of, the Stockholder’s spoas®rceable against such person in
accordance with its terms, except to the extentith@nforceability may be limited by applicableniruptcy, insolvency, reorganization,
moratorium or other laws affecting the enforcenadrdreditors’ rights generally or by general egoliéaprinciples.

(e) The Stockholder understands and aglatyes that Customers is entering into the Mefggeement in reliance upon the
Stockholder’s concurrent execution and deliverthig Agreement, including Customers’ reliance an $tockholder’s representations and
warranties contained herein.

3. Representations and Warranties of Customers. Customers hereby represents and warrants asvioll

€) Customers has the corporate powematttbrity to enter into and perform all of its iglaltions under this Agreement. This
Agreement has been duly and validly executed atideded by Customers and constitutes a valid andibg agreement of Customers,
enforceable against Customers in accordance \gitielins, except to the extent that its enforcdgbitiay be limited by applicable
bankruptcy, insolvency, reorganization, moratorimmnother laws affecting the enforcement of creditoights generally or by general
equitable principles.

(b) Except for any applicable filings @ndhe Exchange Act, no filing with, and no perraitthorization, consent or approval
of, any Governmental Authority or body or any otRerson is required to be made or obtained by Gewfor the execution of this
Agreement by Customers, compliance by Custometstivé provisions hereof or performance of Custohdatigations hereunder.




4. Voting Agreement.

(a) The Stockholder hereby irrevocablgt anconditionally agrees that, during the Votingi® the Stockholder shall (i)
appear (in person or by proxy) at any meeting (lwxeannual or special and whether or not an ad@ulion postponed meeting) of the holc
of Company Common Stock, properly called, or othegveause the Shares then beneficially owned b$tibekholder to be counted as
present thereat for purposes of establishing aumpand (ii) vote or provide a written consent witspect to all Shares (or will cause all
Shares to be voted, or cause a written conserd pydvided with respect to all Shares) (A) in fagbadoption and approval of the Merger
Agreement and approval of the Merger, (B) againgtaction, proposal, transaction or agreementwioaid result, or could reasonably be
expected to result, in any material respect ineatin of any covenant, representation or warrangngrother obligation or agreement of the
Company contained in the Merger Agreement, andaffajnst any proposal made in opposition to, oometition with, consummation of
the Merger and the other transactions contemplagetie Merger Agreement, including any AcquisitProposal (collectively, the matters
described herein, the “Voting MattersIi. all matters other than the Voting Matters, theu®s shall be voted by and in the manner deted
by the Stockholder in the Stockholder’s discretion.

(b) Notwithstanding any other provisidrtitis Agreement, if the Stockholder is a direatoofficer of the Company, it is
expressly understood and agreed that this Agreesiafitnot limit or restrict any actions taken hg tStockholder in his or her capacity as a
director or officer of the Company either (i) puastito Applicable Law (including, without limitatig such person’s fiduciary duties) or (ii) in
exercising the Company'’s rights or fulfilling th@@pany’s obligations under the Merger Agreementh&oextent permitted or required by
the Merger Agreement).

5. Grant of Irrevocable Proxy. By executing this Agreement, the Stockholder heiigtgyocably (to the fullest extent permitted by
law) appoints each of Jay S. Sidhu and Thomas &gdar of Customers, as the sole and exclusivenaysrand proxies of the undersigned
Shareholder, with full power of substitution andubstitution, to vote and exercise all voting agldted rights (to the full extent that the
undersigned Shareholder is entitled to do so) vefipect to the Shares in accordance with the tefitiss Agreement (which is referred to
herein as the “Proxy”).

The Proxy is irrevocable (to the fullest extentrpitted by law), is coupled with an interest andrianted pursuant this Agreement. -
Proxy is granted in consideration of Customerseagrent to merge with the Company pursuant the Meage in such merger the
Stockholder will be entitled to receive a portidrttee Merger Consideration (as defined in the Agreet and Plan of Merger).

The Stockholder, at Customersquest, will take such further action or execuiehsother instruments as may be necessary to edfie
the intent of the Proxy and the Stockholder herelvpkes any proxy previously granted with respe¢he Shares in connection with any of
the Voting Matters. Customers may, in its sole @igan, inform the Stockholder that it does noeid to utilize the Proxy and in such case,
the Stockholder shall appear and vote the Sharpsowide written consent as provided in SectioreEebf and the Proxy shall be of no force
or effect; provided, however, that if the Stockresldhall fail to appear and vote the Shares origeowritten consent as provided in Section 5
hereof, the Proxy shall immediately become effectimd exercisable by Customers according to itsser

The Shares beneficially owned by the Stockholdefalse date of this Agreement are listed on tiyeaiure page hereto, along with
number(s) of the stock certificate(s) represensingh Shares (to the extent such number is readkijadle as of the date hereof). Except as
otherwise provided herein, upon the Stockholdex&cation of this Agreement, granting the Proxy, ang all prior proxies given by the
undersigned Shareholder with respect to any Slaaeckereby revoked and terminated, and the Stod&halrees not to grant any subseq
proxies with respect to the Shares until afterBkpiration Date.




The attorneys and proxies named above, and eatlemf are hereby authorized and empowered by tekistlder, at any time prior
during the Voting Period, to act as the Stockhdklattorney and proxy to vote all of the Shares,tarekercise all voting, consent and sim
rights of the undersigned Shareholder with resfmeatl of the Shares (including, without limitaticthe power to execute and deliver written
consents) at every annual or special meeting akktiders of the Company (and at every adjournmepbstponement thereof), and in ev
written consent in lieu of such meeting, all asfegh in this Agreement.

The attorneys and proxies named above may notisgdle Proxy on any matter other than the Votirajtbts. The Stockholder may
vote the Shares on all other matters. Any ohligabf Stockholder herein shall be binding uponghecessors and assigns of Stockholder.

The Proxy shall terminate, and be of no furthecdoand effect, automatically upon the ExpiratiorieDa

6. No Solicitation . The Stockholder shall, and shall cause itdiatiis that it controls and its and its controlégfiliates’ respective
directors, officers, employees, investment banlaterneys, financial and other advisors or otkeresentatives not to, directly or indirectly,
(i) solicit, initiate, encourage, or induce the nmak submission or announcement of, an AcquisiRooposal, (ii) furnish to any Person (other
than Customers or any designees of Customers)@mypublic information relating to the Company oy af its Subsidiaries, or afford access
to the business, properties, assets, books ordeobthe Company or any of its Subsidiaries to Regson (other than Customers), or take
other action intended to assist or facilitate arguiries or the making of any proposal that consg or could reasonably be expected to lead
to an Acquisition Proposal, (iii) participate orgage in discussions or negotiations with any Pewgiinrespect to an Acquisition Proposal
(other than to notify such Person as to the extgterf this provision), (iv) approve, endorse omramend an Acquisition Proposal, (v) enter
into any letter of intent, memorandum of undersiag@r other agreement, contract or arrangemerteagplating or otherwise relating to an
acquisition transaction, otherwise than pursuathéaerms of the Merger Agreement, or (vi) terntépamend or waive any rights under any
“standstill” or other similar agreement between $teckholder and any Person (other than Custonieng) Stockholder shall immediately
cease any and all existing activities, discussansegotiations with any persons (other than Custsrand its affiliates and representatives)
conducted heretofore with respect to any Acquisifooposal. Without limiting the generality of tfieegoing, the Stockholder acknowledges
and hereby agrees that any violation of the regiris set forth in this Section 6 by the Stockholdleany representatives of the Stockholder
shall be deemed to be a breach of this SectiontBéd$ptockholder. The Stockholder shall not entey any letter of intent or similar
document or any agreement contemplating or othervakating to an Acquisition Proposal unless anil tiis Agreement is terminated
pursuant to its terms.

7. NoTransfers During Voting Period. The Stockholder agrees that during the Votingdeleexcept as expressly contemplated by
the terms of this Agreement, such Stockholder stalldirectly or indirectly, (i) sell, transfeerder, pledge, encumber, assign or otherwise
dispose of (including by merger, testamentary digjum, interspousal disposition pursuant to spbdemestic relations proceedings or
otherwise, or otherwise by operation of law) (cctileely, “ Transfer”) any of the Shares, or enter into any contragtiom or other agreement
to Transfer any of the Shares, or otherwise caugermnit the Transfer of any Shares, (ii) grant pryxies or powers of attorney or enter into
any voting trust or other similar agreements oamgements with respect to any Shares; (iii) reqiestthe Company register the Transfer of
any certificate or uncertificated interest represgnany of the Shares, or (iv) take any action thauld have the effect of preventing,
impeding, interfering with or adversely affecting ability to perform its obligations under this rid&gment. The Stockholder hereby agrees
that, in order to ensure compliance with the restms referred to herein, Customers may requieedbmpany to issue and the Company may
issue appropriate “stop transfer” instructionstsatiansfer agent in respect of the Shares. Nastatiding the foregoing or anything to the
contrary set forth in this Agreement, the Stockkolchay surrender shares in connection with “cashlessnet exercise provisions of
Company options to the extent necessary to effeatceses thereof (including the payment of any savegjuired to be withheld and paid with
respect to such exercises).




8. Acquisition of Additional Shares.

€) At all times during the period comrieig with the execution and delivery of this Agresrhand continuing until the
Expiration Date, the Stockholder shall promptlyifyo€ustomers of the number of any additional sekaeCompany Common Stock and the
number and type of any other voting securitiehef€ompany acquired by the Stockholder, if anrafie date hereof. Notwithstanding
anything to the contrary in this Agreement, nothimghis Agreement shall obligate the Stockholaeexercise any option, warrant or other
right to acquire Shares.

(b) In the event of a stock dividend @tiibution, or any change in the Shares by reas@my stock dividend or distribution,
split-up, recapitalization, combination, exchanfisiares or the like, the term “Shares” shall bended to refer to and include the Shares as
well as all such stock dividends and distributiansgl any securities into which or for which any boathe Shares may be changed or
exchanged or which are received in such transaction

9. NoOwnershipInterest. Nothing contained in this Agreement shall bendeg to vest in Customers any direct or indirect
ownership or incidence of ownership of or with espto any Shares. Except as provided in this Ages, all rights, ownership and
economic benefits relating to the Shares shall rewested in and belong to the Stockholder.

10. Disclosure. The Stockholder hereby agrees to permit Custemegpublish and disclose in the Merger RegistraBtatement ar
the Proxy Statement-Prospectus (including all damisiand schedules filed with the SEC), in anygrelease or other disclosure document
which Customers reasonably determines to be nagesisdesirable in connection with the Merger angl transactions related thereto and in
any other filing made by Customers with the SE€,$tockholder’s identity and ownership of the Shaned the nature of the Stockholder’s
commitments, arrangements and understandings timgdekgreement, provided that any public announcggroedisclosure is made in
accordance with the terms of the Merger Agreemedtthe requirements of Applicable Law, subject ts®@mers using its reasonable best
efforts to consult with the Stockholder and givthg Stockholder the right to review and commentugay such disclosure. In addition, the
Stockholder will cooperate with Customers in corioecwith the filing of any Schedule 13D or amendhrinthereto that Customers reason:
determines is required under the Exchange Actiimeotion with this Agreement.

11. Consentand Waiver . The Stockholder hereby gives any consents orexsithat are reasonably required for the consuiomat
of the Merger under the terms of any agreementgiruiment to which the Stockholder is a party. Withlimiting the generality of or effect
of the foregoing, the Stockholder hereby waivesamy all rights to contest or object to the exegutind delivery of the Merger Agreement,
the actions of the Board of Directors of the Comypanapproving and recommending the Merger, thesaarmation of the Merger and the
other transactions contemplated by the Merger Ages, or to seek damages or other legal or equitatief in connection therewith.

12. Confidentiality. The Stockholder shall hold any information retjag this Agreement and the Merger in strict coafide and
shall not divulge any such information to any thietson (except to affiliates and to its attornayd financial and other advisors) until
Customers has publicly disclosed the Merger. Neitine Stockholder, nor any of the Stockholder’'diates shall issue or publish or cause to
be issued or published any press release or otlidic@nnouncement with respect to this AgreenthetMerger, the Merger Agreement or
other transactions contemplated thereby.

13. Termination. This Agreement shall automatically terminatetia@ut requirement of further action or notice) ba Expiration
Date.




14. Miscellaneous.
€) This Agreement may be amended, medlibir supplemented only by written agreement optties.

(b) Any failure of the Stockholder, oretbne hand, or Customers, on the other hand, tplgomith any obligation, covenant,
agreement or condition herein may be waived by @unsts (with respect to any failure by the Stockbolar the Stockholder (with respect
any failure by Customers), respectively, only hyréten instrument signed by the party grantingrswaiver, but such waiver or failure to
insist upon strict compliance with such obligationyenant, agreement or condition shall not opexate waiver of, or estoppel with respect
to, any subsequent or other failure. WheneverAlgigement requires or permits consent by or onlbehany party hereto, such consent
shall be given in writing in a manner consisterthvihe requirements for a waiver of complianceeadarth in this Section 14(b).

(c) All notices and other communicatidreseunder shall be in writing and shall be delidgversonally by overnight courier
or similar means or sent by facsimile with writmanfirmation of receipt, to the parties at the @ddes specified below (or at such other
address for a party as shall be specified by lité&ca. Any such notice shall be effective upon igicéf personally delivered or on the next
business day following transmittal if sent by comféd facsimile. Notices, including oral noticesalébe delivered as follows:

if to the Stockholder, at the address set fortlthensignature page, with a copy to the addressgeduthereto (if blank no such copy
shall be required).

if to Customers, to:

Customers Bancorp, In

1015 Penn Avenue, Suite 1
Wyomissing, PA 1961
Attention: Jay S. Sidh
Facsimile No: ( ) -

With a copy to:

Stradley Ronon Stevens & Young, LI
2600 One Commerce Squi
Philadelphia, PA 1910

Attention: Christopher S. Conn¢
Facsimile No: (215) 5¢-8120

(d) Neither this Agreement nor any righterest or obligation hereunder shall be assidneeither of the parties hereto
without the prior written consent of the other gaifthis Agreement shall be binding upon and inorthe benefit of Customers and its and
their successors and permitted assigns and shbihdang upon the Stockholder and the Stockholdegiss, successors and assigns by will or
by the laws of descent. This Agreement is not ithéehto confer any rights or remedies hereunder apgrother person except the parties
hereto.

(e) This Agreement shall be governedany interpreted in accordance with, the Laws ofGbenmonwealth of Pennsylvania
applicable to contracts made and to be performéenwithin such State (except to the extent thaindatory provisions of federal Law are
applicable).

U] EACH PARTY HEREBY IRREVOCABLY WAIVESAND COVENANTS THAT IT WILL NOT ASSERT (WHETHER
AS PLAINTIFF, DEFENDANT OR OTHERWISE) ANY RIGHT TORIAL BY JURY IN ANY FORUM IN RESPECT OF ANY ISSUE,
CLAIM, DEMAND, ACTION OR CAUSE OF ACTION ARISING INWHOLE OR IN PART UNDER, RELATED TO, BASED ON, ORI
CONNECTION WITH, THIS AGREEMENT OR THE SUBJECT MAER HEREOF, WHETHER NOW EXISTING OR HEREAFTER
ARISING AND WHETHER SOUNDING IN TORT OR CONTRACT ORTHERWISE.




(9) Each of the parties hereto (a) cotssemsubmit itself to the personal jurisdictiontioé United States District Court for the
Eastern District of Pennsylvania or of any staterctocated in the Commonwealth of Pennsylvanithaevent any dispute arises out of this
Agreement or the transactions contemplated byAbieement, (b) agrees that it will not attempt émy or defeat such personal jurisdiction
by motion or other request for leave from any scmihrt and (c) agrees that it will not bring anyiaetrelating to this Agreement or the
transactions contemplated by this Agreement incayt other United States District Court for thestean District of Pennsylvania or a state
court located in the Commonwealth of Pennsylvania.

(h) This Agreement may be executed in twmore counterparts, each of which shall be delegmeoriginal, but all of which
together shall constitute one and the same instiime

() In case any one or more of the priavis contained in this Agreement should be find#yermined to be invalid, illegal or
unenforceable in any respect against a party hetetiall be adjusted if possible to effect thieent of the parties. In any event, the validity,
legality and enforceability of the remaining proeiss contained herein shall not in any way be aéigor impaired thereby, and such
invalidity, illegality or unenforceability shall dnapply as to such party in the specific jurisitintwhere such final determination shall have
been made.

)] The section headings contained in thgreement are solely for the purpose of referameckshall not in any way affect the
meaning or interpretation of this Agreement. Thedvincluding” shall be deemed to mean “includingheut limitation.”

(k) This Agreement, including the Progirig granted herein, embodies the entire agreeamehtinderstanding of the parties
hereto in respect of the subject matter contaireedih. There are no representations, promisesanés, covenants, or undertakings, other
than those expressly set forth or referred to heaad therein.

)] The parties hereby acknowledge armé@athat the failure of any party to perform itsesgnents and covenants hereunder,
including its failure to take all actions as aree®sary on its part in accordance with the terndscanditions of this Agreement to facilitate
the Merger, will cause irreparable injury to thbetparties, for which damages, even if availali# not be an adequate remedy.
Accordingly, each party hereby consents to theaisse of injunctive relief by any court of competpmisdiction to compel performance of
such party’s obligations and to the granting by eowyrt of the remedy of specific performance obiigations hereunder.

(m) Except as otherwise provided herairy, and all remedies herein expressly conferred apoarty shall be deemed
cumulative with and not exclusive of any other rdgneonferred hereby, or by law or equity upon spatty, and the exercise by a party of
any one remedy shall not preclude the exerciseypbther remedy.

(n) All costs and expenses incurred inn@xtion with this Agreement and the transactiamgamplated hereby shall be paid
by the party incurring such expenses.

(0) Each party to this Agreement has brepnesented by counsel during the preparatioreaadution of this Agreement, and
therefore waives any rule of construction that wilazdnstrue ambiguities against the party draftmgagreement.




(p) From time to time, at the other pastyequest and without further consideration, eaatyereto shall execute and deli
such additional documents and take all such fuidlsgon as may be reasonably necessary to consenandtmake effective, in the most
expeditious manner practicable, the transactionsecoplated by this Agreement.




IN WITNESS WHEREOF, the parties hereto have sighexlVoting and Lock-up Agreement , as of the digt above written.
CUSTOMERS BANCORP, INC.

By:
Name: Jay S. Sidr

Title: Chairman and Chief
Executive Officer

STOCKHOLDER

Print Name:

STOCKHOLDER'S SPOUSE
(if applicable)

Print Name:
Shares Beneficially Owned
L] Number of outstanding shares of Company Commook¥eneficially Owned:
= Certificate numbers for outstanding shares of gamy Common Stock Beneficially
Owned:
L] Number of shares of Company Common Stock BeradiffodDwned subject to outstanding options:
= Number of shares of Company Common Stock BeradffjdDwned subject to outstanding warrants:
L] Number of shares of Company Common Stock BeradiffoDwned subject to other rights to acquire such
shares:

[Signature Page to Voting and Lock-up Agreement]




Exhibit 99.1

Custumers@ﬁancnrp, Inc.

e

O CMS B ,Inc.
< ancorp, Inc

Customers BanksM
1015 Penn Avenu
Wyomissing, PA 1961(

Contacts:
Jay Sidhu, Chairman & CEO 61(-93£-8693
Richard Ehst, President & COO 61(-917-3263

Investor Contact:
Thomas R. Brugger, CFO 48-35¢-7113

CMS Bancorp, Inc.
123 Main Street, Suite 75(
White Plains, NY 10601

Contacts:
John E. Ritacco, President & CEQ
914-422-2700

CUSTOMERS BANCORP AND CMS BANCORP ANNOUNCE PLANS TO MERGE
e Customers Bancorp to Expand its Presencein the New York Market

e  Customers Bancorp to Acquire White Plains, New York-based CM S Bancorp

Wyomissing, PA and White Plains, NY (August 10, 2p4 Today, Customers Bancorp Inc. (OTCQB: CuUbg, parent company for
Customers Bank, which currently has a single bramétye Brook, New York, and CMS Bancorp, Inc. (N2S8Q: CMSB), the parent comj
of CMS Bank, a five branch bank headquartered int&\Plains, New York, jointly announced their exéen of a definitive Agreement and
Plan of Merger (the “Agreement”). Under the Agresty Customers Bancorp will acquire via merger CB&&acorp and ultimately CMS
Bank. CMS Bank is a community and custorogented bank offering services to consumers aralldmsinesses in Westchester County,
York, and the surrounding areas.

Upon closing of the transactions, Customers Banadlifhave retail banking offices located in thenmmunities of Eastchester, Greenburgh,
Mount Vernon, West Harrison, and Mount Kisco, indtéhester County, New York , as well as approxitga&85 million in loans and
$208 million in deposits. The CMS Bancorp acqigsiis expected to be mildly accretive to CustonBaacorp’s capital, earnings and book
value per share within the first six months affesmg. The total transaction value is approxinya$20.8 million, and the Agreement
provides for CMS Bancorp stockholders to receiverat of Customers Bancorp voting common stock baged an exchange ratio
determined at the closing of the transaction, ¥vilstional shares to be cashed out. CMS Bancogkstill be valued at 95% of CMS
Bancorp’s common stockholders’ equity as of the thh@md prior to the closing, while Customers Bapciock will be valued at 125% of
Customer Bancorp’s modified stockholder equity he month end prior to closing. Modified stockders’ equity is defined as June 30,
2012 book value plus additions to retained earnihgsigh the month-end prior to closing. Sharesedsy Customers Bancorp in capital
raises and purchase accounting adjustments fronothiey acquisitions will not be included in caldilg modified stockholders’

equity. Based on the March 31, 2012 book valueshare of CMS Bancorp and the June 30, 2012 mddstieckholdersequity of Customel
Bancorp of $11.75 and $13.99, respectively, thénamge ratio would be 0.6383. The actual exchaatie will likely be different at closing.




“We are pleased to enhance our New York franchisevee believe that these transactions will allovet@mers Bank to better serve small to
medium sized businesses, professionals, multi-fapribjects, commercial real estate projects, irlligis and families in the communities in
Westchester County using our Concierge bankingH'hdouch supported with high tech” model and wecaele all CMS Bank employees,
customers and their stockholders to Customers Baald Jay Sidhu, Chairman and CEO of Customers@&gn “The transaction announc
today is consistent with our long term strateggdoservatively grow both organically and throughuasitions.” “We plan to be actively
engaged with the local community and bring morelileg and competitive deposit offerings to the regi®idhu continued.

John E. Ritacco, President and CEO of CMS, saille“erger with Customers is good news for our s$tolclers, customers and
employees. Our stockholders will benefit from dagnings potential in Customertbck. Our customers will gain access to enhapeeduc
and services, and CMS will serve as a platfornClestomerstontinued expansion in the Westchester market. baok will continue to hav
the same friendly people and the same commitmebeity involved in the community, but with the addesources of a larger banking
organization. We will soon be able to offer anaxged array of deposit products, a larger lendapgcity and mortgage lending services.”

Closing of the CMS Bancorp merger, which is subjeategulatory approval, customary closing condiiand the approval of CMS Bancarp’
stockholders, is expected to occur in the first 682013. In middune 2012, Customers Bancorp announced an acctetbapital, book vali
and earnings transaction to acquire Acacia Sa\Bagk from Ameritas Mutual Companies for $65 millionCustomers Bancorp common
preferred stock. That transaction will add the bramch of Acacia to the Customers Bank franchisbaso comes with a regional mortgage
banking operation. “We intend to complete our appt process for Acacia, close it and then closeGMS transaction,” stated SidhuAfter
closing the CMS transaction, we hope to graduailtinue expanding in the New York market, howeypeincipally through organic growth,”
Sidhu concluded.

For these transactions, Customers Bancorp ret&tradley Ronon Stevens & Young, LLP as legal advieMS Bancorp was advised by
Sandler O'Neill + Partners, L.P. as financial advand Paul Hastings LLP as legal advisor.




Important Additional Information
Proxy Statement/Prospect

This communication does not constitute an offeseth or the solicitation of an offer to buy any ggties or a solicitation of any vote or
approval. No offering of securities shall be magdeept be means of a prospectus meeting the regeits of the U.S. Securities Act of 19
as amended. In connection with the merger of @uste Bancorp and CMS Bancorp, Customers BancorCafsl Bancorp will be filing
documents with the Securities and Exchange Comomg$8EC”), including a registration statement arri S-4 to be filed by Customers
Bancorp that will include a proxy statement of CB&corp and prospectus of Customers Bancorp. Aitigé proxy statement/prospectus,
when available, will be sent to CMS Bancorp stod#tbis seeking their approval of the proposed mdigareen Customers Bancorp and
Bancorp. INVESTORS AND STOCKHOLDERS ARE URGED T&RD CAREFULLY THE DEFINITIVE PROXY
STATEMENT/PROSPECTUS AND OTHER MATERIALS IF AND WHETHEY BECOME AVAILABLE BEFORE MAKING ANY
VOTING OR INVESTMENT DECISION BECAUSE THEY WILL CONAIN IMPORTANT INFORMATION REGARDING CUSTOMEF
BANCORP, CMS BANCORP AND THE PROPOSED MERGER. Yoaynhobtain copies of all documents filed with theCStEegarding the
merger of Customers Bancorp and CMS Bancorp, friebarge, at the SEC’s website ( www.sec.fjoThe documents filed with the SEC by
Customers Bancorp may be obtained free of chagge €ustomers Bancorp’s website www.customersbankardoy directing a request to
Customers Bancorp at 1015 Penn Avenue, WyomisBiA¢L9610, Attention: Investor Relations. The doeunts filed with the SEC by CMS
Bancorp may be obtained free of charge from CMScBgpis website www.cmsbk.coor by directing a request to CMS Bancorp at 123
Street, Suite 750, White Plains, New York 1060%eAtion: Investor Relations.

CMS Bancorp and its directors and executive offiGard certain other members of management and gegsanay be deemed to be
participants in the solicitation of proxies in respof the proposed merger between Customers Bawaeat CMS Bancorp. You can find
information about CMS Bancorp’s directors and exieewfficers in its definitive proxy statemented with the SEC on January 11,

2012. Other information regarding the participantthe proxy solicitation and a description ofithdirect and indirect interests, by security
holdings or otherwise, will be contained in thexpratatement/prospectus and other relevant matdadie filed with the SEC when they
become available. You may obtain free copies aferdcuments using the contact information provaisal/e.

Merger Agreemer

The discussion of the Agreement contained here@s dot purport to be complete and is qualifiedsrentirety by reference to the full text of
the Agreement, which was filed with the SEC asdrilst to the Current Reports on Form 8-K of CusémsmBancorp and CMS Bancorp filed
on August 10, 2012 and is incorporated herein lsreace. Investors are urged to read the Agreefoeatmore complete understanding «
terms of the transactions discussed herein.




The Agreement has been incorporated by referenpetade investors with information regarding isrhs. Except for its status as the
contractual document that establishes and goveekegal relations among the parties thereto veitipect to the transactions described ak
the Agreement is not intended to be a source tfidcbusiness or operational information aboutthsies.

The representations, warranties and covenants attee parties in the Agreement are qualified amitéd, including by information in the
schedules referenced in the Agreement that theepatélivered in connection with the executionhef Agreement. Representations and
warranties may be used as a tool to allocate hiskween the respective parties to the Agreemetitiding where the parties do not have
complete knowledge of all facts, instead of estdiiig such matters as facts. Furthermore, theseptations and warranties may be subj
standards of materiality applicable to the coningcparties, which may differ from those applicaténvestors. These representations and
warranties may or may not have been accurate asyo$pecific date and do not purport to be accwaief the date of this filing. Accordin
they should not be relied upon as statements tidhnformation. Investors are not third-party bBciaries under the Agreement and should
not rely on the representations, warranties anemants or any descriptions thereof as charactenizabf the actual state of facts or condit
Customers Bancorp, CMS Bancorp or their affiliates.

About Customers Bancorp and Customers Bank

Customers Bancorp is a bank holding company bas®dyomissing, Pennsylvania. Customers Bank iste-staartered, full-service bank
headquartered in Phoenixville, Pennsylvania. CusterBank is a member of the Federal Reserve Syatens insured by the Federal Deg
Insurance Corporation (“FDIC”). With assets of appmately $2.2 billion, Customers Bank providesith fange of banking services to small
and medium-sized businesses, professionals, indildcand families through branch locations in Pglmasia, New York and New

Jersey. Customers Bank is focused on servingrigeted markets with a growth strategy that industeategically placed branches throug

its market area and continually expanding its pdidfof loans to small businesses, multi-family jpats, mortgage companies and consumers.

About CMS Bancorp and CMS Bank

CMS Bancorp is a savings and loan holding compaadbuartered in White Plains, New York with totahsolidated assets of $247 millia
March 31, 2012. CMS Bancorp’s principal businesmioperate CMS Bank, which conducts its operatioainly through its corporate
administrative office in White Plains, New York afiek retail banking offices located in the comntigs of Eastchester, Greenburgh, Mount
Vernon, West Harrison, and Mount Kisco, in Westtbie€ounty, New York. CMS Bank’deposits are insured up to the applicable léqpt
by the FDIC. More information about CMS Bancorp &MS Bank can be found on CMS Bank’s Internet webati www.cmsbk.com.




Caution about Forward-Looking and Other Statements

This announcement may contain “forward-lookingestatnts” within the meaning of the Private Secusitigigation Reform Act of

1995. Forward-looking statements are statemeatdrhblude projections, predictions, expectatiamdyeliefs about future events, such as
statements about Customers Bancorp’s plans fortgrdte anticipated benefits to shareholders, hadhnticipated closing date of the
transactions discussed herein. Although it isdveldl that forwardeoking statements are based upon reasonable assompmportant factc
relating to the proposed merger could cause Cus®Bencorp’s and CMS Bancorp’s actual results,quarénce, or achievements to differ
from those in the forwartboking statements, including: the possibility ttia anticipated benefits from the merger will betrealized, or wi
not be realized within the expected time period;pbssibility that Customers Bancorp will be unablgrow as anticipated; the possibility
the merger does not close, including, but not Behito, due to the failure to receive regulatoryrapal or satisfy the closing conditions; the
that CMS Bancor® operations will not be integrated successfullihw@ustomers Bancorp; and potential disruption ftbenmerger making
more difficult to maintain business and operatice#dtionships. Forward-looking statements argestlto risks and uncertainties that could
cause actual events or results to differ materfatlyn those described in the forward-looking staata and include, but are not limited to, the
risk that regulatory approvals or non-objectiond &hareholder Approval will not be obtained andsthdsks described in the cautionary
language included under the headings “Risk Factms’“Management’s Discussion and Analysis of FaerCondition and Results of
Operations” in CMS Bancorp’ s Annual Report on FAidaK for the fiscal year ended September 30, 20id.quarterly reports on Form £0-
for the quarters ended December 31, 2011 and MalrcB012, (for specific risks affecting CMS Bandoapd under the headingRisk Facta
and “Management’s Discussion and Analysis of Firer@ondition and Results of Operations” in Custosrigancorps Annual Report on Fi
10-K for the fiscal year ended December 31, 20HdLcqararterly reports on Form 10-Q for the quarteteshMarch 31, 2012 (for specific risks
affecting Customers Bancorp).




