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Item 1.01                      Entry into a Material Definitive Agreement  
 
On May 15, 2013, Customers Bancorp, Inc. (the “Company”) and Customers Bank, the Company’s wholly owned banking subsidiary (the 
“Bank”), entered into an underwriting agreement (the “Underwriting Agreement”) with FBR Capital Markets & Co., as representative of the 
underwriters named therein (collectively, the “Underwriters”), providing for the offer and sale in an underwritten offering of 5,373,134 shares 
of the Company’s voting common stock.  The shares were sold at a public offering price of $16.75 per share.  The Underwriters have agreed to 
purchase the shares from the Company at a discount of $0.8375 per share, representing 5.0% of the public offering price.  The $90 million 
aggregate offering price represents an increase of $15 million from the planned $75 million offering previously announced by the Company. 
Pursuant to the terms of the Underwriting Agreement, the Company also granted the Underwriters a 30-day option to purchase up to 805,970 
additional shares of voting common stock, solely to cover overallotments, if any.  
 
The net proceeds of the offering are estimated to be approximately $84,925,000, after deducting the Underwriters’ discounts and commissions 
and estimated offering expenses payable by the Company, and assuming no exercise of the over-allotment option (or approximately 
$97,750,000 if the overallotment option is exercised in full).  The Company intends to use the net proceeds of the offering to fund organic 
growth and for working capital and other general corporate purposes, and may also use a portion of the net proceeds to pursue acquisitions in 
the Company’s current and prospective markets. The offering is expected to close on May 21, 2013, subject to customary closing conditions.  
 
The Company and the Bank made certain customary representations, warranties and covenants in the Underwriting Agreement concerning the 
Company and the Bank and the registration statement, prospectus and prospectus supplements relating to the offering of the shares of voting 
common stock.  In addition, the Company has agreed to indemnify the Underwriters against certain liabilities, including liabilities under the 
Securities Act of 1933, as amended. The foregoing description of the Underwriting Agreement is qualified in its entirety by reference to that 
agreement, a copy of which is filed as Exhibit 1.1 to this report and is incorporated herein by reference.  
 
The offering was made pursuant to the Company’s effective registration statement on Form S-3 (Registration Statement No. 333-188040) 
previously filed with the SEC, including the prospectus contained therein, and the preliminary prospectus supplement dated May 9, 2013 and 
final prospectus supplement dated May 15, 2013 filed by the Company with the SEC relating to this offering.  A copy of the opinion of 
Stradley Ronon Stevens & Young, LLP relating to the legality of the issuance and sale of the shares of voting common stock in the offering is 
attached as Exhibit 5.1 hereto.  
 
Item 8.01                      Other Events  
 
On May 15, 2013, the Company issued a press release regarding the pricing terms of its previously announced underwritten public offering of 
shares of its voting common stock.  The press release also announced the increase in the size of the offering and the listing of the shares of the 
Company’s voting common stock on the Nasdaq Global Select Market. A copy of the press release is attached hereto as Exhibit 99.1 and is 
incorporated herein by reference.  
   
   
Item 9.01                      Financial Statements and Exhibits  
   
(d) Exhibits.  

   
   
   
   
   

  

      
Exhibit  

No.      Description  
      
1.1  

    

Underwriting Agreement, dated May 15, 2013, by and among Customers Bancorp, Inc., Customers Bank and FBR Capital 
Markets & Co., as representative of the underwriters.  
   

5.1    Opinion of Stradley Ronon Stevens & Young, LLP.  
      
23.1    Consent of Stradley Ronon Stevens & Young, LLP (included in Exhibit 5.1).  
      
99.1    Press Release, dated May 15, 2013, regarding the pricing of the underwritten public offering.  
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Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its 
behalf by the undersigned, hereunto duly authorized.  
 

 
   
   
   
   
   
   
   
   
   
   
   
   
   
   
   
   
   
   
   

  

  CUSTOMERS BANCORP, INC.  
    
    
    
  By:   /s/ Jay S. Sidhu  
   Name:  Jay S. Sidhu  
  Title:  Chairman and Chief Executive Officer  
    
Date: May 15, 2013   
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Exhibit 1.1 

   
CUSTOMERS BANCORP, INC.  

   
5,373,134 Shares of Voting Common Stock  

   
   

UNDERWRITING AGREEMENT  
   

May 15, 2013  
   
   
FBR CAPITAL MARKETS & CO.  
   
     as Representative of the several Underwriters (as defined below)  
c/o FBR Capital Markets & Co.  
1001 19th Street North  
Arlington, Virginia 22209  
 
Dear Sirs:  
   

Customers Bancorp, Inc., a Pennsylvania corporation (the “ Company ”), and Customers Bank, the Company’s wholly owned banking 
subsidiary (the “ Bank ”), confirm their agreement with each of the Underwriters listed on Schedule I hereto (collectively, the “ Underwriters 
”), for whom FBR Capital Markets & Co. is acting as representative (in such capacity, the “ Representative ”), with respect to (i) the sale by the 
Company of 5,373,134   shares (the “ Initial Shares ”) of Voting Common Stock, par value $1.00 per share (the “ Common Stock ”), of the 
Company, and the purchase by the Underwriters, acting severally and not jointly, of the respective number of shares of Voting Common Stock 
set forth opposite the names of the Underwriters in Schedule I hereto, and (ii) the grant of the option pursuant to Section 1(b) below to purchase 
all or any part of the 805,970 additional shares of Common Stock to cover over-allotments (the “ Option Shares ”), if any, from the Company 
to the Underwriters, acting severally and not jointly, in the respective numbers of shares of Voting Common Stock set forth opposite the names 
of each of the Underwriters listed in Schedule I hereto.  The Initial Shares to be purchased by the Underwriters and all or any part of the Option 
Shares are collectively called the “ Shares .”  
   

The Company understands that the Underwriters propose to make a public offering of the Shares as soon as the Underwriters deem 
advisable after this Underwriting Agreement (the “ Agreement ”) has been executed and delivered.  
   

The Company has filed with the Securities and Exchange Commission (the “ Commission ”), a registration statement on Form S-3 
(No. 333-188040) including a prospectus, for the registration of the Shares under the Securities Act of 1933 and the rules and regulations 
thereunder (collectively, the “ Securities Act ”).  The Company has prepared and filed such amendments to the registration statement and such 
amendments or supplements to the related prospectus as may have been required to the date hereof, and will file such additional amendments or 
supplements as may hereafter be required.  The registration statement has been declared effective under the Securities Act by the 
Commission.  The registration statement, as amended at the time it was declared effective by the Commission (and, if the Company files a post-
effective amendment to such registration statement that becomes effective prior to the Closing Time (as defined below), such registration 
statement as so amended) and including all information deemed to be a part of the registration statement pursuant to incorporation by reference, 
Rule 430B of the Securities Act or otherwise, is hereinafter called the “ Registration Statement .” Any registration statement filed pursuant to 
Rule 462(b) of the Securities Act is hereinafter called the “ Rule 462(b) Registration Statement ,” and after such filing the term “ Registration 
Statement ” shall include the 462(b) Registration Statement.  The term “ Base Prospectus ” means the prospectus dated April 30, 2013 included 
in the Registration Statement, including all information incorporated by reference therein. The term “ Prospectus ” means the final prospectus 
supplement specifically relating to the Shares in the form first filed with the Commission pursuant to Rule 424 under the Securities Act, 
including all information incorporated by reference therein, together with the Base Prospectus. The term “ Preliminary Prospectus ” means the 
preliminary form of the Prospectus in the form filed with the Commission on May 9, 2013 pursuant to Rule 424 of the Securities Act. The 
Commission has not issued any order preventing or suspending the use of any Preliminary Prospectus.  
   
   

EXECUTION VERSION 

  
  



   
   

The term “ Time of Sale Information ” means (i) the Preliminary Prospectus, as most recently amended or supplemented immediately 
prior to the Initial Sale Time (as defined below), (ii) the Issuer Free Writing Prospectuses (as defined below), if any, identified in Schedule III 
hereto, (iii) any other Free Writing Prospectus (as defined below) listed on Schedule III hereto that the parties hereto shall hereafter expressly 
agree to treat as part of the Time of Sale Information, and (iv) the pricing and other information set forth on Schedule II hereto.  
   

The term “ Issuer Free Writing Prospectus ” means any issuer free writing prospectus, as defined in Rule 433 of the Securities 
Act.  The term “ Free Writing Prospectus ” means any free writing prospectus, as defined in Rule 405 of the Securities Act.  
   

The term “ Incorporated Documents ” means the documents incorporated by reference in the Registration Statement, any Preliminary 
Prospectus or the Prospectus.  
   

The Company and the Underwriters agree as follows:  
   

1.   Sale and Purchase :  
   

(a)   Initial Shares.   Upon the basis of the representations and warranties, covenants and other terms and conditions herein set forth, 
at the purchase price per share of Common Stock of $16.75, the Company agrees to sell to the Underwriters the Initial Shares, and each 
Underwriter agrees, severally and not jointly, to purchase from the Company the number of Initial Shares set forth in Schedule I opposite such 
Underwriter’s name, plus any additional number of  Initial Shares which such Underwriter may become obligated to purchase pursuant to the 
provisions of Section 8 hereof, subject in each case, to such adjustments among the Underwriters as the Representative in its sole discretion 
shall make to eliminate any sales or purchases of fractional shares.  
   

(b)   Option Shares .  In addition, upon the basis of the representations and warranties, covenants and other terms and conditions 
herein set forth, at the purchase price per share of Common Stock set forth in paragraph (a) above, the Company hereby grants an option to the 
Underwriters, acting severally and not jointly, to purchase from the Company, all or any part of the Option Shares set forth in Schedule I 
opposite such party’s name, plus any additional number of  Initial Shares which such Underwriter may become obligated to purchase pursuant 
to the provisions of Section 8 hereof.  The option hereby granted will expire 30 days after the date hereof and may be exercised in whole or in 
part from time to time within such 30-day period only for the purpose of covering over-allotments, which may be made in connection with the 
offering and distribution of the Initial Shares upon notice by the Representative to the Company setting forth the number of Option Shares as to 
which the several Underwriters are then exercising the option and the time and date of payment and delivery for such Option Shares.  Any such 
time and date of delivery (an “ Option Closing Time ”) shall be determined by the Representative, but shall not be later than three full business 
days (or earlier, without the consent of the Company, than two full business days) after the exercise of such option , nor in any event prior to 
the Closing Time, as defined below, unless otherwise agreed upon between the Company and the Representative.  If the option is exercised as 
to all or any portion of the Option Shares, the Company will sell that number of Option Shares then being purchased and each of the 
Underwriters, acting severally and not jointly, will purchase that number of shares equal to the proportion that the total number of Option 
Shares then being purchased which the number of Initial Shares set forth in Schedule I opposite the name of such Underwriter bears to the total 
number of Initial Shares, subject in each case to such adjustments among the Underwriters as the Representative in its sole discretion shall 
make to eliminate any sales or purchases of fractional shares.  
   

2.   Payment and Delivery :  
   

(a)   Initial Shares .  The Initial Shares to be purchased by each Underwriter hereunder, in definitive form, and in such authorized 
denominations and registered in such names as the Representative may request upon at least forty-eight hours’ prior notice to the Company 
shall be delivered by or on behalf of the Company to the Representative, including, at the option of the Representative, through the facilities of 
The Depository Trust Company (“ DTC ”) for the account of such Underwriter, against payment by or on behalf of such Underwriter of the 
purchase price therefor by wire transfer of Federal (same-day) funds to the account specified to the Representative by the Company upon at 
least forty-eight hours’ prior notice.  The time and date of such delivery and payment shall be 9:30 A.M., Eastern time, on the third (fourth, if 
the determination of the purchase price of the Initial Shares occurs after 4:30 P.M., Eastern time) business day after the date hereof (unless 
another time and date shall be agreed to in writing by the Representative and the Company).  The time and date at which such delivery and 
payment are actually made is hereinafter called the “ Closing Time .”  
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(b)   Option Shares .  Any Option Shares to be purchased by each Underwriter hereunder, in definitive form, and in such authorized 
denominations and registered in such names as the Representative may request upon at least forty-eight hours’ prior notice to the Company 
shall be delivered by or on behalf of the Company to the Representative, including, at the option of the Representative, through the facilities of 
DTC for the account of such Underwriter, against payment by or on behalf of such Underwriter of the purchase price therefor by wire transfer 
of Federal (same-day) funds to the account specified to the Representative by the Company upon at least forty-eight hours’ prior notice.  The 
time and date of such delivery and payment shall be 9:30 A.M., Eastern time, on the date specified by the Representative in the notice given by 
the Representative to the Company of the Underwriters’ election to purchase such Option Shares or on such other time and date as the 
Company and the Representative may agree upon in writing.  
   

3.   Representations and Warranties of the Company and the 
Bank :  

   
The Company and the Bank, represent and warrant to the Underwriters as of the date hereof, the Initial Sale Time (as defined below), 

as of the Closing Time and as of each Option Closing Time (if any), and agree with each Underwriter, that:  
   

(a)   the Company satisfies all requirements for the use of Form S-3 under the Securities Act set forth in the General Instructions to 
Form S-3 for the transactions contemplated by the Registration Statement.  The Company is not, and at the time of filing of the Registration 
Statement was not, an “ ineligible issuer ” as defined in Rule 405 under the Securities Act.  Each of the Registration Statement, any Rule 462(b) 
Registration Statement and any post-effective amendment thereto has become effective under the Securities Act and no stop order suspending 
the effectiveness of the Registration Statement, any Rule 462(b) Registration Statement or any post-effective amendment thereto has been 
issued under the Securities Act, no order preventing or suspending the use of any Preliminary Prospectus, the Prospectus or any Issuer Free 
Writing Prospectus has been issued by the Commission and no proceedings for any such purpose have been instituted or are pending or, to the 
knowledge of the Company, are threatened by the Commission, and any request on the part of the Commission for additional information has 
been complied with;  
   

(b)   at the respective times the Registration Statement, any Rule 462(b) Registration Statement and any post-effective amendments 
thereto became effective and at the Closing Time and the Option Closing Time, as the case may be, the Registration Statement, the Rule 462(b) 
Registration Statement and any amendments and supplements thereto complied and will comply in all material respects with the requirements 
of the Securities Act and did not and will not contain an untrue statement of a material fact or omit to state a material fact required to be stated 
therein or necessary to make the statements therein not misleading; provided, however , that the representations and warranties in this Section 3
(b) shall not apply to any statements or omissions made in reliance upon and in conformity with information furnished in writing by or on 
behalf of the Underwriters through the Representative to the Company expressly for use in the Registration Statement, it being understood and 
agreed that the only such information provided by the Representative is described in Section 9(b) hereof;  
   

(c)   the most recent Preliminary Prospectus, when it was filed with the Commission pursuant to Rule 424(b), conformed, and the 
Prospectus, when it is filed with the Commission pursuant to Rule 424(b), will conform, in all material respects to the requirements of the 
Securities Act.  Neither the Prospectus nor any amendments or supplements thereto (including any prospectus wrapper), at the time the 
Prospectus or any such amendment or supplement was issued or filed with the Commission and at the Closing Time and the Option Closing 
Time, as the case may be, included or will include an untrue statement of a material fact or omitted or will omit to state a material fact 
necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading; provided, 
however , that the representations and warranties in this Section 3(c) shall not apply to any statements or omissions made in reliance upon and 
in conformity with information furnished in writing by or on behalf of the Underwriters through the Representative to the Company expressly 
for use in the Preliminary Prospectus or the Prospectus, it being understood and agreed that the only such information provided by the 
Representative is described in Section 9(b) hereof. There are no contracts or other documents required to be filed as exhibits to the Registration 
Statement that have not been filed as required by Item 601(b) of Regulation S-K;  
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(d)   as of 4:50 P.M., Eastern time, on the date of this Agreement, which is the initial time of sale of the Shares (the “ Initial Sale 
Time ”), the Time of Sale Information did not include an untrue statement of a material fact or omit to state any material fact necessary in order 
to make the statements therein, in the light of the circumstances in which they were made, not misleading.  Each Issuer Free Writing Prospectus 
(including, without limitation, any road show that is a free writing prospectus under Rule 433), as supplemented by and taken together with the 
Time of Sale Information as of the Initial Sale Time, did not include any untrue statement of a material fact or omit to state any material fact 
necessary in order to make the statements therein, in the light of the circumstances in which they were made, not misleading; provided, 
however , that the representations and warranties in this Section 3(d) shall not apply to any statements or omissions made in reliance upon and 
in conformity with information furnished in writing by or on behalf of the Underwriters through the Representative to the Company, which 
expressly states that it was supplied for use in an Issuer Free Writing Prospectus;  
   

(e)   the Incorporated Documents when they were filed (or, if any amendment with respect to any such document was filed, when 
such amendment was filed), complied in all material respects with the requirements of the Securities Exchange Act of 1934 and the rules and 
regulations thereunder (collectively, the “ Exchange Act ”).  No such Incorporated Document, at the time it was filed with the Commission, 
contained an untrue statement of a material fact or omitted to state a material fact required to be stated therein or necessary in order to make the 
statements therein not misleading.  The Incorporated Documents, with respect to each of the Registration Statement, the Preliminary Prospectus 
and the Prospectus, constituted and will constitute, as applicable, all the documents required to be incorporated therein by Form S-3 and the 
Securities Act;  
   

(f)   each Issuer Free Writing Prospectus conformed or will conform in all material respects to the requirements of the Securities Act 
on the date of first use, and the Company has complied with all prospectus delivery and any filing requirements applicable to such Issuer Free 
Writing Prospectus pursuant to the Securities Act.  The Company has not made any offer relating to its Common Stock that would constitute an 
Issuer Free Writing Prospectus with respect to the offer and sale of the Shares contemplated hereby without the prior written consent of the 
Representative.  The Company has retained and will retain, in accordance with the Securities Act, all Issuer Free Writing Prospectuses that 
were not required to be filed pursuant to the Securities Act.  The Company has taken all actions necessary so that any “ road show ” (as defined 
in Rule 433 of the Securities Act) in connection with the offering of the Common Stock will not be required to be filed pursuant to the 
Securities Act or has been so filed as an Issuer Free Writing Prospectus or as an exhibit to a Current Report on Form 8-K.  Each such Issuer 
Free Writing Prospectus, and any “ road show ,” as of its issue date and at all subsequent times through the completion of the public offer and 
sale of the Shares did not, does not and will not include any information that conflicted with, conflicts with or will conflict with the information 
contained in the Registration Statement, the Preliminary Prospectus or the Prospectus, including any Incorporated Document that has not been 
superseded or modified;  
   

(g)   the statistical information and data required by Commission Industry Guide 3 included or incorporated by reference in the 
Registration Statement, the Time of Sale Information and the Prospectus present fairly in all material respects the information set forth therein, 
is in compliance in all material respects with the Securities Act and Commission Industry Guide 3, and is consistent with the Company’s 
financial statements included or incorporated by reference in the Registration Statement, the Time of Sale Information and the Prospectus, 
except as noted therein.  The statistical and market related data included or incorporated by reference in the Registration Statement, the Time of 
Sale Information, the Prospectus and any Issuer Free Writing Prospectus is based on or derived from sources that the Company reasonably 
believes are reliable and accurate;  
   

(h)   the capitalization of the Company will be as set forth in the Prospectus as of the date set forth therein. All the outstanding 
shares of Common Stock of the Company have been, and as of the Closing Time and the Option Closing Time, as the case may be, will be, 
duly authorized and validly issued, are fully paid and nonassessable and are free of any preemptive or similar rights; except as set forth in the 
Time of Sale Information and the Prospectus, the Company is not a party to or bound by any outstanding options, warrants or similar rights to 
subscribe for, or contractual obligations to issue, sell, transfer or acquire, any of its capital stock or any securities convertible into or 
exchangeable for any of such capital stock; the Shares to be issued and sold to the Underwriters by the Company hereunder have been duly 
authorized and, when issued and delivered to the Underwriters against full payment therefor in accordance with the terms hereof will be validly 
issued, fully paid and nonassessable and free of any preemptive or similar rights; the capital stock of the Company conforms to the description 
thereof in the Registration Statement, the Time of Sale Information and the Prospectus (or any amendment or supplement thereto); and the 
delivery of the Shares being sold by the Company against payment therefor pursuant to the terms of this Agreement will pass valid title to the 
Shares being sold by the Company, free and clear of any claim, encumbrance or defect in title, to the Underwriters, which is purchasing such 
Shares in good faith and without notice of any Lien (as defined below);  
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(i)   each of the Company and its subsidiaries is a corporation or other entity duly organized and validly existing as a corporation or 
entity in good standing under the laws of the state of its incorporation with full corporate power and authority to own, lease and operate its 
properties and to conduct its business as described in the Registration Statement, the Time of Sale Information and the Prospectus (and any 
amendment or supplement thereto) and is duly registered and qualified to conduct its business and is in good standing in each jurisdiction or 
place where the nature of its properties or the conduct of its business requires such registration or qualification, except where the failure to so 
register or qualify has not had or would not reasonably be expected to have, individually or in the aggregate, (i) a material adverse effect on the 
condition (financial or other), business, properties, net worth, management, cash flows, results of operations or prospects of the Company and 
its subsidiaries, taken as a whole or (ii) prevent, delay or materially interfere with the performance by the Company of its obligations under, or 
delay or affect the consummation of the transactions contemplated by, this Agreement (a “ Material Adverse Effect ” or a “ Material Adverse 
Change ”);  
   

(j)   the issued shares of capital stock or other equity interests of each of the Company’s subsidiaries have been duly authorized and 
validly issued, are fully paid and nonassessable and, except as described in the Registration Statement, the Time of Sale Information and the 
Prospectus, are owned by the Company or a subsidiary of the Company free and clear of any lien, charge, option, mortgage, pledge, 
encumbrance, security interest, any restriction of any kind, including any restriction on voting or transfer, or any other claim of any third party 
(each, a “ Lien ”). The Company does not have any subsidiaries required by Item 601(b)(21) of Regulation S-K to be identified in an exhibit to 
the Company’s Annual Report on Form 10-K, except for those subsidiaries identified in Exhibit 21 to the Company’s Annual Report on Form 
10-K for its fiscal year ended December 31, 2012.  As used in this Agreement, “subsidiaries” means and includes all direct and indirect 
subsidiaries of the Company. All the outstanding shares of capital stock or other equity interests of each of the Company’s “significant 
subsidiaries” (as defined in Rule 1-02(w) under Commission Regulation S-X), are owned directly or indirectly by the Company, free and clear 
of any Lien;  
   

(k)   there are no legal, governmental or regulatory proceedings pending or, to the knowledge of the Company, threatened, against 
the Company or its subsidiaries or to which the Company or its subsidiaries or any of their properties are bound or subject, that are required to 
be described in the Registration Statement, the Time of Sale Information or the Prospectus but are not described as required.  Except as 
described in the Registration Statement, the Time of Sale Information and Prospectus, there is no action, suit, inquiry, proceeding or 
investigation (each, a “ Proceeding ”) by or before any court, governmental, regulatory, arbitration, mediation or administrative agency or 
commission (each, a “ Governmental Authority ”) pending or, to the knowledge of the Company, threatened, against or involving the Company 
or its subsidiaries, which would, individually or in the aggregate, be reasonably expected to result in a Material Adverse Effect, nor to the 
Company’s knowledge, is there any basis for any such Proceeding.  There are no agreements, contracts, indentures, leases, notes, loans, credit 
agreements or purchase or sale agreements (each, a “ Contract ”) or other instruments that are required to be described in the Registration 
Statement, the Time of Sale Information or the Prospectus that are not described in the Registration Statement, the Time of Sale Information 
and the Prospectus as required by the Securities Act.  The contracts filed as exhibits to the Company’s Annual Report on Form 10-K for the 
year ended December 31, 2012 pursuant to Item 601(b)(10) of Regulation S-K (“ Material Contracts ”) and are currently in effect have been 
duly authorized, executed and delivered by the Company or the applicable subsidiary, constitute valid and binding agreements of the Company 
or the applicable subsidiary and are enforceable against the Company or the applicable subsidiary in accordance with the terms thereof, except 
as (i) enforceability thereof may be limited by the application of bankruptcy, reorganization, insolvency and other laws affecting creditors’ 
rights generally and by general equitable principles (regardless of whether such enforceability is considered in a proceeding in equity or at law) 
and (ii) rights to indemnification and contribution may be limited to equitable principles of general applicability or by state or federal securities 
laws or the policies underlying such laws (the “ Bankruptcy and Equity Exception ”). Neither the Company nor the applicable subsidiary has 
received notice or been made aware that any other party is in breach of or default to the Company under any Material Contract;  
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(l)   neither the Company nor any of its subsidiaries is (i) in violation of (A) its articles of incorporation, charter or bylaws, or other 
organizational documents, (B) any law, statute, ordinance, administrative or governmental rule or regulation (each, a “ Law ”) applicable to the 
Company or any of its subsidiaries, the violation of which would have a Material Adverse Effect or (C) any judgment, injunction, order, 
decree, directive, memorandum of understanding of or with or board resolutions adopted at the request of any Governmental Authority having 
jurisdiction over the Company or any of its subsidiaries, the violation of which would have a Material Adverse Effect, or,  (ii) except as 
described in the Registration Statement, the Time of Sale Information or the Prospectus, in default or noncompliance in any material respect in 
the performance of any obligation, contract, agreement or condition contained in (A) any bond, debenture, note, loan or credit agreement or any 
other evidence of indebtedness or under any financial or other covenant in any debt, repurchase or other obligation or Contract of the Company, 
the Bank or any of their subsidiaries or (B) any agreement, indenture, lease or other instrument (each of (A) and (B), an “ Existing Instrument 
”) to which the Company or any of its subsidiaries is a party or by which any of their properties may be bound, which default would have a 
Material Adverse Effect or which would prevent or limit the payment of dividends or distributions on any of the Company’s or any of its 
subsidiary’s securities; and there does not exist any state of facts that constitutes such an event of default or default on the part of the Company 
or any of its subsidiaries as defined in such Existing Instruments or that, with notice or lapse of time or both, would constitute such an event of 
default or default;  
   

(m)   the Company’s and the Bank’s execution and delivery of this Agreement and the performance by the Company and the Bank 
of their obligations under this Agreement have been duly and validly authorized by the respective board of directors of each of the Company 
and the Bank and this Agreement has been duly executed and delivered by the Company and the Bank, and constitutes a valid and legally 
binding agreement of the Company and the Bank, enforceable against the Company and the Bank in accordance with its terms, except to the 
extent enforceability may be limited by the Bankruptcy and Equity Exception and except as any indemnification or contribution provisions 
hereof may be prohibited or limited under applicable securities laws;  
   

(n)   none of the issuance and sale of the Shares by the Company, the application of the proceeds thereof as set forth in the 
Registration Statement, the Time of Sale Information and the Prospectus, the execution, delivery or performance of this Agreement by the 
Company and the Bank nor the consummation by the Company of the transactions contemplated hereby (i) requires any consent, approval, 
authorization or other order of or registration or filing with, any Governmental Authority (except such as has been obtained from federal bank 
regulatory authorities and such as may be required for the registration of the Shares under the Securities Act, the listing of the Shares on The 
Nasdaq Global Market (“ Nasdaq ”), compliance with the securities or Blue Sky laws of any applicable jurisdiction, all of which will be, or 
have been, effected in accordance with this Agreement and as required by applicable securities or Blue Sky laws or regulations), (ii) conflicts 
with or will conflict with or constitutes or will constitute a breach of, or a default under, the Company’s articles of incorporation or the 
Company’s bylaws or any Material Contract (other than such conflicts relating to Material Contracts as would not reasonably be expected to 
have, individually or in the aggregate, a Material Adverse Effect), (iii) violates any Law applicable to the Company or any of its subsidiaries or 
any of their properties, except for such violations that have not had, and would not reasonably be expected to have, individually or in the 
aggregate, a Material Adverse Effect, or (iv) results in a breach of, or default or Debt Repayment Triggering Event (as defined below) or 
warrant adjustment under, or results in the creation or imposition of any Lien upon any property or assets of the Company or any of its 
subsidiaries pursuant to, or requires the consent of any other party to, any Existing Instrument, except for such conflicts, breaches or defaults 
under Contract to which the Company or any of its subsidiaries is a party or by which any of its properties may be bound or Liens that would 
not, individually or in the aggregate, result in a Material Adverse Effect.  As used herein, a “ Debt Repayment Triggering Event ” means any 
event or condition that gives, or with the giving of notice or lapse of time would give, the holder of any note, debenture or other evidence of 
indebtedness (or any person acting on such holder’s behalf) the right to require the repurchase, redemption or repayment of all or a portion of 
such indebtedness by the Company or any of its subsidiaries;  
   

(o)   except as described in the Registration Statement, the Time of Sale Information and the Prospectus, there are no authorized or 
outstanding options, warrants, preemptive rights, rights of first refusal or other rights to purchase, or equity or debt securities convertible into or 
exchangeable or exercisable for, any capital stock of the Company or any of its subsidiaries.  No person has the right to require the Company or 
any of its subsidiaries to register any securities for sale under the Securities Act as a result of or in connection with the filing of the Registration 
Statement or the consummation of the transactions contemplated hereby that have not been satisfied or heretofore waived in writing;  
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(p)   ParenteBeard LLC, the certified public accountants who have certified certain financial statements of the Company and its 
subsidiaries incorporated by reference into the Registration Statement, the Time of Sale Information and the Prospectus, and have audited the 
Company’s consolidated financial statements and the related financial statement schedules as of and for the years ended December 31, 2012, 
incorporated by reference in the Registration Statement, the Time of Sale Information and the Prospectus, is an independent registered public 
accounting firm as required by the Securities Act and does not provide to the Company or its subsidiaries any non-audit services prohibited by 
Section 10A(g) of the Exchange Act or that have not been pre-approved in accordance with Section 10A(h) of the Exchange Act;  
   

(q)   the deposit accounts of the Bank are insured up to the maximum amount permitted by the Federal Deposit Insurance 
Corporation (“ FDIC ”).  No proceedings for the modification, termination or revocation of any such FDIC insurance or guarantees are pending 
or, to the knowledge of the Company, threatened against the Company.  The Bank has paid all premiums, assessments and fees required by the 
FDIC and no proceeding for the termination or revocation of such insurance is pending or threatened.  The Bank is a member in good standing 
of the Federal Reserve Bank of Philadelphia and the Federal Home Loan Bank of Pittsburgh;  
   

(r)   the financial statements, together with related schedules and notes, included in the Registration Statement, the Time of Sale 
Information and the Prospectus (and any amendment or supplement thereto), present fairly in all material respects the financial condition, 
results of operations, cash flows, comprehensive income and changes in financial position of the Company on the basis stated in the 
Registration Statement at the respective dates or for the respective periods to which they apply; such statements and related schedules and notes 
comply as to form in all material respects with the requirements of Regulation S-X under the Securities Act and have been prepared in 
accordance with generally accepted accounting principles in the United States (“ GAAP ”) consistently applied throughout the periods 
involved, except as disclosed therein; and the other financial and statistical information included in the Registration Statement, the Time of Sale 
Information and Prospectus (and any amendment or supplement thereto) is accurately presented and prepared on a basis consistent with such 
financial statements and the books and records of the Company. The interactive data in eXtensible Business Reporting Language included or 
incorporated by reference in the Registration Statement, the Time of Sale Information and the Prospectus fairly presents the information called 
for in all material respects and has been prepared in accordance with the Commission’s rules and guidelines applicable thereto. No other 
financial statements, data or schedules are required to be included in the Registration Statement that are not included or incorporated by 
reference therein.  The financial data set forth in the Registration Statement, any Preliminary Prospectus and the Prospectus under the caption 
“Selected Financial Data” present fairly the information therein on a basis consistent with the audited and unaudited financial statements of the 
Company, as the case may be, incorporated by reference in the Registration Statement, any such Preliminary Prospectus and the 
Prospectus.  All disclosures contained in the Registration Statement, any Preliminary Prospectus, the Prospectus and any Issuer Free Writing 
Prospectus regarding “non-GAAP financial measures” comply with Commission Regulation G and Item 10(e) of Regulation S-K under the 
Securities Act;  
   

(s)   the Company and each of its subsidiaries maintains a system of internal accounting controls sufficient to provide reasonable 
assurance that (i) transactions are executed in accordance with management’s general or specific authorizations; (ii) transactions are recorded 
as necessary to permit preparation of financial statements in conformity with GAAP and to maintain asset accountability; (iii) access to assets 
is permitted only in accordance with management’s general or specific authorization; and (iv) the recorded accountability for assets is 
compared with the existing assets at reasonable intervals and appropriate action is taken with respect to any differences.  The Company is not 
aware of (A) any significant deficiency in the design or operation of internal control over financial reporting that is reasonably likely to 
adversely affect the Company’s ability to record, process, summarize and report financial data or any material weaknesses in internal control 
over financial reporting   or (B) any fraud, whether or not material, that involves management or other employees who have a significant role in 
the Company’s internal controls.   Since the end of the Company’s most recent audited fiscal year, there has been no change in the Company’s 
internal control over financial reporting that has materially affected, or is reasonably likely to materially affect, the Company’s internal control 
over financial reporting;  
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(t)   the Company and its subsidiaries maintain disclosure controls and procedures (as such term is defined in Rule 13a-15 under the 
Exchange Act), which (i) are designed to ensure that information required to be disclosed by the Company in the reports that it files or submits 
under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the Commission’s rules and 
forms and that material information relating to the Company and its subsidiaries is made known to the Company’s principal executive officer 
and principal financial officer by others within the Company and its subsidiaries to allow timely decisions regarding disclosure, and (ii) are 
effective in all material respects to perform the functions for which they were established;  
   

(u)   except as set forth in the Registration Statement, the Time of Sale Information and the Prospectus, there is and has been no 
failure on the part of the Company or, to the knowledge of the Company, any of the Company’s directors or officers, in their capacities as such, 
to comply in all material respects with any provision of the Sarbanes-Oxley Act of 2002 and the rules and regulations promulgated in 
connection therewith, including Section 402 related to loans and Sections 302 and 906 related to certifications;  
   

(v)   except as disclosed in the Registration Statement, the Time of Sale Information and the Prospectus (or any amendment or 
supplement thereto), since the date of the last audited financial statements included therein, (i) neither the Company nor any of its subsidiaries 
has incurred any material liabilities or obligations, indirect, direct or contingent, or entered into any transaction that is not in the ordinary 
course of business, (ii) neither the Company nor any of its subsidiaries has sustained any material loss or interference with its business or 
properties from fire, flood, windstorm, accident or other calamity, whether or not covered by insurance, (iii) neither the Company nor any of its 
subsidiaries has failed to pay, or has deferred, any dividends or other distributions with respect to any classes or series of its capital stock or 
securities and none of the Company or any of its subsidiaries is in default or deferral under the terms of any class or series of their capital stock 
or other securities or, except as described in the Registration Statement, the Time of Sale Information and the Prospectus, any outstanding debt 
obligations, (iv) there has not been any change in the authorized or outstanding capital stock or securities of the Company and its subsidiaries 
or any material change in the indebtedness of the Company and its subsidiaries (other than in the ordinary course of business) and (v) there has 
not been any Material Adverse Change, or any development involving or that may reasonably be expected to result in a Material Adverse 
Effect;  
   

(w)   all offers and sales of the Company’s capital stock or other securities prior to the date hereof were made in compliance with or 
were the subject of an available exemption from the Securities Act and all other applicable state and federal laws or regulations, or any actions 
under the Securities Act or any state or federal laws or regulations in respect of any such offers or sales are effectively barred by effective 
waivers or statutes of limitation;  
   

(x)   the Common Stock (including the Shares) is registered pursuant to Section 12(b) of the Exchange Act and the Company has 
applied to list the Common Stock (including the Shares) on Nasdaq, and the Company has taken no action designed to, or likely to have the 
effect of, terminating the registration of the Common Stock under the Exchange Act or preventing the timely listing of the Common Stock on 
Nasdaq as required hereby, nor has the Company received any notification that the Commission or Nasdaq is contemplating terminating or not 
approving such registration or listing.  The Shares will be listed on Nasdaq on or before the date hereof.  The offer, sale and issuance of the 
Shares on the terms contemplated by this Agreement will not contravene the rules and regulations of Nasdaq;  
   

(y)   the Company has not taken and will not take, directly or indirectly, any action that constituted, or any action designed to, or 
that might reasonably be expected to cause or result in or constitute, under the Securities Act or otherwise, stabilization or manipulation of the 
price of any security of the Company to facilitate the sale or resale of the Shares or for any other purpose;  
   

(z)   none of the Company or any of its subsidiaries or any agent thereof acting on behalf of them has taken, and none of them will 
take, any action that could cause this Agreement or the issuance or sale of the Shares or the application of the proceeds thereof to violate 
Regulation T, Regulation U or Regulation X of the Board of Governors of the Federal Reserve System (the “ Federal Reserve ”);  
   

(aa)   the statements in the Registration Statement, the Time of Sale Information and the Prospectus under the caption “ Material 
United States Federal Tax Consequences to Non-United States Holders, ” insofar as such statements constitute a summary of the United States 
federal tax laws referred to therein, are accurate in all material respects and fairly summarize in all material respects the United States federal 
tax laws referred to therein;  
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(bb)   all United States federal income tax returns of the Company and each of its subsidiaries required by law to be filed have been 

filed and all taxes shown by such returns or otherwise assessed, which are due and payable, have been paid, except assessments against which 
appeals have been or will be promptly taken and as to which adequate reserves have been provided in the Company’s financial statements 
included in or incorporated by reference into the Registration Statement, the Time of Sale Information and the Prospectus.  The Company and 
each of its subsidiaries have filed all other tax returns that are required to have been filed by them pursuant to applicable foreign, state, local or 
other law, except insofar as the failure to file such returns would not, individually or in the aggregate, have a Material Adverse Effect, and have 
paid all taxes due pursuant to such returns or pursuant to any assessment received by the Company or any subsidiary except for such taxes, if 
any, as are being contested in good faith and as to which adequate reserves have been provided in the Company’s financial statements included 
in or incorporated by reference into the Registration Statement, the Time of Sale Information and the Prospectus.  The charges, accruals and 
reserves on the books of the Company and the subsidiaries in respect of any tax liability for any years not finally determined by audit are 
adequate to meet any assessments or re-assessments for additional income tax for any years not finally determined;  
   

(cc)   except as set forth in the Time of Sale Information and the Prospectus, there are no transactions with “affiliates” (as defined in 
Rule 405 promulgated under the Securities Act) or any officer, director or security holder of the Company (whether or not an affiliate) that are 
required by the Securities Act to be disclosed in the Registration Statement, the Time of Sale Information and the Prospectus or that would 
violate Regulation W of the Federal Reserve. Additionally, no relationship, direct or indirect, exists between the Company or any of its 
subsidiaries on the one hand, and the directors, officers, shareholders, customers or suppliers of the Company or any subsidiary on the other 
hand, which is required by the Securities Act to be disclosed in the Registration Statement, the Time of Sale Information and the Prospectus is 
not so disclosed;  
   

(dd)   the Company is not and will not be after giving effect to the offering and sale of the Shares and the application of the proceeds 
from such sale as disclosed in the Registration Statement, the Time of Sale Information and the Prospectus, an “investment company” or an 
entity “controlled” by an “investment company” within the meaning of the Investment Company Act of 1940, as amended, and the 
Commission rules and regulations thereunder;  
   

(ee)   except as otherwise disclosed in the Registration Statement, the Time of Sale Information and the Prospectus, each of the 
Company and its subsidiaries has good and valid title to all their respective properties (real, personal and mixed) described in the Registration 
Statement, the Time of Sale Information and the Prospectus as being owned by it, free and clear of all Liens except such as are not materially 
burdensome and do not and would not have a Material Adverse Effect.  Except as otherwise disclosed in the Registration Statement, the Time 
of Sale Information and the Prospectus, all property (real, personal and mixed) held under lease by the Company and its subsidiaries is held by 
it under valid, subsisting and enforceable leases with only such exceptions as in the aggregate do not have or would not result in a Material 
Adverse Effect;  
   

(ff)   except as otherwise disclosed in the Registration Statement, the Time of Sale Information and the Prospectus, each of the 
Company and its subsidiaries has all permits, licenses, franchises, approvals, consents and authorizations of all Governmental Authorities 
(hereinafter “ permit ” or “ permits ”) that are necessary to own its properties and to conduct their businesses as conducted at the Initial Sale 
Time and in the manner described in the Registration Statement, the Time of Sale Information and the Prospectus, except where the failure to 
have obtained any such permit has not had and would not have a Material Adverse Effect; each of the Company and its subsidiaries has 
operated and is operating its business in material compliance with and not in material violation of all of its obligations with respect to each such 
permit and no event has occurred that allows, or after notice or lapse of time would allow, revocation or termination of any such permit or 
result in any other material impairment of the rights of any such permit, subject in each case to such qualification as may be set forth in the 
Registration Statement, the Time of Sale Information and the Prospectus; and, except as described in the Registration Statement, the Time of 
Sale Information and the Prospectus, such permits contain no restrictions that are materially burdensome to the Company or any of its 
subsidiaries;  
   

(gg)   the Company and its subsidiaries (i) are in compliance with all applicable Laws relating to the protection of human health and 
safety, the environment or hazardous or toxic substances or wastes, including petroleum and petroleum based products, pollutants or 
contaminants relating to air pollution or natural resources or that relate to the protection or restoration of the environment, human exposure to 
hazardous or toxic materials, or natural resources (“ Environmental Laws ”); ( ii) have received all permits required of them (including as lessor, 
lessee, owner or operator of real, personal or mixed property) under applicable Environmental Laws to conduct their respective businesses; and 
(iii) are in compliance with all terms and conditions of any such permit, except where such noncompliance with Environmental Laws, failure to 
receive required permits or failure to comply with the terms and conditions of such permits, singly or in the aggregate, have not had, or would 
not reasonably be expected to have, a Material Adverse Effect.  Except as set forth in the Registration Statement, the Time of Sale Information 
and the Prospectus, neither the Company nor any of its subsidiaries has been named as a “potentially responsible party” under the 
Comprehensive Environmental Response Compensation and Liability Act of 1980, as amended.  Except as set forth in the Registration 
Statement, the Time of Sale Information and the Prospectus, neither the Company nor any of its subsidiaries owns, leases, occupies or operates 
any property that appears on any list of hazardous sites compiled by any state or local governmental agency;  
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(hh)   except as otherwise disclosed in the Registration Statement, the Time of Sale Information and the Prospectus, the Company 
and its subsidiaries own or possess sufficient trademarks, trade names, patent rights, applications and patents, copyrights, domain names, 
licenses, approvals , know-how, trade secrets and other similar rights or adequate licenses and other rights therein (collectively, “ Intellectual 
Property Rights ”) necessary for the conduct of their respective businesses as described in the Registration Statement, the Time of Sale 
Information and Prospectus; and the expected expiration of any of such Intellectual Property Rights would not result in a Material Adverse 
Effect.  None of the Company nor any of its subsidiaries has received any notice of infringement or conflict or adverse claim relating to 
Intellectual Property Rights, nor are any Proceedings pending, or to the Company’s knowledge, threatened with respect to the Company’s or its 
subsidiaries’ Intellectual Property Rights, which have had, or reasonably would be expected to have, a Material Adverse Effect.  To the 
Company’s  knowledge, none of the technology or Intellectual Property Rights employed by the Company has been obtained or is being used 
by the Company in violation of any contractual obligation binding on the Company or any of its officers, directors or employees or otherwise 
in violation of the rights of any person;  
   

(ii)   the Company has procured Lock-Up Agreements, in the form of Exhibit B attached hereto, from each person listed in Exhibit 
A attached hereto;  
   

(jj)   there are no affiliations or associations known to the Company between any member of the Financial Industry Regulatory 
Authority (“ FINRA ”) and any of the Company’s officers, directors or beneficial owners of 5% or more of the Company’s outstanding 
Common Stock, except as set forth in the Registration Statement, the Time of Sale Information and the Prospectus;  
   

(kk)   except as otherwise disclosed in the Registration Statement, the Time of Sale Information and the Prospectus, the Company 
and each of its subsidiaries are insured by insurers of recognized financial responsibility against such losses and risks and in such amounts as 
are prudent and customary in the businesses in which it is engaged; and neither the Company nor any of its subsidiaries has reason to believe 
that it will not be able to renew its existing insurance coverage as and when such coverage expires or to obtain similar coverage from similar 
insurers as may be necessary to continue its business at a comparable cost;  
   

(ll)   except as otherwise disclosed in the Registration Statement, the Time of Sale Information and the Prospectus, the Company 
and its subsidiaries and any “ employee benefit plan ” (as defined in the Employee Retirement Income Security Act of 1974, as amended, and 
the regulations and published interpretations thereunder (collectively, “ ERISA ”)) established or maintained by the Company, its subsidiaries 
or their “ ERISA Affiliates ” (as defined below) are in compliance in all material respects with ERISA and all other applicable Laws.  “ ERISA 
Affiliate ” means, with respect to the Company or a subsidiary, any member of any group or organization described in Sections 414(b), (c), (m) 
or (o) of the Internal Revenue Code of 1986, as amended, and the regulations and published interpretations thereunder (the “ Code ”) of which 
the Company or such subsidiary is a member.  No “ reportable event ” (as defined in ERISA) has occurred or is reasonably expected to occur 
with respect to any “ employee benefit plan ” established or maintained by the Company, its subsidiaries or any of their ERISA Affiliates.  No 
“ employee benefit plan ” established or maintained by the Company, its subsidiaries or any of their ERISA Affiliates, if such “employee 
benefit plan” were terminated, would have any “ amount of unfunded benefit liabilities ” (as defined in ERISA).  Neither the Company, its 
subsidiaries nor any of their ERISA Affiliates has incurred or reasonably expects to incur any liability under (i) Title IV of ERISA with respect 
to termination of, or withdrawal from, any “ employee benefit plan ” or (ii) Sections 412, 430, 4971, 4975 or 4980B of the Code.  Each “ 
employee benefit plan ” established or maintained by the Company, its subsidiaries or any of their ERISA Affiliates that is intended to be 
qualified under Section 401(a) of the Code is so qualified and nothing has occurred, whether by action or failure to act, that would cause the 
loss of such qualification. No “ prohibited transaction ,” as defined in Section 406 of ERISA or Section 4975 of the Code has occurred in 
respect of any “ employee benefit plan ” and no civil or criminal action brought pursuant to Part 5 of Title I of ERISA is pending or, to the 
Company’s knowledge, threatened in writing or orally against any fiduciary of any such plan with respect to an alleged breach of fiduciary 
duties under ERISA;  
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(mm)   the Company is a registered bank holding company under the Bank Holding Company Act of 1956, as amended (the “ BHC 
Act ”), and the Bank is the only FDIC-insured depository institution controlled by the Company for purposes of the BHC Act and the Savings 
and Loan Holding Company Act.  Each of the Company and the Bank is in compliance in all material respects with all applicable Laws 
administered by and regulations of the U.S. Department of the Treasury, the Federal Reserve, the FDIC, the Pennsylvania Department of 
Banking and Securities and any other applicable federal or state bank regulatory authority (collectively, the “ Bank Regulatory Authorities ”) 
with jurisdiction over the Company or the Bank.  Except as otherwise disclosed in the Registration Statement, the Time of Sale Information and 
the Prospectus, neither the Company nor the Bank is a party to any written agreement, cease and desist or consent order, or memorandum of 
understanding with, or a party to, any commitment letter or similar undertaking to, or is subject to any order or directive by, or is a recipient of 
an extraordinary supervisory letter, formal or informal action, sanction, limitation or restriction nor has the Company or the Bank adopted any 
board resolutions at the request of, any Bank Regulatory Authority (collectively, “ Banking Enforcement Action ”) that restricts materially the 
conduct of its business, or in any manner relates to its capital adequacy, its credit policies or its management, nor have any of them been 
advised by any Bank Regulatory Authority that it is contemplating issuing or requesting (or is considering the appropriateness of issuing or 
requesting) any such Banking Enforcement Action and there is no unresolved violation, criticism or exception by any Bank Regulatory 
Authority with respect to any report or statement relating to any examinations of the Company of any of its subsidiaries, which in any case 
specified in the foregoing clauses, to the Company's or the Bank's knowledge, is threatened, and with respect to any such case specified in the 
foregoing clauses, is or would reasonably be expected to be material to, the Company or the Bank. The most recent regulatory rating given to 
the Bank as to compliance with the Community Reinvestment Act of 1977, as amended (the “ Community Reinvestment Act ” or “ CRA ”) is 
“satisfactory.”  Except as otherwise disclosed in the Registration Statement, the Time of Sale Information and the Prospectus, to the knowledge 
of the Company, since the Bank’s last Community Reinvestment Act compliance examination, the Bank has not received any complaints as to 
Community Reinvestment Act compliance and no adverse changes in the Bank’s CRA composite rating or any component thereof is pending, 
or to the Company’s or the Bank’s knowledge, threatened, that is material to, or would reasonably be expected to be material to, the Company 
or the Bank;  
   

(nn)   except as disclosed in the Registration Statement, the Time of Sale Information and the Prospectus, no labor disturbance by or 
dispute with employees of the Company or any of its subsidiaries exists or, to the knowledge of the Company, is contemplated or threatened 
and the Company is not aware of any existing or imminent labor disturbance by, or dispute with, the employees of any of its or its subsidiaries’ 
principal suppliers, contractors or customers, except, in any case, as would not have a Material Adverse Effect.  Except as disclosed in the 
Registration Statement, the Time of Sale Information and the Prospectus, the Company and its subsidiaries have complied and will comply in 
all material respects with wage and hour determinations issued by the U.S. Department of Labor under the Service Contract Act of 1965 and 
the Fair Labor Standards Act in paying its employees’ salaries, fringe benefits and other compensation for the performance of work or other 
duties in connection with contracts with the U.S. government, and have complied and will comply in all material respects with the requirements 
of the Americans with Disabilities Act of 1990, the Family and Medical Leave Act of 1993, the Civil Rights Act of 1964 (Title VII), the 
National Labor Relations Act, the Vietnam Era Veteran’s Readjustment Act, the Age Discrimination in Employment Act, as amended by the 
Older Workers’ Benefit Protection Act, and federal, state and local labor Laws, each as amended, except where the failure to comply with any 
such requirements has not and would not reasonably be expected to have a Material Adverse Effect;  
   

(oo)   neither the Company nor any of its subsidiaries has participated in any reportable transaction, as defined in Treasury 
Regulation Section 1.6011-4(b)(1);  
   

(pp)   except as described in the Registration Statement, the Time of Sale Information and the Prospectus, each of the Company and 
its subsidiaries has good and marketable title to all securities held by it (except securities sold under repurchase agreements or held in any 
fiduciary or agency capacity) free and clear of any Lien, except to the extent such securities are pledged in the ordinary course of business 
consistent with prudent business practices to secure obligations of the Company or its subsidiaries and except for such defects in title that, in 
the aggregate, would not be reasonably expected to result in a Material Adverse Effect.  Such securities are valued on the books of the 
Company and its subsidiaries in accordance with GAAP;  
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(qq)   except as described in the Registration Statement, Time of Sale Information and the Prospectus, there is no broker, finder or 
other party that is entitled to receive from the Company any brokerage or finder’s fee or other fee, payment or commission as a result of any 
transactions contemplated by this Agreement;  
   

(rr)   all swaps, caps, floors, futures, forward contracts, option agreements (other than employee stock options) and other derivative 
financial instruments, Contracts or arrangements (“ Derivative Agreements ”), whether entered into for the account of the Company or one of 
its subsidiaries or for the account of a customer of the Company or one of its subsidiaries, were entered into in the ordinary course of business 
and in accordance with prudent business practice and applicable Laws (including the Dodd-Frank Wall Street Reform and Consumer Protection 
Act of 2010 and the rules and regulations thereunder) and the requirements of all applicable Governmental Authorities, including the 
Commission and the Commodities Futures Trading Commission and with counterparties believed to be financially responsible at the time.  The 
Company and each of its subsidiaries have duly performed in all material respects all of their obligations under their Derivative Agreements, 
and, to the Company’s and the Bank’s knowledge, the counterparties thereto have performed all their respective obligations thereunder, and 
there are no breaches, violations, defaults or events of default, which with notice, lapse of time or both, would become defaults, or allegations 
or assertions of any nonperformance, breach or default or event of default by the Company or its subsidiaries or any counterparty to any such 
instruments, contracts or arrangements, other than such breaches, violations, defaults or events of default that would not reasonably be expected 
to result in a Material Adverse Effect;  
   

(ss)   the minute books of each of the Company and its subsidiaries have been made available to the Underwriters and contain a 
complete summary of all meetings and other actions of the directors and shareholders of each such entity in all material respects and reflect all 
transactions referred to in such minutes accurately in all material respects;  
   

(tt)   no forward-looking statement (within the meaning of Section 27A of the Securities Act and Section 21E of the Exchange Act) 
contained in the Registration Statement, the Time of Sale Information or the Prospectus has been made or reaffirmed without a reasonable basis 
or has been disclosed other than in good faith;  
   

(uu)   except as otherwise disclosed in the Registration Statement, the Time of Sale Information and the Prospectus, (i) none of the 
Company nor any subsidiary of the Company is prohibited or restricted, directly or indirectly, from paying dividends, or from making any 
other distribution with respect to their respective equity, debt or hybrid securities; and (ii) no subsidiary is restricted, except by banking laws of 
general applicability, from repaying to the Company or any other subsidiary of the Company any amounts that may from time to time become 
due under any loans or advances to such subsidiary from the Company or from transferring any property or assets to the Company or to any 
other subsidiary;  
   

(vv)   neither the Company, nor any of its subsidiaries, nor, to the Company’s knowledge, any director, officer, agent, employee or 
other person acting on behalf of the Company or any of its subsidiaries has, directly or indirectly in the course of its actions for, or on behalf of, 
the Company has (i) used any corporate funds for any unlawful contribution, gift, entertainment or other unlawful payment or expense to an 
official of, or candidate for, any federal, state or foreign office, or related to or for any political activity in violation of any Law or which is 
required to be disclosed in the Registration Statement, the Time of Sale Information or the Prospectus; (ii) made any direct or indirect unlawful 
payment to any domestic or foreign government official or employee from corporate funds; (iii) violated or is in violation of any provision of 
the U.S. Foreign Corrupt Practices Act of 1977, as amended, and the rules and regulations thereunder; or (iv) made any bribe, unlawful rebate, 
payoff, influence payment, kickback or other unlawful payment;  
   

(ww)   the operations of the Company and its subsidiaries are, and have been conducted at all times, in compliance, in all material 
respects, with applicable financial recordkeeping and reporting requirements of the Bank Secrecy Act, the Currency and Foreign Transactions 
Reporting Act of 1970, as amended, the Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and 
Obstruct Terrorism Act of 2001, the money laundering statutes of all applicable jurisdictions, the rules and regulations thereunder and any 
related or similar applicable rules, regulations or guidelines, issued, administered or enforced by any governmental or regulatory authority 
(collectively, the “ Money Laundering Laws ”) and no Proceeding by or before any Governmental Authority involving the Company or any of 
its subsidiaries with respect to the Money Laundering Laws is pending or, to the knowledge of the Company, threatened;  
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(xx)   none of the Company nor any of its subsidiaries nor, to the knowledge of the Company, any director, officer, agent, employee, 
affiliate or person acting on behalf of the Company or any of its subsidiaries is currently subject to any U.S. sanctions administered by the 
Office of Foreign Assets Control of the U.S. Department of the Treasury (“ OFAC ”) or other agency, office or bureau of the U.S. Treasury 
Department or any other United States federal Authority (each, a “ U.S. Sanction ”); and the Company will not use and will not permit any of 
its subsidiaries to use, directly or indirectly, the proceeds of this offering, or lend, contribute or otherwise make available such proceeds to any 
subsidiary, joint venture partner or other person or entity, for the purpose of financing the activities of any person then subject to any U.S. 
Sanctions , or which would violate any OFAC requirements, other U.S. Sanctions, or other applicable sanctions or Laws;  
   

(yy)   except as disclosed in the Registration Statement, the Time of Sale Information or the Prospectus, the Company (i) does not 
have any material lending or other relationship with any bank or lending affiliate of the Underwriters and (ii) does not intend to use any of the 
proceeds from the sale of the Shares hereunder to repay any outstanding debt owed to any affiliate of the Underwriters.  
   

4.   Certain Covenants of the Company :  
   

The Company hereby agrees with each Underwriter:  
   

(a)   the  Company, subject to Section 4(b), will comply with the requirements of Rule 430B under the Act, and will promptly notify 
the Representative, and confirm the notice in writing, (i) when any post-effective amendment to the Registration Statement shall become 
effective, or any supplement to the Prospectus or any amended prospectus shall have been filed, and will promptly furnish the Underwriters 
with copies thereof, and will file promptly all material required to be filed by the Company with the Commission pursuant to Rule 433(d) under 
the Securities Act, (ii) of the receipt of any comments from the Commission with respect to the Registration Statement and any post-effective 
amendment to the Registration Statement, (iii) of any request by the Commission for any amendment to the Registration Statement or any 
amendment or supplement to the Prospectus or for additional information, and (iv) of the issuance by the Commission of any stop order 
suspending the effectiveness of the Registration Statement or of any order preventing or suspending the use of any Preliminary Prospectus or 
the Prospectus, or of the suspension of the qualification of the Shares for offering or sale in any jurisdiction, or of the initiation or threat of any 
proceedings for any such purpose.  The Company will file the Prospectus with the Commission in accordance with Rule 424(b) under the Act 
before the close of business on the first business day immediately following the date hereof and will take such steps as it deems necessary to 
ascertain promptly whether the form of prospectus transmitted for filing under Rule 424(b) was received for filing by the Commission and, in 
the event that it was not, it will promptly file such prospectus.  The Company will make every reasonable effort to prevent the issuance of any 
stop order suspending the effectiveness of the Registration Statement and, if any such stop order is issued, to obtain the lifting thereof at the 
earliest possible moment;  
   

(b)   the Company will give the Representative notice of its intention to file or prepare any amendment to the Registration Statement 
(including any filing under Rule 462(b) under the Securities Act), or any amendment, supplement or revision to either any Preliminary 
Prospectus (including the Base Prospectus) or to the Prospectus, whether pursuant to the Securities Act and the Exchange Act or otherwise, will 
furnish the Underwriters with copies of any such documents a reasonable amount of time prior to such proposed filing or use, as the case may 
be, and will not file or use any such document to which the Representative or counsel for the Representative shall reasonably object;  
   

(c)   the Company will cause the Shares to be listed for trading on Nasdaq as of the date hereof;  
   

(d)   the Company has furnished or, upon the request of the Underwriters will furnish to the Underwriters, without charge, two 
signed copies of the Registration Statement as originally filed, any Rule 462(b) Registration Statement and each amendment to each (including 
exhibits filed therewith or incorporated by reference therein), including signed copies of all consents and certificates of experts.  The copies of 
the Registration Statement and each amendment thereto furnished to the Underwriters will be identical to the electronically transmitted copies 
thereof filed with the Commission pursuant to its Electronic Data Gathering, Analysis and Retrieval System, except to the extent permitted by 
Regulation S-T;  
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(e)   the Company will cooperate with the Representative and counsel for the Representative in connection with the registration (or 
exemption therefrom) or qualification of the Shares for offering and sale by the Underwriters and by dealers under the securities or Blue Sky 
laws of such jurisdictions as the Representative may reasonably designate and will file such consents to service of process or other documents 
as may be reasonably necessary in order to effect and maintain such registration or qualification for so long as required to complete the 
distribution of the Shares; provided, however , that in no event shall the Company be obligated to qualify to do business in any jurisdiction 
where it is not now so qualified or to take any action that would subject it to general service of process in suits, other than those arising out of 
the offering or sale of the Shares, as contemplated by this Agreement and the Prospectus, in any jurisdiction where it is not now so subject. In 
the event that the qualification of the Shares in any jurisdiction is suspended, the Company shall so advise the Representative promptly in 
writing;  
   

(f)   the Company will comply with the Securities Act and the Exchange Act so as to permit the completion of the distribution of the 
Shares as contemplated in this Agreement and in the Prospectus.  If at any time when a prospectus is required by the Securities Act to be 
delivered in connection with the offering or sale of the Shares (or, in lieu thereof, the notice referred to in Rule 173(a) under the Securities Act), 
any event shall have occurred or condition shall exist as a result of which it is necessary to amend the Registration Statement or amend or 
supplement the Prospectus in order that the Prospectus will not include any untrue statements of a material fact or omit to state a material fact 
necessary in order to make the statements therein not misleading in the light of the circumstances existing at the time it (or, in lieu thereof, the 
notice referred to in Rule 173(a) under the Securities Act) is delivered to a purchaser, or if for any other reason it shall be necessary at any such 
time to amend the Registration Statement or amend or supplement the Prospectus in order to comply with the requirements of the Securities 
Act or any request by the Commission, the Company will promptly notify the Representative of such event or condition and promptly prepare 
and file with the Commission, subject to Section 4(b), such amendment or supplement as may be necessary to correct such statement or 
omission or to make the Registration Statement or the Prospectus comply with such requirements or requests, and the Company will furnish, 
without charge, to the Underwriters and to any dealer in securities as many copies of such amendment or supplement as the Underwriters may 
from time to time reasonably request.  If at any time following issuance of an Issuer Free Writing Prospectus there occurred or occurs an event 
or development as a result of which such Issuer Free Writing Prospectus materially conflicted or would materially conflict with the information 
contained in the Registration Statement or included or would include an untrue statement of a material fact or omitted or would omit to state a 
material fact necessary in order to make the statements therein, in the light of the circumstances prevailing at that subsequent time, not 
misleading, the Company has promptly notified or will promptly notify the Representative and has promptly amended or will promptly amend 
or supplement, at its own expense, such Issuer Free Writing Prospectus to eliminate or correct such conflict, untrue statement or omission;  
   

(g)   the Company will make generally available to its security holders a consolidated earnings statement (in a form complying with 
the provisions of Rule 158 under the Securities Act), which need not be audited, covering a twelve-month period commencing after the 
effective date of the Registration Statement and the Rule 462 Registration Statement, if any, and ending not later than 15 months thereafter, as 
soon as practicable after the end of such period, which consolidated earnings statement shall satisfy the provisions of Section 11(a) of the 
Securities Act;  
   

(h)   during the period ending five years from the date hereof, the Company will furnish to the Underwriters, as soon as available, 
such other information concerning the Company as the Underwriters may reasonably request from time to time;  
   

(i)   if this Agreement shall terminate or shall be terminated after execution pursuant to any provision hereof (except pursuant to a 
termination under Section 7 hereof, other than clause (v)) or if this Agreement shall be terminated by the Underwriters because of any inability, 
failure or refusal on the part of the Company to perform in all material respects any agreement herein or to comply in all material respects with 
any of the terms or provisions hereof or to fulfill in all material respects any of the conditions of this Agreement and such inability, failure or 
refusal to comply shall, in the sole judgment of the Representative, have a material adverse effect on the Underwriters’ ability to consummate 
the transactions contemplated hereby, the Company agrees to reimburse the Underwriters for all reasonable accountable out-of-pocket expenses 
(including travel expenses and reasonable fees and expenses of counsel for the Underwriters, but excluding wages and salaries paid by the 
Underwriters) reasonably incurred by the Underwriters in connection herewith;  
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(j)   the Company will apply the net proceeds from the sale of the Shares in accordance with the statements under the caption “Use 
of Proceeds” in the Time of Sale Information and the Prospectus and in accordance with applicable Laws;  
   

(k)   during the period commencing on the date hereof and ending on the 90th day after the date of the Prospectus (as the same may 
be extended as described below, the “ Lock-Up Period ”), the Company will not, directly or indirectly, (1) offer for sale, sell, pledge or 
otherwise dispose of (or enter into any transaction or device that is designed to, or could be expected to, result in the disposition by any person 
at any time in the future of) any shares of Common Stock or securities convertible into or exchangeable for Common Stock (other than shares 
of Common Stock or options to purchase shares of Common Stock issued pursuant to employee benefit plans, employment agreements, 
qualified stock option plans or other director or employee compensation plans existing on the date hereof, including without limitation the 
Amended and Restated Customers Bancorp, Inc. 2010 Stock Option Plan, the Amended and Restated Customers Bancorp, Inc. 2004 Incentive 
Equity and Deferred Compensation Plan, the Bonus Recognition and Retention Program or employment agreements between the Company and 
Jay S. Sidhu and Richard A. Ehst (collectively, the “ Plans ”), or pursuant to currently outstanding options, warrants or rights), or sell or grant 
options, rights or warrants with respect to any shares of Common Stock or securities convertible into or exchangeable for Common Stock 
(other than the grant of options pursuant to the Plans), (2) enter into any swap or other Derivatives Agreement that transfers to another person 
or entity, in whole or in part, any of the economic benefits or risks of ownership of such shares of Common Stock, whether any such 
transaction described in clause (1) or (2) above is to be settled by delivery of Common Stock or other securities, in cash or otherwise, (3) file or 
cause to be filed a registration statement, including any amendments, with respect to the registration of any shares of Common Stock or 
securities convertible, exercisable or exchangeable into Common Stock or any other securities of the Company (other than (i) any registration 
statements on Form S-8 with respect to any Plan, (ii) any amendments to the Company’s existing “resale shelf” registration statement on Form 
S-3 (File No. 333-184536) and (iii) any registration statement on Form S-4 with respect to shares of Common Stock or other securities that 
may be issued to holders of CMS Bancorp securities in connection with the Company’s previously announced agreement to acquire CMS 
Bancorp) or (4) publicly disclose the intention to do any of the foregoing, in each case without the prior written consent of the Representative 
(which consent may be withheld at the sole discretion of the Representative).  In addition, the Company shall cause each person set forth on 
Exhibit A attached hereto, to furnish to the Representative, on or prior to May 8, 2013, a letter or letters, substantially in the form of Exhibit B 
attached hereto (the “ Lock-Up Agreements ”).  Notwithstanding the foregoing, if (x) during the last 17 days of the Lock-Up Period, the 
Company issues an earnings release or announces material news or a material event relating to the Company occurs or (y) prior to the 
expiration of the Lock-Up Period, the Company announces that it will release earnings results during the 16-day period beginning on the last 
day of the Lock-Up Period, then the restrictions imposed in this Section 4(k) shall continue to apply until the expiration of the 18-day period 
beginning on the date of issuance of the earnings release or the announcement of the material news or the occurrence of the material event, 
unless the Representative waives such extension in writing.  For purposes of this Section 4(k), Common Stock refers to both the Company’s 
Voting Common Stock and its Class B Non-Voting Common Stock, par value $1.00 per share;  
   

(l)   during the period commencing on the date hereof and ending on the date on which the Prospectus is no longer required to be 
delivered in connection with the sale of the Shares under the Securities Act or the Exchange Act (or, in lieu thereof, the notice referred to in 
Rule 173(a) under the Securities Act), the Company will file all documents required to be filed with the Commission pursuant to the Exchange 
Act within the time periods required by the Exchange Act;  
   

(m)   prior to the Closing Time or the Option Closing Time, as the case may be, the Company will furnish to the Underwriters, as 
promptly as possible, copies of any quarterly unaudited interim consolidated financial statements of the Company and its subsidiaries for any 
period subsequent to the periods covered by the financial statements appearing in the Prospectus;  
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(n)   the Company will comply with all provisions of any undertakings contained in the Registration Statement;  
   

(o)   the Company will not at any time, directly or indirectly, take any action designed, or which might reasonably be expected to 
cause or result in, or which will constitute, stabilization or manipulation of the price of the shares of Common Stock and will not take any 
action prohibited by Regulation M under the Exchange Act in connection with the distribution of the Shares;  
   

(p)   the Company will timely file with Nasdaq all documents and notices required by Nasdaq of companies that have or will issue 
securities that are or will be listed on Nasdaq.  The Company will comply in all material respects with all requirements of Nasdaq with respect 
to the issuance of the Shares and take all action necessary or appropriate to permit the listing of the Shares on Nasdaq not later than the date 
hereof;  
   

(q)   the Company has maintained and will maintain, at its expense, a transfer agent for the Common Stock and, if necessary under 
the jurisdiction of its incorporation or the rules of any national securities exchange on which the Common Stock is listed, a registrar (which, if 
permitted by applicable laws and rules may be the same entity as the transfer agent) for the Common Stock;  
   

(r)   the Company represents and agrees that, unless it obtains the prior written consent of the Representative, it has not made and 
will not make any offer relating to the Shares that would constitute a free writing prospectus required to be filed with the Commission other 
than the Issuer Free Writing Prospectuses included in the Time of Sale Information.  Each such Issuer Free Writing Prospectus and free writing 
prospectuses consented to by the Company and the Representative is referred to herein as a “ Permitted Free Writing Prospectus .”  The 
Company has treated and agrees that it will treat each Permitted Free Writing Prospectus as an “ issuer free writing prospectus ,” as defined in 
Rule 433 under the Securities Act, and has complied and will comply with the requirements of Rule 433 under the Securities Act applicable to 
any Permitted Free Writing Prospectus, including timely filing with the Commission where required, legending and record keeping.  
   

5.   Payment of Expenses :  
   

The Company agrees to pay all costs and expenses incident to the performance of its obligations under this Agreement, whether or not 
the transactions contemplated hereunder are consummated or this Agreement is terminated, including expenses, fees and taxes in connection 
with (i) the preparation and filing of the Registration Statement, each Preliminary Prospectus, the Prospectus, any Issuer Free Writing 
Prospectus and any amendments or supplements thereto, and the printing and furnishing of copies of each thereof to the Underwriters and to 
dealers (including costs of mailing and shipment), (ii) the preparation, printing, issuance and delivery of the certificates, if any, for the Shares 
to the Underwriters, including any stock or other transfer taxes or duties payable upon the sale of the Shares to the Underwriters, (iii) the 
printing of this Agreement and any dealer agreements and furnishing of copies of each to the Underwriters and to dealers (including costs of 
mailing and shipment), (iv) the qualification of the Shares for offering and sale under state laws that the Company and the Representative have 
mutually agreed are appropriate and the determination of their eligibility for investment under state law as aforesaid (including the legal fees 
and filing fees and other disbursements of counsel for the Underwriters), assuming that the Common Stock is approved for listing on Nasdaq 
and the printing and furnishing of copies of any blue sky surveys or legal investment surveys to the Underwriters and to dealers, (v) filing for 
review of the public offering of the Shares by FINRA (including the legal fees and filing fees and other disbursements of counsel for the 
Underwriters relating thereto), (vi) the fees and expenses of any transfer agent or registrar for the Shares and miscellaneous expenses referred 
to in the Registration Statement, (vii) the fees and expenses incurred in connection with the approval for listing of the Shares on Nasdaq, (viii) 
costs, fees and expenses incurred in connection with prospectus marketing materials and in making road show presentations with respect to the 
offering of the Shares, other than costs, fees and expenses of the Underwriters relating thereto, (ix) fees and expenses of the Company’s 
counsel and its auditors, (x) fees and expenses of legal counsel and any other professional advisor (subject, except with respect to legal counsel, 
to the approval of the Company, which shall not be unreasonably withheld) retained by the Underwriters for up to $150,000 plus reasonable 
out-of-pocket expenses, such as travel and related expenses, (xi) travel and related expenses of the Representative in connection with the 
offering of the Shares and other out-of-pocket expenses, in the aggregate not to exceed $25,000 without the Company’s prior approval, and 
(xii) preparing and distributing bound volumes of transaction documents for the Underwriters and their legal counsel and the performance of 
the Company’s other obligations hereunder.  
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6.   Conditions of the Underwriters’  Obligations :  
   

The obligations of the Underwriters hereunder to purchase Shares at the Closing Time or on each Option Closing Time, as applicable, 
are subject to the accuracy of the representations and warranties on the part of the Company and the Bank hereunder on the date hereof and at 
the Closing Time and on each Option Closing Time, as applicable, the performance by the Company of its covenants and other obligations 
hereunder and to the satisfaction of the following further conditions at the Closing Time or on each Option Closing Time, as applicable:  
   

(a)   The Company shall furnish to the Representative at the Closing Time and on each Option Closing Time an opinion of Stradley 
Ronon Stevens & Young, LLP, as counsel for the Company, addressed to the Representative and dated the Closing Time and each Option 
Closing Time, as applicable, in form and substance satisfactory to the Representative to the effect set forth substantially in Exhibit C   hereto.  
   

(b)   The Representative shall have received letters addressed to the Representative and dated the date hereof and the Closing Time 
or the Option Closing Time, as the case may be, from the firm of ParenteBeard LLC, independent registered public accounting firm, in the 
forms heretofore approved by the Representative.  
   

(c)   The Representative shall have received at the Closing Time and on each Option Closing Time the favorable opinion of Jones 
Day, as counsel for the Representative, dated the Closing Time or such Option Closing Time, addressed to the Representative and in form and 
substance satisfactory to the Representative.  
   

(d)   The Registration Statement shall have become effective not later than 5:00 P.M., Eastern time, on the date of this Agreement, 
or such later time and date as the Representative shall approve  and the Prospectus shall have been filed with the Commission pursuant to Rule 
424(b) under the Securities Act within the applicable time period prescribed for such filing by the Securities Act.  
   

(e)   No amendment or supplement to the Registration Statement, the Prospectus or any document in the Time of Sale Information 
shall have been filed to which the Representative shall have objected in writing.  
   

(f)   Prior to the Closing Time and each Option Closing Time (i) no stop order suspending the effectiveness of the Registration 
Statement or any order preventing or suspending the use of the Prospectus or any document in the Time of Sale Information shall have been 
issued, and no proceedings for such purpose shall have been initiated or threatened, by the Commission, and no suspension of the qualification 
of the Shares for offering or sale in any jurisdiction, or the initiation or threatening of any proceedings for any of such purposes, has occurred; 
(ii) all requests for additional information on the part of the Commission shall have been complied with to the reasonable satisfaction of the 
Representative; (iii) the Registration Statement shall not contain an untrue statement of a material fact or omit to state a material fact required 
to be stated therein or necessary to make the statements therein not misleading; and (iv) the Prospectus and the Time of Sale Information shall 
not contain an untrue statement of a material fact or omit to state a material fact necessary to make the statements therein, in the light of the 
circumstances under which they were made, not misleading.  
   

(g)   All filings with the Commission required by Rule 424 under the Securities Act to have been filed by the Closing Time shall 
have been made within the applicable time period prescribed for such filing by such Rule.  
   

(h)   Between the time of execution of this Agreement and the Closing Time or the relevant Option Closing Time there shall not 
have been any Material Adverse Change, and no transaction which is material and unfavorable to the Company shall have been entered into by 
the Company or any of its subsidiaries, in each case, which in the Representative’s sole judgment, makes it impracticable or inadvisable to 
proceed with the public offering of the Shares as contemplated by the Registration Statement.  
   

(i)   Between the time of execution of this Agreement and the Closing Time or the relevant Option Closing Time, as applicable, 
there shall not have occurred any downgrading, nor shall any notice have been given of any intended or potential downgrading or of any review 
for a possible change that does not indicate the direction of the possible change, in the rating accorded any securities or debt of the Company or 
any of its subsidiaries by any “nationally recognized statistical rating organization” as such term is defined for purposes of Rule 15c3-1(c)(2)
(vi)(F)  under the Exchange Act.  
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(j)   The Shares shall be listed on Nasdaq.  
   

(k)   FINRA shall not have raised any objection with respect to the fairness and reasonableness of the underwriting terms and 
arrangements.  
   

(l)   The Company will, at the Closing Time and on each Option Closing Time, deliver to the Representative a certificate of the 
Company signed on its behalf by its Chief Executive Officer or Chief Financial Officer, to the effect that:  
   

(i)   the representations and warranties of the Company in this Agreement are true and correct, as if made on and 
as of the Closing Time or any Option Closing Time, as applicable, and the Company has complied with all the agreements and 
satisfied all the conditions on its part to be performed or satisfied at or prior to the Closing Time or any Option Closing Time, as 
applicable;  

   
(ii)   no stop order suspending the effectiveness of the Registration Statement or any post-effective amendment 

thereto has been issued and no proceedings for that purpose have been instituted or are pending or threatened under the Securities Act; 
and  

   
(iii)   subsequent to the respective dates as of which information is given in the Registration Statement, the 

Prospectus and the Time of Sale Information, there has not been (a) any Material Adverse Change, (b) any transaction that is material 
to the Company and its subsidiaries considered as one enterprise, except transactions entered into in the ordinary course of business, 
(c) any obligation, direct or contingent, that is material to the Company and its subsidiaries considered as one enterprise, incurred by 
the Company and its subsidiaries, except obligations incurred in the ordinary course of business, (d) any change in the capital stock or 
outstanding indebtedness of the Company and its subsidiaries that is material to the Company and its subsidiaries considered as one 
enterprise, (e) any dividend or distribution of any kind declared, paid or made on the capital stock of the Company and its subsidiaries, 
or (f) any loss or damage (whether or not insured) to the property of the Company and its subsidiaries that has been sustained or will 
have been sustained that has a Material Adverse Effect.  

   
(m)   The Company shall have furnished to the Representative such other documents and certificates as to the accuracy and 

completeness of any statement in the Registration Statement, the Prospectus and the Time of Sale Information, the representations, warranties 
and statements of the Company contained herein, and the performance by the Company of its covenants contained herein, and the fulfillment of 
any conditions contained herein, as of the Closing Time or any Option Closing Time, as the Representative may reasonably request.  
   

7.   Termination :  
   

The obligations of the several Underwriters hereunder shall be subject to termination in the absolute discretion of the Representative, 
at any time prior to the Closing Time or any Option Closing Time, (i) if any of the conditions specified in Section 6 of this Agreement shall not 
have been fulfilled when and as required by this Agreement to be fulfilled, or (ii) if there has been since the respective dates as of which 
information is given in the Registration Statement, the Prospectus or the Time of Sale Information, any Material Adverse Change, or any 
development involving a prospective Material Adverse Change, or (iii) if there has occurred any outbreak or escalation of hostilities or other 
national or international calamity or crisis or change in economic, political or other conditions, the effect of which on the United States or 
international financial markets is such as to make it, in the judgment of the Representative, impracticable to market the Shares or enforce 
contracts for the sale of the Shares, or (iv) if trading in any securities of the Company has been suspended by the Commission or by Nasdaq, or 
if trading generally on The New York Stock Exchange or Nasdaq has been suspended (including an automatic halt in trading pursuant to 
market-decline triggers, other than those in which solely program trading is temporarily halted), or limitations on prices for trading (other than 
limitations on hours or numbers of days of trading) have been fixed, or maximum ranges for prices for securities have been required, by such 
exchange or FINRA or by order of the Commission or any other governmental authority, or (v) if there has been any downgrade in the rating of 
any of the Company’s debt securities or preferred stock by any “nationally recognized statistical rating organization” (as defined for purposes 
of Rule 15c3-1(c)(2)(vi)(F)  under the Exchange Act), or (vi) any federal, state, local or foreign Law, including any order, decree, directive or 
enforcement action or decrease in CRA or other rating of any court or other Governmental Authority has been enacted, published, decreed or 
otherwise promulgated which, in the reasonable opinion of the Representative, materially adversely affects or will materially adversely affect 
the business or operations of the Company, or (vii) any action has been taken by any federal, state, local or foreign Governmental Authority in 
respect of its monetary or fiscal affairs which, in the reasonable opinion of the Representative, could reasonably be expected to have a material 
adverse effect on the securities markets in the United States.  
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If the Representative elects to terminate this Agreement as provided in this Section 7, the Company shall be notified promptly by 
telephone, promptly confirmed by facsimile.  
   

If the sale to the Underwriters of the Shares, as contemplated by this Agreement, is not carried out by the Underwriters for any reason 
permitted under this Agreement or if such sale is not carried out because the Company shall be unable to comply in all material respects with 
any of the terms of this Agreement, the Company shall not be under any obligation or liability under this Agreement (except to the extent 
provided in Section 5 and Section 9 hereof) and the Underwriters shall be under no obligation or liability to the Company under this Agreement 
(except to the extent provided in Section 9 hereof) or to one another hereunder.  
   
   

8.  Increase in Underwriters’  Commitments :  
 

If any Underwriter shall default at the Closing Time or on any Option Closing Time in its obligation to take up and pay for the Shares 
to be purchased by it under this Agreement on such date, the Representative shall have the right, within 36 hours after such default, to make 
arrangements for one or more of the non-defaulting Underwriters, or any other underwriters, to purchase all, but not less than all, of the Shares 
which such Underwriter shall have agreed but failed to take up and pay for (the “Defaulted Shares”).  Absent the completion of such 
arrangements within such 36-hour period, (i) if the total number of Defaulted Shares does not exceed 10% of the total number of Shares to be 
purchased on such date, each non-defaulting Underwriter shall take up and pay for (in addition to the number of Shares which it is otherwise 
obligated to purchase on such date pursuant to this Agreement) the portion of the total number of Shares agreed to be purchased by the 
defaulting Underwriter on such date in the proportion that its underwriting obligations hereunder bears to the underwriting obligations of all 
non-defaulting Underwriters; and (ii) if the total number of Defaulted Shares exceeds 10% of such total, the Representative may terminate this 
Agreement by notice to the Company, without liability of any party to any other party except that the provisions of Sections 5 and 9 hereof 
shall at all times be effective and shall survive such termination.  
   

Without relieving any defaulting Underwriter from its obligations hereunder, the Company agrees with the non-defaulting Underwriters 
that it will not sell any Shares hereunder on such date unless all of the Shares to be purchased on such date are purchased on such date by the 
Underwriters (or by substituted Underwriters selected by the Representative with the approval of the Company or selected by the Company 
with the approval of the Representative).  
   

If a new Underwriter or Underwriters are substituted for a defaulting Underwriter in accordance with the foregoing provision, the 
Company or the non-defaulting Underwriters shall have the right to postpone the Closing Time or the relevant Option Closing Time for a 
period not exceeding five business days in order that any necessary changes in the Registration Statement and Prospectus and other documents 
may be effected.  
   

The term “Underwriter” as used in this Agreement shall refer to and include any Underwriter substituted under this Section 8 with the 
same effect as if such substituted Underwriter had originally been named in this Agreement.  
   
 

9.   Indemnity and Contribution by the Company and the   
Underwriters :  

   
(a)   The Company agrees to indemnify, defend and hold harmless each  Underwriter and any person who controls any Underwriter 

within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act, and the respective directors, officers, employees and 
agents of each Underwriter from and against any loss, expense, liability, damage or claim (including the reasonable cost of investigation) 
which, jointly or severally, any such Underwriter or controlling person may incur under the Securities Act, the Exchange Act or otherwise, 
insofar  
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as such loss, expense, liability, damage or claim arises out of or is based upon (A) any breach of any representation, warranty or covenant of 
the Company or the Bank contained herein, (B) any failure on the part of the Company to comply with any applicable law, rule or regulation 
relating to the offering of securities being made pursuant to the Prospectus, (C) any untrue statement or alleged untrue statement of a material 
fact contained in the Registration Statement (or any amendment or part thereof), any Issuer Free Writing Prospectus that the Company has filed 
or was required to file with the Commission, or the Prospectus (the term Prospectus for the purpose of this Section 9 being deemed to include 
any Preliminary Prospectus, the Prospectus and the Prospectus as amended or supplemented by the Company), (D) any application or other 
document, or any amendment or supplement thereto, executed by the Company or based upon written information furnished by or on behalf of 
the Company filed in any jurisdiction (domestic or foreign) in order to qualify the Shares under the securities or blue sky laws thereof or filed 
with the Commission or any securities association or securities exchange (each an “ Application ”), (E) any omission or alleged omission to 
state a material fact required to be stated in any such Registration Statement, or necessary to make the statements made therein not misleading, 
(F) any omission or alleged omission from any such Issuer Free Writing Prospectus, Prospectus or any Application of a material fact necessary 
to make the statements made therein, in the light of the circumstances under which they were made, not misleading, (G) any untrue statement 
or alleged untrue statement of any material fact contained in or any road show as defined under Rule 433 of the Securities Act, including slides 
used in connection therewith or (H) any omission or alleged omission to state a material fact required to be stated in any such road show as 
defined under Rule 433 of the Securities Act, including slides used in connection therewith, or necessary to make the statements made therein 
not misleading; except insofar as any such loss, expense, liability, damage or claim arises out of or is based upon any untrue statement or 
alleged untrue statement or omission or alleged omission of a material fact contained in and in conformity with information furnished in 
writing by the Underwriters through the Representative to the Company expressly for use in such Registration Statement, Prospectus or 
Application (that information being limited to that described in the last sentence of the first paragraph of Section 9(b) hereof).  The indemnity 
agreement set forth in this Section 9(a) shall be in addition to any liability which the Company may otherwise have.  
   

If any action is brought against an Underwriter or controlling person in respect of which indemnity may be sought against the 
Company pursuant to this subsection (a), such Underwriter shall promptly notify the Company in writing of the institution of such action, and 
the Company shall assume the defense of such action, including the employment of counsel and payment of expenses; provided, however , that 
any failure or delay to so notify the Company will not relieve the Company of any obligation hereunder, except to the extent that its ability to 
defend is actually impaired by such failure or delay.  Such Underwriter or controlling person shall have the right to employ its or their own 
counsel in any such case, but the fees and expenses of such counsel shall be at the expense of such Underwriter or such controlling person 
unless the employment of such counsel shall have been authorized in writing by the Company in connection with the defense of such action, or 
the Company shall not have employed counsel to have charge of the defense of such action within a reasonable time after delivery of written 
notice of such action or such indemnified party or parties shall have reasonably concluded (based on the advice of counsel) that there may be 
defenses available to it or them that are different from or additional to those available to the Company (in which case the Company shall not 
have the right to direct the defense of such action on behalf of the indemnified party or parties), in any of which events such fees and expenses 
shall be borne by the Company and paid as incurred (it being understood, however, that the Company shall not be liable for the expenses of 
more than one separate firm of attorneys for the Underwriters or controlling persons in any one action or series of related actions in the same 
jurisdiction (other than local counsel in any such jurisdiction) representing the indemnified parties who are parties to such action).  Anything in 
this paragraph to the contrary notwithstanding, the Company shall not be liable for any settlement of any such claim or action effected without 
its consent.  
   

(b)   Each Underwriter agrees, severally and not jointly, to indemnify, defend and hold harmless the Company, the Company’s 
directors, the Company’s officers that signed the Registration Statement, and any person who controls the Company within the meaning of 
Section 15 of the Securities Act or Section 20 of the Exchange Act, from and against any loss, expense, liability, damage or claim (including 
the reasonable cost of investigation) that the Company or any such person may incur under the Securities Act, the Exchange Act or otherwise, 
insofar as such loss, expense, liability, damage or claim arises out of or is based upon (A) any untrue statement or alleged untrue statement of a 
material fact contained in the Registration Statement (or any amendment or part thereof), any Issuer Free Writing Prospectus that the Company 
has filed or was required to file with the Commission, or the Prospectus, or any Application, (B) any omission or alleged omission to state a 
material fact required to be stated in any such Registration Statement, or necessary to make the statements made therein not misleading, or (C) 
any omission or alleged omission from any such Issuer Free Writing Prospectus, Prospectus or any Application of a material fact necessary to 
make the statements made therein, in the light of the circumstances under which they were made, not misleading, but in the case of clause (A), 
(B) or (C) only insofar as such untrue statement or alleged untrue statement or omission or alleged omission was made in such Registration 
Statement, Issuer Free Writing Prospectus, Prospectus or Application in reliance upon and in conformity with information furnished in writing 
by the Underwriters through the Representative to the Company expressly for use therein.  The statements in the fourth and twelfth paragraphs 
under the caption “Underwriting” in the Preliminary Prospectus and the Prospectus constitute the only information furnished by or on behalf of 
any Underwriter through the Representative to the Company for purposes of Section 3(b), Section 3(c) and Section 3(d) and this Section 9.  
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If any action is brought against the Company or any such person in respect of which indemnity may be sought against any Underwriter 
pursuant to the foregoing paragraph, the Company or such person shall promptly notify the Representative in writing of the institution of such 
action and the Representative, on behalf of the Underwriters shall assume the defense of such action, including the employment of counsel and 
payment of expenses.  The Company or such person shall have the right to employ its own counsel in any such case, but the fees and expenses 
of such counsel shall be at the expense of the Company or such person unless the employment of such counsel shall have been authorized in 
writing by the Representative in connection with the defense of such action or the Representative shall not have employed counsel to have 
charge of the defense of such action within a reasonable time or such indemnified party or parties shall have reasonably concluded (based on 
the advice of counsel) that there may be defenses available to it or them that are different from or additional to those available to the 
Underwriters (in which case the Representative shall not have the right to direct the defense of such action on behalf of the indemnified party or 
parties), in any of which events such fees and expenses shall be borne by such Underwriter and paid as incurred (it being understood, however, 
that the Underwriters shall not be liable for the expenses of more than one separate firm of attorneys in any one action or series of related 
actions in the same jurisdiction (other than local counsel in any such jurisdiction) representing the indemnified parties who are parties to such 
action).  Anything in this paragraph to the contrary notwithstanding, no Underwriter shall not be liable for any settlement of any such claim or 
action effected without the prior written consent of the Representative.  
   

(c)   If the indemnification provided for in this Section 9 is unavailable or insufficient to hold harmless an indemnified party under 
subsections (a) and (b) of this Section 9 in respect of any losses, expenses, liabilities, damages or claims referred to therein, then each 
applicable indemnifying party, in lieu of indemnifying such indemnified party, shall contribute to the amount paid or payable by such 
indemnified party as a result of such losses, expenses, liabilities, damages or claims (i) in such proportion as is appropriate to reflect the relative 
benefits received by the Company and the Underwriters from the offering of the Shares or (ii) if (but only if) the allocation provided by clause 
(i) above is not permitted by applicable law, in such proportion as is appropriate to reflect not only the relative benefits referred to in clause (i) 
above but also the relative fault of the Company and of the Underwriters in connection with the statements or omissions that resulted in such 
losses, expenses, liabilities, damages or claims, as well as any other relevant equitable considerations.  The relative benefits received by the 
Company and the Underwriters shall be deemed to be in the same proportion as the total proceeds from the offering (net of underwriting 
discounts and commissions but before deducting expenses) received by the Company bear to the underwriting discounts and commissions 
received by the Underwriters.  The relative fault of the Company and of the Underwriters shall be determined by reference to, among other 
things, whether the untrue statement or alleged untrue statement of a material fact or omission or alleged omission relates to information 
supplied by the Company or by the Underwriters and the parties’ relative intent, knowledge, access to information and opportunity to correct or 
prevent such statement or omission.  The amount paid or payable by a party as a result of the losses, claims, damages and liabilities referred to 
above shall be deemed to include any legal or other fees or expenses reasonably incurred by such party in connection with investigating or 
defending any claim or action.  
   

(d)   The Company and the Underwriters agree that it would not be just and equitable if contribution pursuant to this Section 9 were 
determined by pro rata allocation (even if the Underwriters were treated as one entity for such purpose) or by any other method of allocation 
that does not take account of the equitable considerations referred to in subsection (c)(i) and, if applicable, (c)(ii), above.  Notwithstanding the 
provisions of this Section 9, such Underwriter shall not be required to contribute any amount in excess of the underwriting discounts and 
commissions applicable to the Shares purchased by such Underwriter.  No person guilty of fraudulent misrepresentation (within the meaning of 
Section 11(f) of the Securities Act) shall be entitled to contribution from any person who was not guilty of such fraudulent misrepresentation.  
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10.   Survival :  
   

The indemnity and contribution agreements contained in Section 9 and the covenants, warranties and representations of the Company 
and the Bank contained in Sections 3, 4 and 5, as applicable, of this Agreement shall remain in full force and effect regardless of any 
investigation made by or on behalf of each Underwriter, or any person who controls each Underwriter within the meaning of Section 15 of the 
Securities Act or Section 20 of the Exchange Act, and the respective directors, officers, employees and agents of each Underwriter or by or on 
behalf of the Company, its directors and officers, or any person who controls the Company within the meaning of Section 15 of the Securities 
Act or Section 20 of the Exchange Act, and shall survive any termination of this Agreement or the sale and delivery of the Shares.  The 
Company and each Underwriter agree promptly to notify the others of the commencement of any litigation or proceeding against it and, in the 
case of the Company, against any of the Company’s officers and directors, in connection with the sale and delivery of the Shares, or in 
connection with the Registration Statement or Prospectus.  
   

11.   Duties :  
   

Nothing in this Agreement shall be deemed to create a partnership, joint venture or agency relationship between the parties.  The 
Underwriters undertake to perform such duties and obligations only as expressly set forth herein.  Such duties and obligations of the 
Underwriters with respect to the Shares shall be determined solely by the express provisions of this Agreement, and the Underwriters shall not 
be liable except for the performance of such duties and obligations with respect to the Shares as are specifically set forth in this 
Agreement.  The Company acknowledges and agrees that:  (i) the purchase and sale of the Shares pursuant to this Agreement, including the 
determination of the public offering price of the Shares and any related discounts and commissions, is an arm’s-length commercial transaction 
between the Company, on the one hand, and the Underwriters, on the other hand, and the Company is capable of evaluating and understanding 
and understands and accepts the terms, risks and conditions of the transactions contemplated by this Agreement; (ii) in connection with each 
transaction contemplated hereby and the process leading to such transaction each Underwriter is and has been acting solely as a principal and is 
not the financial advisor, agent or fiduciary of the Company or its affiliates, shareholders, creditors or employees or any other party; (iii) no 
Underwriter has assumed or will assume an advisory, agency or fiduciary responsibility in favor of the Company with respect to any of the 
transactions contemplated hereby or the process leading thereto (irrespective of whether such Underwriter has advised or is currently advising 
the Company on other matters); and (iv) the several Underwriters and their respective affiliates may be engaged in a broad range of transactions 
that involve interests that differ from those of the Company and that the several Underwriters have no obligation to disclose any of such 
interests.  The Company acknowledges that the Underwriters disclaim any implied duties (including any fiduciary duty), covenants or 
obligations arising from the Underwriters’ performance of the duties and obligations expressly set forth herein and that the Company and the 
Bank are responsible for making for their own judgments with respect to the offering and sale of the Shares.  Each of the Company and the 
Bank hereby waive and release, to the fullest extent permitted by law, and shall not assert any claims that the Company or the Bank may have 
against the several Underwriters with respect to any breach or alleged breach of agency, or fiduciary or similar duty.  
   

12.   Notices :  
   

Except as otherwise specifically provided herein, all statements, requests, notices and advices hereunder shall be in writing, or by 
telephone if promptly confirmed in writing, and shall be sufficient in all respects if delivered in person or sent by facsimile transmission 
(confirmed in writing), electronic mail or registered mail to the Underwriters, shall be sufficient in all respects if delivered  to FBR Capital 
Markets & Co., 1001 19th Street North, Arlington, Virginia 22209, Attention: Syndicate Department and to the Company and the Bank at 1015 
Penn Avenue, Suite 103, Wyomissing, Pennsylvania 19610, Attention:  Jay S. Sidhu, Facsimile No. (610) 374-5160 and email address 
jsidhu@customersbank.com.  
   

13.   Governing Law; Headings :  
   

THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE 
COMMONWEALTH OF VIRGINIA, WITHOUT REGARD TO CONFLICTS OF LAWS PRINCIPLES. Each party to this Agreement 
irrevocably agrees that any legal action or proceeding against it arising out of or in connection with this Agreement or for recognition or 
enforcement of any judgment rendered against it in connection with this Agreement may be brought in any Federal or in Commonwealth of 
Virginia state court in the Eastern District of Virginia and Arlington County, Virginia, respectively, and, by executing and delivering this 
Agreement, each party hereby irrevocably accepts and submits to the jurisdiction of each of the aforesaid courts in person, generally and 
unconditionally with respect to any such Proceeding for itself and in respect of its property, assets and revenues.  Each party hereby also 
irrevocably waives, to the fullest extent permitted by Law, any objection which it may now or hereafter have to the laying of venue of any such 
action or proceeding brought in any such court and any claim that any such action or proceeding has been brought in an inconvenient forum.  
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14.   Miscellaneous :  

   
(a)            Severability .  The invalidity or unenforceability of any Section, paragraph, or provision of this Agreement shall not affect 

the validity or enforceability of any other Section, paragraph, or provision hereof.  
   

(b)           Counterparts .  This Agreement may be signed in counterparts (which may include counterparts delivered by facsimile or 
electronic means and which facsimile or electronic signature shall have the same force and effect as manually signed originals.  Each 
counterpart, when executed and delivered, shall be an original and all of which together shall constitute one and the same instrument.  
   

(c)            Amendments or Waivers .  No amendment or waiver of any provision of this Agreement, nor any consent or approval to any 
departure therefrom, shall in any event be effective, unless it is in writing and signed by the parties hereto.  
   

(d)             Headings and Sections . The headings, including the section headings in this Agreement have been inserted as a matter of 
convenience of reference and are not a part of this Agreement.  
   

(e)            Binding Effect .  This Agreement shall be binding upon, and inure to the benefit of, the Underwriters and the Company and, 
to the extent provided in Section 9 hereof, shall inure to the benefit of the officers, directors, agents and controlling persons of the Company 
and Underwriters, and their respective successors and assigns, heirs, executors, administrators and personal and legal representatives.  No other 
person shall have any right under or by virtue of this Agreement, whether as a third party beneficiary or otherwise.  No purchaser of any 
Common Stock from any Underwriter shall be deemed a successor or assign by reason merely of such purchase.  
   

(f)           As used herein, the singular shall include the plural and vice versa, and the words “include,” “included” and “including” 
shall be deemed to be followed by the words “without limitation.”  
   

[Remainder of Page Intentionally Left Blank]  
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If the foregoing correctly sets forth the understanding among the Company, the Bank and the Underwriters, please so indicate in the 
space provided below for the purpose, whereupon this Agreement shall constitute a binding agreement among the Company, the Bank and the 
Underwriters.  
   

   
   
 
   
Accepted and agreed to as  
of the date first above written:  
 
   
FBR CAPITAL MARKETS & CO.  
   

as representative of the several Underwriters  
 
By:       /s/ Paul T. Dell’ lsola                                                                 

Name: Paul T. Dell’lsola  
Title:   Senior Managing Director  

 
 

  

  Very truly yours,  
      
  CUSTOMERS BANCORP, INC.  
      
      
  By:  /s/ Jay S. Sidhu 
    Name: Jay S. Sidhu  
    Title: Chairman and Chief Executive Officer  
      
  CUSTOMERS BANK  
      
      
  By:  /s/ Jay S. Sidhu  
    Name: Jay S. Sidhu  
    Title: Chairman and Chief Executive Officer  
      

  
  



 
 
 

SCHEDULE I  
   

   
   
   
   
   
   

  

   
   
Underwriter  

Number of  
Initial Shares to be  

Purchased  
FBR Capital Markets & Co.  4,029,851  
Sterne, Agee & Leach, Inc.  1,074,627  
Boenning & Scattergood, Inc.  268,656  

Total  5,373,134  
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SCHEDULE II  
   

Pricing Information  
   

 
   
   
 
   
   
   
   
   
   
   
   
   
   
 
   

  

Size:  5,373,134 shares (6,179,104 shares if the underwriters’  option to purchase additional shares is fully exercised)  
    
Price to Public:  $16.75 per share  
   
   
We are pleased that we have up sized the offering  of Customers Bancorp voting common stock from a total of 4,477,611 shares or $75 million 
to 5,373,134  shares or $90 million.  
   
Directors and officers of the company have agreed to purchase an aggregate of up to 71,343 shares of our common stock in this offering at the 
public offering price. The underwriters’ will receive the underwriting discount with respect to these shares.  
   
We are pleased that you have been allocated [___] shares of common stock for a total of $ [____] and confirm your order.  
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SCHEDULE III  

   
 
   

None.  
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EXHIBIT A  
   
   

LIST OF PERSONS EXECUTING LOCK-UPS  
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EXHIBIT B  
   
   

FORM OF LOCK-UP AGREEMENT  
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EXHIBIT C  
   

OPINION OF STRADLEY RONON STEVENS & YOUNG, LLP  
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Exhibit 5.1 
  
  

 
   

May 15, 2013  
 
Customers Bancorp, Inc.  
1015 Penn Avenue  
Suite 103  
Wyomissing PA 19610  
 

Re:            Registration Statement on Form S-3 of Customers Bancorp, Inc.  
 
Ladies and Gentlemen:  
   

We have acted as counsel to and for Customers Bancorp, Inc., a Pennsylvania corporation (the "Company"), in connection with the 
offer and sale of up to 6,179,104 shares of the Company's voting common stock, par value $1.00 per share, including up to 805,970 shares that 
the underwriters have an option to purchase (the "Shares"). The Shares are included in a registration statement on Form S-3 under the 
Securities Act of 1933, as amended (the "Securities Act"), File No. 333-188040, filed with the United States Securities and Exchange 
Commission (the "Commission") on April 19, 2013 and declared effective by the Commission on April 30, 2013 (together with the base 
prospectus dated April 30, 2013 (the "Base Prospectus") contained therein and constituting a part thereof, the "Registration Statement"). In 
connection with an underwritten offering of the Shares, the Company has also filed a preliminary prospectus supplement dated May 9, 2013 
(together with the Base Prospectus, the "Preliminary Prospectus Supplement") and a final prospectus supplement dated May 15, 2013 (together 
with the Base Prospectus, the "Prospectus"), with each of the Preliminary Prospectus Supplement and the Prospectus filed with the 
Commission pursuant to Rule 424(b) under the Securities Act. The offer and sale of the Shares is being made pursuant to an underwriting 
agreement dated May 15, 2013 between the Company and FBR Capital Markets & Co., as Representative of the Underwriters named therein 
(the "Underwriting Agreement").    
 

We have examined copies of the Registration Statement, the Preliminary Prospectus Supplement, the Prospectus, the Underwriting 
Agreement, the Company’s Amended and Restated Articles of Incorporation, as amended, included as Exhibit 3.1 to the Company’s Form 8-K 
filed with the Commission on April 30, 2012, as amended by the Amendment included as Exhibit 3.1 to the Company’s Form 8-K filed with 
the Commission on July 2, 2012, the Company’s Amended and Restated Bylaws, included as Exhibit 3.2 to the Company’s Form 8-K filed 
with the Commission on April 30, 2012, resolutions of the Company’s Board of Directors and the Pricing Committee thereof with respect to 
the offering contemplated in the Registration Statement, Preliminary Prospectus Supplement and Prospectus, and such other records, 
documents and statutes as we have deemed necessary for purposes of this opinion letter.  
   

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

   

  
   
   

  

Stradley Ronon Stevens & Young, LLP 
Suite 2600 

2005 Market Street 
Philadelphia, PA  19103-7018 

Telephone  215.564.8000 
Fax  215.564.8120 
www.stradley.com 

  
  



   
   

 
Customers Bancorp, Inc.  
May 15, 2013  
Page 2  
 

In rendering this opinion, we have assumed and relied upon, without independent investigation (i) the authenticity, completeness, truth 
and due authorization and execution of all documents submitted to us as originals, (ii) the genuineness of all signatures on all documents 
submitted to us as originals and (iii) the conformity to the originals of all documents submitted to us as certified, electronic or photostatic 
copies.  
 

The law covered by the opinions expressed herein is limited to the federal statutes, judicial decisions and rules and regulations of the 
governmental agencies of the United States of America and the statutes, judicial and administrative decisions and rules and regulations of the 
governmental agencies of the Commonwealth of Pennsylvania. We are not rendering any opinion as to compliance with any federal or state 
law, rule, or regulation relating to securities, or to the sale or issuance thereof, or the application of securities or “blue sky” laws of any 
jurisdiction (except federal securities laws). This opinion letter is being furnished in connection with the requirements of Item 601(b)(5) of the 
Commission’s Regulation S-K, and we express no opinion as to any matter pertaining to the contents of the Registration Statement, the 
Preliminary Prospectus Supplement, the Prospectus or any other prospectus supplement, other than as expressly stated herein with respect to 
the issuance of the Shares.  
 

Our opinions are limited and qualified in all respects by the effects of (i) general principles of equity and limitations on availability of 
equitable relief, including specific performance, whether applied by a court of law or equity, and (ii) bankruptcy, insolvency, reorganization, 
moratorium, arrangement, fraudulent conveyance or fraudulent transfer, receivership, and other laws now or hereafter in force affecting the 
rights and remedies of creditors generally (not just creditors of specific types of debtors) and other laws now or hereafter in force affecting 
generally only creditors of specific types of debtors.  
 

This opinion letter is given only with respect to laws and regulations presently in effect. We assume no obligation to advise you of any 
changes in law or regulation which may hereafter occur, whether the same are retroactively or prospectively applied, or to update or 
supplement this letter in any fashion to reflect any facts or circumstances which hereafter come to our attention.  
 

Based upon, and subject to, the foregoing, and subject to the qualifications, assumptions and limitations herein stated, we are of the 
opinion that when the Shares have been issued and delivered upon payment in full of the consideration therefor, as described in the Registration 
Statement, the Prospectus and the Underwriting Agreement, the Shares will be validly issued, fully paid and nonassessable.  
   

This opinion is to be used only in connection with the Registration Statement and may not be used, quoted or relied upon for any other 
purpose without our prior written consent.  
 

We hereby consent to your filing of this opinion as an exhibit to the Company’s Form 8-K dated May 15, 2013 and we further consent 
to the reference to our firm under the caption “Legal Matters” in the Prospectus and to any reference to our firm in the Registration Statement 
as legal counsel who have passed upon the validity of the Shares of the Company proposed to be issued.  In giving such consent, we do not 
hereby admit that we are “experts” within the meaning of the Securities Act, or the Rules and Regulations of the Commission issued 
thereunder, with respect to any part of the Registration Statement, including this exhibit.  
   
   
   
 

 
   
   
   
   
   
   
   
  

  

  Very truly yours,  
    
  /s/ STRADLEY, RONON, STEVENS & YOUNG, LLP  



   
Exhibit 99.1 

 
CUSTOMERS BANCORP ANNOUNCES PRICING  

AND INCREASE IN SIZE OF COMMON STOCK OFFERING  
 
Wyomissing, PA – May 15, 2013 – Customers Bancorp, Inc. (Nasdaq: CUBI), parent company for Customers Bank, today announced the 
pricing of its previously announced underwritten public offering of 5,373,134 shares of its voting common stock at a price to the public of 
$16.75 per share.  FBR Capital Markets & Co. is acting as the sole book-running manager for the offering and Sterne, Agee & Leach, Inc. and 
Boenning & Scattergood, Inc. are acting as co-managers for the offering.  The $90 million offering represents an increase of $15 million from 
the planned $75 million offering previously announced by the Company.  The shares of voting common stock are scheduled to begin trading on 
the Nasdaq Global Select Market on May 16, 2013 under the symbol “CUBI”.  Customers has granted the underwriters a 30-day option to 
purchase up to an additional 805,970 shares of voting common stock, solely to cover over-allotments, if any.  
 
Net proceeds from the sale of the shares after underwriting discounts and estimated offering expenses are expected to be approximately 
$84,925,000.  If the underwriters exercise their over-allotment option in full, net proceeds from the offering will be approximately 
$97,750,000.  Customers intends to use the net proceeds from the offering to fund organic growth, and for working capital and other general 
corporate purposes.  Customers may also use a portion of the net proceeds to pursue acquisitions in its current and prospective markets.  The 
offering is expected to close on May 21, 2013, subject to customary closing conditions.  
 
Customers also announced today that, effective May 16, 2013, its voting common stock will begin trading on the Nasdaq Global Select Market 
under the symbol “CUBI”.  
 
A shelf registration statement relating to the public offering of the shares of voting common stock was filed previously with the Securities and 
Exchange Commission (“SEC”) and is effective.  A preliminary prospectus supplement related to the offering has been filed with the SEC and 
is available on the SEC’s website located at www.sec.gov and a final prospectus supplement will be filed with the SEC and will be available on 
the SEC’s website once filed.  The offering may be made only by means of a prospectus and a related prospectus supplement, copies of which 
may be obtained, when available, from FBR Capital Markets & Co., Prospectus Department, 1001 19th Street North, Arlington, VA 22209, 
(703) 312-9726 or prospectuses@fbr.com.  
 
This press release shall not constitute an offer to sell or the solicitation of an offer to buy any securities of Customers, nor shall there be any 
sale of these securities in any jurisdiction in which such an offer, solicitation or sale would be unlawful prior to registration or qualification 
under the securities laws of any such jurisdiction.  
   
   
   
   
   
   

 

Customers Bancorp SM  
1015 Penn Avenue  
Wyomissing, PA 19610  
Contacts:  
Jay Sidhu, Chairman & CEO 610-935-8693  
Richard Ehst, President & COO 610-917-3263  
Investor Contact:  
James D. Hogan, CFO 484-359-7113  
  

  
  



 
About Customers Bancorp, Inc. and Customers Bank  
 
Customers Bancorp, Inc., based in Wyomissing, Pennsylvania, is a bank holding company for  Customers Bank.  Customers Bank is a state-
chartered, full-service bank headquartered in Phoenixville, Pennsylvania. Customers Bank is a member of the Federal Reserve System and is 
insured by the Federal Deposit Insurance Corporation. With assets of approximately $3.5 billion at March 31, 2013, Customers Bank provides 
a full range of banking services to small and medium-sized businesses, professionals, individuals and families through branch and office 
locations in Pennsylvania, New York, New Jersey, Rhode Island and Massachusetts.  Customers Bank is focused on serving its targeted 
markets with a growth strategy that includes strategically placed branches throughout its market area and continually expanding its portfolio of 
loans to small businesses, multi-family projects, mortgage companies and consumers.  
 
  “Safe Harbor” Statement  
 
In addition to historical information, this press release may contain “forward-looking statements” which are made in good faith by Customers 
Bancorp, Inc., pursuant to the “safe harbor” provisions of the Private Securities Litigation Reform Act of 1995, the Securities Act of 1933, as 
amended and the Securities Exchange Act of 1934, as amended. These forward-looking statements include statements with respect to 
Customers Bancorp, Inc.’s strategies, goals, beliefs, expectations, estimates, intentions, capital raising efforts, financial condition and results of 
operations, future performance and business. Statements preceded by, followed by or that include the words “may,” “could,” “should,” “pro 
forma,” “looking forward,” “would,” “believe,” “expect,” “anticipate,” “estimate,” “intend,” “plan,” or similar expressions generally indicate a 
forward-looking statement. These forward-looking statements involve risks and uncertainties that are subject to change based on various 
important factors (some of which, in whole or in part, are beyond Customers Bancorp, Inc.’s control). Numerous competitive, economic, 
regulatory, legal and technological factors, among others, could cause Customers Bancorp, Inc.’s financial performance to differ materially 
from the goals, plans, objectives, intentions and expectations expressed in such forward-looking statements. Customers Bancorp, Inc. cautions 
that the foregoing factors are not exclusive, and neither such factors nor any such forward-looking statement takes into account the impact of 
any future events. All forward-looking statements and information set forth herein are based on management's current beliefs and assumptions 
as of the date hereof and speak only as of the date they are made. For a more complete discussion of the assumptions, risks and uncertainties 
related to our business, you are encouraged to review Customers Bancorp, Inc.’s filings with the Securities and Exchange Commission, 
including its most recent annual report on Form 10-K, as amended, as well as any changes in risk factors that may be identified in its quarterly 
or other reports filed with the SEC. Customers Bancorp, Inc. does not undertake to update any forward looking statement whether written or 
oral, that may be made from time to time by Customers Bancorp, Inc. or by or on behalf of Customers Bank.  
   
   
   
   
   
   
   
   
   
   
   
   
   
  

 

  


