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ltem 1.01  Entry into a Material Definitive Agreement

On July 30, 2013, Customers Bancorp, Inc. (the “Gany”) completed a public offering of $55,000,08(Gggregate principal amount of its
6.375% senior notes due 2018 (the “Notes”) purstaah Underwriting Agreement (the “Underwriting rekgment”), dated as of July 24,
2013, among the Company, Customers Bank, the Coytppamholly owned banking subsidiary (the “Bank™)dadanney Montgomery Scott
LLC, as representative of the underwriters namedkih (collectively, the “Underwriters”).

The net proceeds of the offering were approxima$él®,634,000, after deducting the Underwriterstdists and commissions and estimated
offering expenses payable by the Company. The Coynjmgends to use the net proceeds of the offedrigvest in Customers Bank, fund
organic growth and for working capital and othengml corporate purposes. The Company may alsa psetion of the net proceeds to
pursue acquisitions in its current and prospeatiagkets.

The Company issued the Notes pursuant to an Ingedated July 30, 2013 (the “Base Indenture”) eténto with Wilmington Trust,
National Association, as trustee (“Trustee”), as supplemented by a First Suppleméntinture between the Company and the Trustee
dated July 30, 2013 (the “Supplemental Indenturef eollectively with the Base Indenture, the “Intien”).

The Notes are the senior unsecured obligationseo€ompany and will rank equally with all of ther@eany’s other present and future
secured and unsecured senior indebtedness. The Wititbe structurally subordinated to the existargd future indebtedness of the
Company'’s subsidiaries and senior in right of payme any of the Company'’s existing or future ohtigns that are by their terms expressly
subordinated or junior in right of payment to thet&s. The Notes are obligations of Customers Bamdoc. only and are not the obligations
of, and are not guaranteed by, any of the Compaufisidiaries, including the Bank.

The Notes will bear interest at a rate of 6.375%year, payable quarterly on March 15, June 15te8eiper 15 and December 15 of each
commencing September 15, 2013. Interest on thesNaitebe computed on the basis of a 360-day yearwised of twelve 30-day months.
The Notes will mature on July 31, 2018. The Notesret are not callable, redeemable or subjecefeatance.

The Indenture contains several covenants whichpgnother things, limit the Company’s ability tougsany senior debt with a maturity date
prior to the maturity date of the Notes, or sewiebt providing for the Company’s ability to call@deem any such senior debt prior to the
maturity date of the Notes. The Indenture alsotlirtie Company’s and the Bank’s ability to selbtirerwise dispose of certain of the Bank’s
equity securities or incur debt secured by cemditne Bank’s equity securities, and, in additibmjts the Bank’s ability to issue certain of its
equity securities and its ability to merge, cordatié or take similar actions. The Indenture alsdaias a number of other customary terms,
covenants and events of default. These and otbeigpons in the Indenture are subject to a numbexoceptions, qualifications and
limitations.

Copies of the Base Indenture, Supplemental Indergnd Note are attached hereto as Exhibits 4.8rt21.3, respectively, and are
incorporated herein by reference. The descriptidh@Notes and the Indenture in this Current Rejsae summary and is qualified in its
entirety by the terms of the Indenture and the Note

The offering of the Notes was made pursuant tcCiiapany’s effective registration statement on F8#3 (Registration Statement No. 333-
188040) previously filed with the SEC, includingthrospectus contained therein, and the prelimipesgpectus supplement dated July 22,
2013 and final prospectus supplement dated Jul@#3 filed by the Company with the SEC relatinghis offering.

A copy of the opinion of Stradley Ronon Stevens &u¥ig, LLP relating to the legality of the issuaacel sale of the Notes is attached as
Exhibit 5.1 hereto.

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

The information required by this Item 2.03 relatioghe Notes and the Indenture is contained im [te01 above and is incorporated hereil
reference



ltem 9.01 Financial Statements and Exhibits

(d) Exhibits.
Exhibit
No. Description
4.1 Indenture dated as of July 30, 2013 between CustoBencorp, Inc., as Issuer, and Wilmington TriNsttional Association, as
Trustee.
4.2 Supplemental Indenture dated as of July 30, 2018ds:n Customers Bancorp, Inc., as Issuer, and \Wgtan Trust, National
Association, as Truste
4.3 6.375% Global Note
5.1 Opinion of Stradley Ronon Stevens & Young, LI

23.1 Consent of Stradley Ronon Stevens & Young, LLPIGded in Exhibit 5.1)
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Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causisd¢port to be signed on its behalf
by the undersigned hereunto duly authorized.

CUSTOMERS BANCORP, INC.

By: /s/Jay S. Sidhu
Name Jay S. Sidhi
Title: Chairman and Chief Executive Offic

Date: July 30, 201
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CUSTOMERS BANCORP, INC.

Reconciliation and tie between Trust Indenture &ct939
and Indenture, dated as of
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(c) Not Applicable
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(c) 10.3
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(b)(2) 7.6

(c) 7.6.10.2

(d) 7.6
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(©)(2) 10.4

©)((3) Not Applicable
(d) Not Applicable
(e) 10.5

() Not Applicable
Section 315(a 7.1

(b) 7.5

(c) 7.1

(d) 7.1

(e) 6.14

Section 316(a 2.10

@@)A) 6.12

(@)(1)(B) 6.13

(b) 6.8

Section 317(a)(1 6.3

(@)(2) 6.4

(b) 25

Section 318(a 10.1
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Indenture dated as of July 30, 2013 between CustoBencorp, Inc. a Pennsylvania corporation (“Conyfa and Wilmington Trust,
National Association, a national banking associa(‘Trustee”).

Each party agrees as follows for the benefit ofatier party and for the equal and ratable beoéfite Holders of the Securities issued under
this Indenture.

ARTICLE |
DEFINITIONS AND INCORPORATION BY REFERENCE

Section 1.1 Definitions

“Additional Amounts” means any additional amountsieh are required hereby or by any Security, uriteumstances specified herein or
therein, to be paid by the Company in respect dhoetaxes imposed on Holders specified hereithe@rein and which are owing to such
Holders.

“Affiliate” of any specified person means any otlperson directly or indirectly controlling or coallied by or under common control with
such specified person. For the purposes of thisitieh, “control” (including, with correlative medéngs, the terms “controlled by” andrider
common control with”), as used with respect to payson, shall mean the possession, directly oraotly, of the power to direct or cause the
direction of the management or policies of suclsperwhether through the ownership of voting séiesror by agreement or otherwise.

“Agent” means any Registrar, Paying Agent or Servigent.
“Board of Directors” means the Board of Directofgstee Company or any duly authorized committeedbér

“Board Resolution” means a copy of a resolutioriifted by the Secretary or an Assistant Secretéith® Company to have been adopted by
the Board of Directors or pursuant to authorizabgrthe Board of Directors and to be in full forred effect on the date of the certificate and
delivered to the Trustee.

“Business Day” means, unless otherwise provideBagrd Resolution, Officers’ Certificate or supplertad indenture hereto for a particular
Series, any day except a Saturday, Sunday or andhg City of New York, New York, the City of Wiligton, Delaware or a place of
payment on which banking institutions are authatiaerequired by law, regulation or executive oriteclose.

“Capital Stock” means: (a) in the case of a corpona corporate stock; (b) in the case of an assimei or business entity, any and all shares,
interests, participations, rights or other equintdghowever designated) of corporate stock; (théncase of a partnership or limited liability
company, partnership interests (whether generéinited) or membership interests; and (d) any othtarest or participation that confers @
person the right to receive a share of the prafits losses of, or distributions of assets of, $saing person, but excluding from all of the
foregoing any debt securities convertible into @a$tock, whether or not such debt securitiesuighelany right of participation with Capital
Stock.

“Company” means the party named as the “Compamytie first paragraph of this instrument untiluesessor replaces it and thereafter m
the successor.

“Company Order” means a written order signed inrthme of the Company by two Officers, one of whoustibe the Company’s principal
executive officer, principal financial officer oripcipal accounting officer.

“Company Request” means a written request signéideimame of the Company by its Chief Executivadeff Chief Financial Officer, a
President or a Vice President, and by its TreasareAssistant Treasurer, its Secretary or an fs#iSecretary, and delivered to the Trustee.

“Corporate Trust Office” means the office of theuStee at which at any particular time its corpotatst business shall be principally
administered.

“Default” means any event which is, or after noticgpassage of time or both would be, an Eventefait.

“Depository” means, with respect to the Securitifany Series issuable or issued in whole or i ipathe form of one or more Global
Securities, the person designated as Depositorsuicht Series by the Company, which Depository $leal clearing agency registered under
the Exchange Act; and if at any time there is mbas one such person, “Depository” as used withaeisto the Securities of any Series shall
mean the Depository with respect to the Securifesich Series



“Discount Security” means any Security that prosifie an amount less than the stated principal atnitvereof to be due and payable upon
declaration of acceleration of the maturity thengafsuant to Section 6.2.

“Dollars” and “$” means the currency of the Unit8thtes of America.
“Exchange Act” means the Securities Exchange Adi9#4, as amended.

“GAAP” means generally accepted accounting prirespet forth in the opinions and pronouncementseoAccounting Principles Board of
the American Institute of Certified Public Accountsiand statements and pronouncements of the Fah@wecounting Standards Board or in
such other statements by such other entity as lbese approved by a significant segment of the atowoy profession, which are in effect.

“Global Security” or “Global Securities” means ac8gty or Securities, as the case may be, in tha festablished pursuant to Section 2.2
evidencing all or part of a Series of Securitissuied to the Depository for such Series or its nemiand registered in the name of such
Depository or nominee.

“Holder” or “Securityholder” means a person in whgsmme a Security is registered on the registentaiaed by the Registrar.

“Indenture” means this Indenture as amended orleammted from time to time and shall include therf@nd terms of particular Series of
Securities established as contemplated hereunder.

“interest” with respect to any Discount Securityighhby its terms bears interest only after Matynibeans interest payable after Maturity.

“Material Subsidiary” means Customers Bank or amycessor thereof or any subsidiary of the Comphayis a depository institution and
that has consolidated assets equal to 30% or nidhe €ompany’s consolidated assets.

“Maturity,” when used with respect to any Secuantyinstallment of principal thereof, means the datevhich the principal of such Security
or such installment of principal becomes due angbple as therein or herein provided, whether aStated Maturity or by declaration of
acceleration, call for redemption, notice of optiorelect repayment or otherwise.

“Officer” means the Chief Executive Officer, thei€hFinancial Officer, the President, any Vice-Rdest, the Treasurer, the Secretary, any
Assistant Treasurer or any Assistant Secretariefdompany.

“Officers’ Certificate” means a certificate signkd two Officers, one of whom must be the Compaipyiacipal executive officer, principal
financial officer or principal accounting officer.

“Opinion of Counsel” means a written opinion of &gounsel who is acceptable to the Trustee. Thasz may be an employee of or
counsel to the Company.

“person” means any individual, corporation, parshgp, joint venture, association, limited liabilitgmpany, joint-stock company, trust,
unincorporated organization or government or argnag or political subdivision thereof.

“principal” of a Security means the principal oétBecurity plus, when appropriate, the premiuranif, on, and any Additional Amounts in
respect of, the Security.

“Responsible Officer” means any officer of the Ttaeswith direct responsibility for the administaatiof the Indenture and also means, with
respect to a particular corporate trust matter,@hgr officer to whom any corporate trust matsereferred because of his or her knowled¢
and familiarity with a particular subject.

“SEC” means the Securities and Exchange Commission.

“Securities” means the debentures, notes or otbler idstruments of the Company of any Series atitsad and delivered under this
Indenture.

“Series” or “Series of Securitiesfieans each series of debentures, notes or otheindaliments of the Company created pursuant ¢ticses
2.1 and 2.2 hereof.



“Significant Subsidiary” means (i) any direct odirect Subsidiary of the Company that would beigriiicant subsidiary” as defined in
Article 1, Rule 1-02 of Regulation S-X, promulgataarsuant to the Securities Act of 1933, as amenaieduch regulation is in effect on the
date hereof, or (ii) any group of direct or indir&ubsidiaries of the Company that, taken togedkex group, would be a “significant
subsidiary” as defined in Article 1, Rule 1-02 eddqrilation S-X, promulgated pursuant to the Seeagifict of 1933, as amended, as such
regulation is in effect on the date hereof.

“Stated Maturity” when used with respect to any8ig or any installment of principal thereof oténest thereon, means the date specified in
such Security as the fixed date on which the ppialodf such Security or such installment of prigtipr interest is due and payable.

“Subsidiary” means, with respect to any personaga) corporation, association or other businedsyasftwhich more than 50% of the total
voting power of shares of Capital Stock or otharigginterest entitled (without regard to the ogemce of any contingency and after giving
effect to any voting agreement or shareholderagent that effectively transfers voting poweryate in the election of directors, managers
or trustees thereof is at the time owned or coletpdirectly or indirectly, by such person or ammanore of the other Subsidiaries of that
person (or a combination thereof); and (b) anyraship or limited liability company of which (i)ane than 50% of the capital accounts,
distribution rights, total equity and voting intete or general and limited partnership interestspplicable, are owned or controlled, directly
or indirectly, by such person or one or more ofdtteer Subsidiaries of that person or a combinatieneof, whether in the form of
membership, general, special or limited partnergiigrests or otherwise, and (ii) such person grSubsidiary of such person is a controll
general partner or otherwise controls such entity.

“TIA” means the Trust Indenture Act of 1939 (15 UCde 8§ 77aaa-77bbbb) as in effect on the dateofndentureprovided , however ,
that in the event the Trust Indenture Act of 1988rmended after such date, “TIA” means, to thengxtjuired by any such amendment, the
Trust Indenture Act as so amended.

“Trustee” means the person named as the “Trustettie first paragraph of this instrument until asssor Trustee shall have become such
pursuant to the applicable provisions of this Indes and thereafter “Trustee” shall mean or ineledch person who is then a Trustee
hereunder, and if at any time there is more thansuth person, “Trustee” as used with respectet&tcurities of any Series shall mean the
Trustee with respect to Securities of that Series.

“U.S. Government Obligations” means direct obliga$, or obligations guaranteed by, the United Statémerica, and the payment for
which the United States pledges its full faith anedit.

Section 1.2 Other Definitions

DEFINED IN
TERM SECTION

“Bankruptcy Lav’ 6.1
“Custodia’” 6.1
“Event of Defau” 6.1
“Legal Holiday’ 10.7
“mandatory sinking fund paym¢” 11.1
“optional sinking fund payme” 11.1
“Paying Ager” 2.4
“Registra” 2.4
“Service Ager” 2.4
“successor pers” 51

Section 1.3 Incorporation by Reference of Truselmdre Act

Whenever this Indenture refers to a provision efThA, the provision is incorporated by referenc@nd made a part of this Indenture. The
following TIA terms used in this Indenture have fhowing meanings:

“Commission” means the SEC.
“indenture securities” means the Securities.
“obligor” on the indenture securities means the @any and any successor obligor upon the Securities.
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All other terms used in this Indenture that ardraef by the TIA, defined by TIA reference to anathtute or defined by SEC rule under the
TIA and not otherwise defined herein are used heaasiso defined.

Section 1.4 Rules of Construction.

Unless the context otherwise requires:
(a) a term has the meaning assigned to it;

(b) an accounting term not otherwise defined hagiteaning assigned to it in accordance with GAAP;
(c) “or” is not exclusive;
(d) words in the singular include the plural, andhe plural include the singular; and

(e) provisions apply to successive events and acitss.

ARTICLE Il
THE SECURITIES

Section 2.1 Issuable in Series.

The aggregate principal amount of Securities thay be authenticated and delivered under this Inglens unlimited. The Securities may be
issued in one or more Series. All Securities oae3 shall be identical except as may be set forttetermined in a manner provided in a
Board Resolution, supplemental indenture or Offit@ertificate detailing the adoption of the terthereof pursuant to authority granted
under a Board Resolution. In the case of SecuutiesSeries to be issued from time to time, tharBdresolution, supplemental indenture or
Officers’ Certificate detailing the adoption of tterms thereof pursuant to authority granted uad@oard Resolution may provide for the
method by which specified terms (such as integgst maturity date, record date or date from wintérest shall accrue) are to be determi
Securities may differ between Series in respeangfmatters, provided that all Series of Securiles! be equally and ratably entitled to the
benefits of the Indenture.

Section 2.2 Establishment of Terms of Series ofiSg€s.

At or prior to the issuance of any Securities withiSeries, the following shall be establisheddadke Series generally, in the case of
Subsection 2.2.1 and either as to such Securithéwvthe Series or as to the Series generallhéncase of Subsections 2.2.2 through 2.2.23)
by or pursuant to a Board Resolution, and set forttletermined in the manner provided in a BoarsoReion, supplemental indenture or
Officers’ Certificate:

2.2.1 the title of the Series (which shall distisluthe Securities of that particular Series fritwan $ecurities of any other Series);
2.2.2 the price or prices (expressed as a percewfate principal amount thereof) at which theBities of the Series will be issued;

2.2.3 any limit upon the aggregate principal amairihe Securities of the Series which may be anttbated and delivered under this
Indenture (except for Securities authenticatedd®livered upon registration of transfer of, or xtleange for, or in lieu of, other Securities of
the Series pursuant to Section 2.7, 2.8, 2.11013%6);

2.2.4 the date or dates on which the principahef$ecurities of the Series is payable;

2.2.5 the rate or rates (which may be fixed orakdg) per annum or, if applicable, the method ueeatbtermine such rate or rates
(including, but not limited to, any commodity, coradity index, stock exchange index or financial x)dat which the Securities of the Series
shall bear interest, if any, the date or dates fwdrich such interest, if any, shall accrue, thedatdates on which such interest, if any, shall
commence and be payable and any regular recordatétee interest payable on any interest paymatg;d

4



2.2.6 the place or places where the principal,m@echium, if any, and interest, if any, on the S#éms of the Series shall be payable and
the method of such payment, if by wire transferil m@aother means, and the place or places wher&#curities of such Series may be
surrendered for registration of transfer or excleaaugd where notices and demands to or upon the &wonip respect of the Securities of si
Series and this Indenture may be served;

2.2.7 if applicable, the period or periods withihigh, the price or prices at which and the ternd @nditions upon which the Securi
of the Series may be redeemed, in whole or in pathe option of the Company;

2.2.8 the obligation, if any, of the Company togenh or purchase the Securities of the Series pursmany sinking fund or analogous
provisions or at the option of a Holder thereof #melperiod or periods within which, the price dices at which, the currency or currencie
which and the other terms and conditions upon wBieburities of the Series shall be redeemed ohpged, in whole or in part, pursuant to
such obligation;

2.2.9 the dates, if any, on which and the pricprares at which the Securities of the Series vélirépurchased by the Company at the
option of the Holders thereof and other detailethteand provisions of such repurchase obligations;

2.2.10 if other than minimum denominations of $0,@0d any integral multiple thereof, the denomaovagiin which the Securities of t
Series shall be issuable;

2.2.11 the forms of the Securities of the Serigbwahether the Securities will be issuable as Gl&salurities;

2.2.12 if other than the principal amount therdlo, portion of the principal amount of the Secastof the Series that shall be payable
upon declaration of acceleration of the maturigrédof pursuant to Section 6.2;

2.2.13 Reserved;
2.2.14 Reserved;
2.2.15 Reserved;

2.2.16 the manner in which the amounts of paymegptiocipal of and premium, if any, or interestaifly, on the Securities of the Series
will be determined, if such amounts may be deteeahiby reference to an index based on a currencyroencies or by reference to a
commodity, commodity index, stock exchange indefir@ncial index;

2.2.17 the provisions, if any, relating to any ségprovided for the Securities of the Series;

2.2.18 any addition to, change in or deletion fitkm Events of Default which apply to any Securitéthe Series and any change in the
right of the Trustee or the requisite Holders afts@ecurities to declare the principal amount thfedee and payable pursuant to Section 6.2;

2.2.19 any addition to or change in the covenagitéosth in Articles IV or V which applies to Sedtigs of the Series;

2.2.20 any depositories, interest rate calculagigents, exchange rate calculation agents or otfests with respect to Securities of s
Series if other than those appointed herein;



2.2.21 the provisions, if any, relating to convensof any Securities of such Series, includingilecable, the conversion price, the
conversion period, the securities or other propiartty which the Securities will be convertible, piions as to whether conversion will be
mandatory, at the option of the Holders thereddtdhe option of the Company, the events requiaimgdjustment of the conversion price and
provisions affecting conversion if such Series e€@ities are redeemed;

2.2.22 whether the Securities of such Series wilb&nior debt securities or subordinated debt gesuand, if applicable, the
subordination terms thereof; and

2.2.23 any other terms of the Securities of théeS€which may supplement, modify or delete anyjsion of this Indenture insofar as
it applies to such Series).

All Securities of any one Series need not be isstid¢de same time and may be issued from timerte, tconsistent with the terms of this
Indenture, if so provided by or pursuant to the fdResolution, supplemental indenture hereto orcé&fé’ Certificate referred to above.

Section 2.3 Execution and Authentication.

Any Officer shall sign the Securities for the Compdy manual or facsimile signature.

If an Officer whose signature is on a Security oragler holds that office at the time the Securitsithenticated, the Security shall
nevertheless be valid.

A Security shall not be valid until authenticatgdtbe manual signature of the Trustee or an auitetittg agent. The signature shall be
conclusive evidence that the Security has beereatittated under this Indenture.

The Trustee shall at any time, and from time tcetiauthenticate Securities for original issue sghincipal amount provided in the Board
Resolution, supplemental indenture hereto or Offic€ertificate, upon receipt by the Trustee of a Comyp@rder. Such Company Order n
authorize authentication and delivery pursuanttitten or electronic instructions from the Compamyts duly authorized agent or agents.
Each Security shall be dated the date of its atitt&ion unless otherwise provided by a Board Regmi, a supplemental indenture hereto or
an Officers’ Certificate.

The aggregate principal amount of Securities of @@gies outstanding at any time may not exceedimaityupon the maximum principal
amount for such Series set forth in the Board Resol, supplemental indenture hereto or Officersttficate delivered pursuant to
Section 2.2, except as provided in Section 2.8.

Prior to the issuance of Securities of any Seties Trustee shall have received and (subject tiddet.2) shall be fully protected in relying
on: (a) the Board Resolution, supplemental indenh@reto or Officers’ Certificate establishing them of the Securities of that Series or of
Securities within that Series and the terms ofSbeurities of that Series or of Securities witlattSeries, (b) an Officers’ Certificate
complying with Section 10.4, and (c) an OpiniorCafunsel complying with Section 10.4.

The Trustee shall have the right to decline to enticate and deliver any Securities of such Sef&@sf the Trustee, being advised by cour
determines that such action may not be taken layyfoit (b) if the Trustee in good faith by its bdasf directors or trustees, executive
committee or a trust committee of directors andioe-presidents shall determine that such actionlevexpose the Trustee to personal
liability to Holders of any then outstanding SerésSecurities.

The Trustee may appoint an authenticating agemmable to the Company to authenticate Securtiesiuthenticating agent may
authenticate Securities whenever the Trustee mapdBach reference in this Indenture to authetidicdoy the Trustee includes
authentication by such agent. An authenticatinghgas the same rights as an Agent to deal witiCtmapany or an Affiliate.

Section 2.4 Reqistrar and Paying Agent

The Company shall maintain, with respect to easfeSef Securities, at the place or places spetifigh respect to such Series pursuant to
Section 2.2, an office or agency where Securitiesioh Series may be presented or surrenderedcafongnt (“Paying Agent”), where
Securities of such Series may be surrendered fistration of transfer or exchange (“Registrar’ylavhere notices and demands to or upon
the Company in respect of the




Securities of such Series and this Indenture masebeed (“Service Agent”). The Registrar shall keaegister with respect to each Series of
Securities and to their transfer and exchange.Qdrapany will give prompt written notice to the Tiers of the name and address, and any
change in the name or address, of each Registgindg?Agent or Service Agent. If at any time then@any shall fail to maintain any such
required Registrar or Paying Agent or shall faifumish the Trustee with the name and addressdiiesuch presentations and surrenders
be made or served at the Corporate Trust OffidgbefTrustee, and the Company hereby appoints th&tfier as its agent to receive all such
presentations and surrenders.

The Company may also from time to time designate@mmore co-registrars, additional paying agenesdditional service agents and may
from time to time rescind such designatioosvided , however , that no such designation or rescission shalhinraanner relieve the
Company of its obligations to maintain a RegistRaying Agent and Service Agent in each place soifipd pursuant to Section 2.2 for
Securities of any Series for such purposes. Thepaomwill give prompt written notice to the Trustafeany such designation or rescission
and of any change in the name or address of afy®ucegistrar, additional paying agent or addaiservice agent. The term “Registrar”
includes any co-registrar; the term “Paying Agdntiudes any additional paying agent; and the t&8ervice Agent” includes any additional
service agent.

The Company hereby appoints the Trustee the ift@ggistrar and Paying Agent for each Series urlrether Registrar or Paying Agent, as
the case may be, is appointed prior to the timeiSées of that Series are first issued. The Comgrall act as its own Service Agent for
each Series unless another Service Agent is apgabprtor to the time Securities of that Seriesfaseissued. In no event shall the Company
or any affiliate thereof serve as Paying Agent egiRtrar for any series of Notes.

Section 2.5 Paying Agent to Hold Money in Trust

The Company shall require each Paying Agent otieat the Trustee to agree in writing that the Papiggnt will hold in trust, for the benefit
of Securityholders of any Series of SecuritiegherTrustee, all money held by the Paying AgentHerpayment of principal of or interest on
the Series of Securities, and will notify the Taestn writing of any default by the Company in nmekany such payment. While any such
default continues, the Trustee may require a Pakiyent to pay all money held by it to the TrustBee Company at any time may require a
Paying Agent to pay all money held by it to the Stee. Upon payment over to the Trustee, the Paygremt (if other than the Company or a
Subsidiary of the Company) shall have no furthedbility for the money. If the Company or a Subsigiaf the Company acts as Paying
Agent, it shall segregate and hold in a separagt tund for the benefit of Securityholders of &wsries of Securities all money held by it as
Paying Agent.

Section 2.6 Securityholder Lists

The Trustee shall preserve in as current a foria Bsasonably practicable the most recent listlabl to it of the names and addresses of
Securityholders of each Series of Securities aatl stherwise comply with TIA Section 312(a). IEtArustee is not the Registrar, the
Company shall furnish to the Trustee at least tars defore each interest payment date and at shehtomes as the Trustee may request in
writing a list, in such form and as of such dat¢hesTrustee may reasonably require, of the nameésiddresses of Securityholders of each
Series of Securities.

Section 2.7 Transfer and Exchange

Where Securities of a Series are presented todlyestRar or a coegistrar with a request to register a transféo@xchange them for an eq
principal amount of Securities of the same SethlesRegistrar shall register the transfer or makeeixchange if its requirements for such
transactions are met. To permit registrationsarigfers and exchanges, the Trustee shall authen8egurities at the Registrar’s request. No
service charge shall be made for any registratfaraasfer or exchange (except as otherwise exigrpssmitted herein), but the Company
may require payment of a sum sufficient to cover taansfer tax or similar governmental charge pé&yabconnection therewith (other than
any such transfer tax or similar governmental chgrayable upon exchanges pursuant to Sections268L.dr 9.6).

Neither the Company nor the Registrar shall beiredua) to issue, register the transfer of, ohaxge Securities of any Series for the pe
beginning at the opening of business fifteen daysediately preceding the mailing of a notice oferagtion of Securities of that Series
selected for redemption and ending at the closrisiness on the day of such mailing, or (b) tostegithe transfer of or exchange Securities
of any Series selected, called or being calledddemption as a whole or the portion being redeeshetly such Securities selected, called or
being called for redemption in part.



Section 2.8 Mutilated, Destroyed, Lost and Stolenuities.

If any mutilated Security is surrendered to thesiea, the Company shall execute and the Trustdleasitfaenticate and deliver in exchange
therefor a new Security of the same Series aniketénor and principal amount and bearing a numbércontemporaneously outstanding.

If there shall be delivered to the Company andTthestee (a) evidence to their satisfaction of thstdiction, loss or theft of any Security and
(b) such security or indemnity as may be requingthlem to save each of them and any agent of edthttiern harmless, then, in the absence
of written notice to the Company or the Trustee sweh Security has been acquired by a protectethpser, the Company shall execute and
upon receipt of a Company Order the Trustee shiitlemticate and make available for delivery, in I any such destroyed, lost or stolen
Security, a new Security of the same Series afitetenor and principal amount and bearing a numioé contemporaneously outstanding.

In case any such mutilated, destroyed, lost oest8lecurity has become or is about to become diliparable, the Company in its discretion
may, instead of issuing a new Security, pay sucuf®g.

Upon the issuance of any new Security under thigi@e the Company may require the payment of a suifficient to cover any tax or other
governmental charge that may be imposed in reldtiereto and any other expenses (including thededsxpenses of the Trustee) conne
therewith.

Every new Security of any Series issued pursuatitisoSection in lieu of any destroyed, lost ofestcSecurity shall constitute an original
additional contractual obligation of the Companyether or not the destroyed, lost or stolen Segcahtll be at any time enforceable by
anyone, and shall be entitled to all the benefithis Indenture equally and proportionately wittyand all other Securities of that Series (
issued hereunder.

The provisions of this Section are exclusive arallgireclude (to the extent lawful) all other rigland remedies with respect to the
replacement or payment of mutilated, destroyed,dostolen Securities.

Section 2.9 Outstanding Securities

The Securities outstanding at any time are allSbeurities authenticated by the Trustee excephfise cancelled by it, those delivered to it
for cancellation, those reductions in the inteoest Global Security effected by the Trustee iroet@nce with the provisions hereof and tr
described in this Section as not outstanding.

If a Security is replaced pursuant to Section 2 &ases to be outstanding unless the Truste&/escgroof satisfactory to it that the replaced
Security is held by a protected purchaser.

If the Paying Agent (other than the Company, a Blidny of the Company or an Affiliate of the Compauf any thereof) holds on the
Maturity of Securities of a Series money sufficismpay all amounts payable in respect of such i®@&sion that date, then on and after that
date such Securities of the Series cease to btandisg and interest on them ceases to accrue.

The Company may purchase or otherwise acquire¢haries, whether by open market purchases, reggdtiransactions or otherwise. A
Security does not cease to be outstanding bechaeseampany or an Affiliate of the Company holds $eeurity.

In determining whether the Holders of the requipii@cipal amount of outstanding Securities hawegiany request, demand, authorization,
direction, notice, consent or waiver hereunder pitigcipal amount of a Discount Security that sha&lldeemed to be outstanding for such
purposes shall be the amount of the principal tfefet would be due and payable as of the daseictfi determination upon a declaration of
acceleration of the Maturity thereof pursuant totiea 6.2.

Section 2.10 Treasury Securities

In determining whether the Holders of the requipeidcipal amount of Securities of a Series havecaomred in any request, demand,
authorization, direction, notice, consent or waiSecurities of a Series owned by the Company orAdfijate of the Company shall be
disregarded, except that for the purposes of dété@rgiwhether the Trustee shall be protected ivimglon any such request, demand,
authorization, direction, notice, consent or waieely Securities of a Series that a Responsible@fbf the Trustee knows are so owned
shall be so disregarded.




Section 2.11 Temporary Securities

Until definitive Securities are ready for delivetiie Company may prepare and the Trustee shakatithte temporary Securities upon a
Company Order. Temporary Securities shall be sobatly in the form of definitive Securities but snaave variations that the Company
considers appropriate for temporary Securities.

Without unreasonable delay, the Company shall peepiad the Trustee upon receipt of a Company Gttt authenticate definitive
Securities of the same Series and date of Matimrigxchange for temporary Securities. Until so exaded, temporary Securities shall have
the same rights under this Indenture as the den8ecurities.

Section 2.12 Cancellatian

The Company at any time may deliver SecuritiehéoTrustee for cancellation. The Registrar andPdngng Agent shall forward to the
Trustee any Securities surrendered to them fostegion of transfer, exchange or payment. Thet€rishall cancel all Securities surrend:s
for transfer, exchange, payment, replacement azadkmtion and shall dispose of such canceled S@esifn accordance with its customary
procedures (subject to the record retention remerg of the Exchange Act) and deliver a certifigzftsuch disposition to the Company upon
the Company’s written request. The Company mayssoie new Securities to replace Securities thwstpaid or delivered to the Trustee for
cancellation.

Section 2.13 Defaulted Interest

If the Company defaults in a payment of interesa@eries of Securities, it shall pay the defaulwégrest, plus, to the extent permitted by
law, any interest payable on the defaulted inteteghe persons who are Securityholders of theeSen a subsequent special record date
Company shall fix the record date and payment detieast 10 days before the record date, the Cagnphall mail or cause to be mailed to
the Trustee and to each Securityholder of the Serigotice that states the record date, the payda¢atand the amount of interest to be paid.
The Company may pay defaulted interest in any ddweiul manner.

Section 2.14 Global Securities

2.14.1 Terms of SecuritiesA Board Resolution, a supplemental indenture toese an Officers’ Certificate shall establish whet the
Securities of a Series shall be issued in whole part in the form of one or more Global Secusitésad the Depository for such Global
Security or Securities.

2.14.2 Transfer and ExchangBotwithstanding any provisions to the contramtedned in Section 2.7 of the Indenture and in taiali
thereto, any Global Security shall be exchangeabisuant to Section 2.7 of the Indenture for Séiesrregistered in the names of Holders
other than the Depository for such Security ondminee only if (a) such Depository notifies thenpany that it is unwilling or unable to
continue as Depository for such Global Securitif at any time such Depository ceases to be aidgagency registered under the Exchange
Act, and, in either case, the Company fails to agpsuccessor Depository registered as a cleagegcy under the Exchange Act within 90
days of such event or (b) the Company executeslaliders to the Trustee an Officers’ Certificatahe effect that such Global Security shall
be so exchangeable. Any Global Security that ihamgeable pursuant to the preceding sentencebghakchangeable for Securities
registered in such names as the Depository shalttdin writing in an aggregate principal amount&do the principal amount of the Global
Security with like tenor and terms.

Except as provided in this Section 2.14.2, a Gl@=adurity may not be transferred except as a wiywkhe Depository with respect to such
Global Security to a nominee of such Depositoryalmominee of such Depository to such Depositorgrmther nominee of such Depository
or by the Depository or any such nominee to a sssareDepository or a nominee of such a successpogitery.
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2.14.3_Legend Any Global Security issued hereunder shall bdagand in substantially the following form:

“THIS SECURITY IS A GLOBAL SECURITY WITHIN THE MEANNG OF THE INDENTURE HEREINAFTER REFERRED
TO AND IS REGISTERED IN THE NAME OF THE DEPOSITORYR A NOMINEE OF THE DEPOSITORY. THIS
SECURITY IS EXCHANGEABLE FOR SECURITIES REGISTEREN THE NAME OF A PERSON OTHER THAN THE
DEPOSITORY OR ITS NOMINEE ONLY IN THE LIMITED CIRCMSTANCES DESCRIBED IN THE INDENTURE, AND
MAY NOT BE TRANSFERRED EXCEPT AS A WHOLE BY THE DEPSITORY TO A NOMINEE OF THE DEPOSITORY,
BY A NOMINEE OF THE DEPOSITORY TO THE DEPOSITORY ORNOTHER NOMINEE OF THE DEPOSITORY OR BY
THE DEPOSITORY OR ANY SUCH NOMINEE TO A SUCCESSOREPOSITORY OR A NOMINEE OF SUCH A
SUCCESSOR DEPOSITORY.”

2.14.4 Acts of HoldersThe Depository, as a Holder, may appoint agemtisctherwise authorize participants to give or takg reques
demand, authorization, direction, notice, consematyer or other action which a Holder is entitlective or take under the Indenture.

2.14.5 PaymentsNotwithstanding the other provisions of this Intiee, unless otherwise specified as contemplagefidstion 2.2,
payment of the principal of and interest, if ang,amy Global Security shall be made to the Holberdof.

2.14.6 Consents, Declarations and DirectioBgcept as provided in Section 2.14.5, the ComptigyTrustee and any Agent shall tre
person as the Holder of such principal amount ¢$tanding Securities of such Series represented®lpbal Security as shall be specified in
a written statement of the Depository with resgiectuch Global Security, for purposes of obtairang consents, declarations, waivers or
directions required to be given by the Holders pars to this Indenture.

2.14.7 CUSIP NumbersThe Company in issuing the Securities may useS{EU numbers (if then generally in use), and, iftbe
Trustee shall use “CUSIP” numbers in notices oéreption as a convenience to Holders; providedghgtsuch notice may state that no
representation is made as to the correctness bfraunbers either as printed on the Securities eoatined in any notice of a redemption
and that reliance may be placed only on the otteenents of identification printed on the Securitiasd any such redemption shall not be
affected by any defect in or omission of such nursbe

ARTICLE Il
REDEMPTION

Section 3.1 Notice to Trustee

The Company may, with respect to any Series of I&@x3) reserve in a supplemental Indenture, thletrio redeem and pay the Series of
Securities or may covenant to redeem and pay thesSa&f Securities or any part thereof prior to $tated Maturity thereof at such time and
on such terms as provided for in such Securitfess Series of Securities is redeemable and the @aynwants or is obligated to redeem prior
to the Stated Maturity thereof all or part of thexi€s of Securities pursuant to the terms of sweztufities, it shall notify the Trustee of the
redemption date and the principal amount of Seri€3ecurities to be redeemed. The Company shadl tifig notice at least 45 days before the
redemption date (or such shorter notice as mayxbtepsable to the Trustee).

Section 3.2 Selection of Securities to be Redeemed

Unless otherwise indicated for a particular Sebies Board Resolution, a supplemental indentui@nddfficers’Certificate, if less than all ti
Securities of a Series are to be redeemed, theeErshall select the Securities of the Series teteemed by lot or in any manner that the
Trustee deems fair and appropriate, subject to tange with any applicable procedures of the Depogi The Trustee shall make the
selection from Securities of the Series outstandivigpreviously called for redemption. The Trustesy select for redemption portions of the
principal of Securities of the Series that haveoeinations larger than $1,000. Securities of theeSeand portions of them it
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selects shall be in amounts of $1,000 or wholeiplak of $1,000 or, with respect to Securitiesmof Series issuable in other denominations
pursuant to Section 2.2.10, the minimum princigalamination for each Series and integral multipieseof. Provisions of this Indenture t
apply to Securities of a Series called for redeamptilso apply to portions of Securities of thati&@ecalled for redemption.

Section 3.3 Notice of Redemption

Unless otherwise indicated for a particular Sebe8oard Resolution, a supplemental indenture bevetin Officers’ Certificate, at least 30
days but not more than 60 days before a redemgate the Company shall mail a notice of redempipfirst-class mail (or, in the case of
Securities held in book entry form, by electromantsmission) to each Holder whose Securities abe tedeemed.

The notice shall identify the Securities of thei€gto be redeemed and shall state:
(a) the redemption date;

(b) the redemption price;

(c) the name and address of the Paying Agent;

(d) that Securities of the Series called for red@mmpmust be surrendered to the Paying Agent tiecbthe redemption price;
(e) that interest on Securities of the Series ddthe redemption ceases to accrue on and afteettemption date;

(f) the CUSIP number, if any; and

(g) any other information as may be required byt#ms of the particular Series or the Securitfes $eries being redeemed.

At the Company’s written request, the Trustee dljigkt the notice of redemption in the Company’s eand at its expense.

Section 3.4 Effect of Notice of Redemption

Once notice of redemption is mailed or publishegrasided in Section 3.3, Securities of a Seridkeddor redemption become due and
payable on the redemption date and at the redemptioe. A notice of redemption may not be condidib Upon surrender to the Paying
Agent, such Securities shall be paid at the redemptrice plus accrued interest to but not inclgdine redemption date.

Section 3.5 Deposit of Redemption Price

On or before 11:00 a.m. New York City time on tedemption date, the Company shall deposit witHPngng Agent money sufficient to ¢
the redemption price of and accrued interest, yf an all Securities to be redeemed on that date.

Section 3.6 Securities Redeemed in Part

Upon surrender of a Security that is redeemed ity ffee Trustee shall authenticate for the Holdeew Security of the same Series and the
same maturity equal in principal amount to the dasmed portion of the Security surrendered.
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ARTICLE IV
COVENANTS

Section 4.1 Payment of Principal and Interest

The Company covenants and agrees that it will daty punctually pay or cause to be paid when dueriheipal of (including the redempti
price upon redemption pursuant to Article 3, if Eggble), and premium, if any, and interest, if aog each of the Securities at the places, at
the respective times and in the manner providedilm@nd in the Securities; provided that the Comgpaay withhold from payments of
interest and upon redemption pursuant to Articlié &pplicable, maturity or otherwise, any amouthis Company is required to withhold by
law.

Section 4.2 SEC Reports

The Company shall deliver to the Trustee withirda§s after it files them with the SEC copies of @in@ual reports and of the information,
documents, and other reports (or copies of suctioperof any of the foregoing as the SEC may bgsuand regulations prescribe) which the
Company is required to file with the SEC pursuan®éction 13 or 15(d) of the Exchange Act. The Camypalso shall comply with the other
provisions of TIA Section 314(a).

Section 4.3 Compliance Certificate

The Company shall deliver to the Trustee, withif #iays after the end of each fiscal year of the @y, an OfficersCertificate stating the
a review of the activities of the Company and igbSdiaries during the preceding fiscal year hanbwaade under the supervision of the
signing Officers with a view to determining whetlilee Company has kept, observed, performed andiddlfts obligations under this
Indenture, and further stating, as to each suclt@fgigning such certificate, that to the bestistknowledge the Company has kept,
observed, performed and fulfilled each and evemenant contained in this Indenture and is not fiadéin the performance or observance
any of the terms, provisions and conditions he(enfif a Default or Event of Default shall havecacred, describing all such Defaults or
Events of Default of which he may have knowledge).

The Company will, so long as any of the Securiiesoutstanding, deliver to the Trustee, prompplgrubecoming aware of any Default or
Event of Default, an Officers’ Certificate specifgi such Default or Event of Default and what actloem Company is taking or proposes to
take with respect thereto.

Section 4.4 Stay, Extension and Usury Laws

The Company covenants (to the extent that it majully do so) that it will not at any time insispan, plead, or in any manner whatsoever
claim or take the benefit or advantage of, any,statension or usury law wherever enacted, now ang time hereafter in force, which may
affect the covenants or the performance of thigiare or the Securities; and the Company (to xtenéit may lawfully do so) hereby
expressly waives all benefit or advantage of arphdaw and covenants that it will not, by resoratty such law, hinder, delay or impede the
execution of any power herein granted to the Teydteat will suffer and permit the execution of gveuch power as though no such law has
been enacted.

Section 4.5 Corporate Existence

Subject to Article V, the Company will do or causée done all things necessary to preserve anglikdell force and effect: (a) its corpor:
existence and the corporate, partnership or ottistemce of each of its Significant Subsidiaries@tordance with the respective
organizational documents (as the same may be amdrata time to time) of the Company or any suchn8igant Subsidiary; and (b) and t
rights (charter and statutory), licenses and frasgshof the Company and its Significant Subsids&aniovided, however, that the Company
shall not be required to preserve any such righenke or franchise, or the corporate, partnershgiher existence of any of its Significant
Subsidiaries, if the Board of Directors shall detigie that the preservation thereof is no longeirdei in the conduct of the business of the
Company and its Subsidiaries taken as a wholelatdhe loss thereof is not adverse in any mategggect to the Holders.

12



Section 4.6 Taxes

The Company shall, and shall cause each of itsif@ignt Subsidiaries to, pay prior to delinquentijtaxes, assessments and governmental
levies, except as contested in good faith and Ipyagpiate proceedings or where failure to effecthspayment is not adverse in any material
respect to the Holders of any Series of Securities.

Section 4.7 Maintenance of Properties

The Company will cause all branch and office lamadi and all its real, personal and mixed propettdoe maintained and kept in good,
repair and working order and supplied with all resagy equipment and will cause to be made all sacgsepairs, renewals, replacements,
betterments and improvements thereof, all as ifjutigment of the Company may be necessary sohbdiusiness carried on in connection
therewith may be properly and advantageously caediiprovided, however, that nothing in this Setsball prevent the Company from
discontinuing the operation and maintenance ofairsuch properties, or disposing of them if sugdtdntinuance or disposal is, in the
judgment of the Company or its Significant Subgigmconcerned, desirable in the conduct of itsnass or the business of any Subsidi

Section 4.8 Maintenance of Insurance

The Company will, and will cause each of its Sulasids to, keep all its insurable properties induagainst loss or damage with commerc
reasonable amounts and types of insurance prowgéusurers of recognized responsibility.

ARTICLE V
SUCCESSORS

Section 5.1 Company May Consolidate or Merge ondilefferms

Nothing contained in this Indenture or in the Sé®sg shall prevent any consolidation or mergethef Company with or into any other per:
or persons (whether or not affiliated with the Camy), or successive consolidations or mergers igtwbither the Company will be the
continuing entity or the Company or its successauzcessors shall be a party or parties, or phallent any sale, conveyance, transfer or
lease of all or substantially all of the properfyttee Company, to any other person (whether oaffdtated with the Company); provided,
however, that the following conditions are met:

(a) the Company shall be the continuing entitythersuccessor entity (if other than the Companyhpéal by or resulting from any
consolidation or merger or which shall have recgithe transfer of all or substantially all assétzlisbe organized under the laws of the
United States of America or one of its states, sl expressly assume the due and punctual payshém principal of and interest and
premium on all of the Securities and the due anttfual performance and observance of all of theepawts, obligations and conditions of
Company in this Indenture;

(b) immediately after giving effect to such trartsae, no Default or Event of Default shall have meed and be continuing; and

(c) either the Company or the successor persagithar case, shall have delivered to the TrusteBfficers’ Certificate, stating that
such consolidation, merger, sale, conveyance,ferans lease and, if a supplemental indentureqsired in connection with such transaction,
such supplemental indenture, comply with this $&ch.1 and that all conditions precedent hereiwigeal for relating to such transaction
have been complied with.

Section 5.2 Company Successor to be Substituted

Upon any consolidation by the Company with or meadghe Company into any other person or any saryeyance, transfer or lease of all
or substantially all of the properties and asséth@Company to any person in accordance withi@eét1 hereof, the successor person
(“successor personfprmed by such consolidation or into which the Camypis merged or to which such sale, conveyanaaster or lease
made shall succeed to, and be
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substituted for, and shall have all liabilities astiligations of the Company, including the obligas of the Company to the due and punctual
payment of the principal of and interest and premand all the Securities and the due and puncerépnance of all the covenants,
obligations and conditions in this indenture, arayraxercise every right and power of, the Compardeuthis Indenture with the same eff

as if such successor person had been named asitigga@y herein, and thereafter the predecessormpshsdl be released from all obligations
and covenants under this Indenture and the Sexsyrfirovided, however, that the predecessor Comipatne case of a sale, lease,
conveyance or other disposition shall not be reliefrom the obligation to pay the principal of @ntkrest on the Securities except in the case
of a sale, conveyance or other disposition of miubstantially all of the Company’s assets inaaggaction that is subject to, and that complies
with the provisions of, Section 5.1 hereof.

In case of any such consolidation, merger, saleyeyance, transfer or lease, such changes in ghoageand form (but not in substance) r
be made in the Securities thereafter to be issseday be appropriate.
ARTICLE VI
DEFAULTS AND REMEDIES

Section 6.1 Events of Default.

“Event of Default,” wherever used herein with reste Securities of any Series, means any oneeofdliowing events, unless in the
establishing Board Resolution, supplemental indentu Officers’ Certificate, it is provided thatcduSeries shall not have the benefit of said
Event of Default:

(a) default in the payment of any interest on aegusity of that Series when it becomes due andlgayand continuance of such def
for a period of 30 days (unless the entire amofistioh payment is deposited by the Company withlustee or with a Paying Agent prior
to the expiration of such period of days); or

(b) default in the payment of principal of or amgmium on any Security of that Series at its M&ior
(c) default in the deposit of any sinking fund pay when and as due in respect of any SecuritiyatfSeries;

(d) default in the performance or breach of anyec@ant or warranty of the Company in this Indenfotber than a covenant or warral
that has been included in this Indenture solelytfierbenefit of Series of Securities other tham 8wies), which default continues uncured for
a period of 90 days after there has been givenegigtered or certified mail, to the Company by Thestee or to the Company and the Tru
by the Holders of not less than 25% in principabant of the outstanding Securities of that Seriesiien notice specifying such default or
breach and requiring it to be remedied and statiaggsuch notice is a “Notice of Default” hereunder

(e) the Company or any of its Significant Subsigisupursuant to or within the meaning of any Bapkey Law:
(i) commences a voluntary case,

(ii) consents to the entry of an order for relighmst it in an involuntary case,

(ii) consents to the appointment of a Custodiait of for all or substantially all of its property
(iv) makes a general assignment for the benefisafreditors, or

(v) generally is unable to pay its debts as theeshatome due; or
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(f) a court of competent jurisdiction or the FDI@ters an order or decree under any Bankruptcy haiv t
(i) is for relief against the Company or any of$iignificant Subsidiaries in an involuntary case,

(ii) appoints a Custodian of the Company or anito8ignificant Subsidiaries or for all or substalty all of its property, or
(iii) orders the liquidation or winding up of theo@pany or any of its Significant Subsidiaries,
and the order or decree remains unstayed andedntdtfr 60 days; or

(g) any other Event of Default provided with regpecSecurities of that Series, which is specified Board Resolution, a supplemental
indenture hereto or an Officers’ Certificate, itaalance with Section 2.2.18.

The term “Bankruptcy Law” means title 11, U.S. Cadeny Federal or State bankruptcy, insolvenayrganization, receivership,
conservatorship or similar law, including, withdmtitation, the Federal Deposit Insurance Act amel Dodd-Frank Wall Street Reform and
Consumer Protection Act of 2010. The term “Custolimeans any receiver, conservator, trustee, assidiguidator or similar official under
any Bankruptcy Law.

Section 6.2 Acceleration of Maturity; Rescission #&mnulment

If an Event of Default with respect to Securitiésany Series at the time outstanding occurs aedrniginuing (other than an Event of Default
referred to in Section 6.1(e) or (f)) then in evengh case the Trustee or the Holders of not kess 25% in principal amount of the
outstanding Securities of that Series may declagtincipal amount (or, if any Securities of tBaties are Discount Securities, such portion
of the principal amount as may be specified intéims of such Securities) of and accrued and uripgdest and premium, if any, on all of
the Securities of that Series to be due and paywaintediately, by a notice in writing to the Compdand to the Trustee if given by Holders),
and upon any such declaration such principal amg@urgpecified amount) and accrued and unpaidesteif any, shall become immediately
due and payable. If an Event of Default specifie@éction 6.1(e) or (f) shall occur, the principaiount (or specified amount) of and accrued
and unpaid interest, if any, on all outstandingusigies shall automatically become and be immedjiatae and payable without any
declaration or other act on the part of the Trustegny Holder.

At any time after such a declaration of acceleratiith respect to any Series has been made andebefadgment or decree for payment of
the money due has been obtained by the Trusteeramfter in this Article provided, the Holdersmaft less than 25% in principal amount of
the outstanding Securities of that Series, by ®mitiotice to the Company and the Trustee, maynm@seid annul such declaration and its
consequences if:

(a) the Company has paid or deposited with thet€eua sum sufficient to pay
(i) all overdue interest, if any, on all Securit@fshat Series,

(ii) the principal of, and premium, if any, in a®gcurities of that Series which have become dueretke than by such declarat
of acceleration and interest thereon at the ratates prescribed therefor in such Securities,

(iii) to the extent that payment of such intersdiwful, interest upon any overdue principal amdrdue interest at the rate or rates
prescribed therefor in such Securities, and

(iv) all sums paid or advanced by the Trustee hateuand the reasonable compensation, expensksrsisments and advances
the Trustee, its agents and counsel; and
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(b) all Events of Default with respect to Secustad that Series, other than the non-payment opthmeipal of Securities of that Series
which have become due solely by such declarati@atoéleration, have been cured or waived as prdvid&ection 6.13.

No such rescission shall affect any subsequentullefaimpair any right consequent there

Section 6.3 Collection of Indebtedness and Suit&fdorcement by Trustee
The Company covenants that if

(a) default is made in the payment of any inteoasany Security when such interest becomes dug@ayable and such default contin
for a period of 30 days, or

(b) default is made in the payment of principakl anemium, if any, of any Security at the Matutitgreof, or
(c) default is made in the deposit of any sinkingd payment when and as due by the terms of aiBgcur

then, the Company will, upon demand of the Trugteg,to it, for the benefit of the Holders of sucurities, the whole amount
then due and payable on such Securities for prahggemium and interest and, to the extent thgingat of such interest shall be
legally enforceable, interest on any overdue ppialcand any overdue interest, at the rate or mescribed therefor in such
Securities, and, in addition thereto, such furémaount as shall be sufficient to cover the costsexpenses of collection,
including the reasonable compensation, expensasidiements and advances of the Trustee, its agiethtsounsel.

If the Company fails to pay such amounts forthwiion such demand, the Trustee, in its own nameasndistee of an express trust, may
institute a judicial proceeding for the collectiohthe sums so due and unpaid, may prosecute sockgaling to judgment or final decree and
may enforce the same against the Company or amy otiligor upon such Securities and collect the eysradjudged or deemed to be pay

in the manner provided by law out of the propeftthe Company or any other obligor upon such Sé&esriwherever situated.

If an Event of Default with respect to any Secestof any Series occurs and is continuing, thet&eusay in its discretion proceed to protect
and enforce its rights and the rights of the Hald®rSecurities of such Series by appropriate jabjproceedings to protect and enforce any
such rights, whether for the specific enforcemdratny covenant or agreement in this Indenture @idnof the exercise of any power granted
herein, or to enforce any other proper remedy.

Section 6.4 Trustee May File Proofs of Claim

In case of the pendency of any receivership, irsady, liquidation, bankruptcy, reorganization, agement, adjustment, composition or o
judicial proceeding or administrative proceedingotion relative to the Company any Material Sulasidor any other obligor upon tl
Securities or the property of the Company, suckrotiligor or Material Subsidiary or their respeetcreditors, the Trustee (irrespective of
whether the principal of the Securities shall tberdue and payable as therein expressed or byraéataor otherwise and irrespective of
whether the Trustee shall have made any demanideo@dmpany for the payment of overdue principahtarest) shall be entitled and
empowered, by intervention in such proceeding bewtise, to take any and all actions authorizeceutite Trust Indenture Act, including in
order to have claims of the Holders and the Trualieeved in any such proceeding.

(a) to file and prove a claim for the whole amoahprincipal and interest owing and unpaid in resd the Securities and to file such
other papers or documents as may be necessaryisabli@ in order to have the claims of the Trugteeluding any claim for the reasonable
compensation, expenses, disbursements and advafribesTrustee, its agents and counsel) and ofitiiders allowed in such judicial
proceeding, and
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(b) to collect and receive any moneys or other @rigppayable or deliverable on any such claimstardistribute the same,

and any Custodian in any such judicial proceedsngeireby authorized by each Holder to make sucmepais to the Trustee and,
in the event that the Trustee shall consent tarthking of such payments directly to the Holdergdy to the Trustee any amount
due it for the reasonable compensation, expengdsjrdements and advances of the Trustee, itssagadtcounsel, and any other
amounts due the Trustee under Section 7.7.

Nothing herein contained shall be deemed to awtldhie Trustee to authorize or consent to or acmegdopt on behalf of any Holder a
plan of reorganization, arrangement, adjustmegbarposition affecting the Securities or the righitany Holder thereof or to authorize the
Trustee to vote in respect of the claim of any lgolid any such proceeding.

Section 6.5 Trustee May Enforce Claims Without Bes®n of Securities

All rights of action and claims under this Indemtar the Securities may be prosecuted and enfdrgéige Trustee without the possession of
any of the Securities or the production thereddrg proceeding relating thereto, and any such pding instituted by the Trustee shall be
brought in its own name as trustee of an express, tand any recovery of judgment shall, after gion for the payment of the reasonable
compensation, expenses, disbursements and advafribesTrustee, its agents and counsel, be foratadble benefit of the Holders of the
Securities in respect of which such judgment h&nlvecovered.

Section 6.6 Application of Money Collected

Any money collected by the Trustee pursuant toAlnticle shall be applied in the following ordet,the date or dates fixed by the Trustee
and, in case of the distribution of such money ceoant of principal or interest, upon presentatibthe Securities and the notation thereo
the payment if only partially paid and upon surenithereof if fully paid:

First: To the payment of all amounts due the Trusiteder Section 7.7; and

Second: To the payment of the amounts then dueiapaid for principal of and interest on the Sedesitn respect of which or for the benefit
of which such money has been collected, ratablihowit preference or priority of any kind, accordioghe amounts due and payable on such
Securities for principal, premium, if any and irgst; respectively; and

Third: To the Company.

Section 6.7 Limitation on Suits

No Holder of any Security of any Series shall hawg right to institute any proceeding, judicialatherwise, with respect to this Indenture
for the appointment of a receiver or trustee, ooy other remedy hereunder, unless

(a) such Holder has previously given written notmé¢he Trustee of a continuing Event of Defaulthwiespect to the Securities of that
Series;

(b) the Holders of not less than 25% in principabant of the outstanding Securities of that Sesfedl have made written request to
Trustee to institute proceedings in respect of dtx@nt of Default in its own name as Trustee hedeun

(c) such Holder or Holders have offered to the Tesecurity or indemnity acceptable to the Truatgenst the costs, expenses and
liabilities to be incurred in compliance with sugguest;

(d) the Trustee for 60 days after its receipt ahsnotice, request and offer of indemnity has €ateinstitute any such proceeding; and
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(e) no direction inconsistent with such writtenuest has been given to the Trustee during sucteg@eriod by the Holders of a
majority in principal amount of the outstanding Geties of that Series;

it being understood and intended that no one oernbsuch Holders shall have any right in any mamietever by virtue of, or
by availing of, any provision of this Indenturedffect, disturb or prejudice the rights of any atbesuch Holders, or to obtain or
to seek to obtain priority or preference over atheoof such Holders or to enforce any right urttier Indenture, except in the
manner herein provided and for the equal and ratadhefit of all such Holders.

Section 6.8 Unconditional Right of Holders to Reedprincipal, Premium and Interest

Notwithstanding any other provision in this Indeetuthe Holder of any Security shall have the riglttich is absolute and unconditional,
receive payment of the principal, premium and esgérif any, on such Security on the Stated MatunitStated Maturities expressed in such
Security (or, in the case of redemption, on thenagtion date) and to institute suit for the enfareat of any such payment, and such rights
shall not be impaired without the consent of sucidir.

Section 6.9 Restoration of Rights and Remedies

If the Trustee or any Holder has instituted anycpaaling to enforce any right or remedy under thiehture and such proceeding has been
discontinued or abandoned for any reason, or hais Betermined adversely to the Trustee or to suidtldd, then and in every such case,
subject to any determination in such proceeding Gbmpany, the Trustee and the Holders shall lieregsseverally and respectively to their
former positions hereunder and thereafter all sgintd remedies of the Trustee and the Holders abratinue as though no such proceeding
had been instituted.

Section 6.10 Rights and Remedies Cumulative

Except as otherwise provided with respect to tipbaement or payment of mutilated, destroyed,dosttolen Securities in Section 2.8, no
right or remedy herein conferred upon or reserodti¢ Trustee or to the Holders is intended toXmdusive of any other right or remedy, and
every right and remedy shall, to the extent pegditty law, be cumulative and in addition to evetheoright and remedy given hereunder or
now or hereafter existing at law or in equity dnetwvise. The assertion or employment of any righemedy hereunder, or otherwise, shall
not, to the extent permitted by law, prevent thectmrent assertion or employment of any other gmeite right or remedy.

Section 6.11 Delay or Omission Not Waiver

No delay or omission of the Trustee or of any Holafeany Securities to exercise any right or remadsruing upon any Event of Defa

shall impair any such right or remedy or constitgaiver of any such Event of Default or an acsggace therein. Every right and remedy
given by this Article or by law to the Trustee orthe Holders may be exercised from time to tinmel, @s often as may be deemed expedient,
by the Trustee or by the Holders, as the case raay b

Section 6.12 Control by Holders

The Holders of a majority in principal amount oéthutstanding Securities of any Series shall hiageight to direct the time, method and
place of conducting any proceeding for any remeaylable to the Trustee, or exercising any trugt@awer conferred on the Trustee, with
respect to the Securities of such Series, providad

(a) such direction shall not be in conflict withyanule of law or with this Indenture,
(b) the Trustee may take any other action deemelepiby the Trustee which is not inconsistent \sithh direction,

(c) the Trustee shall have the right to declineotlow any such direction if the Trustee in goodHtahall, by a Responsible Officer of
the Trustee, determine that the proceeding sotdiulegould involve the Trustee in personal liabilitymay be unduly prejudicial to the
Holders of any other Securities of such Seriegaioing in such direction, and
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(d) such Holders shall have provided security demnity satisfactory to the Trustee in connectidth whe action or inaction so
directed.

Section 6.13 Waiver of Past Defaults

The Holders of not less than 25% in principal amairihe outstanding Securities of any Series mapehalf of the Holders of all the
Securities of such Series waive any past Defautiuraer with respect to such Series and its comsegs, except a Default (a) in the
payment of the principal of or any premium or ietgron any Security of such Serigg¢vided , however , that the Holders of not less than a
majority in principal amount of the outstanding Geties of any Series may rescind an acceleratimhits consequences, including any rel
payment default that resulted from such accelarptio (b) in respect of a covenant or provisioneleémhich cannot be modified or amended
without the consent of the Holder of each outstag@ecurity of such Series affected. Upon any sailier, such Default shall cease to e)
and any Event of Default arising therefrom shaltleemed to have been cured, for every purposasfirttienture; but no such waiver shall
extend to any subsequent or other Default or imgrayrright consequent thereon.

Section 6.14 Undertaking for Costs

All parties to this Indenture agree, and each Hotdeny Security by his acceptance thereof shalidemed to have agreed, that any court
may in its discretion require, in any suit for grgorcement of any right or remedy under this Iidex) or in any suit against the Trustee for
any action taken, suffered or omitted by it as #esthe filing by any party litigant in such soitan undertaking to pay the costs of such suit,
and that such court may in its discretion assessoreable costs, including reasonable attorneys; Bgainst any party litigant in such suit,
having due regard to the merits and good faitihefdaims or defenses made by such party litidgauttthe provisions of this Section shall not
apply to any suit instituted by the Company, to anif instituted by the Trustee, to any suit ing&t by any Holder, or group of Holders,
holding in the aggregate more than 10% in princgmabunt of the outstanding Securities of any Sgaet any suit instituted by any Holder
for the enforcement of the payment of the princigfabr interest on any Security on or after the&taaturity or Stated Maturities expressed
in such Security (or, in the case of redemptionth@redemption date).

ARTICLE VII
TRUSTEE

Section 7.1 Duties of Trustee

(a) If an Event of Default has occurred and is twrihg, the Trustee shall exercise the rights amdays vested in it by this Indenture
and use the same degree of care and skill in éxeircise as a prudent person would exercise onnger the circumstances in the conduct of
such person’s own affairs.

(b) Except during the continuance of an Event ofaDk:
(i) The Trustee need perform only those duties @natspecifically set forth in this Indenture amdathers.
(i) In the absence of bad faith on its part, thastee may conclusively rely, as to the truth ef skatements and the correctness of
the opinions expressed therein, upon Officers’ ifeates or Opinions of Counsel furnished to thestee and conforming to the requirements
of this Indenture; however, in the case of any bfficers’ Certificates or Opinions of Counsel wiiioy any provisions hereof are

specifically required to be furnished to the Trestie Trustee shall examine such Officers’ Cedtits and Opinions of Counsel to determine
whether or not they conform to the requirementthisf Indenture.

(c) The Trustee may not be relieved from liabifity its own negligent action, its own negligentdaé to act or its own willful
misconduct, except that:

(i) This paragraph does not limit the effect ofggaaph (b) of this Section.
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(i) The Trustee shall not be liable for any erobjudgment made in good faith by a Responsibléd®if unless it is proved that
Trustee was negligent in ascertaining the pertifexts.

(iii) The Trustee shall not be liable with respecany action taken, suffered or omitted to be il it with respect to Securities
of any Series in good faith in accordance withdiection of the Holders of a majority in principahount of the outstanding Securities of
such Series relating to the time, method and p@cenducting any proceeding for any remedy avéglad the Trustee, or exercising any ti
or power conferred upon the Trustee, under thisrigre with respect to the Securities of such Serie

(d) Every provision of this Indenture that in angywelates to the Trustee is subject to paragrapt{lf) and (c) of this Section.

(e) The Trustee may refuse to perform any dutyxer@se any right or power at the request or dinecdf any Holder unless it receives
indemnity or security satisfactory to it againsy &wss, liability or expense.

(H The Trustee shall not be liable for interestamy money received by it except as the Trusteeagege in writing with the Company.
Money held in trust by the Trustee need not beeggged from other funds except to the extent reguiy law.

(g) No provision of this Indenture shall require ffirustee to risk its own funds or otherwise irauoy financial liability in the
performance of any of its duties, or in the exer@gany of its rights or powers, if it shall hawasonable grounds for believing that
repayment of such funds or adequate indemnity agairch risk is not reasonably assured to it.

(h) The Paying Agent, the Registrar and any autba&timig agent shall be entitled to the protectiamsnunities and standard of care as
are set forth in this Section with respect to thestee.

(i) The right of the Trustee to perform any disimeary act enumerated in this Indenture shall motdnstrued as a duty, and the Trustee
shall not be personally answerable except to thdéts for its own negligence or willful misconduictthe performance of any such act.

Section 7.2 Rights of Trustee

(a) The Trustee may rely on and shall be proteictedting or refraining from acting upon any docuninieelieved by it to be genuine ¢
to have been signed or presented by the propeoipeftie Trustee need not investigate any fact dremstated in the document.

(b) Before the Trustee acts or refrains from agtingay require an Officers’ Certificate or an @ipin of Counsel. The Trustee shall not
be liable for any action it takes or omits to takegood faith in reliance on such Officers’ Cerdte or Opinion of Counsel.

(c) The Trustee may act through agents and shabd@oesponsible for the misconduct or negligerf@ng agent appointed with due
care. No Depository shall be deemed an agent ofiihstee and the Trustee shall not be responsiblerfy act or omission by any
Depository.

(d) The Trustee shall not be liable for any actidakes or omits to take without negligence andand faith which it believes to be
authorized or within its rights or powers.

(e) The Trustee may consult with counsel of itestgbn and the advice of such counsel or any OpinicCounsel shall be full and
complete authorization and protection in respetyf action taken, suffered or omitted by it hedmrwithout negligence and in good faith
and in reliance thereon.
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(f) The Trustee shall be under no obligation toreise any of the rights or powers vested in ithig tndenture at the request or direc
of any of the Holders of Securities unless suchdeiid shall have offered to the Trustee securiftpdemnity satisfactory to it against the
costs, expenses and liabilities which might beiiremliby it in compliance with such request or di@mt

(9) Notwithstanding any other provisions hereoffte contrary, the Trustee shall not be liable for special, indirect, or consequential
loss or damage of any kind whatsoever (includingnmt limited to lost profits) even if the Trustkas been advised of the likelihood of such
loss or damage, and regardless of the form ofmctio

Section 7.3 Individual Rights of Trustee

The Trustee in its individual or any other capaaitgty become the owner or pledgee of Securitiesvemdotherwise deal with the Company
or an Affiliate of the Company with the same riglitaould have if it were not Trustee. Howevertlie event that the Trustee acquires any
conflicting interest it must eliminate such corifligithin 90 days, apply to the SEC for permissiordntinue as trustee (if this Indenture has
been qualified under the TIA) or resign. Any Agemy do the same with like rights and duties. Thes@e is also subject to Sections 7.10
and 7.11 hereof.

Section 7.4 Trustés Disclaimer.

The Trustee makes no representation as to thatyatidadequacy of this Indenture or the Securjtieshall not be accountable for the
Company’s use of the proceeds from the Securdied,it shall not be responsible for any statemetiié Securities other than its
authentication.

Section 7.5 Notice of Defaults

If a Default or Event of Default occurs and is éoaing with respect to the Securities of any Seaied if it is known to a Responsible Officer
of the Trustee, the Trustee shall mail to each Siybolder of the Securities of that Series noti€@ Default or Event of Default within 90
days after it occurs or, if later, after a RespblesOfficer of the Trustee has knowledge of suckeDk or Event of Default. Except in the case
of a Default or Event of Default in payment of mijmal of or interest on any Security of any Serieg, Trustee may withhold the notice if and
so long as it in good faith determines that witldlireg the notice is in the interests of Securityleosdof that Series.

Section 7.6 Reports by Trustee to Holders

Within 60 days after May 15 in each year beginniniily the May 15 following the date of this Inderguand for so long as Securities remain
outstanding, the Trustee shall transmit by maidllt&ecurityholders, as their names and addresgesaa on the register kept by the Regist
brief report dated as of such May 15 that compligh TIA Section 313(a) (but if no event described'lA Section 313(a) has occurred
within the twelve months preceding the reportintedao report need be transmitted). The Trusteewaills comply with TIA Section 313(b)
(2). The Trustee will also transmit by mail all cgfs as required by TIA §313(c).

A copy of each report at the time of its mailingSecurityholders of any Series will be mailed by Trrustee to the Company and filed by the
Trustee with the SEC and each stock exchange ochwthé Securities of that Series are listed in atanece with TIA Section 313(d). The
Company shall promptly notify the Trustee when 3iies of any Series are listed on any stock exgkan

Section 7.7 Compensation and Indemnity

The Company shall pay to the Trustee from timénh@ treasonable compensation for its acceptandaofridenture and services hereunder.
The Trustee’s compensation shall not be limitedivy law on compensation of a trustee of an exgrast The Company shall reimburse the
Trustee upon request for all reasonable disbursesmadvances and expenses incurred or made bwddition to the compensation for its
services. Such expenses shall include the reasonabipensation, disbursements and expenses ofuik&eé’s agents and counsel.

The Company shall indemnify the Trustee in itswimlial capacity (including the cost of defendirgglf) from and against any and all
liabilities, obligations, losses, damages, taxksnts, actions and suits, and any and all reaser@aists, expenses and disbursements of any
kind and nature whatsoever (collectively, “Expefisedich
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may at any time be imposed on, incurred by, orress@gainst the Trustee in any way relating tar@ing out of this Indenture or the
performance of its duties hereunder as Trusteegenfor the administration of the trusts contenguldtereby, in each case except as set fortt
in the next paragraph. The Trustee shall notifyGoenpany promptly of any claim for which it may keedemnity. The Company shall

defend the claim and the Trustee shall cooperateciniefense. The Trustee may have separate cams#he Company shall pay the
reasonable fees and expenses of one such couhseCdmpany need not pay for any settlement madwutiits consent, which consent sl

not be unreasonably withheld. This indemnificatsbill apply to officers, directors, employees, shatders, successors, assigns, servant
agents of the Trustee. The indemnities, rights,alidations contained in this Section shall suevifie resignation or removal of the Trustee
and shall survive the termination of this Indentanel/or the trusts contemplated hereby.

The Company need not reimburse any expense or mifieagainst any loss or liability incurred by tieustee or by any officer, director,
employee, shareholder or agent of the Trustee gffirtlue Trustee’s own negligence or bad faith.

To secure the Company’s payment obligations in$eistion, the Trustee shall have a lien prior @3kcurities of any Series on all money or
property held or collected by the Trustee, excleat held in trust to pay principal of and inter@stparticular Securities of that Series.

When the Trustee incurs expenses or renders seraftex an Event of Default specified in Sectioh(€) or (f) occurs, the expenses and the
compensation for the services are intended to itotesexpenses of administration under any Banksupaw.

Section 7.8 Replacement of Trustee

A resignation or removal of the Trustee and appoant of a successor Trustee shall become effeatilyeupon the successor Trustee’s
acceptance of appointment as provided in this Secti

The Trustee may resign with respect to the Seesrdf one or more Series by so notifying the Comdreast 30 days prior to the date of
proposed resignation. The Holders of a majoritgrincipal amount of the Securities of any Seriey menove the Trustee with respect to 1
Series by so notifying the Trustee and the Compamyriting. The Company may remove the Trustee watspect to Securities of one or
Series if:

(a) the Trustee fails to comply with Section 7.10;

(b) the Trustee is adjudged bankrupt or insolvergroorder for relief is entered with respect te Thustee under any Bankruptcy Law;
(c) a Custodian or public officer takes chargehef Trustee or its property; or

(d) the Trustee becomes incapable of acting.

If the Trustee resigns or is removed or if a vagamdsts in the office of Trustee for any reasdre, Company shall promptly appoint a
successor Trustee. Within one year after the sgocd3ustee takes office, the Holders of a majaritgrincipal amount of the then
outstanding Securities may appoint a successotéeus replace the successor Trustee appointdaeb@ampany.

If a successor Trustee with respect to the Seeasritf any one or more Series does not take offitérm60 days after the retiring Trustee
resigns or is removed, the retiring Trustee, then@any or the Holders of at least 10% in principabant of the Securities of the applicable
Series may petition any court of competent jurigdicfor the appointment of a successor Trustee.

If the Trustee with respect to the Securities of ane or more Series fails to comply with SectiobO7 any Securityholder of the applicable
Series may petition any court of competent jurigdicfor the removal of the Trustee and the appoértt of a successor Trustee.

A successor Trustee shall deliver a written aceeggtaf its appointment to the retiring Trustee tmthe Company. Immediately after that,
retiring Trustee shall transfer all property hejdithas Trustee to the successor Trustee subjahettien provided for in Section 7.7, the
resignation or removal of the retiring Trustee khatome effective, and the successor Trustee lshed all the rights, powers and duties of
the Trustee with respect to each
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Series of Securities for which it is acting as Teesunder this Indenture. A successor Trustee stailla notice of its succession to each
Securityholder of each such Series. Notwithstandépdacement of the Trustee pursuant to this Seati8, the Company’s obligations under
Section 7.7 hereof shall continue for the bendfthe retiring trustee with respect to expensesleilities incurred by it prior to such
replacement.

Section 7.9 Successor Trustee by Merger, etc

If the Trustee consolidates with, merges or cosviatb, or transfers all or substantially all af @dorporate trust business to another
corporation, the successor corporation withoutfamher act shall be the successor Trustee.

Section 7.10 Eligibility; Disqualification

This Indenture shall always have a Trustee whefgadithe requirements of TIA Section 310(a)(1),ad (5). The Trustee shall always have
a combined capital and surplus of at least $25000@0as set forth in its most recent published ahreport of condition. The Trustee shall
comply with TIA Section 310(b).

Section 7.11 Preferential Collection of Claims AmstiCompany

The Trustee is subject to TIA Section 311(a), edticlg any creditor relationship listed in TIA Secti®11(b). A Trustee who has resigned or
been removed shall be subject to TIA Section 31th(#)e extent indicated.

ARTICLE VIII
SATISFACTION AND DISCHARGE; DEFEASANCE

Section 8.1 Satisfaction and Discharge of Indenture

This Indenture shall upon Company Order cease tuf hather effect (except as hereinafter providethis Section 8.1), and the Trustee, at
the expense of the Company, shall at Company Reguesute proper instruments acknowledging satisia@nd discharge of this Indentt
when

(a) either

(i) all Securities theretofore authenticated anlivdeed (other than Securities that have been dgstt, lost or stolen and that have
been replaced or paid) have been delivered to thetfe for cancellation; or

(i) all such Securities not theretofore delivetedhe Trustee for cancellation
(1) have become due and payable, or
(2) will become due and payable at their Statedukitgtwithin one year, or

(3) have been called for redemption or are to fieadtfor redemption within one year under arrangetasatisfactory to tr
Trustee for the giving of notice of redemption hg fTrustee in the name, and at the expense, &dhgany, or

(4) are deemed paid and discharged pursuant tm86x8, as applicable;

and the Company, in the case of (1), (2) or (3vabbas irrevocably deposited or caused to be deposith the Trustee as trust
funds in trust an amount sufficient for the purpogpaying and discharging the entire indebtedo@ssuch Securities not
theretofore delivered to the Trustee for canc@ligtfor principal and interest to the date of sdeposit (in the case of Securities
which have become due and payable on or priorgalétte of such deposit) or to the Stated Maturityedemption date, as the ¢
may be, and the Company has delivered irrevocabtetictions to the Trustee under this Indenturgpigly the deposited money
toward the payment of such Securities at the Stsliatirity or redemption date, as the case may be;
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(b) the Company has paid or caused to be paidfafsums payable hereunder by the Company; and

(c) the Company has delivered to the Trustee aic@$§ Certificate and an Opinion of Counsel, esizing that all conditions
precedent herein provided for relating to the fattton and discharge of this Indenture have beemptied with.

Notwithstanding the satisfaction and dischargehisf Indenture, the obligations of the Company ®Thustee under Section 7.7, anc
money shall have been deposited with the Trustesupuat to clause (a) of this Section, the provisiohSections 2.4, 2.7, 2.8, 8.1, 8.2 and
shall survive.

Section 8.2 Application of Trust Funds; Indemnifioa .

(a) Subject to the provisions of Section 8.5, adhmy deposited with the Trustee pursuant to Se&ibnall money and U.S.
Government Obligations deposited with the Trusi@esyeant to Section 8.3 or 8.4 and all money reckbyethe Trustee in respect of U.S.
Government Obligations deposited with the Trustemsyeant to Section 8.3 or 8.4, shall be held isttand applied by it, in accordance with
the provisions of the Securities and this Indentto¢he payment, either directly or through anyiR@ Agent (including the Company acting
as its own Paying Agent) as the Trustee may detexrntd the persons entitled thereto, of the pradcmd interest for whose payment such
money has been deposited with or received by thst&e or to make mandatory sinking fund paymengnatogous payments as
contemplated by Sections 8.3 or 8.4.

(b) The Company shall pay and shall indemnify thesTee against any tax, fee or other charge imposedt assessed against U.S.
Government Obligations deposited pursuant to Sest#3 or 8.4 or the interest and principal reagiverespect of such obligations other t
any payable by or on behalf of Holders.

(c) The Trustee shall deliver or pay to the Compfaom time to time upon Company Request any U.Stg@ument Obligations or
money held by it as provided in Sections 8.3 on@xch, in the opinion of a nationally recognizéuirf of independent certified public
accountants expressed in a written certificatianebf delivered to the Trustee, are then in exoeise amount thereof which then would
have been required to be deposited for the purfmsehich such U.S. Government Obligations or moneye deposited or received. This
provision shall not authorize the sale by the Teesif any U.S. Government Obligations held undisritidenture.

Section 8.3 Legal Defeasance of Securities of &neS.

Unless this Section 8.3 is otherwise specifiedspant to Section 2.2.23, to be inapplicable to 8ees of any Series, the Company shall be
deemed to have paid and discharged the entire tiedied#ss on all the outstanding Securities of amg$&en the 91st day after the date of the
deposit referred to in subparagraph (d) hereof thagrovisions of this Indenture, as it relatesuoh outstanding Securities of such Series,
shall no longer be in effect (and the Trusteehatexpense of the Company, shall, at Company Reaquesute proper instruments
acknowledging the same), except as to:

(a) the rights of Holders of Securities of suchi&eto receive, from the trust funds describecuioparagraph (d) hereof, (i) payment of
the principal of and each installment of principind interest on the outstanding Securities ohsseries on the Stated Maturity of such
principal or installment of principal or interestda(ii) the benefit of any mandatory sinking furelyments applicable to the Securities of such
Series on the day on which such payments are dlipayable in accordance with the terms of this miwle and the Securities of such Series;

(b) the provisions of Sections 2.4, 2.7, 2.8, 8.3,and 8.5; and
(c) the rights, powers, trust and immunities of Thestee hereunder; provided that, the followingditions shall have been satisfied:

(d) the Company shall have deposited or caused todvocably deposited (except as provided iniBe@&.2(c)) with the Trustee as
trust funds in trust for the purpose of making fislowing payments, specifically pledged as seguiar and dedicated solely to the benefit of
the Holders of such Securities cash in Dollars and/
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U.S. Government Obligations, which through the pegtof interest and principal in respect thereofiécordance with their terms, will
provide (and without reinvestment and assumingamdiability will be imposed on such Trustee), taier than one day before the due date of
any payment of money, an amount in cash, sufficiarthe opinion of a nationally recognized firminflependent public accountants
expressed in a written certification thereof deladeto the Trustee, to pay and discharge eachlmstat of principal of and premium interest,

if any, on and any mandatory sinking fund payméntespect of all the Securities of such Seriethendates such installments of interest or
principal and such sinking fund payments are due;

(e) such deposit will not result in a breach olation of, or constitute a Default or an Event aff@ult under, this Indenture or any other
agreement or instrument to which the Company iartypr by which it is bound (other than a DefaurlEvent of Default resulting from the
borrowing of funds to be applied to such depositi(any similar concurrent deposit related to othéebtedness of the Company or any
Subsidiary) and the granting of liens to securddwarrowings);

() no Default or Event of Default with respectth® Securities of such Series shall have occumeéda continuing on the date of such
deposit or during the period ending on the 91stafter such date (other than such Defaults and t&warDefault that are contemplated in
subparagraph (e) hereof);

(g) the Company shall have delivered to the Truate®fficers’ Certificate and an Opinion of Countgethe effect that (i) the Company
has received from, or there has been publishethbyinternal Revenue Service a ruling, or (ii) sitice date of execution of this Indenture,
there has been a change in the applicable Fede@hie tax law, in either case to the effect thad, lzased thereon such Opinion of Counsel
shall confirm that, the Holders of the Securitiésuch Series will not recognize income, gain asléor Federal income tax purposes as a
result of such deposit, defeasance and dischadjevtirbe subject to Federal income tax on the sameunts and in the same manner and at
the same times as would have been the case ifdepdsit, defeasance and discharge had not occurred;

(h) the Company shall have delivered to the Truate®fficers’ Certificate stating that the depegits not made by the Company with
the intent of preferring the Holders of the Sedesiof such Series over any other creditors ofxbmpany or with the intent of defeating,
hindering, delaying or defrauding any other creditaf the Company;

(i) the Company shall have delivered to the Trusie®pinion of Counsel to the effect that such damhall not result in the trust
arising from such deposit constituting an investtmempany (as defined in the Investment CompanyoAd940, as amended), or such trust
shall be qualified under such Act or exempt frogutation thereunder; and

() the Company shall have delivered to the Trusie®fficers’ Certificate and an Opinion of Coungelch stating that all conditions
precedent provided for relating to the defeasano¢etnplated by this Section have been complied. with

Section 8.4 Covenant Defeasance

Unless this Section 8.4 is otherwise specified pamsto Section 2.2.23 to be inapplicable to Séiesrof any Series, the Company may omit
to comply with respect to the Securities of anyi&ewith any term, provision or condition set fouhder Sections 4.2, 4.3, 4.4, 4.5, 4.6, 4.7,
4.8 and 5.1 as well as any additional covenantsifépe in a supplemental indenture hereto for sBehies of Securities or a Board Resolution
or an Officers’ Certificate delivered pursuant #cton 2.2 (and the failure to comply with any seolvenants shall not constitute a Default or
Event of Default with respect to such Series ur8kstion 6.1) and the occurrence of any event 9pddifi a supplemental indenture for such
Series of Securities or a Board Resolution or dit€®’ Certificate delivered pursuant to Sectio and designated as an Event of Default
shall not constitute a Default or Event of Defdudteunder, with respect to the Securities of suaies, provided that the following conditic
shall have been satisfied:
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(a) With reference to this Section 8.4, the Compaaxy deposited or caused to be irrevocably degb@tecept as provided in

Section 8.2(c)) with the Trustee as trust fundsust for the purpose of making the following payrnsespecifically pledged as security for,
and dedicated solely to, the benefit of the Holadrsuch Securities cash in Dollars and/or U.S. éeoment Obligations, which through the
payment of interest and principal in respect thigliecaccordance with their terms, will provide @awithout reinvestment and assuming nc
liability will be imposed on such Trustee), noteiathan one day before the due date of any payafanbney, an amount in cash, sufficient
the opinion of a nationally recognized firm of ipg@dent certified public accountants expressedaritéen certification thereof delivered to
the Trustee, to pay and discharge each installofgmtincipal of and interest, if any, on and anymaiatory sinking fund payments in respect
of the Securities of such Series on the dates sisthilments of interest or principal and such Bigkund payments are due;

(b) Such deposit will not result in a breach onatimn of, or constitute a Default or Event of Défaunder, this Indenture or any other
agreement or instrument to which the Company iareyr by which it is bound (other than a DefamlEvent of Default resulting from the
borrowing of funds to be applied to such depositi(any similar concurrent deposit related to othdebtedness of the Company or any
Subsidiary) and the granting of liens to securddaarrowings);

(c) No Default or Event of Default with respecttie Securities of such Series shall have occumeédba continuing on the date of such
deposit or during the period ending on the 91stafsr such date (other than such Defaults or EvehbDefault that are contemplated in
subparagraph (b) hereof);

(d) (The Company shall have delivered to the Trusie Opinion of Counsel to the effect that Holddrthe Securities of such Series
will not recognize income, gain or loss for federlome tax purposes as a result of such depagitavenant defeasance and will be subject
to federal income tax on the same amounts, inaheesnanner and at the same times as would haveheeease if such deposit and covel
defeasance had not occurred;

(e) The Company shall have delivered to the Truate®fficers’ Certificate stating the deposit was made by the Company with the
intent of preferring the Holders of the Securitiésuch Series over any other creditors of the Gompr with the intent of defeating,
hindering, delaying or defrauding any other creditaf the Company; and

(f) The Company shall have delivered to the Truste©fficers’ Certificate and an Opinion of Counselch stating that all conditions
precedent herein provided for relating to the cewvemlefeasance contemplated by this Section haue dmmplied with.

Section 8.5 Repayment to Company

Any money deposited with the Trustee or any Payiggnt, or then held by the Company, in trust fa pmyment of the principal, premium,
if any, or interest, if any, on, any Security aechaining unclaimed for two years after such priakipremium, if any, or interest, if any, has
become due and payable shall be paid to the Compraitg request or (if then held by the Companyl) bé discharged from such trust; and
the Holder of such Security will thereafter be pigtea to look only to the Company for payment tlérand all liability of the Trustee or st
Paying Agent with respect to such trust money,ahliability of the Company as trustee thereofll Wiereupon ceas@rovided, however ,
that the Trustee or such Paying Agent, before beiggired to make any such repayment, may at therese of the Company cause to be
published once, in the New York Times and The V8&léet Journal (national edition), notice that soney remains unclaimed and that,
after a date specified therein, which will not bed than 30 days from the date of such notificadigmublication, any unclaimed balance of
such money then remaining will be repaid to the Gany.

Section 8.6 Reinstatement

If the Trustee or Paying Agent is unable to apply mmoney or U.S. Government Obligations in accocdanith Sections 8.1, 8.3 or 8.4, as
case may be, by reason of any order or judgmeanyfourt or governmental authority enjoining, rasing or otherwise prohibiting such
application, the Company’s obligations under thiddnture and the Securities shall be revived aindteted as though no deposit had
occurred pursuant to Section 8.1, 8.3 or 8.4, aséise may be, until such time as the Trusteeyan@agent is permitted to apply all such
money or U.S. Government Obligations in accordamitie Section 8.1, 8.3 or 8.4, as the case may be;
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provided , however , that if the Company makes any payment of pridcip@mium, if any, or interest, if any, on any 8eties because of
reinstatement of its obligations, the Company dba@lsubrogated to the rights of the Holders of sseturities to receive such payment from
the money or U.S. Government Obligations held leyThustee or Paying Agent.

ARTICLE IX
AMENDMENTS AND WAIVERS
Section 9.1 Without Consent of Holders

The Company and the Trustee may amend or supplahisrihdenture or the Securities of one or monéeSavithout the consent of any
Securityholder:

(a) to cure any ambiguity, defect or inconsistency;
(b) to provide for uncertificated Securities in dabch to or in place of certificated Securities;

(c) to provide for the assumption of the Comparmpigations to Holders of the Securities by a sasoeto the Company pursuant to
Article V hereof;

(d) to make any change that would provide any &ttt rights or benefits to the Holders of Secastor that does not adversely affect
the legal rights under the Indenture of any sucldéto

(e) to provide for the issuance of and establighféhm and terms and conditions of Securities gf @@ries as permitted by this
Indenture;

(f) to comply with requirements of the SEC in ortleeffect or maintain the qualification of an imtiere under the TIA;

(9) to conform the text of the Indenture or the8&i@s to any provision of the description thersef forth in a prospectus, to the extent
that such provision in the prospectus was interiddst a verbatim recitation of a provision of thdénture or the Securities;

(h) to add any guarantor or to provide any colkdtey secure any Notes;
(i) to add additional obligors under the Indentangl the Securities; or

(j) to evidence and provide for the acceptanceppbintment hereunder by a successor Trustee wsgfert to the Securities of one or
more Series and to add to or change any of thagloms of this Indenture as shall be necessaryduige for or facilitate the administration
the trusts hereunder by more than one Trustee.

Section 9.2 With Consent of Holders

The Company and the Trustee may enter into a soqgpital indenture with the written consent of thdddos of at least a majority in princi|
amount of the outstanding Securities of each Saffested by such supplemental indenture (includioigsents obtained in connection with a
tender offer or exchange offer for the Securitiesuzh Series), for the purpose of adding any giows to or changing in any manner or
eliminating any of the provisions of this Indentareof any supplemental indenture or of modifyingany manner the rights of the
Securityholders of each such Series. Except asgedyin Section 6.13, the Holders of at least eomitgjin principal amount of the
outstanding Securities of each Series affectedibly aiver by notice to the Trustee (including @nts obtained in connection with a tender
offer or exchange offer for the Securities of s@ehies) may waive compliance by the Company withm@ovision of this Indenture or the
Securities with respect to such Series.

It shall not be necessary for the consent of thieléte of Securities under this Section 9.2 to appttbe particular form of any proposed
supplemental indenture or waiver, but it shall bfisient if such consent approves the substanestif. After a supplemental indenture or
waiver under this section becomes effective, them@any shall mail to the Holders of Securities aidahereby, a notice briefly describing
the supplemental indenture or waiver. Any failuyethiie Company to mail or publish such notice, or defect therein, shall not, however, in
any way impair or affect the validity of any sualpplemental indenture or waiver.
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Section 9.3 Limitations
Without the consent of each Securityholder affectadamendment or waiver may not:

(a) reduce the principal amount of Securities whesklers must consent to an amendment, supplenmevdiver;

(b) reduce the rate of or extend the time for paytoéinterest (including default interest or irgst on overdue amounts of principal,
premium and interest) on any Security;

(c) reduce the principal of or change the Statetuktyt of any Security or reduce the amount ofpostpone the date fixed for, the
payment of any sinking fund or analogous obliggtion

(d) reduce the principal amount of Discount Semsipayable upon acceleration of the maturity thfere

(e) waive a Default or Event of Default in the panhof the principal, premium, if any, or interaéfiny, on any Security (except a
rescission of acceleration of the Securities of @asies by the Holders of at least a majority ing@pal amount of the outstanding Securities
of such Series and a waiver of the payment defaattresulted from such acceleration);

(H) make the principal of or interest, if any, amyaSecurity payable in any currency other than &sll
(g) make any change in Sections 6.8, 6.13 or 8i8 ¢entence); or

(h) waive a redemption payment with respect to @egurity.

Section 9.4 Compliance with Trust Indenture Act

Every amendment to this Indenture or the Securitieme or more Series shall be set forth in a Ewpental indenture hereto that complies
with the TIA as then in effect.

Section 9.5 Revocation and Effect of Consents

Until an amendment, supplement or waiver beconfestafe, a consent to it by a Holder of a Secusty continuing consent by the Holder
and every subsequent Holder of a Security or poifoa Security that evidences the same debt asotieenting Holder’s Security, even if
notation of the consent is not made on any Secuiidyvever, any such Holder or subsequent Holder reagke the consent as to its Security
or portion of a Security if the Trustee receive#tten notice of revocation before the date the ain@mt, supplement or waiver becomes
effective.

Any amendment or waiver once effective shall bindrg Securityholder of each Series affected by sumkndment or waiver unless it is of
the type described in any of clauses (a) througlofsection 9.3. In that case, notwithstandingthimg herein to the contrary, the amendn
or waiver shall bind each Holder of a Security Wilag consented to it and every subsequent HoldeSefcurity or portion of a Security that
evidences the same debt as the consenting Holdec'srity.

Section 9.6 Notation on or Exchange of Securities

The Trustee may place an appropriate notation adnoatmendment or waiver on any Security of anyeSdtiereafter authenticated. The
Company in exchange for Securities of that Seriag issue and the Trustee shall authenticate upprest new Securities of that Series that
reflect the amendment or waiver.
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Section 9.7 Trustee Protected

In executing, or accepting the additional trusesated by, any supplemental indenture permittedhisyArticle or the modifications thereby of
the trusts created by this Indenture, the Trugted be entitled to receive, and (subject to Seciid) shall be fully protected in relying upon,
an Opinion of Counsel and an Officers’ Certificatating that the execution of such supplementantate is authorized or permitted by this
Indenture. The Trustee shall sign all suppleméantintures, except that the Trustee need not sigrs@pplemental indenture that adversely
affects its rights or liabilities.

ARTICLE X
MISCELLANEOUS

Section 10.1 Trust Indenture Act Controls

If any provision of this Indenture limits, qualifieor conflicts with another provision which is vé®d or deemed to be included in this
Indenture by the TIA, such required or deemed iowi shall control.

Section 10.2 Notices

Any notice or communication by the Company or thestee to the other, or by a Holder to the Comparthe Trustee, is duly given if in
writing and delivered in person or by first clasaihfregistered or certified, return receipt reded}, facsimile transmission or overnight air
courier guaranteeing next day delivery, to the istheeddress:

if to the Company:

Customers Bancorp, Inc.

1015 Penn Avenue, Suite 103
Wyomissing, PA 19610
Attention: Chief Executive Officer

if to the Trustee:

Wilmington Trust, National Association, as Trustee
Rodney Square North

1100 North Market Street

Wilmington, DE 19890-0001

Attention: Global Capital Markets

The Company or the Trustee by written notice todteer may designate additional or different adsiedor subsequent notices or
communications.

All notices and communications (other than thosd tHolders) will be deemed to have been dulegiat the time delivered by hand, if
personally delivered; five Business Days after elaposited in the mail, postage prepaid, if maiduen receipt acknowledged, if
transmitted by facsimile; and the next Business 8fégr timely delivery to the courier, if sent byesnight air courier guaranteeing next day
delivery.

Any notice or communication to a Holder will be hadi by first class mail, certified or registeregfurn receipt requested, or by overnight air
courier guaranteeing next day delivery to its agslihown on the register kept by the Registrar. #atice or communication will also be so
mailed to any person described in TIA Section 3} 3(cthe extent required by the TIA. Failure toilnaanotice or communication to a Holder
or any defect in it will not affect its sufficienayith respect to other Holders.

If a notice or communication is mailed in the manp®vided above within the time prescribed, ididy given, whether or not the addressee
receives it.

If the Company mails a notice or communication taders, it shall mail a copy to the Trustee ancheagent at the same time.
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Section 10.3 Communication by Holders with Othetdédos.

Securityholders of any Series may communicate puntsio TIA Section 312(b) with other Securityhoklef that Series or any other Series
with respect to their rights under this Indenturéhe Securities of that Series or all Series. Thenpany, the Trustee, the Registrar and
anyone else shall have the protection of TIA Seciib2(c).

Section 10.4 Certificate and Opinion as to Condgi®recedent

Upon any request or application by the CompanyéoTirustee to take any action under this IndentheeCompany shall furnish to the
Trustee:

(a) an Officers’ Certificate stating that, in thgiion of the signers, all conditions precedenany, provided for in this Indenture
relating to the proposed action have been complitt and

(b) an Opinion of Counsel stating that, in the aminof such counsel, all such conditions precetiene been complied with.

Section 10.5 Statements Required in Certificat®minion.

Each certificate or opinion with respect to compdia with a condition or covenant provided for irstimdenture (other than a certificate
provided pursuant to TIA Section 314(a)(4)) shalinply with the provisions of TIA Section 314(e) astthll include:

(a) a statement that the person making such oatéfior opinion has read such covenant or conglition

(b) a brief statement as to the nature and scoffeeafxamination or investigation upon which theesnents or opinions contained in
such certificate or opinion are based,;

(c) a statement that, in the opinion of such pereerhas made such examination or investigatios mscessary to enable him to expi
an informed opinion as to whether or not such canenr condition has been complied with; and

(d) a statement as to whether or not, in the opiniosuch person, such condition or covenant haa bemplied with.

Section 10.6 Rules by Trustee and Agents

The Trustee may make reasonable rules for actiar laymeeting of Securityholders of one or moréeSeAny Agent may make reasonable
rules and set reasonable requirements for its ifumst

Section 10.7 Legal Holidays

Unless otherwise provided by Board Resolution, €ffs’ Certificate or supplemental indenture folaatipular Series, a “Legal Holiday” is
any day that is not a Business Day. If a paymet# @daa Legal Holiday at a place of payment, paymeay be made at that place on the next
succeeding day that is not a Legal Holiday, anihterest shall accrue for the intervening period.

Section 10.8 No Recourse Against Others

A director, officer, employee or shareholder (gaspresent) of the Company, as such, or any sugcpssson thereof, shall not have any
liability for any obligations of the Company undbe Securities or the Indenture or for any clairedabon, in respect of or by reason of such
obligations or their creation. Each Securityhologiaccepting a Security waives and releases il Baigility. The waiver and release are part
of the consideration for the issuance of the S&eariThe waiver shall not be effective to waiabllities under the federal securities laws.
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Section 10.9 Counterparts

This Indenture may be executed in any number oftsyparts and by the parties hereto in separatetemqarts, each of which when so
executed shall be deemed to be an original anaf athich taken together shall constitute one amdséime agreement.

Section 10.10 Governing Laws

THE INTERNAL LAW OF NEW YORK WILL GOVERN AND BE USIP TO CONSTRUE THIS INDENTURE, THE NOTES AND
WITHOUT GIVING EFFECT TO APPLICABLE PRINCIPLES OF@NFLICTS OF LAW TO THE EXTENT THAT THE APPLICATION
OF THE LAWS OF ANOTHER JURISDICTION WOULD BE REQUED THEREBY.

Section 10.11 No Adverse Interpretation of Othere®gnents

This Indenture may not be used to interpret andtiganture, loan or debt agreement of the ComparmySubsidiary of the Company. Any
such indenture, loan or debt agreement may nosée o interpret this Indenture.

Section 10.12 Successors

All agreements of the Company in this Indenture #nedSecurities shall bind its successor. All agreets of the Trustee in this Indenture
shall bind its successor.

Section 10.13 Severability

In case any provision in this Indenture or in tleeBities shall be invalid, illegal or unenforceglihe validity, legality and enforceability of
the remaining provisions shall not in any way Heted or impaired thereby.

Section 10.14 Table of Contents, Headings,.Etc

The Table of Contents, Cross-Reference Table, aadihgs of the Articles and Sections of this Indemtave been inserted for convenience
of reference only, are not to be considered atpEeof, and shall in no way modify or restrict arifhe terms or provisions hereof.

ARTICLE XI
SINKING FUNDS
Section 11.1 Applicability of Article

The provisions of this Article shall be applicabbeany sinking fund for the retirement of the Sétes of a Series, except as otherwise
permitted or required by any form of Security oflsiSeries issued pursuant to this Indenture.

The minimum amount of any sinking fund payment jted for by the terms of the Securities of any &eis herein referred to as a
“mandatory sinking fund payment” and any other amiquovided for by the terms of Securities of s@ehies is herein referred to as an
“optional sinking fund paymentlf provided for by the terms of Securities of amsri8s, the cash amount of any sinking fund paymea be
subject to reduction as provided in Section 11dtiEsinking fund payment shall be applied to tlieneption of Securities of any Series as
provided for by the terms of the Securities of s8ekies.

Section 11.2 Satisfaction of Sinking Fund Paymaeuitis Securities

The Company may, in satisfaction of all or any mdrany sinking fund payment with respect to theuBities of any Series to be made
pursuant to the terms of such Securities (1) debwtstanding Securities of such Series to whiahsinking fund payment is applicable
(other than any of such Securities previously daite mandatory sinking fund redemption) and (lgm@s credit Securities of such Series to
which such sinking fund payment is applicable amictv have been repurchased by the Company or redbeither at the election of the
Company pursuant to the terms of such Series afries (except pursuant to any mandatory sinkingdj or through the application of
permitted optional sinking fund payments or othgtianal redemptions pursuant to the terms of swestuBties, provided that such Securities
have not been previously so credited. Such Seesistiall be received by
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the Trustee, together with an Officers’ Certificatiéh respect thereto, not later than 15 days gddhe date on which the Trustee begins the
process of selecting Securities for redemption,siradl be credited for such purpose by the Truatéke price specified in such Securities for
redemption through operation of the sinking fund #re amount of such sinking fund payment shahdoieiced accordingly. If as a result of
the delivery or credit of Securities in lieu of hgsayments pursuant to this Section 11.2, the @hamount of Securities of such Series t
redeemed in order to exhaust the aforesaid cashegyshall be less than $100,000, the Trustee metechll Securities of such Series for
redemption, except upon receipt of a Company Ctigrsuch action be taken, and such cash paymalhtghheld by the Trustee or a Paying
Agent and applied to the next succeeding sinkimgl fobaymentprovided , however , that the Trustee or such Paying Agent shall ftione to
time upon receipt of a Company Order pay over aider to the Company any cash payment so beirdjthethe Trustee or such Paying
Agent upon delivery by the Company to the TrusteSezurities of that Series purchased by the Compawing an unpaid principal amount
equal to the cash payment required to be releastnt tCompany.

Section 11.3 Redemption of Securities for Sinkinadr.

Not less than 45 days (unless otherwise indicatdlda Board Resolution, supplemental indenturetbeneOfficerd Certificate in respect of
particular Series of Securities) prior to each sigkund payment date for any Series of Securities,Company will deliver to the Trustee an
Officers’ Certificate specifying the amount of thext ensuing mandatory sinking fund payment fot 8exies pursuant to the terms of that
Series, the portion thereof, if any, which is tosbéisfied by payment of cash and the portion tfeieany, which is to be satisfied by
delivering and crediting of Securities of that 8srpursuant to Section 11.2, and the optional amdwmy, to be added in cash to the next
ensuing mandatory sinking fund payment, and the f@@my shall thereupon be obligated to pay the amihenéin specified. Not less than 30
days (unless otherwise indicated in the Board Réisol, Officers’ Certificate or supplemental inder in respect of a particular Series of
Securities) before each such sinking fund paymat# the Trustee shall select the Securities t@theamed upon such sinking fund payment
date in the manner specified in Section 3.2 andeaotice of the redemption thereof to be givethénname of and at the expense of the
Company in the manner provided in Section 3.3. Sustlte having been duly given, the redemptionuzhsSecurities shall be made upon
terms and in the manner stated in Sections 3.4r&153.6.

[Remainder of Page Intentionally Blank]
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IN WITNESS WHEREOF, the parties hereto have catisisdndenture to be duly executed as of the dalyyaar first above written.
Customers Bancorp, In

By: /s/ Jay S. Sidh

Name: Jay S. Sidh
Title: Chairman and Chief Executive Offic

Wilmington Trust, National Association, as Trus

By: /s/ Michael H. Was

Name: Michael H. Was
Title: Authorized Signator



CUSTOMERS BANCORP, INC.,
as Issuer
and
WILMINGTON TRUST, NATIONAL ASSOCIATION,
as Trustee
FIRST SUPPLEMENTAL INDENTURE
DATED AS OF JULY 30, 2013
TO
INDENTURE
DATED AS OF JULY 30, 2013
Relating To
6.375% Senior Notes due 2018
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FIRST SUPPLEMENTAL INDENTURE

FIRST SUPPLEMENTAL INDENTURE, dated as of July 2013 (the “Supplemental Indenture”), to the Bagefrture (as defined
below) between Customers Bancorp, Inc., a Pennsigw@rporation, as issuer (the “Compangid Wilmington Trust, National Associati
a national banking association organized and exgjstnder the laws of the United States of Amemsatrustee (the “Trustee”).

RECITALS

WHEREAS, the Company has executed and deliveréuktd rustee that certain Indenture, dated as gf3l 2013 (the “Base
Indenture” and, together with this Supplementakimdre, the “Indenture”), providing for the issuaricom time to time of its unsecured
senior debentures, notes or other evidences obiadaess to be issued in one or more series (#eutiies”);

WHEREAS, the Company has duly authorized and desireause to be established, pursuant to the w@irthe Base Indenture and this
Supplemental Indenture, a new series of its Seéesidesignated as its 6.375% Senior Notes due @048Notes”),the form and substance
such Notes and the terms, provisions and conditioer®of to be set forth as provided in the Baslemture and this Supplemental Indenture;

WHEREAS, the Company has requested that the Trestaute and deliver this Supplemental Indenturd,al requirements necess
to make this Supplemental Indenture a valid inséminin accordance with its terms, and to make thiee$® when executed by the Company
and authenticated and delivered by the Trusteesahe and legally binding obligations of the Compgaand all acts and things necessary
have been done and performed to make this Supptafriadenture enforceable in accordance with 18 and the execution and deliven
this Supplemental Indenture have been duly autadriz all respects.

WITNESSETH
NOW, THEREFORE, for and in consideration of thenpises contained herein, each party agrees foraheftb of each other party and
for the equal and ratable benefit of the HolderthefNotes, that the Base Indenture is supplemetdete extent expressed herein, as folls
ARTICLE 1
DEFINITIONS

1.01 Generally Capitalized terms used but not defined in thipgiemental Indenture shall have the meanings asttibthem in the
Base Indenture.

1.02_Section Referencefeferences in this Supplemental Indenture telartind section numbers shall be deemed to besrefes to
article and section numbers of this Supplement@hture unless otherwise specified.

1.03 Definition of Certain TermsFor purposes of this Supplemental Indenture, gb@&s otherwise expressly provided or unless the
context otherwise requires, the following termséhthe meanings ascribed to them as follows:

“Base Indenture” has the meaning provided in theitRks.

“Event of Default” has the meaning provided in Bese Indenture as supplemented by Article 4.
“Indenture” has the meaning provided in the Resital

“Interest Payment Date” has the meaning provideSidation 2.04.

“Note¢” has the meaning provided in the Recit



“Person” means any individual, corporation, parshgy, joint venture, association, limited liabilitgmpany, joint-stock company, trust,
unincorporated organization or government or argnag or political subdivision thereof.

“Supplemental Indenture” has the meaning proviaeithé preamble.
“Trustee” has the meaning provided in the preamble.

“United States” or “U.S.” means the United StatéAmerica, its territories and possessions, antesiéthe United States, and the
District of Columbia.

“Voting Stock” means outstanding shares of Caj8takk having voting power for the election of diges, whether at all times or only
so long as no senior class of stock has such vptmger because of default in dividends or otheadkf

ARTICLE 2
GENERAL TERMS AND CONDITIONS OF THE NOTES

2.01 Designation and Principal Amount

(a) The Notes are hereby authorized and are desigjtize “6.375% Senior Notes due 2018,” unlimitedggregate principal
amount. The Notes issued on the date hereof purtuéme terms of this Indenture shall be in anraggte principal amount of $55,000,000,
which amount shall be set forth in the written eroethe Company for the authentication and delivarthe Notes by the Trustee pursuant to
Sections 2.3 of the Base Indenture.

(b) The Company may, from time to time, withoutioetto or the consent of the Holders of the Notesate and issue additional
Notes ranking equally and ratably with the Notesiézl on the date hereof in all respects (or ireajpects except for the payment of inte
accruing prior to the issue date of such additidd@tes or except for the first payment of intefefibwing the issue date of such additional
Notes), so that such additional Notes shall be alateted and form a single series with such sarfd$otes issued on the date hereof and :
have the same terms as to status, redemption endte as such series of Notes issued on the datefh

2.02_Maturity. The principal amount of the Notes shall be pagain July 31, 2018.

2.03 Form and Payment

(a) The Notes shall be issued as global notes, inrflylly registered boolentry form, without coupons, substantially in toeni se
forth in Exhibit Aattached hereto, which is incorporated herein aadenpart hereof. The terms and provisions contaiméee Notes shall
constitute, and are hereby expressly made a p#ntsoSupplemental Indenture. The Notes shall deeid in minimum denominations of $25
and integral multiples of $25 in excess thereof.

(b) Payments of principal, premium, if any, andfaerest, if any, on the global notes representiggNotes shall be made to the
Paying Agent in United States Dollars which in tahall make payment to The Depository Trust Comganyts nominee), as the Depositc
with respect to the Notes.

(c) The global notes representing the Notes sleatldposited with, or on behalf of, the Depositarg ahall be registered, at the
request of the Depository, in the name of Cede & Co

(d) The currency of denomination of the Notes istethStates Dollars. Payment of principal of anérest on the Notes will be
made in United States Dollars.



2.04 Interest Interest on the Notes shall accrue at the ra6&3¥5% per annum beginning on the issue dateeofitites. Interest on the
Notes shall be payable quarterly in arrears on NMa&; June 15, September 15, and December 15, coommgeon September 15, 2013 (ei
an “Interest Payment Date”), to the Holders in whnames the Notes are registered at the closesofdas on March 1, June 1, September 1
and December 1 immediately preceding such Int&aginent Date. All interest on the Notes, includirtgrest on overdue principal and
interest, shall be computed on the basis of a 280ydar comprised of twelve 30-day months. If artgrdest Payment Date is not a Business
Day, then the related payment of interest for dntérest Payment Date shall be paid on the nextemaing Business Day with the same f
and effect as if made on such Interest Payment &adeno further interest shall accrue as a re$usitich delay. Interest shall be payable on
overdue principal and interest at 6.375% per antwthe fullest extent permitted by law.

2.05_Ranking The Notes shall be unsecured senior indebtedrfdhe Company and shall (i) rank equally and rgtabright of
payment with all of the Compars/other unsecured and unsubordinated indebtedoé&stareding from time to time and (ii) rank seniorright
of payment to all other indebtedness of the Compartjuding all indebtedness that is, by its termuyordinated to the senior indebtedness of
the Company.

2.06_Notes Not Convertible or Exchangeablée Notes shall not be convertible into, or exgeable for, any other securities of the
Company except that the Notes shall be exchangéabdgher Notes to the extent provided for in Base Indenture.

2.07_Notes Not Redeemable; No Defeasaridee Notes are not redeemable or callable in wbola part at any time prior to maturity,
and Article Il of the Indenture shall not applyttee Notes. The Notes shall not be defeasiblerfgrraason, including legal or covenant
defeasance, and Sections 8.1(a)(ii)(2)-(4), 8.3&dAdchall not be applicable to the Notes.

2.08_No Sinking FundNo sinking fund shall be provided with respectite Notes and Article Il of the Indenture shait be applicabl
to the Notes.

ARTICLE 3
ADDITIONAL COVENANTS

Pursuant to Section 2.2.19 of the Base Indentorlgrgy as any of the Notes are outstanding, tHeviimhg provisions shall be applicable
to the Notes in addition to the covenants containeltticle 1V of the Base Indenture:

3.01_Ownership of Material Subsidiary Stadkor so long as any of the Notes are outstandiregCompany:

(a) will not, nor will it permit any Material Sulafiary to, directly or indirectly, sell, assign, gige, transfer or otherwise dispose of
any shares of, securities convertible into, orapj warrants or rights to subscribe for or purelsigares of, Voting Stock of such Material
Subsidiary, nor will the Company permit any MateBabsidiary to issue any shares of, or securies/ertible into, or options, warrants or
rights to subscribe for or purchase shares of,ngo8tock of such Material Subsidiary if, in eachegafter giving effect to any such
transaction and to the issuance of the maximum eumibshares of Voting Stock of such Material Sdiasy issuable upon the exercise of all
such convertible securities, options, warrantsgits, the Company would cease to own, directlyndirectly, free and clear of any liens, at
least 80% of the issued and outstanding VotingkStdsuch Material Subsidiary after giving effestsuch transaction; and

(b) will not permit any Material Subsidiary to:

(i) merge or consolidate with or into any corpavator other Person, unless the Company is thesogvcorporation or
Person, or unless, upon consummation of the mergesnsolidation, the Company will own, directlyindirectly, free and clear of any liens,
at least 80% of the surviving corporation’s issaed outstanding Voting Stock;

(ii) lease, sell, assign or transfer all or subsdly all of its properties and assets to any Ber®ther than the Company),
unless, upon such sale, assignment or transfe€ahgany will own, directly or indirectly, free astbar of any liens, at least 80% of the
issued and outstanding Voting Stock of that Person;



(iii) pay any dividend in Voting Stock of a Matdrfaubsidiary or make any other distribution in WgtiStock of a Material
Subsidiary, unless the Material Subsidiary to whiahtransaction relates, has obtained any negessgulatory approvals, unconditionally
guarantees payment of the principal and any prenaindhinterest on the Securities, unless, upon paghment or distribution the Company
owns, directly or indirectly, free and clear of digns, at least 80% of the voting stock and 80%hefvalue of all capital stock of such
Material Subsidiary.

Notwithstanding the foregoing, any such sale, assint, pledge or transfer of securities, any suelger or consolidation or any such
lease, sale, assignment, pledge or transfer ofeptiep and assets shall not be prohibited if: @juired by law, such lease, sale, assignme
transfer of securities is made to any Person feptirpose of the qualification as required by ldwuzh Person to serve as a director; (B)
lease, sale, assignment or transfer of securgtiesade by the Company or any of its Subsidiaridga@m a fiduciary capacity for any Person
other than the Company or any Subsidiary; (C) nad®nnection with the consolidation of the Compaith, or the sale, lease or
conveyance of all or substantially all of the assdtthe Company to, or the merger of the Compaitly @ into, any other Person (as to wh
Article V of the Base Indenture shall apply); o ([@quired as a condition imposed by any law or rahy, regulation or order of any
governmental agency or authority to the acquisitiprthe Company, directly or indirectly, throughrghiase of stock or assets, merger,
consolidation or otherwise, of any Person; provjdedt, in the case of (A)-(D), after giving efféotsuch disposition and acquisition, (y) at
least 80% of the issued and outstanding VotingkSama 80% of the value of all capital stock of sigrson will be owned, directly or
indirectly, free and clear of any liens, by the Qamy and (z) the consolidated assets of the Compdhlye at least equal to 80% of the
consolidated assets of the Company prior theretwnathing in this Section 3.01 shall prohibit aigterial Subsidiary from the sale or
transfer of assets pursuant to any securitizatenmsaction or the pledge of any assets to securevbiogs incurred in the ordinary course of
business, including, without limitation, depos#Hilities, mortgage escrow funds, reverse repuehgseements, Federal Home Loan Bank of
Pittsburgh advances, recourse obligations incurr@dnnection with such Material Subsidiary’s lamglactivities and letters of credit.

3.02_No Liens For so long as any of the Notes are outstandirgCompany will not, nor will the Company permiviaterial
Subsidiary to, create, assume, incur or suffeeterieated, assumed or incurred or to exist, ardgeleencumbrance or lien, as security for
indebtedness for borrowed money, upon any sharestiig Stock of the Material Subsidiary (or seties convertible into, or options,
warrants or rights to subscribe for or purchaseeshaf that Voting Stock), directly or indirectlyjthout making effective provision whereby
the Notes shall be equally and ratably secured arithand all such indebtedness. Notwithstandinddtegoing, this Section shall not apply
to any:

(a) liens for taxes, assessments or other govertaingrarges or levies (i) which are not yet duarer payable without penalty,
(i) which the Company is contesting in good fdithappropriate proceedings so long as the Compassét aside on its books such reserves
as shall be required in respect thereof in confgrmith GAAP, or (iii) which secure obligations ss than $300,000 in amount;

(b) lien of any judgment, if that judgment (i) ischarged, or stayed on appeal or otherwise, wBidays, (i) is currently being
contested in good faith by appropriate proceedstgong as the Company has set aside on its bocksreserves as shall be required in
respect thereof in conformity with GAAP or (iii)vplves claims of less than $1,000,000; or

In case the Company or the Material Subsidiaryl gitapose to create, assume, incur or suffer torbated, assumed or incurred or to
exist, any pledge, encumbrance or lien, as seciantyndebtedness for borrowed money, upon anyeshaf Voting Stock or other capital
stock of the Material Subsidiary (or securities\eenible into, or options, warrants or rights tdscribe for or purchase shares of that Voting
Stock or other capital stock), directly or indilgcbther than as permitted by subdivisions (a) @jdf this Section 3.02 of this Supplemental
Indenture, the Company will prior thereto give tenit notice thereof to the Trustee, and will pribot simultaneously with such pledge,
encumbrance or lien, by supplemental indentureseiedd to the Trustee, effectively secure all théeN@qually and ratably with such
indebtedness, by pledge, encumbrance or lien &f suc



Voting Stock and/or other capital stock. Such sepm@ntal indenture shall contain the provisionsceoming the possession, control, release
and substitution of encumbered and pledged properdysecurities and other appropriate matters wanielrequired or permitted by the TIA
(as in effect at the date of execution of such Rmpntal indenture) to be included in a secureéniare qualified under the TIA, and may
also contain such additional and mandatory promisipermitted by the TIA as the Company and thet€eushall deem advisable or
appropriate or as the Trustee shall deem necessaonnection with such pledge, encumbrance or lien

3.03_Other Issuances-or so long as any of the Notes are outstandiregCompany will not issue any senior indebtedioésise
Company (i) providing for a maturity date priortt® maturity date of the Notes, or (ii) providirar finy redemption date, call option or right,
or similar repurchase right or any rights of deem® (whether legal defeasance, covenant defeasantieerwise) prior to the maturity date
of the Notes.

ARTICLE 4
EVENTS OF DEFAULT

Pursuant to Section 2.2.18 and Section 6.1(g)@Bthse Indenture, “Event of Default”, whenever usét respect to the Notes, shall
include with respect to the Company or the MateBiabsidiary any default under any bond, debenhots, mortgage, indenture, instrument
or other evidence of indebtedness for money bordowyethe Company or any Material Subsidiary, whetherently existing or hereafter
incurred, having an aggregate principal amounttanting of at least $1,000,000 or under any moggaglenture or instrument (including
this Indenture) under which there may be issudalyarhich there may be secured or evidenced anypiedeess for money borrowed by the
Company or the Material Subsidiary having an agaegrincipal amount outstanding of at least $1,@00, whether such indebtedness now
exists or is created or incurred in the future,chitdefault (i) constitutes a failure to pay anytjwor of the principal of such indebtedness w
due and payable after the expiration of any apblegrace period or (ii) results in such indebtedngecoming due or being declared due and
payable prior to the date on which it otherwise lddwave become due and payable without, in the aiskause (i), such indebtedness hay
been discharged or, in the case of clause (i) sndebtedness having been discharged or sucheaatieh having been rescinded or annu
provided, that for purposes of Article 4 of thispplemental Indenture, the term “indebtedness” sialinclude any obligations of the
Company or the Material Subsidiary pursuant toaadewhere the Company or Material Subsidiary esade which obligations are required
under GAAP to be treated as capitalized leases.

ARTICLE 5
MISCELLANEOUS

5.01 Ratification of Base Indentur&he Base Indenture, as supplemented by this Soguital Indenture, is in all respects ratified and
confirmed, and this Supplemental Indenture shalldemed part of the Base Indenture in the manreetcathhe extent herein and therein
provided.

5.02_Trust Indenture Act Contraldf any provision hereof limits, qualifies or cdinfs with the duties imposed by Section 310 thioug
317 of the TIA, the imposed duties shall control.

5.03_Conflict with Indenture To the extent not expressly amended or modifiethls Supplemental Indenture, the Base Indentouad s
remain in full force and effect. If any provisiohtbis Supplemental Indenture relating to the Nagdaconsistent with any provision of the
Base Indenture, the provision of this Supplememnigénture shall control.

5.04 Governing Law THIS SUPPLEMENTAL INDENTURE AND THE NOTES SHALLBDEEMED TO BE A CONTRACT
UNDER THE LAWS OF THE STATE OF NEW YORK, AND FOR ALPURPOSES SHALL BE CONSTRUED IN ACCORDANCE
WITH THE LAWS OF SUCH STATE.

5.05_SuccessorsAll agreements of the Company in the Base Indenthis Supplemental Indenture and the Notes bivadl its
successors. All agreements of the Trustee in tlse Badenture and this Supplemental Indenture bivalits successors.
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5.06_CounterpartsThis instrument may be executed in any numbeoahterparts, each of which so executed shall bendd to be an
original, but all such counterparts shall togettmrstitute but one and the same instrument.

5.07_Trustee DisclaimerThe Trustee makes no representation as to thgityadr sufficiency of this Supplemental Indentutler than
as to the validity of its execution and deliverythg Trustee. The recitals and statements hereidesgmed to be those of the Company and
not the Trustee.

Signature Page Follows
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IN WITNESS WHEREOF , the parties hereto have caused the Supplemaadthiure to be duly executed as of the day andfirstr
above written.

CUSTOMERS BANCORP, INC.

By: /s/Jay S. Sidh

Name: Jay S. Sidr
Title:  Chief Executive Office

WILMINGTON TRUST, NATIONAL ASSOCIATION,
as Trustee

By:  /s/ Michael H. Was

Name: Michael H. Was
Title:  Authorized Signator



EXHIBIT A
FORM OF GLOBAL NOTE

See Exhibit 4.3



Exhibit 4.3
GLOBAL NOTE

UNLESS AND UNTIL IT IS EXCHANGED IN WHOLE OR IN PAR FOR SECURITIES IN DEFINITIVE REGISTERED FORM, TSl
SECURITY MAY NOT BE TRANSFERRED EXCEPT AS A WHOLEYSTHE DEPOSITARY TO A NOMINEE OF THE DEPOSITARY
OR BY A NOMINEE OF THE DEPOSITARY TO THE DEPOSITAR®R ANOTHER NOMINEE OF THE DEPOSITARY OR BY THE
DEPOSITARY OR ANY SUCH NOMINEE TO A SUCCESSOR DEPIOSRY OR A NOMINEE OF SUCH SUCCESSOR
DEPOSITARY. UNLESS THIS SECURITY IS PRESENTED BY MUTHORIZED REPRESENTATIVE OF THE DEPOSITORY
TRUST COMPANY, A NEW YORK CORPORATION (“DTC”), TO HE COMPANY OR ITS AGENT FOR REGISTRATION OF
TRANSFER, EXCHANGE OR PAYMENT, AND ANY SECURITY IS$ED IS REGISTERED IN THE NAME OF CEDE & CO. OR IN
SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED FAIRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO
CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTHY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY
TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE ORHERWISE BY OR TO ANY PERSON IS WRONGFUL
INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CG®IAS AN INTEREST HEREIN.

THE NOTES ARE NOT DEPOSITS OR OTHER OBLIGATIONS OF A BANK OR SAVINGS ASSOCIATION AND ARE NOT
INSURED BY THE FEDERAL DEPOSIT INSURANCE CORPORATIO N OR ANY OTHER GOVERNMENTAL AGENCY.
CUSTOMERS BANCORP, INC.
6.375% Senior Notes Due 2018
No. 001 CUSIP No.: 23204G 3(
$55,000,00

CUSTOMERS BANCORP, INC. a Pennsylvania corporaftbe “Company,'which term includes any successor corporation)yébue
received promises to pay to CEDE & CO., or regeteassigns, the principal sum of $55,000,000 (#R&ricipal ") on July 31, 2018.

Interest Payment Dates: March 15, June 15, Septebdbaend December 15 (each, amterest Payment Date”), commencing on
September 15, 2013.

Interest Record Dates: March 1, June 1, Septembad December 1 (each, ainterest Record Date”).

Reference is made to the further provisions of oge contained herein, which will for all purposes/e the same effect as if set fort
this place.

Unless the certificate of authentication hereonbiesn executed by the Trustee referred to on therse hereof by manual signature,
this Note shall not be entitled to any benefit urttie Indenture or be valid or obligatory for anyrpose.



IN WITNESS WHEREOF , the Company has caused this Note to be signedatigmor by facsimile by its duly authorized office
CUSTOMERS BANCORP, INC.

By: /s/ Jay S. Sidhu

Name Jay S. Sidhi
Title: Chief Executive Office



CERTIFICATE OF AUTHENTICATION

This is one of the Notes of the series designdttecktin and referred to in the within-mentioned Intdee.
WILMINGTON TRUST, NATIONAL ASSOCIATION,

as Trustee

By: /s/ Michael H. Wass

Name: Michael H. Was:
Title: Authorized Signator



CUSTOMERS BANCORP, INC.
6.375% Senior Notes Due 2018

1. Interest . CUSTOMERS BANCORP, INC. a Pennsylvania corporatihe “Company”), promises to pay interest on the principal
amount of this Note at the rate per annum shownehatil the principal hereof is paid in full. Caislterest on the Notes will accrue from the
most recent date to which interest has been paiflw interest has been paid, from July 30, 2018 Company will pay interest quarterly
arrears on each Interest Payment Date, commeneipigi@ber 15, 2013. Interest will be computed orbts#s of a 360-day year of twelve
30-day months. If any Interest Payment Date is nousiri2ss Day, then the related payment of intecesuich Interest Payment Date shal
paid on the next succeeding Business Day withdhgesforce and effect as if made on such IntergghBat Date and no further interest shall
accrue as a result of such delay. If the Compafguilts in a payment of interest, it shall pay tleéadilted interest, plus, to the extent perm
by law, any interest payable on the defaulted @gterto the Holders on a subsequent special retaied The Company shall fix the record ¢
and payment date. At least 10 days before the dedtate, the Company shall mail or cause to be ch&dlé¢he Trustee and to each Holder a
notice that states the record date, the paymeatatat the amount of interest to be paid. The Compaay pay defaulted interest in any other
lawful manner.

The Company shall pay interest on overdue prindioah time to time on demand at the rate bornehleyNotes and on overdue
installments of interest (without regard to anylaggle grace periods) to the extent lawful.

2. Method of Payment. The Company shall pay interest on the Notes (@aefaulted interest) to the persons who aredbestered
Holders at the close of business on the InteresbRReDate immediately preceding the Interest Payrbarne notwithstanding any transfer or
exchange of such Note subsequent to such Inteeesir® Date and prior to such Interest Payment Dadllers must surrender Notes to the
Trustee to collect principal payments. The Compstmall pay principal and interest in money of thateh States that at the time of payment
is legal tender for payment of public and privagbtd (“U.S. Legal Tender’). Payment of principal of (and premium, if any)daany such
interest on this Note will be made at the Corpofatest Office of the Trustee or at any other offteeagency designated by the Company for
such purpose; provided that at the option of them@any payment of interest may be made by checlech&il the address of the Holder
entitled thereto as such address appears in theerdgister. However, the payments of interest,aamydportion of the principal (other than
interest payable at maturity or on any redemptiorepayment date or the final payment of princiglall be made by the Paying Agent, u
receipt from the Company of immediately availakbieds by 12:30 p.m., New York City time (or suchesttime as may be agreed to between
the Company and the Paying Agent or the Compaiingettly to a Holder (by Federal funds wire transfeotherwise) if the Holder is the
Depository (or its nominee) or if the Holder owndemst $1 million in aggregate principal amounthe Notes and has delivered written
instructions to the Paying Agent and the Compargagt ten Business Days prior to such Interesitriéay Date requesting that such payment
will be so made and designating the bank accouwhioh such payments shall be so made and in e algpayments of principal surrenders
the same to the Trustee in exchange for a Noteoted\aggregating the same principal amount asrtreslaemed principal amount of the
Notes surrendere:

3. Paying Agent. Initially, Wilmington Trust, National Associatiafthe “ Trustee ") will act as Paying Agent. The Company may
change any Paying Agent without notice to the Hdde

4. Indenture . The Company and the Trustee entered into an tadsrdated as of July 30, 2013 (thBase Indenture”) and a First
Supplemental Indenture, dated as of July 30, 26dt8ing forth certain terms of the Notes pursuaréction 2.1 and Section 2.2 of the Base
Indenture (the ‘Supplemental Indenture” and, together with the Base Indenture, thedenture ”). Capitalized terms herein are used as
defined in the Indenture unless otherwise defiremih. The terms of the Notes include those statétte Indenture and those made part of
the Indenture by reference to the Trust Indentwreofh 1939 (15 U.S.C. Sections 77aaa-77bbbb) (fR&""), as in effect on the date of the
Indenture. Notwithstanding anything to the contragyein, the Notes are subject to all such termd,Holders are referred to the Indenture
and the TIA for a statement of them. To the extkatterms of the Indenture and this Note are inisterst, the terms of the Indenture shall
govern.



5. Denominations; Transfer; Exchange. The Notes are in registered form, without coupamsinimum denominations of $25 and
integral multiples of $25. A Holder shall registie transfer or exchange of Notes in accordande thvé Indenture. The Company may
require a Holder, among other things, to furnisprapriate endorsements and transfer documentsogualytcertain transfer taxes or similar
governmental charges payable in connection thelneagitpermitted by the Indenture. No service chahgdl be made for any such registration
of transfer or exchange, but the Company may requayment of a sum sufficient to cover any taxtbeogovernmental charge payable in
connection therewith. Prior to due presentmenhiaf Note for registration of transfer, the Compahyg, Trustee and any agent of the
Company or the Trustee may treat the Person in evhame this Note is registered as the owner héoealdl purposes, whether or not this
Note be overdue, and neither the Company, the deusdr any such agent shall be affected by natitleet contrary

6. Persons Deemed OwnersThe registered Holder of a Note shall be treatethe owner of it for all purposes.

7.Unclaimed Funds. If funds for the payment of principal, premiurhany, or interest remain unclaimed for two ye#hs, Trustee and
the Paying Agent will repay the funds to the Comypanits request. After that, all liability of tAgustee and such Paying Agent with respect
to such funds shall cease.

8. Amendment; Supplement; Waiver. Subject to certain exceptions, the Notes angbtbeisions of the Indenture relating to the Notes
may be amended or supplemented with the writtesetrof the Holders of at least a majority in aggte principal amount of the Notes and
of the outstanding Securities of each other safiexted by such amendment or supplement, andxstng Default or Event of Default or
compliance with certain provisions of the Indentwith respect to a series may be waived with theseat of the Holders of at least 25% in
aggregate principal amount of all the Notes of sselies then outstanding. Without notice to or eohsf any Holder, the parties thereto may
amend or supplement the Indenture and the Notesrtong other things, cure any ambiguity, defeéhoconsistency, provide for
uncertificated Notes in addition to or in placeceftificated Notes, or make any other change thasahot adversely affect the rights of any
Holder of a Note in any material respect. Any sasfendment, supplement or waiver by the Holder isfhlote shall be conclusive and
binding upon such Holder and upon all future Haddefrthis Note and of any Note issued upon thestegjion of transfer hereof or in
exchange herefor or in lieu hereof, whether oratation of such amendment, supplement or waiverade upon this Note.

9. Defaults and Remedies If an Event of Default occurs and is continuitigg principal amount of the Notes, together witbraed
interest to the date of declaration and premiuranif, may be declared to be due and payable imteddia the manner and with the effect
provided in the Indenture. Holders of Notes mayerdbrce the Indenture or the Notes except as gealvin the Indenture. The Trustee is not
obligated to enforce the Indenture or the Notegssit has received indemnity satisfactory tolite Thdenture permits, subject to certain
limitations therein provided, Holders of a majoliityaggregate principal amount of the Notes thestanding to direct the Trustee in its
exercise of any trust or power. The Trustee makitvald from Holders of Notes notice of certain contng Defaults or Events of Default if it
determines that withholding notice is in their nat&t. No reference herein to the Indenture andragigion of the Notes or of the Indenture
shall alter or impair the obligation of the Compawhich is absolute and unconditional, to pay ttiegipal of and premium, if any, and
interest on the Notes at the times, place and aatdjn the coin or currency, herein prescribed.

10.No Sinking Fund. There is no sinking fund provided for the Notes.

11.Trustee Dealings with Company. Subject to certain limitations imposed by the Hd the Indenture, the Trustee, in its individual
or any other capacity, may become the owner orgaéleaf Notes and may otherwise deal with the Compath the same rights it would
have if it were not the Truste




12.No Recourse Against Others No shareholder (past or present), director, effior employee, as such, of the Company, or any
successor Person thereof shall have any liabdityahy obligation under the Notes or the Indenturfor any claim based on, in respect of or
by reason of, such obligations or their creaticachEHolder of a Note by accepting a Note waivesratehses all such liability. The waiver
and release are part of the consideration forshaaince of the Notes.

13. Authentication . This Note shall not be valid until the Trusteenually signs the certificate of authentication bis tNote.

14. Abbreviations and Defined Terms. Customary abbreviations may be used in the ndraeHolder of a Note or an assignee, such
as: TEN COM (= tenants in common), TEN ENT (= teedy the entireties), JT TEN (= joint tenants witfht of survivorship and not as
tenants in common), CUST (= Custodian), and U/G/N#AJniform Gifts to Minors Act).

15. CUSIP Numbers. Pursuant to a recommendation promulgated by timarfiittee on Uniform Security Identification Proceels; the
Company has caused CUSIP numbers to be printegeoNdtes as a convenience to the Holders of thed\bto representation is made as to
the accuracy of such numbers as printed on thesNwtd reliance may be placed only on the othettifitation numbers printed hereon.

16.Governing Law . The laws of the State of New York shall govera lindenture and this Not



ASSIGNMENT FORM

| or we assign and transfer this Note to

(Print or type name, address and zip code of assigntransferee

(Insert Social Security or other identifying numbérassignee or transfere

and irrevocably appoint agent to transfer this Note on the books of the Eamy.
The agent may substitute another to act for him.

Dated Signed:

(Signed exactly as name appears on the other SitiesdNote)
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l ATTORNEYS AT LAW Fax 215.564.815

www.stradley.cor
July 30, 2013

Customers Bancorp, Inc.
1015 Penn Avenue
Suite 103

Wyomissing PA 19610

Re: Reaqistration Statement on Form -3 of Customers Bancorp, Inc

Ladies and Gentlemen:

We have acted as counsel to and for Customers Banoc., a Pennsylvania corporation (the “Compdniyi connection with the offer
and sale of up to $63,250,000 in aggregate priheip@unt of notes evidencing indebtedness of thagmy, including up to an additional
fifteen percent (15%) in principal amount of notiest the underwriters have an option to purchasever over-allotments, if any (the
“Notes”). The Notes are being offered pursuant tegstration statement on Form S-3 under the S&s1Act of 1933, as amended (the
“Securities Act”), File No. 333-188040, filed withe United States Securities and Exchange Commigtie “Commission”) on April 19,
2013 and declared effective by the Commission onl 8, 2013 (together with the base prospectusdiafpril 30, 2013 (the “Base
Prospectus”) contained therein and constitutingra fhereof, the “Registration Statementt) connection with an underwritten offering of
Notes, the Company has also filed a preliminargpeatus supplement dated July 22, 2013 (togethbrtiaé Base Prospectus, !
“Preliminary Prospectus”) and a final prospectyspsement dated July 24, 2013 (together with theeBar®spectus, the “Prospectus”), with
each of the Preliminary Prospectus and the Prospdied with the Commission pursuant to Rule 424(ider the Securities Act. The offer
and sale of the Notes is being made pursuant tmdarwriting agreement dated July 24, 2013 amoead@timpany, Customers Bank, and
Janney Montgomery Scott LLC, as Representativa@tinderwriters identified in Schedule | therebhe (tUnderwriting Agreement”). The
Notes will be issued pursuant to an Indenture dady 30, 2013 between the Company, as IssueM\aimlington Trust, Nationa
Association (“Trustee”), as Trustee (the “Base htdee”) and a Supplemental Indenture dated July2803 between the Company and the
Trustee (the “Supplemental Indenture,” and togetbithr the Base Indenture, the “Indenture”).

In connection with this opinion, we have examinedioals or copies certified or otherwise identifi® our satisfaction of such
documents, corporate records and other instrunasntge have deemed necessary for the purposes afftimion, including the Registration
Statement, the Preliminary Prospectus, the Prospgitte Underwriting Agreement, the Indenture,glodal note representing the Notes, the
Company’s Amended and Restated Articles of Incafion, as amended, included as Exhibit 3.1 to the@ny’s Form 8-K filed with the
Commission on April 30, 2012, as amended by the Adneent included as Exhibit 3.1 to the Company’s18K filed with the Commissio
on July 2, 2012, the Company’s Amended and ResBy&vs, included as Exhibit 3.2 to the Companyisrk 8-K filed with the
Commission on April 30, 2012, and resolutions & @ompany’s Board of Directors and the Pricing Catte® thereof with respect to the
offering contemplated in the Registration Statemengliminary Prospectus and Prospectus.

Philadelphia, PA® Malvern, PA e Harrisburg, PA ¢ Wilmington, DE ¢ Cherry Hill, NJ ¢ Washington, DC
A Pennsylvania Limited Liability Partnership

v r
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Customers Bancorp, Inc.
July 30, 2013
Page 2

In rendering this opinion, we have assumed anddelpon, without independent investigation (i) dhenticity, completeness, truth
and due authorization and execution of all documenbmitted to us as originals, (ii) the genuiner@sll signatures on all documents
submitted to us as originals and (iii) the confayntd the originals of all documents submitted $oas certified, electronic or photostatic
copies, (iv) Trustee is in full compliance with tteems of the Indenture, and (v) that the Indenhae been duly authorized, executed and
delivery by, and is valid and binding upon, thestae and enforceable against the Trustee in acooedaith its terms. We have also assumed
that consents or minutes of proceedings of thecboidirectors (including any pricing committee ribwaf) have been filed with the secretar
with the minutes of proceedings of the board, gsired by applicable law.

The law covered by the opinions expressed herdimited to the federal statutes, judicial decisi@nd rules and regulations of the
governmental agencies of the United States of Acaaand the statutes, judicial and administrativesiens and rules and regulations of the
governmental agencies of the Commonwealth of Pdwvansia and the State of New York. We are not reimdeany opinion as to compliance
with any federal or state law, rule, or regulatiefating to securities, or to the sale or issudaheeeof, or the application of securities or “blue
sky” laws of any jurisdiction (except federal satias laws). This opinion letter is being furnishiecconnection with the requirements of
Item 601(b)(5) of the Commission’s Regulation Sakd we express no opinion as to any matter pemgito the contents of the Registration
Statement, the Preliminary Prospectus, the Progpectany other prospectus supplement, other thax@ressly stated herein with respect to
the issuance of the Notes.

Our opinion expressed below is subject to the fjoations that we express no opinion as to theiegbility of, compliance with, or
effect of (i) applicable bankruptcy, insolvencyprganization, moratorium, arrangement and othes laffiecting creditor’s rights, including,
without limitation, the effect of statutory or otHaws regarding fraudulent conveyances, fraudutamisfers and preferential transfers, (ii) the
limitations imposed by general principles of equitcluding, without limitation, concepts of matiy, reasonableness, good faith and fair
dealing and the possible unavailability of spegifisformance or injunctive relief regardless of thiee considered in a proceeding in equit
at law; and (iii) public policy considerations whimay limit the rights of parties to obtain certe@émedies.

We express no opinion regarding the effectivené$g any waiver of stay, extension or usury laig;provisions relating to
indemnification, exculpation or contribution, tatextent such provisions may be held unenforcesbtmntrary to public policy or federal or
state securities laws or due to the negligenceiltfulimisconduct of the indemnified party; (iii)hg waiver of the right to jury trial or (iv) any
provision to the effect that every right or remésigumulative and may be exercised in additionnyp ather right or remedy or that the
election of some particular remedy does not prechedourse to one or more others.

This opinion letter is given only with respect &avs and regulations presently in effect. We assuonebligation to advise you of any
changes in law or regulation which may hereafteuoovhether the same are retroactively or proggegtapplied, or to update or
supplement this letter in any fashion to reflegt &acts or circumstances which hereafter come taatention.



Customers Bancorp, Inc.
July 30, 2013
Page 3

Based upon, and subject to, the foregoing, ancestily) the qualifications, assumptions and limitagi herein stated, we are of the
opinion that, subject to the completion of the@tsi to be taken by the Company, the Trustee andiderwriters prior to the sale of the
Notes, the Notes, when duly executed, authenticéeded and delivered in accordance with the pions of the Indenture and t
Underwriting Agreement, and upon payment in fultfeé consideration therefor provided for thereiill e validly issued and will constitute
valid and binding obligations of the Company.

This opinion is to be used only in connection viith Registration Statement and may not be usededuo relied upon for any other
purpose without our prior written consent.

We hereby consent to your filing of this opinionaasexhibit to the Company’s Form 8-K dated JulyZml.3 and we further consent to
the reference to our firm under the caption “Lddalters” in the Prospectus and to any referenatdirm in the Registration Statement as
legal counsel who have passed upon certain legé¢reaegarding the Notes proposed to be issueglving such consent, we do not hereby
admit that we are “experts” within the meaninghed Securities Act, or the Rules and Regulatiortt@Commission issued thereunder, with
respect to any part of the Registration Stateniedijding this exhibit.

Very truly yours,

/sl Stradley Ronon Stevens & Young, L



