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Item 1.01 Entry into a MateribDefinitive Agreement

On May 15, 2013, Customers Bancorp, Inc. (the “Camyp) and Customers Bank, the Company’s wholly advbanking subsidiary (the
“Bank”), entered into an underwriting agreemeng (tbinderwriting Agreement”) with FBR Capital Market Co., as representative of the
underwriters named therein (collectively, the “Urdgters”), providing for the offer and sale in anderwritten offering of 5,373,134 shares
of the Company’s voting common stock. The sharewgold at a public offering price of $16.75 geare. The Underwriters have agreed to
purchase the shares from the Company at a disod$@t 8375 per share, representing 5.0% of theipolfering price. The $90 million
aggregate offering price represents an increa$@®mmillion from the planned $75 million offeringgviously announced by the Company.
Pursuant to the terms of the Underwriting Agreemtr Company also granted the Underwriters a 30sgéion to purchase up to 805,970
additional shares of voting common stock, solelgdwer overallotments, if any.

The net proceeds of the offering are estimatedtagproximately $84,925,000, after deducting thdéswriters’ discounts and commissions
and estimated offering expenses payable by the @om@nd assuming no exercise of the over-allotroptibn (or approximately
$97,750,000 if the overallotment option is exerdigefull). The Company intends to use the netpeals of the offering to fund organic
growth and for working capital and other generapooate purposes, and may also use a portion aféhproceeds to pursue acquisitions in
the Company’s current and prospective markets.ofteging is expected to close on May 21, 2013, scidjo customary closing conditions.

The Company and the Bank made certain customarggeptations, warranties and covenants in the Wnding Agreement concerning the
Company and the Bank and the registration statempersdpectus and prospectus supplements relatiting toffering of the shares of voting
common stock. In addition, the Company has agreéttdemnify the Underwriters against certain lidileis, including liabilities under the
Securities Act of 1933, as amended. The foregoesgidption of the Underwriting Agreement is qualiin its entirety by reference to that
agreement, a copy of which is filed as Exhibit tb.this report and is incorporated herein by refeee

The offering was made pursuant to the Companyk&céffe registration statement on Form S-3 (RedistreStatement No. 333-188040)
previously filed with the SEC, including the proshes contained therein, and the preliminary prospesupplement dated May 9, 2013 and
final prospectus supplement dated May 15, 20148 filethe Company with the SEC relating to this iffg. A copy of the opinion of
Stradley Ronon Stevens & Young, LLP relating toldgality of the issuance and sale of the share®tifig common stock in the offering is
attached as Exhibit 5.1 hereto.

ltem 8.01 Other Events

On May 15, 2013, the Company issued a press refegaeding the pricing terms of its previously amnoed underwritten public offering of
shares of its voting common stock. The press sel@so announced the increase in the size offfltseng and the listing of the shares of the
Company’s voting common stock on the Nasdaq Gl8kedtct Market. A copy of the press release is lattddereto as Exhibit 99.1 and is
incorporated herein by reference.

Item 9.01 Financial Statemenésd Exhibits
(d) Exhibits.
Exhibit
No. Description
1.1 Underwriting Agreement, dated May 15, 2013, by amibng Customers Bancorp, Inc., Customers Bank BiRiEapital
Markets & Co., as representative of the underwgiter
5.1 Opinion of Stradley Ronon Stevens & Young, LI
23.1 Consent of Stradley Ronon Stevens & Young, LLPIgded in Exhibit 5.1)

99.1 Press Release, dated May 15, 2013, regarding itiagpof the underwritten public offerin
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Name: Jay S. Sidfr
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Exhibit 1.1

EXECUTION VERSION

CUSTOMERS BANCORRP, INC.

5,373,134 Shares of Voting Common Stock

UNDERWRITING AGREEMENT

May 15, 2013

FBR CAPITAL MARKETS & CO.

as Representative of the several Underwr{tesslefined below)
c/o FBR Capital Markets & Co.
1001 19th Street North
Arlington, Virginia 22209

Dear Sirs:

Customers Bancorp, Inc., a Pennsylvania corpordtien“ Company), and Customers Bank, the Compasiwholly owned bankin
subsidiary (the “ BanK), confirm their agreement with each of the Undetevs listed on Schedule | hereto (collectivehg t Underwriters
"), for whom FBR Capital Markets & Co. is acting @presentative (in such capacity, the “ Represiert§, with respect to (i) the sale by t
Company of 5,373,134shares (the “ InitiaBhares) of Voting Common Stock, par value $1.00 per shidhe “ Common Stock, of the
Company, and the purchase by the Underwriterm@sgverally and not jointly, of the respective t@mof shares of Voting Common Stock
set forth opposite the names of the UnderwriteiSdhedule | hereto, and (ii) the grant of the apparsuant to Section 1(b) below to purct
all or any part of the 805,970 additional share€afmon Stock to cover over-allotments (the “ Opt&hares), if any, from the Company
to the Underwriters, acting severally and not jlginh the respective numbers of shares of Votimgnghon Stock set forth opposite the names
of each of the Underwriters listed in Schedulerebe The Initial Shares to be purchased by théddariters and all or any part of the Opt
Shares are collectively called the “ Shafes

The Company understands that the Underwriters p@mpmmake a public offering of the Shares as sgahe Underwriters deem
advisable after this Underwriting Agreement (th&dreement) has been executed and delivered.

The Company has filed with the Securities and ErgeaCommission (the * Commissi® a registration statement on Form S-3
(No. 333-188040) including a prospectus, for ttgasteation of the Shares under the Securities A&983 and the rules and regulations
thereunder (collectively, the * Securities At The Company has prepared and filed such amentbito the registration statement and such
amendments or supplements to the related prospastugy have been required to the date hereofydinile such additional amendments
supplements as may hereafter be required. Thstratibn statement has been declared effectiveruhdeSecurities Act by the
Commission. The registration statement, as ameattt time it was declared effective by the Cossioin (and, if the Company files a post-
effective amendment to such registration staterireitbecomes effective prior to the Closing Timedafined below), such registration
statement as so amended) and including all infaomateemed to be a part of the registration statéqmearsuant to incorporation by referer
Rule 430B of the Securities Act or otherwise, ischmafter called the * Reqistration Statemg&riny registration statement filed pursuant to
Rule 462(b) of the Securities Act is hereinaftdtechthe “ Rule 462(b) Registration Statemgrdand after such filing the term_* Reqgistration
Statement shall include the 462(b) Registration Statemerie term “ Base Prospectusneans the prospectus dated April 30, 2013 inch
in the Registration Statement, including all infation incorporated by reference therein. The tefPndspectus means the final prospectus
supplement specifically relating to the Shareqform first filed with the Commission pursuantRale 424 under the Securities Act,
including all information incorporated by referertberein, together with the Base Prospectus. Time t€reliminary Prospectusmeans the
preliminary form of the Prospectus in the formdileith the Commission on May 9, 2013 pursuant tteR24 of the Securities Act. The
Commission has not issued any order preventingswending the use of any Preliminary Prospectus.




The term “ Time of Sale Informatidnmeans (i) the Preliminary Prospectus, as mosntg amended or supplemented immediately
prior to the Initial Sale Time (as defined belog), the Issuer Free Writing Prospectuses (as @efinelow), if any, identified in Schedule 111
hereto, (iii) any other Free Writing Prospectusdagned below) listed on Schedule Il hereto that parties hereto shall hereafter expressly
agree to treat as part of the Time of Sale Infoimmatand (iv) the pricing and other information &&th on Schedule Il hereto.

The term “_Issuer Free Writing Prospectuseans any issuer free writing prospectus, anddfin Rule 433 of the Securities
Act. The term “ Free Writing Prospectumeans any free writing prospectus, as definedufe 405 of the Securities Act.

The term “_Incorporated Documeritmeans the documents incorporated by referentieeifiRegistration Statement, any Preliminary
Prospectus or the Prospectus.

The Company and the Underwriters agree as follows:

1. Sale and Purchase

(&) Initial Shares. Upon the basis of the representations and warsrienants and other terms and conditions heetiforth,
at the purchase price per share of Common Stogk @75, the Company agrees to sell to the Undesrgrihe Initial Shares, and each
Underwriter agrees, severally and not jointly, tmghase from the Company the number of Initial 8kaet forth in Schedule | opposite such
Underwriter's name, plus any additional numbermtial Shares which such Underwriter may becomkgaked to purchase pursuant to the
provisions of Section 8 hereof, subject in eaclecssuch adjustments among the UnderwriterseaRépresentative in its sole discretion
shall make to eliminate any sales or purchasesaofibnal shares.

(b) Option Shares. In addition, upon the basis of the represematend warranties, covenants and other terms arditmms
herein set forth, at the purchase price per sHa@mmmon Stock set forth in paragraph (a) above Gbmpany hereby grants an option to the
Underwriters, acting severally and not jointly piarchase from the Company, all or any part of th&dd Shares set forth in Schedule |
opposite such party’s name, plus any additionallmemof Initial Shares which such Underwriter ma&agdme obligated to purchase pursuant
to the provisions of Section 8 hereof. The optieneby granted will expire 30 days after the dat@df and may be exercised in whole or in
part from time to time within such 30-day periodyofor the purpose of covering over-allotments, ethimay be made in connection with the
offering and distribution of the Initial Shares mpaootice by the Representative to the Companyngeftirth the number of Option Shares a
which the several Underwriters are then exercifiiegoption and the time and date of payment angetglfor such Option Shares. Any st
time and date of delivery (an " Option Closing Tifehall be determined by the Representative, bali s1ot be later than three full business
days (or earlier, without the consent of the Congpéiman two full business days) after the exerofsguch option nor in any event prior to
the Closing Time, as defined below, unless othenagreed upon between the Company and the Repatgentlf the option is exercised as
to all or any portion of the Option Shares, the @any will sell that number of Option Shares theimggurchased and each of the
Underwriters, acting severally and not jointly, valirchase that number of shares equal to the ptiopdhat the total number of Option
Shares then being purchased which the numbertidliBhares set forth in Schedule | opposite thaeaf such Underwriter bears to the total
number of Initial Shares, subject in each casaith sidjustments among the Underwriters as the Beptative in its sole discretion shall
make to eliminate any sales or purchases of fraatishares.

2. Payment and Delivery

(@ Initial Shares. The Initial Shares to be purchased by each Wwriter hereunder, in definitive form, and in sualiteorized
denominations and registered in such names asgpefentative may request upon at least forty-dights’ prior notice to the Company
shall be delivered by or on behalf of the Companthe Representative, including, at the optiorhefRepresentative, through the facilities of
The Depository Trust Company (* DT for the account of such Underwriter, againstmpayt by or on behalf of such Underwriter of the
purchase price therefor by wire transfer of Fedgraine-day) funds to the account specified to thgr&sentative by the Company upon at
least forty-eight hours’ prior notice. The timedadate of such delivery and payment shall be 9:30. AEastern time, on the third (fourth, if
the determination of the purchase price of thedh8hares occurs after 4:30 P.M., Eastern timgjrmss day after the date hereof (unless
another time and date shall be agreed to in writihwthe Representative and the Company). Thedimiedate at which such delivery and
payment are actually made is hereinafter called tB@sing Time.”




(b)  Option Shares. Any Option Shares to be purchased by each Unéteninereunder, in definitive form, and in suchhauized
denominations and registered in such names asgpefentative may request upon at least forty-dights’ prior notice to the Company
shall be delivered by or on behalf of the Companthe Representative, including, at the optiorhefRepresentative, through the facilities of
DTC for the account of such Underwriter, againgtrpant by or on behalf of such Underwriter of theghase price therefor by wire transfer
of Federal (same-day) funds to the account spddifi¢he Representative by the Company upon at fedg-eight hours’ prior notice. The
time and date of such delivery and payment sha@l:B@ A.M., Eastern time, on the date specifiedHigyRepresentative in the notice given by
the Representative to the Company of the Undemsritdection to purchase such Option Shares owach sther time and date as the
Company and the Representative may agree upontingvr

3. Representations and Warranties of the Compnad\the

Bank:

The Company and the Bank, represent and warrahetnderwriters as of the date hereof, the Ing@le Time (as defined below),
as of the Closing Time and as of each Option Ctp3ime (if any), and agree with each Underwritbatt

(&) the Company satisfies all requirements ferube of Form S-3 under the Securities Act sefiorthe General Instructions to
Form S-3 for the transactions contemplated by thgistration Statement. The Company is not, artdeatime of filing of the Registration
Statement was not, an “ ineligible isstiexs defined in Rule 405 under the Securities Aacheof the Registration Statement, any Rule 4t
Registration Statement and any post-effective amend thereto has become effective under the Se=uAtt and no stop order suspending
the effectiveness of the Registration StatememntRarle 462(b) Registration Statement or any po&eti’e amendment thereto has been
issued under the Securities Act, no order prevgniinsuspending the use of any Preliminary Prosgethie Prospectus or any Issuer Free
Writing Prospectus has been issued by the Commissid no proceedings for any such purpose haveibséfuted or are pending or, to the
knowledge of the Company, are threatened by ther@iesion, and any request on the part of the Comomider additional information has
been complied with;

(b) atthe respective times the Registrationgatant, any Rule 462(b) Registration Statement agdgast-effective amendments
thereto became effective and at the Closing Tintethe Option Closing Time, as the case may beR#gistration Statement, the Rule 46:
Registration Statement and any amendments andesuppts thereto complied and will comply in all miterespects with the requirements
of the Securities Act and did not and will not aintan untrue statement of a material fact or don#tate a material fact required to be stated
therein or necessary to make the statements theoéimisleadingprovided, however , that the representations and warranties in thetiéh 3
(b) shall not apply to any statements or omissioade in reliance upon and in conformity with infation furnished in writing by or on
behalf of the Underwriters through the Represergat the Company expressly for use in the Redistr&tatement, it being understood and
agreed that the only such information providedH®yRepresentative is described in Section 9(b)dfiere

(c) the most recent Preliminary Prospectus, whemas filed with the Commission pursuant to Rub&é), conformed, and the
Prospectus, when it is filed with the Commissionspant to Rule 424(b), will conform, in all maténiespects to the requirements of the
Securities Act. Neither the Prospectus nor anyraiments or supplements thereto (including any mcisis wrapper), at the time the
Prospectus or any such amendment or supplemerissised or filed with the Commission and at the @iggime and the Option Closing
Time, as the case may be, included or will incladeuntrue statement of a material fact or omittedith omit to state a material fact
necessary in order to make the statements thémeime light of the circumstances under which theye made, not misleadingr,ovided,
however , that the representations and warranties in tbei& 3(c) shall not apply to any statements oissibns made in reliance upon and
in conformity with information furnished in writinlgy or on behalf of the Underwriters through th@fRsentative to the Company expressly
for use in the Preliminary Prospectus or the Prasise it being understood and agreed that the st information provided by the
Representative is described in Section 9(b) hefidadre are no contracts or other documents reqtiréd filed as exhibits to the Registration
Statement that have not been filed as requireddmy 601(b) of Regulation S-K;




(d) as of 4:50 P.M., Eastern time, on the datinigfAgreement, which is the initial time of salfethe Shares (the “ Initial Sale
Time"), the Time of Sale Information did not include anruetstatement of a material fact or omit to stateraaterial fact necessary in or
to make the statements therein, in the light ofdiheumstances in which they were made, not misteadEach Issuer Free Writing Prospe:
(including, without limitation, any road show thata free writing prospectus under Rule 433), apkmented by and taken together with the
Time of Sale Information as of the Initial Sale Enadid not include any untrue statement of a maltéact or omit to state any material fact
necessary in order to make the statements thémnetime light of the circumstances in which they varade, not misleadingrovided,
however , that the representations and warranties in tbedi& 3(d) shall not apply to any statements oissibns made in reliance upon and
in conformity with information furnished in writinigy or on behalf of the Underwriters through the@Rsentative to the Company, which
expressly states that it was supplied for use irssumer Free Writing Prospectus;

(e) the Incorporated Documents when they weeel fijbr, if any amendment with respect to any swstuthent was filed, when
such amendment was filed), complied in all mategapects with the requirements of the Securitieh&nge Act of 1934 and the rules and
regulations thereunder (collectively, the * Exchariet”). No such Incorporated Document, at the timeas filed with the Commission,
contained an untrue statement of a material faotdtted to state a material fact required to lagest therein or necessary in order to mak
statements therein not misleading. The IncorpdrBXecuments, with respect to each of the RegistneBitatement, the Preliminary Prospe
and the Prospectus, constituted and will constitageapplicable, all the documents required tanberporated therein by Form S-3 and the
Securities Act;

()  each Issuer Free Writing Prospectus conformed lbcamform in all material respects to the requiesns of the Securities A
on the date of first use, and the Company has dedhplith all prospectus delivery and any filing ug@ments applicable to such Issuer Free
Writing Prospectus pursuant to the Securities Adte Company has not made any offer relating t€dmmon Stock that would constitute
Issuer Free Writing Prospectus with respect toffer and sale of the Shares contemplated herethouiti the prior written consent of the
Representative. The Company has retained ande#alin, in accordance with the Securities Act)sduer Free Writing Prospectuses that
were not required to be filed pursuant to the SéearAct. The Company has taken all actions reangsso that any * road shdwas definec
in Rule 433 of the Securities Act) in connectiothathe offering of the Common Stock will not be wggd to be filed pursuant to the
Securities Act or has been so filed as an Issusg Wfriting Prospectus or as an exhibit to a CurRaport on Form 8-K. Each such Issuer
Free Writing Prospectus, and any “ road shbas of its issue date and at all subsequent tihmesigh the completion of the public offer and
sale of the Shares did not, does not and will ndude any information that conflicted with, conft with or will conflict with the informatio
contained in the Registration Statement, the Pieting Prospectus or the Prospectus, including angrporated Document that has not been
superseded or modified;

(g) the statistical information and data requingdCommission Industry Guide 3 included or incagted by reference in the
Registration Statement, the Time of Sale Infornratiad the Prospectus present fairly in all mateegpects the information set forth therein,
is in compliance in all material respects with 8exurities Act and Commission Industry Guide 3, isr@bnsistent with the Company’s
financial statements included or incorporated bgremce in the Registration Statement, the Tim8adé Information and the Prospectus,
except as noted therein. The statistical and nhaeka&ted data included or incorporated by refeeanche Registration Statement, the Tim
Sale Information, the Prospectus and any Issuer Wheting Prospectus is based on or derived froorcas that the Company reasonably
believes are reliable and accurate;

(h)  the capitalization of the Company will besas$ forth in the Prospectus as of the date sét tharein. All the outstanding
shares of Common Stock of the Company have beemsof the Closing Time and the Option Closing §iilas the case may be, will be,
duly authorized and validly issued, are fully paiti nonassessable and are free of any preemptsimitar rights; except as set forth in the
Time of Sale Information and the Prospectus, the@any is not a party to or bound by any outstandiptipns, warrants or similar rights to
subscribe for, or contractual obligations to isa@d|, transfer or acquire, any of its capital &toc any securities convertible into or
exchangeable for any of such capital stock; theedh@ be issued and sold to the Underwriters byGbmpany hereunder have been duly
authorized and, when issued and delivered to thdebivriters against full payment therefor in accoawith the terms hereof will be valic
issued, fully paid and nonassessable and freeyopaemptive or similar rights; the capital stoéklee Company conforms to the description
thereof in the Registration Statement, the Tim8alé Information and the Prospectus (or any amentaresupplement thereto); and the
delivery of the Shares being sold by the Comparyresj payment therefor pursuant to the terms sfAlgireement will pass valid title to the
Shares being sold by the Company, free and cleanytlaim, encumbrance or defect in title, tothmlerwriters, which is purchasing such
Shares in good faith and without notice of any L{as defined below);




(i) each of the Company and its subsidiariesaergoration or other entity duly organized anddglexisting as a corporation or
entity in good standing under the laws of the stdiiés incorporation with full corporate power aadthority to own, lease and operate its
properties and to conduct its business as descitibibe@ Registration Statement, the Time of Salerination and the Prospectus (and any
amendment or supplement thereto) and is duly gdtand qualified to conduct its business and goibd standing in each jurisdiction or
place where the nature of its properties or thalaonof its business requires such registratioguatification, except where the failure to so
register or qualify has not had or would not readiy be expected to have, individually or in thgregate, (i) a material adverse effect on the
condition (financial or other), business, propertieet worth, management, cash flows, results efadjpns or prospects of the Company and
its subsidiaries, taken as a whole or (ii) prevdatay or materially interfere with the performargethe Company of its obligations under, or
delay or affect the consummation of the transastmontemplated by, this Agreement (a * Material &icbe Effect or a “ Material Adverse

Changé€);

() theissued shares of capital stock or otlogiitg interests of each of the Company’s subsidg@have been duly authorized and
validly issued, are fully paid and nonassessalde @xcept as described in the Registration StatertrenTime of Sale Information and the
Prospectus, are owned by the Company or a subgidiighe Company free and clear of any lien, chaogéion, mortgage, pledge,
encumbrance, security interest, any restrictioargf kind, including any restriction on voting canisfer, or any other claim of any third party
(each, a * Lier!). The Company does not have any subsidiariesiredjby Item 601(b)(21) of Regulation S-K to beritiBed in an exhibit to
the Company’s Annual Report on Form 10-K, excepttiose subsidiaries identified in Exhibit 21 te #iompany’s Annual Report on Form
10-K for its fiscal year ended December 31, 20A2.used in this Agreement, “subsidiaries” meansianllides all direct and indirect
subsidiaries of the Company. All the outstandingreh of capital stock or other equity interesteaxfh of the Company’s “significant
subsidiaries” (as defined in Rule 1-02(w) under @Gussion Regulation S-X), are owned directly or iadtly by the Company, free and clear
of any Lien;

(k)  there are no legal, governmental or regulapsoceedings pending or, to the knowledge of then@any, threatened, against
the Company or its subsidiaries or to which the @any or its subsidiaries or any of their properéiss bound or subject, that are required to
be described in the Registration Statement, theeTifrSale Information or the Prospectus but aralaetribed as required. Except as
described in the Registration Statement, the Tifrigate Information and Prospectus, there is nmagc8uit, inquiry, proceeding or
investigation (each, a_* Proceedif)goy or before any court, governmental, regulat@mpitration, mediation or administrative agency o
commission (each, a* Governmental Authofyending or, to the knowledge of the Company, tlemed, against or involving the Comps
or its subsidiaries, which would, individually arthe aggregate, be reasonably expected to resalMiaterial Adverse Effect, nor to the
Company’s knowledge, is there any basis for any froceeding. There are no agreements, contmadentures, leases, notes, loans, credit
agreements or purchase or sale agreements (eaClgndract”) or other instruments that are required to becdbed in the Registration
Statement, the Time of Sale Information or the pPectus that are not described in the Registratiate®ent, the Time of Sale Information
and the Prospectus as required by the SecuritiesRee contracts filed as exhibits to the Compamnnual Report on Form 10-K for the
year ended December 31, 2012 pursuant to Item HADbof Regulation -K (* Material Contracts) and are currently in effect have been
duly authorized, executed and delivered by the Gomipr the applicable subsidiary, constitute vahd binding agreements of the Company
or the applicable subsidiary and are enforcealdénagithe Company or the applicable subsidiarycgoedance with the terms thereof, except
as (i) enforceability thereof may be limited by #ygplication of bankruptcy, reorganization, insoleye and other laws affecting creditors’
rights generally and by general equitable pringftegardless of whether such enforceability iss@ered in a proceeding in equity or at law)
and (i) rights to indemnification and contributiomay be limited to equitable principles of genexaplicability or by state or federal securities
laws or the policies underlying such laws (the ‘hBauptcy and Equity Exceptigi. Neither the Company nor the applicable subsidieas
received notice or been made aware that any otiréy {3 in breach of or default to the Company uratey Material Contract;




() neither the Company nor any of its subsidisiis (i) in violation of (A) its articles of ingooration, charter or bylaws, or other
organizational documents, (B) any law, statuteinantice, administrative or governmental rule or fation (each, a “ Law) applicable to the
Company or any of its subsidiaries, the violatibrvbich would have a Material Adverse Effect or @)y judgment, injunction, order,
decree, directive, memorandum of understanding ofith or board resolutions adopted at the reqakahy Governmental Authority having
jurisdiction over the Company or any of its subaitdis, the violation of which would have a MateAalverse Effect, or, (ii) except:
described in the Registration Statement, the Tifrigate Information or the Prospectus, in defauhh@ncompliance in any material respect in
the performance of any obligation, contract, agremtnor condition contained in (A) any bond, debestaote, loan or credit agreement or
other evidence of indebtedness or under any fimhociother covenant in any debt, repurchase @rathligation or Contract of the Compa
the Bank or any of their subsidiaries or (B) anyeament, indenture, lease or other instrument (e&¢h) and (B), an “ Existing Instrument
") to which the Company or any of its subsidiaiiiea party or by which any of their properties ns@ybound, which default would have a
Material Adverse Effect or which would prevent ionit the payment of dividends or distributions aryaf the Company’s or any of its
subsidiary’s securities; and there does not exigtstate of facts that constitutes such an evedef#ult or default on the part of the Company
or any of its subsidiaries as defined in such Exgsinstruments or that, with notice or lapse ofdior both, would constitute such an event of
default or default;

(m)  the Company’s and the Bank’s execution arvely of this Agreement and the performance byGoenpany and the Bank
of their obligations under this Agreement have bedally and validly authorized by the respective bloairdirectors of each of the Company
and the Bank and this Agreement has been duly éa@eund delivered by the Company and the Bankgcandtitutes a valid and legally
binding agreement of the Company and the Bank,reg&ble against the Company and the Bank in acooedaith its terms, except to the
extent enforceability may be limited by the Bankaypand Equity Exception and except as any indaoatibn or contribution provisions
hereof may be prohibited or limited under applieasécurities laws;

(n)  none of the issuance and sale of the ShardsebCompany, the application of the proceed=tifesis set forth in the
Registration Statement, the Time of Sale Informmatiad the Prospectus, the execution, delivery dopaance of this Agreement by the
Company and the Bank nor the consummation by thepgaoy of the transactions contemplated herebg@lires any consent, approval,
authorization or other order of or registratiorfibng with, any Governmental Authority (except $uas has been obtained from federal bank
regulatory authorities and such as may be reqtiietthe registration of the Shares under the SBearAct, the listing of the Shares on The
Nasdaq Global Marke* Nasdag’), compliance with the securities or Blue Sky lasisany applicable jurisdiction, all of which wltle, or
have been, effected in accordance with this Agregmed as required by applicable securities or Bk laws or regulations), (ii) conflicts
with or will conflict with or constitutes or will@nstitute a breach of, or a default under, the Gomwis articles of incorporation or the
Company’s bylaws or any Material Contract (othemtlsuch conflicts relating to Material Contractsvasild not reasonably be expected to
have, individually or in the aggregate, a Matefidierse Effect), (iii) violates any Law applicalitethe Company or any of its subsidiaries or
any of their properties, except for such violatitimst have not had, and would not reasonably beagd to have, individually or in the
aggregate, a Material Adverse Effect, or (iv) resin a breach of, or default or Debt Repaymenggating Event (as defined below) or
warrant adjustment under, or results in the creatioimposition of any Lien upon any property osets of the Company or any of its
subsidiaries pursuant to, or requires the condesntypother party to, any Existing Instrument, gxder such conflicts, breaches or defaults
under Contract to which the Company or any ofitssidiaries is a party or by which any of its pnajgs may be bound or Liens that would
not, individually or in the aggregate, result iMaterial Adverse Effect. As used herein, a “ DEbpayment Triggering Evehineans any
event or condition that gives, or with the givinghatice or lapse of time would give, the holdemofy note, debenture or other evidence of
indebtedness (or any person acting on such holbetialf) the right to require the repurchase, reutem or repayment of all or a portion of
such indebtedness by the Company or any of itSdiabies;

(o) except as described in the Registration Btatd, the Time of Sale Information and the Prospedthere are no authorized or
outstanding options, warrants, preemptive riglgghts of first refusal or other rights to purchaseequity or debt securities convertible inti
exchangeable or exercisable for, any capital std¢chke Company or any of its subsidiaries. No peirsas the right to require the Compan
any of its subsidiaries to register any securfiiesale under the Securities Act as a result af @onnection with the filing of the Registrati
Statement or the consummation of the transactionseemplated hereby that have not been satisfidégi@tofore waived in writing;




(P) ParenteBeard LLC, the certified public acdants who have certified certain financial stateta@fi the Company and its
subsidiaries incorporated by reference into theifRegion Statement, the Time of Sale Informatiod ¢he Prospectus, and have audited the
Company’s consolidated financial statements andédlated financial statement schedules as of anthéyears ended December 31, 2012,
incorporated by reference in the Registration $iat#, the Time of Sale Information and the Prospeds an independent registered public
accounting firm as required by the Securities Aat does not provide to the Company or its subseliaany non-audit services prohibited by
Section 10A(g) of the Exchange Act or that havebesn pre-approved in accordance with Section 10é{(the Exchange Act;

() the deposit accounts of the Bank are insupetb the maximum amount permitted by the Fedeegdd3it Insurance
Corporation (“FEDIC"). No proceedings for the modification, terminatiorr@vocation of any such FDIC insurance or guaranéee pendin
or, to the knowledge of the Company, threatenethagthe Company. The Bank has paid all premiumasessments and fees required by the
FDIC and no proceeding for the termination or retms of such insurance is pending or threatefidte Bank is a member in good standing
of the Federal Reserve Bank of Philadelphia and-d#ueral Home Loan Bank of Pittsburgh;

(n the financial statements, together with ediaschedules and notes, included in the Registr&tiatement, the Time of Sale
Information and the Prospectus (and any amendnmesupgplement thereto), present fairly in all materéspects the financial condition,
results of operations, cash flows, comprehensigerite and changes in financial position of the Camgan the basis stated in the
Registration Statement at the respective datesrdhé respective periods to which they apply; statements and related schedules and
comply as to form in all material respects with tequirements of Regulation S-X under the Securifiet and have been prepared in
accordance with generally accepted accounting ipfeein the United States (* GAAR consistently applied throughout the periods
involved, except as disclosed therein; and therdthancial and statistical information includedthe Registration Statement, the Time of
Information and Prospectus (and any amendmentppisment thereto) is accurately presented and prdpan a basis consistent with such
financial statements and the books and recordseo€ompany. The interactive data in eXtensible Bess Reporting Language included or
incorporated by reference in the Registration $tatd, the Time of Sale Information and the Prospefairly presents the information called
for in all material respects and has been preparadcordance with the Commission’s rules and dimnds applicable thereto. No other
financial statements, data or schedules are rafjtorbe included in the Registration Statementahnatnot included or incorporated by
reference therein. The financial data set fortthenRegistration Statement, any Preliminary Proggseand the Prospectus under the caption
“Selected Financial Data” present fairly the infation therein on a basis consistent with the addited unaudited financial statements of the
Company, as the case may be, incorporated by refeiie the Registration Statement, any such PnedingiProspectus and the
Prospectus. All disclosures contained in the Regisn Statement, any Preliminary ProspectusPifospectus and any Issuer Free Writing
Prospectus regarding “non-GAAP financial measucestply with Commission Regulation G and Item 1@elRegulation S-K under the
Securities Act;

(s) the Company and each of its subsidiaries taiai® a system of internal accounting controlsisigfiit to provide reasonable
assurance that (i) transactions are executed orda@ece with management’s general or specific aightions; (ii) transactions are recorded
as necessary to permit preparation of financiaéstants in conformity with GAAP and to maintainetsaccountability; (iii) access to assets
is permitted only in accordance with managemergtsegal or specific authorization; and (iv) the mgleal accountability for assets is
compared with the existing assets at reasonaldevals and appropriate action is taken with resfgeany differences. The Company is not
aware of (A) any significant deficiency in the dgsbr operation of internal control over finanai@borting that is reasonably likely to
adversely affect the Company'’s ability to reconthgess, summarize and report financial data omaagrial weaknesses in internal control
over financial reportingor (B) any fraud, whether or not material, thatdlwves management or other employees who have disan role ir
the Company’s internal controls. Since the enthefCompany’s most recent audited fiscal yearethas been no change in the Company’s
internal control over financial reporting that haaterially affected, or is reasonably likely to evélly affect, the Company’s internal control
over financial reporting;




(t) the Company and its subsidiaries maintaisld&ire controls and procedures (as such ternfiisediein Rule 13a-15 under the
Exchange Act), which (i) are designed to ensureitiiarmation required to be disclosed by the Conypia the reports that it files or submits
under the Exchange Act is recorded, processed, suired and reported within the time periods spedifin the Commission’s rules and
forms and that material information relating to @@mpany and its subsidiaries is made known t&apany’s principal executive officer
and principal financial officer by others withinetlCompany and its subsidiaries to allow timely siecis regarding disclosure, and (ii) are
effective in all material respects to perform thadtions for which they were established,;

(u)  except as set forth in the Registration $tate, the Time of Sale Information and the Prospedhere is and has been no
failure on the part of the Company or, to the krexige of the Company, any of the Compargirectors or officers, in their capacities ashs
to comply in all material respects with any proeisof the Sarbanes-Oxley Act of 2002 and the rafesregulations promulgated in
connection therewith, including Section 402 reldtetbans and Sections 302 and 906 related tdfications;

(v)  except as disclosed in the Registration &tatd, the Time of Sale Information and the Progpe@dr any amendment or
supplement thereto), since the date of the lastexifinancial statements included therein, (i}imei the Company nor any of its subsidiaries
has incurred any material liabilities or obligasoindirect, direct or contingent, or entered iatyy transaction that is not in the ordinary
course of business, (ii) neither the Company ngradnts subsidiaries has sustained any mater&s @ interference with its business or
properties from fire, flood, windstorm, accidentadher calamity, whether or not covered by insueafii) neither the Company nor any of
subsidiaries has failed to pay, or has deferregdandends or other distributions with respecttty classes or series of its capital stock or
securities and none of the Company or any of itsisliaries is in default or deferral under the ®hany class or series of their capital stock
or other securities or, except as described irRéhgistration Statement, the Time of Sale Infornratiad the Prospectus, any outstanding debt
obligations, (iv) there has not been any chandhérauthorized or outstanding capital stock or sées of the Company and its subsidiaries
or any material change in the indebtedness of tirafany and its subsidiaries (other than in thenangi course of business) and (v) there has
not been any Material Adverse Change, or any dewedmt involving or that may reasonably be expetta@sult in a Material Adverse
Effect;

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

(x)  the Common Stock (including the Shares) ggstered pursuant to Section 12(b) of the Exchakmeand the Company has
applied to list the Common Stock (including the i®isgon Nasdag, and the Company has taken no atggigned to, or likely to have the
effect of, terminating the registration of the Coom&tock under the Exchange Act or preventingithely listing of the Common Stock on
Nasdaq as required hereby, nor has the Companiyeécany notification that the Commission or Nas@acgpntemplating terminating or n
approving such registration or listing. The Shavédkbe listed on Nasdaq on or before the datedbkr The offer, sale and issuance of the
Shares on the terms contemplated by this Agreemiitot contravene the rules and regulations ostay;

(y) the Company has not taken and will not takesctly or indirectly, any action that constituted any action designed to, or
that might reasonably be expected to cause ortriesort constitute, under the Securities Act orentfise, stabilization or manipulation of the
price of any security of the Company to facilitdte sale or resale of the Shares or for any othergse;

(z)  none of the Company or any of its subsid&deany agent thereof acting on behalf of thent&lesn, and none of them will
take, any action that could cause this Agreemettieissuance or sale of the Shares or the applicaf the proceeds thereof to violate
Regulation T, Regulation U or Regulation X of theald of Governors of the Federal Reserve Systeen” (Bederal Reserv;

(aa) the statements in the Registration StatertemiTime of Sale Information and the Prospechdeuthe captiofi Material
United States Federal Tax Consequences to Non-dSiiEtes Holders, insofar as such statements constitute a summahedfnited States
federal tax laws referred to therein, are accuratdl material respects and fairly summarize imadterial respects the United States federal
tax laws referred to therein;




(bb)  all United States federal income tax retwhhe Company and each of its subsidiaries reduy law to be filed have been
filed and all taxes shown by such returns or otlieassessed, which are due and payable, havephiebrexcept assessments against which
appeals have been or will be promptly taken and agich adequate reserves have been provideai@tmpany’s financial statements
included in or incorporated by reference into tlegRtration Statement, the Time of Sale Informatiod the Prospectus. The Company and
each of its subsidiaries have filed all other @txums that are required to have been filed by thermuant to applicable foreign, state, local or
other law, except insofar as the failure to filelsveturns would not, individually or in the aggaégy have a Material Adverse Effect, and ¢
paid all taxes due pursuant to such returns omamtsto any assessment received by the Companyysudsidiary except for such taxes, if
any, as are being contested in good faith and a#ich adequate reserves have been provided i@dhgpany’s financial statements included
in or incorporated by reference into the Registratatement, the Time of Sale Information andRfaspectus. The charges, accruals and
reserves on the books of the Company and the sahs&lin respect of any tax liability for any ysanot finally determined by audit are
adequate to meet any assessments or re-assesfmnauiditional income tax for any years not finadlgtermined;

(cc)  except as set forth in the Time of Sale dmfation and the Prospectus, there are no transaotith “affiliates” (as defined in
Rule 405 promulgated under the Securities Act)ngrcfficer, director or security holder of the Coamy (whether or not an affiliate) that are
required by the Securities Act to be disclosechaRegistration Statement, the Time of Sale Infeionaand the Prospectus or that would
violate Regulation W of the Federal Reserve. Addgily, no relationship, direct or indirect, exietween the Company or any of its
subsidiaries on the one hand, and the directdiisec, shareholders, customers or suppliers oCbmpany or any subsidiary on the other
hand, which is required by the Securities Act tallselosed in the Registration Statement, the Tofr@ale Information and the Prospectus is
not so disclosed;

(dd) the Company is not and will not be after givingeetfto the offering and sale of the Shares andpipdication of the procee
from such sale as disclosed in the RegistratioteBtant, the Time of Sale Information and the Progpse an “investment company” or an
entity “controlled” by an “investment company” withthe meaning of the Investment Company Act of(l 3% amended, and the
Commission rules and regulations thereunder;

(ee)  except as otherwise disclosed in the Regiistr Statement, the Time of Sale Information dreRrospectus, each of the
Company and its subsidiaries has good and val@tttall their respective properties (real, peed@nd mixed) described in the Registration
Statement, the Time of Sale Information and thespeotus as being owned by it, free and clear dfialis except such as are not materially
burdensome and do not and would not have a Matkdatrse Effect. Except as otherwise disclosetiénRegistration Statement, the Time
of Sale Information and the Prospectus, all prgpgeal, personal and mixed) held under lease yQhmpany and its subsidiaries is held by
it under valid, subsisting and enforceable leasés only such exceptions as in the aggregate ddvae¢ or would not result in a Material
Adverse Effect;

(ffl  except as otherwise disclosed in the Regigtn Statement, the Time of Sale Information d&lRrospectus, each of the
Company and its subsidiaries has all permits, $iesnfranchises, approvals, consents and authorigaif all Governmental Authorities
(hereinafter “ permit or “ permits”) that are necessary to own its properties arebtaluct their businesses as conducted at thel |Sgia
Time and in the manner described in the RegistieBimtement, the Time of Sale Information and tleesiectus, except where the failure to
have obtained any such permit has not had and wmildave a Material Adverse Effect; each of thenfany and its subsidiaries has
operated and is operating its business in matesiapliance with and not in material violation of @fl its obligations with respect to each s
permit and no event has occurred that allows, ter abtice or lapse of time would allow, revocatmrtermination of any such permit or
result in any other material impairment of the tggbf any such permit, subject in each case to quaelification as may be set forth in the
Registration Statement, the Time of Sale Informmatiad the Prospectus; and, except as describéeé iRdgistration Statement, the Time of
Sale Information and the Prospectus, such permitsam no restrictions that are materially burdensdo the Company or any of its
subsidiaries;

(gg) the Company and its subsidiaries (i) areampliance with all applicable Laws relating to iretection of human health and
safety, the environment or hazardous or toxic sutzsts or wastes, including petroleum and petroleased products, pollutants or
contaminants relating to air pollution or naturesaources or that relate to the protection or ratitor of the environment, human exposure to
hazardous or toxic materials, or natural resouftEsvironmental Laws); (ii) have received all permits required of them [jiiiing as lessa
lessee, owner or operator of real, personal or dnpreperty) under applicable Environmental Lawsdoduct their respective businesses; and
(iii) are in compliance with all terms and conditfoof any such permit, except where such noncomggiavith Environmental Laws, failure
receive required permits or failure to comply witle terms and conditions of such permits, singlyndhe aggregate, have not had, or would
not reasonably be expected to have, a Material fsdvEffect. Except as set forth in the Registrafitatement, the Time of Sale Information
and the Prospectus, neither the Company nor aity sfibsidiaries has been named as a “potentiadlyansible party” under the
Comprehensive Environmental Response Compensatibhiability Act of 1980, as amended. Except asdaeh in the Registration
Statement, the Time of Sale Information and thespeotus, neither the Company nor any of its sulnsédi owns, leases, occupies or operates
any property that appears on any list of hazardaaes compiled by any state or local governmergehay;




(hh)  except as otherwise disclosed in the Regdistr Statement, the Time of Sale Information dreRrospectus, the Company
and its subsidiaries own or possess sufficienetratks, trade names, patent rights, applicatiodgatents, copyrights, domain names,
licenses, approvals , know-how, trade secrets #mt similar rights or adequate licenses and aiéts therein (collectively, “ Intellectual
Property Right$) necessary for the conduct of their respectivsitesses as described in the Registration Statethentime of Sale
Information and Prospectus; and the expected diguiraf any of such Intellectual Property Rightsukbnot result in a Material Adverse
Effect. None of the Company nor any of its sulzsigis has received any notice of infringement orfloa or adverse claim relating to
Intellectual Property Rights, nor are any Procegslipending, or to the Company’s knowledge, threstamith respect to the Compagyor its
subsidiaries’ Intellectual Property Rights, whickvk had, or reasonably would be expected to haMaterial Adverse Effect. To the
Company’s knowledge, none of the technology cgllectual Property Rights employed by the Compaawy lbeen obtained or is being used
by the Company in violation of any contractual ghtion binding on the Company or any of its offgatirectors or employees or otherwise
in violation of the rights of any person;

(i)  the Company has procured Lock-Up Agreemeintshe form of Exhibit B attached hereto, from le@erson listed in Exhibit
A attached hereto;

(i)  there are no affiliations or association®ium to the Company between any member of the Fiabimdustry Regulatory
Authority (“ EINRA ") and any of the Company’s officers, directorsbeneficial owners of 5% or more of the Company’standing
Common Stock, except as set forth in the Registnieitatement, the Time of Sale Information andRtespectus;

(kk)  except as otherwise disclosed in the Regfistn Statement, the Time of Sale Information dreRrospectus, the Company
and each of its subsidiaries are insured by inswgrecognized financial responsibility againsttsiosses and risks and in such amounts as
are prudent and customary in the businesses inwithic engaged; and neither the Company nor aritg glubsidiaries has reason to believe
that it will not be able to renew its existing inance coverage as and when such coverage expite®btain similar coverage from similar
insurers as may be necessary to continue its lassatea comparable cost;

(I except as otherwise disclosed in the Regi&in Statement, the Time of Sale Information d®lRrospectus, the Company
and its subsidiaries and any “ employee benefit plas defined in the Employee Retirement IncomeusigcAct of 1974, as amended, and
the regulations and published interpretations tineder (collectively, “* ERISA)) established or maintained by the Company, utssdiaries
or their “ ERISA Affiliates” (as defined below) are in compliance in all materespects with ERISA and all other applicablevea “ ERISA
Affiliate " means, with respect to the Company or a subsidiary member of any group or organization describe&ections 414(b), (c), (n
or (0) of the Internal Revenue Code of 1986, asral®eé, and the regulations and published interpogtsthereunder (the_* Codeof which
the Company or such subsidiary is a member. Ngpbrtable everit(as defined in ERISA) has occurred or is reastynakpected to occur
with respect to any “ employee benefit plagstablished or maintained by the Company, itslisiries or any of their ERISA Affiliates. No
“ employee benefit plahestablished or maintained by the Company, itsgliéries or any of their ERISA Affiliates, if su¢amployee
benefit plan” were terminated, would have any “ amtoof unfunded benefit liabilities(as defined in ERISA). Neither the Company, its
subsidiaries nor any of their ERISA Affiliates himsurred or reasonably expects to incur any ligbilnder (i) Title IV of ERISA with respect
to termination of, or withdrawal from, any “ empkxy benefit plafi or (ii) Sections 412, 430, 4971, 4975 or 4980Bh#f Code. Each *“
employee benefit plahestablished or maintained by the Company, itsgliaries or any of their ERISA Affiliates thatifgended to be
qualified under Section 401(a) of the Code is salified and nothing has occurred, whether by actiofailure to act, that would cause the
loss of such qualification. No_* prohibited tranSan ,” as defined in Section 406 of ERISA or Sectio789f the Code has occurred in
respect of any “ employee benefit plaand no civil or criminal action brought pursuaatPart 5 of Title | of ERISA is pending or, to the
Company’s knowledge, threatened in writing or graljjainst any fiduciary of any such plan with regpe an alleged breach of fiduciary
duties under ERISA;
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(mm)  the Company is a registered bank holdingpmamy under the Bank Holding Company Act of 1956mended (the “ BHC
Act "), and the Bank is the only FDIC-insured depositimistitution controlled by the Company for purpssé the BHC Act and the Savings
and Loan Holding Company Act. Each of the Compamng the Bank is in compliance in all material respavith all applicable Laws
administered by and regulations of the U.S. Depamntrof the Treasury, the Federal Reserve, the FIDECPennsylvania Department of
Banking and Securities and any other applicablerfdcr state bank regulatory authority (collediiyéhe “ Bank Requlatory Authoriti€3
with jurisdiction over the Company or the Bank. cEgt as otherwise disclosed in the Registratiote8tent, the Time of Sale Information
the Prospectus, neither the Company nor the Baalpety to any written agreement, cease and desisinsent order, or memorandum of
understanding with, or a party to, any commitmettel or similar undertaking to, or is subject by arder or directive by, or is a recipient of
an extraordinary supervisory letter, formal or imf@l action, sanction, limitation or restrictionrias the Company or the Bank adopted any
board resolutions at the request of, any Bank Reguyl Authority (collectively, “ Banking EnforcemeAction ") that restricts materially the
conduct of its business, or in any manner relatéfs tcapital adequacy, its credit policies omitanagement, nor have any of them been
advised by any Bank Regulatory Authority that itmtemplating issuing or requesting (or is condidethe appropriateness of issuing or
requesting) any such Banking Enforcement Actionthede is no unresolved violation, criticism or egtion by any Bank Regulatory
Authority with respect to any report or statemeatating to any examinations of the Company of afnyscsubsidiaries, which in any case
specified in the foregoing clauses, to the Comaoythe Bank's knowledge, is threatened, and mepect to any such case specified in the
foregoing clauses, is or would reasonably be expkitt be material to, the Company or the Bank.mbst recent regulatory rating given to
the Bank as to compliance with the Community Restvent Act of 1977, as amended (the * CommunitywRestment Act or “ CRA ") is
“satisfactory.” Except as otherwise disclosed in the Registratiategent, the Time of Sale Information and the peotus, to the knowled
of the Company, since the Bank’s last CommunitynRestment Act compliance examination, the Bankrizaseceived any complaints as to
Community Reinvestment Act compliance and no advehanges in the Bank’s CRA composite rating or@mponent thereof is pending,
or to the Company'’s or the Bank’s knowledge, tterad, that is material to, or would reasonably;peeted to be material to, the Company
or the Bank;

(nn)  except as disclosed in the Registration StatenteaTime of Sale Information and the Prospectudahor disturbance by «
dispute with employees of the Company or any afuissidiaries exists or, to the knowledge of then@Gany, is contemplated or threatened
and the Company is not aware of any existing orimemt labor disturbance by, or dispute with, thepkayees of any of its or its subsidiaries’
principal suppliers, contractors or customers, pkda any case, as would not have a Material Aslvéiffect. Except as disclosed in the
Registration Statement, the Time of Sale Infornmatiad the Prospectus, the Company and its sulisgliaave complied and will comply in
all material respects with wage and hour deterrignatissued by the U.S. Department of Labor unigeiService Contract Act of 1965 and
the Fair Labor Standards Act in paying its emplaysalaries, fringe benefits and other compensdtiothe performance of work or other
duties in connection with contracts with the U.8vegrnment, and have complied and will comply imaditerial respects with the requirem
of the Americans with Disabilities Act of 1990, tRamily and Medical Leave Act of 1993, the CivigRts Act of 1964 (Title VII), the
National Labor Relations Act, the Vietnam Era Vat's Readjustment Act, the Age Discrimination in Emphent Act, as amended by the
Older Workers’ Benefit Protection Act, and fedestite and local labor Laws, each as amended, ewtepe the failure to comply with any
such requirements has not and would not reasofigbéxpected to have a Material Adverse Effect;

(0o0) neither the Company nor any of its subsidghas participated in any reportable transactierdefined in Treasury
Regulation Section 1.6011-4(b)(1);

(pp)  except as described in the RegistratioreBtant, the Time of Sale Information and the Prasgeeach of the Company and
its subsidiaries has good and marketable titldl teegurities held by it (except securities sold@nrepurchase agreements or held in any
fiduciary or agency capacity) free and clear of hign, except to the extent such securities ardgad in the ordinary course of business
consistent with prudent business practices to segbligations of the Company or its subsidiaried except for such defects in title that, in
the aggregate, would not be reasonably expectesbtdt in a Material Adverse Effect. Such secesitire valued on the books of the
Company and its subsidiaries in accordance with BAA
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(qq) except as described in the RegistratioreStant, Time of Sale Information and the Prospethgse is no broker, finder or
other party that is entitled to receive from thex@pany any brokerage or finder’s fee or other fegnpent or commission as a result of any
transactions contemplated by this Agreement;

(rr)  all swaps, caps, floors, futures, forwarahtracts, option agreements (other than employexk stptions) and other derivative
financial instruments, Contracts or arrangemeniBdftivative Agreementy, whether entered into for the account of the @any or one of
its subsidiaries or for the account of a custonfiegh® Company or one of its subsidiaries, wereredtéto in the ordinary course of business
and in accordance with prudent business practideapplicable Laws (including the Dodidank Wall Street Reform and Consumer Prote:
Act of 2010 and the rules and regulations theregrated the requirements of all applicable Governtalefuthorities, including the
Commission and the Commaodities Futures Trading Cission and with counterparties believed to be faially responsible at the time. T
Company and each of its subsidiaries have dulyopeed in all material respects all of their obligas under their Derivative Agreements,
and, to the Company’s and the Bank’s knowledgecthmterparties thereto have performed all theipeetive obligations thereunder, and
there are no breaches, violations, defaults ortevardefault, which with notice, lapse of timebmth, would become defaults, or allegations
or assertions of any nonperformance, breach outtefaevent of default by the Company or its sdlasies or any counterparty to any such
instruments, contracts or arrangements, othergbah breaches, violations, defaults or events fafultethat would not reasonably be expe:
to result in a Material Adverse Effect;

(ss) the minute books of each of the Companyitaralibsidiaries have been made available to thdekhriters and contain a
complete summary of all meetings and other actidribe directors and shareholders of each suctyéntall material respects and reflect all
transactions referred to in such minutes accuratedyl material respects;

(tt)  no forward-looking statement (within the mésg of Section 27A of the Securities Act and Sat®1E of the Exchange Act)
contained in the Registration Statement, the Tifr@ate Information or the Prospectus has been raadeaffirmed without a reasonable b
or has been disclosed other than in good faith;

(uu)  except as otherwise disclosed in the Regdistr Statement, the Time of Sale Information dreRrospectus, (i) none of the
Company nor any subsidiary of the Company is pritddbor restricted, directly or indirectly, fromyiag dividends, or from making any
other distribution with respect to their respectegiity, debt or hybrid securities; and (ii) no sidiary is restricted, except by banking laws of
general applicability, from repaying to the Companyany other subsidiary of the Company any amotlr@smay from time to time become
due under any loans or advances to such subsittarythe Company or from transferring any propentyassets to the Company or to any
other subsidiary;

(vw) neither the Company, nor any of its subsid® nor, to the Company’s knowledge, any direatfficer, agent, employee or
other person acting on behalf of the Company orddrits subsidiaries has, directly or indirectlytie course of its actions for, or on behal
the Company has (i) used any corporate funds fpuatawful contribution, gift, entertainment or ethunlawful payment or expense to an
official of, or candidate for, any federal, statefareign office, or related to or for any politiGectivity in violation of any Law or which is
required to be disclosed in the Registration Statgnthe Time of Sale Information or the Prospediijsmade any direct or indirect unlawful
payment to any domestic or foreign government i@ifioar employee from corporate funds; (iii) violdter is in violation of any provision of
the U.S. Foreign Corrupt Practices Act of 1977am&nded, and the rules and regulations thereuodéx) made any bribe, unlawful rebate,
payoff, influence payment, kickback or other unlalgayment;

(ww)  the operations of the Company and its suasibs are, and have been conducted at all timemympliance, in all material
respects, with applicable financial recordkeepind eeporting requirements of the Bank Secrecy thet,Currency and Foreign Transactions
Reporting Act of 1970, as amended, the Uniting @trdngthening America by Providing Appropriate ®oRequired to Intercept and
Obstruct Terrorism Act of 2001, the money laundgstatutes of all applicable jurisdictions, theesuaind regulations thereunder and any
related or similar applicable rules, regulationgoidelines, issued, administered or enforced lyygmvernmental or regulatory authority
(collectively, the “ Money Laundering Lavisand no Proceeding by or before any Governmehdhority involving the Company or any of
its subsidiaries with respect to the Money Laundgtiaws is pending or, to the knowledge of the Canyp threatened;
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(xx)  none of the Company nor any of its subsidiaries twothe knowledge of the Company, any directdicef, agent, employe
affiliate or person acting on behalf of the Companwny of its subsidiaries is currently subjecatry U.S. sanctions administered by the
Office of Foreign Assets Control of the U.S. Depwnt of the Treasury (* OFAQ or other agency, office or bureau of the U.Sedsury
Department or any other United States federal AitshGeach, a “ U.S. Sanctidl); and the Company will not use and will not petiamy of
its subsidiaries to use, directly or indirectlye oroceeds of this offering, or lend, contributetirerwise make available such proceeds to any
subsidiary, joint venture partner or other perspardity, for the purpose of financing the actie#tiof any person then subject to any U.S.
Sanctions , or which would violate any OFAC reguients, other U.S. Sanctions, or other applicaliletgns or Laws;

(yy)  except as disclosed in the Registrationedtant, the Time of Sale Information or the Progpmedhe Company (i) does not
have any material lending or other relationshighveity bank or lending affiliate of the Underwritargd (ii) does not intend to use any of the
proceeds from the sale of the Shares hereundep#&yrany outstanding debt owed to any affiliatthefUnderwriters.

4.  Certain Covenants of the Company

The Company hereby agrees with each Underwriter:

(@ the Company, subject to Section 4(b), will compith the requirements of Rule 430B under the Aot will promptly notify
the Representative, and confirm the notice in ngiti(i) when any post-effective amendment to thgi®eation Statement shall become
effective, or any supplement to the Prospectusigpramnended prospectus shall have been filed, alhgnemptly furnish the Underwriters
with copies thereof, and will file promptly all neaial required to be filed by the Company with @@mmission pursuant to Rule 433(d) ur
the Securities Act, (ii) of the receipt of any coemts from the Commission with respect to the Regfisin Statement and any post-effective
amendment to the Registration Statement, (iii)yf @quest by the Commission for any amendmeritadregistration Statement or any
amendment or supplement to the Prospectus or @htiaual information, and (iv) of the issuance bg tCommission of any stop order
suspending the effectiveness of the RegistratiateS8tent or of any order preventing or suspendiagitfe of any Preliminary Prospectus or
the Prospectus, or of the suspension of the geatiifin of the Shares for offering or sale in amjspliction, or of the initiation or threat of any
proceedings for any such purpose. The Companyfilgithe Prospectus with the Commission in accocgawith Rule 424(b) under the Act
before the close of business on the first busidagasmmediately following the date hereof and wdke such steps as it deems necessary to
ascertain promptly whether the form of prospeatassmitted for filing under Rule 424(b) was recéiver filing by the Commission and, in
the event that it was not, it will promptly file guprospectus. The Company will make every redslereffort to prevent the issuance of any
stop order suspending the effectiveness of thedRatjpn Statement and, if any such stop ordessisdd, to obtain the lifting thereof at the
earliest possible moment;

(b) the Company will give the Representative noticésintention to file or prepare any amendmentis Registration Stateme
(including any filing under Rule 462(b) under thec8rities Act), or any amendment, supplement asiav to either any Preliminary
Prospectus (including the Base Prospectus) ort®tbspectus, whether pursuant to the Securitiesarttthe Exchange Act or otherwise,
furnish the Underwriters with copies of any suclkutoents a reasonable amount of time prior to swepgsed filing or use, as the case may
be, and will not file or use any such document kicl the Representative or counsel for the Reptatea shall reasonably object;

(c) the Company will cause the Shares to bediftetrading on Nasdaq as of the date hereof;

(d) the Company has furnished or, upon the raqfabe Underwriters will furnish to the Undervais, without charge, two
signed copies of the Registration Statement asnatig filed, any Rule 462(b) Registration Statemand each amendment to each (including
exhibits filed therewith or incorporated by refezertherein), including signed copies of all consemtd certificates of experts. The copies of
the Registration Statement and each amendmentdHeraished to the Underwriters will be identitalthe electronically transmitted copies
thereof filed with the Commission pursuant to ited&onic Data Gathering, Analysis and Retrievadt8gn, except to the extent permitted by
Regulation S-T;
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(e) the Company will cooperate with the Represtirg and counsel for the Representative in comeetith the registration (or
exemption therefrom) or qualification of the Shdi@soffering and sale by the Underwriters and bgldrs under the securities or Blue Sky
laws of such jurisdictions as the Representativg rasonably designate and will file such constmtervice of process or other documents
as may be reasonably necessary in order to effiectraintain such registration or qualification $orlong as required to complete the
distribution of the Sharegrovided, however , that in no event shall the Company be obligateguialify to do business in any jurisdiction
where it is not now so qualified or to take anyi@cthat would subject it to general service ofqass in suits, other than those arising out of
the offering or sale of the Shares, as contemplaydatiis Agreement and the Prospectus, in anydiation where it is not now so subject. In
the event that the qualification of the Sharesiy jarisdiction is suspended, the Company shaibgse the Representative promptly in
writing;

()  the Company will comply with the Securities Act ghé Exchange Act so as to permit the completiothefdistribution of th
Shares as contemplated in this Agreement and iRithgpectus. If at any time when a prospectusqgsired by the Securities Act to be
delivered in connection with the offering or saféhe Shares (or, in lieu thereof, the notice neféito in Rule 173(a) under the Securities /
any event shall have occurred or condition shaiteas a result of which it is necessary to améedRegistration Statement or amend or
supplement the Prospectus in order that the Praspedll not include any untrue statements of aarat fact or omit to state a material fact
necessary in order to make the statements theot¢imisleading in the light of the circumstancessgrg at the time it (or, in lieu thereof, the
notice referred to in Rule 173(a) under the Seesrif\ct) is delivered to a purchaser, or if for alger reason it shall be necessary at any
time to amend the Registration Statement or amesdpmplement the Prospectus in order to comply thighrequirements of the Securities
Act or any request by the Commission, the Compaitlypvomptly notify the Representative of such evencondition and promptly prepare
and file with the Commission, subject to Section)4¢éuch amendment or supplement as may be negéssairrect such statement or
omission or to make the Registration Statement®Prospectus comply with such requirements oragtguand the Company will furnish,
without charge, to the Underwriters and to any eleia securities as many copies of such amendmentpplement as the Underwriters may
from time to time reasonably request. If at anyetifollowing issuance of an Issuer Free Writingdpextus there occurred or occurs an event
or development as a result of which such Issues Weting Prospectus materially conflicted or womdterially conflict with the informatio
contained in the Registration Statement or incluoledould include an untrue statement of a matéaiet or omitted or would omit to state a
material fact necessary in order to make the seésitherein, in the light of the circumstancewvailing at that subsequent time, not
misleading, the Company has promptly notified dit priomptly notify the Representative and has prdynamended or will promptly amend
or supplement, at its own expense, such Issuer\Wréig Prospectus to eliminate or correct suchflict, untrue statement or omission;

(g) the Company will make generally availablétsosecurity holders a consolidated earnings statérfin a form complying with
the provisions of Rule 158 under the Securitieg,Aghich need not be audited, covering a twelvedn@eriod commencing after the
effective date of the Registration Statement aedRble 462 Registration Statement, if any, andrendbt later than 15 months thereafter, as
soon as practicable after the end of such peribimconsolidated earnings statement shall satisfyprovisions of Section 11(a) of the
Securities Act;

(h)  during the period ending five years from ttate hereof, the Company will furnish to the Und#ews, as soon as available,
such other information concerning the Company adthderwriters may reasonably request from tinnte;

(i)  if this Agreement shall terminate or shallteeminated after execution pursuant to any prowisiereof (except pursuant to a
termination under Section 7 hereof, other thansda)) or if this Agreement shall be terminatedhsy Underwriters because of any inabil
failure or refusal on the part of the Company tdfqren in all material respects any agreement haveito comply in all material respects with
any of the terms or provisions hereof or to fulfillall material respects any of the conditionshid Agreement and such inability, failure or
refusal to comply shall, in the sole judgment & Representative, have a material adverse effettteodnderwriters’ ability to consummate
the transactions contemplated hereby, the Compgieea to reimburse the Underwriters for all reabtnaccountable out-gfecket expens:
(including travel expenses and reasonable feeggpehses of counsel for the Underwriters, but einpwages and salaries paid by the
Underwriters) reasonably incurred by the Underwsiia connection herewith;
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() the Company will apply the net proceeds fribra sale of the Shares in accordance with thenstatts under the caption “Use
of Proceeds” in the Time of Sale Information angl Frospectus and in accordance with applicable Laws

(k)  during the period commencing on the date dfegied ending on the 90th day after the date oftlespectus (as the same may
be extended as described below, the “ l-bgkPeriod"), the Company will not, directly or indirectlyl) offer for sale, sell, pledge or
otherwise dispose of (or enter into any transaatiodevice that is designed to, or could be expktderesult in the disposition by any person
at any time in the future of) any shares of Comi8twtk or securities convertible into or exchangedtt Common Stock (other than shares
of Common Stock or options to purchase shares afr@on Stock issued pursuant to employee benefispEmployment agreements,
qualified stock option plans or other director orptoyee compensation plans existing on the datedfeincluding without limitation the
Amended and Restated Customers Bancorp, Inc. 2l ®ption Plan, the Amended and Restated CuswBancorp, Inc. 2004 Incentive
Equity and Deferred Compensation Plan, the Bonus&d@tion and Retention Program or employment agesas between the Company
Jay S. Sidhu and Richard A. Ehst (collectively, tidans”), or pursuant to currently outstanding optionsrrants or rights), or sell or grant
options, rights or warrants with respect to anyafi@f Common Stock or securities convertible otexchangeable for Common Stock
(other than the grant of options pursuant to tlea#), (2) enter into any swap or other Derivatikgeeement that transfers to another person
or entity, in whole or in part, any of the econorénefits or risks of ownership of such sharesah@on Stock, whether any such
transaction described in clause (1) or (2) above = settled by delivery of Common Stock or odegurities, in cash or otherwise, (3) file
cause to be filed a registration statement, inalgdiny amendments, with respect to the registrati@my shares of Common Stock or
securities convertible, exercisable or exchangeiabbeCommon Stock or any other securities of teenfany (other than (i) any registration
statements on Form S-8 with respect to any Plgrany amendments to the Company’s existing “reshtf” registration statement on Form
S-3 (File No. 333-184536) and (iii) any registrate&tatement on Form S-4 with respect to shareoofrion Stock or other securities that
may be issued to holders of CMS Bancorp secutitiesnnection with the Company’s previously annathagreement to acquire CMS
Bancorp) or (4) publicly disclose the intentiorndim any of the foregoing, in each case without tter pvritten consent of the Representative
(which consent may be withheld at the sole disonetif the Representative). In addition, the Congpsirall cause each person set forth on
Exhibit A attached hereto, to furnish to the Repreative, on or prior to May 8, 2013, a letterettdrs, substantially in the form of Exhibit B
attached hereto (the “ Lodip Agreement$). Notwithstanding the foregoing, if (x) durinbe last 17 days of the Lock-Up Period, the
Company issues an earnings release or announcesahaews or a material event relating to the Canypoccurs or (y) prior to the
expiration of the Lock-Up Period, the Company amuas that it will release earnings results durivey6-day period beginning on the last
day of the Lock-Up Period, then the restrictionpased in this Section 4(k) shall continue to appiil the expiration of the 18-day period
beginning on the date of issuance of the earnielgase or the announcement of the material newvsearccurrence of the material event,
unless the Representative waives such extensiamting. For purposes of this Section 4(k), Comn8inck refers to both the Company’s
Voting Common Stock and its Class B Non-Voting Coomn$tock, par value $1.00 per share;

() during the period commencing on the date dieaad ending on the date on which the Prospestas longer required to be
delivered in connection with the sale of the Shareder the Securities Act or the Exchange Actifolieu thereof, the notice referred to in
Rule 173(a) under the Securities Act), the Compaitiyfile all documents required to be filed withe Commission pursuant to the Exchange
Act within the time periods required by the Exchamt;

(m)  prior to the Closing Time or the Option ClogiTime, as the case may be, the Company will $brto the Underwriters, as

promptly as possible, copies of any quarterly uitaddnterim consolidated financial statementshaf Company and its subsidiaries for any
period subsequent to the periods covered by tlaadial statements appearing in the Prospectus;
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(n)  the Company will comply with all provision$ any undertakings contained in the Registratiate®hent;

(o) the Company will not at any time, directlyindirectly, take any action designed, or which Imigeasonably be expected to
cause or result in, or which will constitute, stadaition or manipulation of the price of the shasf€ommon Stock and will not take any
action prohibited by Regulation M under the ExcheAgt in connection with the distribution of thea3és;

(p) the Company will timely file with Nasdag dibcuments and notices required by Nasdaq of corapdhat have or will issue
securities that are or will be listed on Nasdaje Tompany will comply in all material respectshnall requirements of Nasdaq with respect
to the issuance of the Shares and take all acgoassary or appropriate to permit the listing ef #inares on Nasdaq not later than the date
hereof;

(@) the Company has maintained and will maintaints expense, a transfer agent for the Commock&tnd, if necessary under
the jurisdiction of its incorporation or the rulesany national securities exchange on which them@on Stock is listed, a registrar (which, if
permitted by applicable laws and rules may be #meesentity as the transfer agent) for the CommonkSt

()  the Company represents and agrees that,aitlebtains the prior written consent of the Repreative, it has not made and
will not make any offer relating to the Shares tvatild constitute a free writing prospectus recite be filed with the Commission other
than the Issuer Free Writing Prospectuses inclimdéte Time of Sale Information. Each such Isdtreie Writing Prospectus and free writing
prospectuses consented to by the Company and fire$eamtative is referred to herein as_a “ PermBeg Writing Prospectu$ The
Company has treated and agrees that it will treel @ermitted Free Writing Prospectus as an " ifsee writing prospectus as defined in
Rule 433 under the Securities Act, and has comgalietiwill comply with the requirements of Rule 48&ler the Securities Act applicable to
any Permitted Free Writing Prospectus, includingety filing with the Commission where required, éagling and record keeping.

5. Payment of Expenses

The Company agrees to pay all costs and expensidgin to the performance of its obligations urttiés Agreement, whether or n
the transactions contemplated hereunder are conatedror this Agreement is terminated, includingemges, fees and taxes in connection
with (i) the preparation and filing of the Registoa Statement, each Preliminary Prospectus, thegectus, any Issuer Free Writing
Prospectus and any amendments or supplementsathanetthe printing and furnishing of copies oftedeereof to the Underwriters and to
dealers (including costs of mailing and shipmeii))the preparation, printing, issuance and delivaf the certificates, if any, for the Shares
to the Underwriters, including any stock or othransfer taxes or duties payable upon the salecoBtiares to the Underwriters, (iii) the
printing of this Agreement and any dealer agreemand furnishing of copies of each to the Undeessitand to dealers (including costs of
mailing and shipment), (iv) the qualification okt&hares for offering and sale under state lawtigtleaCompany and the Representative have
mutually agreed are appropriate and the deternoimati their eligibility for investment under stdéav as aforesaid (including the legal fees
and filing fees and other disbursements of couftse¢he Underwriters), assuming that the CommorelSts approved for listing on Nasdaq
and the printing and furnishing of copies of anyebtky surveys or legal investment surveys to théddwriters and to dealers, (v) filing for
review of the public offering of the Shares by FINRncluding the legal fees and filing fees andestdisbursements of counsel for the
Underwriters relating thereto), (vi) the fees ardenses of any transfer agent or registrar folSth@res and miscellaneous expenses referred
to in the Registration Statement, (vii) the feed arpenses incurred in connection with the apprfmrdisting of the Shares on Nasdagq, (viii)
costs, fees and expenses incurred in connectidnpaitspectus marketing materials and in making stedv presentations with respect to the
offering of the Shares, other than costs, feeseapenses of the Underwriters relating thereto,fégy and expenses of the Company’s
counsel and its auditors, (x) fees and expenskgyaf counsel and any other professional advisdijést, except with respect to legal cour
to the approval of the Company, which shall nottheeasonably withheld) retained by the Underwrifersup to $150,000 plus reasonable
out-of-pocket expenses, such as travel and retatpenses, (xi) travel and related expenses of #peeRentative in connection with the
offering of the Shares and other out-of-pocket esps, in the aggregate not to exceed $25,000 witheuCompany’s prior approval, and
(xii) preparing and distributing bound volumes i@itsaction documents for the Underwriters and flegil counsel and the performance of
the Company'’s other obligations hereunder.
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6. Conditions of the Underwritér®bligations:

The obligations of the Underwriters hereunder tpase Shares at the Closing Time or on each Offiasing Time, as applicable,
are subject to the accuracy of the representatindsvarranties on the part of the Company and #rkBereunder on the date hereof and at
the Closing Time and on each Option Closing Tinsegplicable, the performance by the Company afdt®nants and other obligations
hereunder and to the satisfaction of the followfumgher conditions at the Closing Time or on eagdtiGh Closing Time, as applicable:

(&) The Company shall furnish to the Represerdatt the Closing Time and on each Option ClosiimgeTan opinion of Stradley
Ronon Stevens & Young, LLP, as counsel for the Caimgpaddressed to the Representative and datétidbimg Time and each Option
Closing Time, as applicable, in form and substaatesfactory to the Representative to the effectath substantially in Exhibit Chereto.

(b)  The Representative shall have received ketddressed to the Representative and dated tndelaof and the Closing Time
or the Option Closing Time, as the case may be fifee firm of ParenteBeard LLC, independent registgublic accounting firm, in the
forms heretofore approved by the Representative.

(c)  The Representative shall have received aCtbsing Time and on each Option Closing Time thefable opinion of Jones
Day, as counsel for the Representative, dated ling&in@ Time or such Option Closing Time, addredseithe Representative and in form and
substance satisfactory to the Representative.

(d)  The Registration Statement shall have beceifieetive not later than 5:00 P.M., Eastern timethee date of this Agreement,
or such later time and date as the Representdtaleapprove and the Prospectus shall have beshwiith the Commission pursuant to Rule
424(b) under the Securities Act within the applleaime period prescribed for such filing by thecdties Act.

(e) No amendment or supplement to the Registr&tatement, the Prospectus or any document ifiithe of Sale Information
shall have been filed to which the Representatiadl fiave objected in writing.

()  Prior to the Closing Time and each Optionsiig Time (i) no stop order suspending the effectess of the Registration
Statement or any order preventing or suspendingsbeof the Prospectus or any document in the Binsale Information shall have been
issued, and no proceedings for such purpose shad been initiated or threatened, by the Commissind no suspension of the qualification
of the Shares for offering or sale in any jurisidiet or the initiation or threatening of any prodewgys for any of such purposes, has occurred,;
(ii) all requests for additional information on thart of the Commission shall have been compligt tai the reasonable satisfaction of the
Representative; (i) the Registration Statemeatlsiot contain an untrue statement of a mateaieil r omit to state a material fact required
to be stated therein or necessary to make thersats therein not misleading; and (iv) the Progpeand the Time of Sale Information shall
not contain an untrue statement of a materialdacimit to state a material fact necessary to ntlaestatements therein, in the light of the
circumstances under which they were made, not adsghg.

(g)  Allfilings with the Commission required byuRe 424 under the Securities Act to have been fifethe Closing Time shall
have been made within the applicable time periedqibed for such filing by such Rule.

(h) Between the time of execution of this Agreatand the Closing Time or the relevant Option @lggime there shall not
have been any Material Adverse Change, and noac#ina which is material and unfavorable to the @any shall have been entered into by
the Company or any of its subsidiaries, in eacle,cabich in the Representative’s sole judgment,esakimpracticable or inadvisable to
proceed with the public offering of the Shares@stemplated by the Registration Statement.

0] Between the time of execution of this Agreenand the Closing Time or the relevant Option @igsTime, as applicable,
there shall not have occurred any downgradingshalil any notice have been given of any intendgubéential downgrading or of any revi
for a possible change that does not indicate trextibn of the possible change, in the rating adedrany securities or debt of the Compan
any of its subsidiaries by any “nationally recogmistatistical rating organization” as such termd8ned for purposes of Rule 15¢3-1(c)(2)
(vi)(F) under the Exchange Act.
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()  The Shares shall be listed on Nasdag.

(k)  FINRA shall not have raised any objectionhwiéspect to the fairness and reasonableness ahtt@writing terms and
arrangements.

()  The Company will, at the Closing Time andeach Option Closing Time, deliver to the Reprederga certificate of the
Company signed on its behalf by its Chief Execu@®fécer or Chief Financial Officer, to the effettiat:

(i)  the representations and warranties of the @ in this Agreement are true and correct, asifie on and
as of the Closing Time or any Option Closing Timag applicable, and the Company has complied withelagreements and
satisfied all the conditions on its part to be parfed or satisfied at or prior to the Closing Tiareany Option Closing Time, as
applicable;

(i)  no stop order suspending the effectivendd¢h® Registration Statement or any post-effectireendment
thereto has been issued and no proceedings foptinadse have been instituted or are pending eaténed under the Securities £
and

(i)  subsequent to the respective dates as aflwimformation is given in the Registration Staent) the
Prospectus and the Time of Sale Information, thaenot been (a) any Material Adverse Change,np}ransaction that is material
to the Company and its subsidiaries consideredhasnterprise, except transactions entered irtteeiordinary course of business,
(c) any obligation, direct or contingent, that iatarial to the Company and its subsidiaries comsitlas one enterprise, incurred by
the Company and its subsidiaries, except obligatinourred in the ordinary course of businessa(d) change in the capital stock or
outstanding indebtedness of the Company and itsidiabies that is material to the Company andutss&liaries considered as one
enterprise, (e) any dividend or distribution of &nyd declared, paid or made on the capital stdd¢h® Company and its subsidiari
or (f) any loss or damage (whether or not insutedhe property of the Company and its subsidiatias has been sustained or will
have been sustained that has a Material AdverseEff

(m)  The Company shall have furnished to the Reprative such other documents and certificatés g accuracy and
completeness of any statement in the Registratiatei®ent, the Prospectus and the Time of Salertrdtion, the representations, warranties
and statements of the Company contained hereinth@ngerformance by the Company of its covenamsagwed herein, and the fulfillment
any conditions contained herein, as of the Clo3iinge or any Option Closing Time, as the Represamtahay reasonably request.

7. Termination

The obligations of the several Underwriters hereursthall be subject to termination in the absaodliseretion of the Representative,
at any time prior to the Closing Time or any Opt@osing Time, (i) if any of the conditions speediin Section 6 of this Agreement shall
have been fulfilled when and as required by thise&gnent to be fulfilled, or (ii) if there has besnce the respective dates as of which
information is given in the Registration Stateméme, Prospectus or the Time of Sale Informatiowy, Material Adverse Change, or any
development involving a prospective Material Adee@hange, or (iii) if there has occurred any owhrer escalation of hostilities or other
national or international calamity or crisis or nga in economic, political or other conditions, #ifact of which on the United States or
international financial markets is such as to mgke the judgment of the Representative, impiatile to market the Shares or enforce
contracts for the sale of the Shares, or (iv)afling in any securities of the Company has beepesiged by the Commission or by Nasdagq, or
if trading generally on The New York Stock ExchamgéNasdaq has been suspended (including an attonadttin trading pursuant to
market-decline triggers, other than those in wisiclely program trading is temporarily halted), iatitations on prices for trading (other than
limitations on hours or numbers of days of tradingye been fixed, or maximum ranges for pricesémurities have been required, by such
exchange or FINRA or by order of the Commissioamy other governmental authority, or (v) if theesHtbeen any downgrade in the ratin
any of the Company’s debt securities or prefertedksby any “nationally recognized statistical ngtiorganization” (as defined for purposes
of Rule 15¢3-1(c)(2)(vi)(F) under the Exchange)Aot (vi) any federal, state, local or foreign Lawncluding any order, decree, directive or
enforcement action or decrease in CRA or othengatf any court or other Governmental Authority bagn enacted, published, decreed or
otherwise promulgated which, in the reasonableiopiof the Representative, materially adverselg@f or will materially adversely affect
the business or operations of the Company, or &y) action has been taken by any federal, statal br foreign Governmental Authority in
respect of its monetary or fiscal affairs whichthie reasonable opinion of the Representative domasonably be expected to have a material
adverse effect on the securities markets in theedrtates.

18




If the Representative elects to terminate this Agrent as provided in this Section 7, the Compaalil bl notified promptly by
telephone, promptly confirmed by facsimile.

If the sale to the Underwriters of the Shares,cademplated by this Agreement, is not carried gquthle Underwriters for any reason
permitted under this Agreement or if such saleoiscarried out because the Company shall be unatmemply in all material respects with
any of the terms of this Agreement, the Companyl siohbe under any obligation or liability undéig Agreement (except to the extent
provided in Section 5 and Section 9 hereof) anduhéerwriters shall be under no obligation or ligpito the Company under this Agreem
(except to the extent provided in Section 9 hereotp one another hereunder.

8. Increase in Underwritér€ommitments

If any Underwriter shall default at the Closing Brar on any Option Closing Time in its obligatientake up and pay for the Shares
to be purchased by it under this Agreement on slath, the Representative shall have the right,invBB hours after such default, to make
arrangements for one or more of the non-defaultinderwriters, or any other underwriters, to purehal§, but not less than all, of the Shares
which such Underwriter shall have agreed but faitethke up and pay for (the “Defaulted Share®psent the completion of such
arrangements within such 36-hour period, (i) if th&al number of Defaulted Shares does not excééa df the total number of Shares to be
purchased on such date, each non-defaulting Underwhall take up and pay for (in addition to thanber of Shares which it is otherwise
obligated to purchase on such date pursuant taA\tiieement) the portion of the total number of 8saagreed to be purchased by the
defaulting Underwriter on such date in the promortihat its underwriting obligations hereunder baarthe underwriting obligations of all
non-defaulting Underwriters; and (ii) if the totaimber of Defaulted Shares exceeds 10% of such tis¢aRepresentative may terminate this
Agreement by notice to the Company, without liapitf any party to any other party except thatghevisions of Sections 5 and 9 hereof
shall at all times be effective and shall surviuerstermination.

Without relieving any defaulting Underwriter froits iobligations hereunder, the Company agrees Wwimbn-defaulting Underwriters
that it will not sell any Shares hereunder on siate unless all of the Shares to be purchasedandate are purchased on such date by the
Underwriters (or by substituted Underwriters sedddby the Representative with the approval of tam@any or selected by the Company
with the approval of the Representative).

If a new Underwriter or Underwriters are substitbfer a defaulting Underwriter in accordance wtilk foregoing provision, the
Company or the non-defaulting Underwriters shallehéne right to postpone the Closing Time or tHevant Option Closing Time for a
period not exceeding five business days in orderdahy necessary changes in the Registration Stateand Prospectus and other documents
may be effected.

The term “Underwriter” as used in this Agreemerslkrefer to and include any Underwriter substituteder this Section 8 with the
same effect as if such substituted Underwriterdréginally been named in this Agreement.

9. Indemnity and Contribution by the Company #ral

Underwriters:

(@ The Company agrees to indemnify, defend ad larmless each Underwriter and any person whtrals any Underwriter
within the meaning of Section 15 of the Securifies or Section 20 of the Exchange Act, and theeetpe directors, officers, employees and
agents of each Underwriter from and against ang, lespense, liability, damage or claim (includihg teasonable cost of investigation)
which, jointly or severally, any such Underwriteramntrolling person may incur under the Securifies the Exchange Act or otherwise,
insofar
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as such loss, expense, liability, damage or claisea out of or is based upon (A) any breach ofrepyesentation, warranty or covenant of
the Company or the Bank contained herein, (B) ailyre on the part of the Company to comply witly applicable law, rule or regulation
relating to the offering of securities being madiespant to the Prospectus, (C) any untrue statearaaileged untrue statement of a material
fact contained in the Registration Statement (gramendment or part thereof), any Issuer Free MgriHirospectus that the Company has-
or was required to file with the Commission, or Brespectus (the term Prospectus for the purpodgso§ection 9 being deemed to include
any Preliminary Prospectus, the Prospectus anBribgpectus as amended or supplemented by the Cginflapany application or other
document, or any amendment or supplement thereécuged by the Company or based upon written infoion furnished by or on behalf of
the Company filed in any jurisdiction (domesticforeign) in order to qualify the Shares under tbeusities or blue sky laws thereof or filed
with the Commission or any securities associatiosegurities exchange (each an “ Applicafipr(E) any omission or alleged omission to
state a material fact required to be stated insarch Registration Statement, or necessary to nmaekstatements made therein not misleading,
(F) any omission or alleged omission from any sigshier Free Writing Prospectus, Prospectus or gpfi¢ation of a material fact necessary
to make the statements made therein, in the lifytiteocircumstances under which they were mademigleading, (G) any untrue statement
or alleged untrue statement of any material fantaioed in or any road show as defined under R880f the Securities Act, including slides
used in connection therewith or (H) any omissiomaltegged omission to state a material fact requiodae stated in any such road show as
defined under Rule 433 of the Securities Act, idolg slides used in connection therewith, or nemgst® make the statements made therein
not misleading; except insofar as any such logserse, liability, damage or claim arises out afdyased upon any untrue statement or
alleged untrue statement or omission or allegedsion of a material fact contained in and in comfity with information furnished in

writing by the Underwriters through the Represewato the Company expressly for use in such Regish Statement, Prospectus or
Application (that information being limited to thadéscribed in the last sentence of the first pagyof Section 9(b) hereof). The indemnity
agreement set forth in this Section 9(a) shallhba&ddition to any liability which the Company maperwise have.

If any action is brought against an Underwritecontrolling person in respect of which indemnityyniee sought against the
Company pursuant to this subsection (a), such Wwriter shall promptly notify the Company in writirgg the institution of such action, and
the Company shall assume the defense of such attmading the employment of counsel and paymémixpensesprovided, however , that
any failure or delay to so notify the Company willt relieve the Company of any obligation hereundecept to the extent that its ability to
defend is actually impaired by such failure or gielSuch Underwriter or controlling person shaNdahe right to employ its or their own
counsel in any such case, but the fees and expefisash counsel shall be at the expense of suctebiriter or such controlling person
unless the employment of such counsel shall hage bathorized in writing by the Company in conrattivith the defense of such action, or
the Company shall not have employed counsel to bhsege of the defense of such action within aaealsle time after delivery of written
notice of such action or such indemnified partyarties shall have reasonably concluded (basebeadvice of counsel) that there may be
defenses available to it or them that are diffefeorh or additional to those available to the Compén which case the Company shall not
have the right to direct the defense of such aambehalf of the indemnified party or parties)aimy of which events such fees and expenses
shall be borne by the Company and paid as inc(ireeing understood, however, that the Companyl slbabe liable for the expenses of
more than one separate firm of attorneys for thdddnriters or controlling persons in any one actioseries of related actions in the same
jurisdiction (other than local counsel in any sjuatisdiction) representing the indemnified partidso are parties to such action). Anything
this paragraph to the contrary notwithstanding,Goenpany shall not be liable for any settlemerdarof such claim or action effected without
its consent.

(b) Each Underwriter agrees, severally and niatljg to indemnify, defend and hold harmless tr@r@any, the Company’s
directors, the Company'’s officers that signed tlegiRration Statement, and any person who corifnel€ompany within the meaning of
Section 15 of the Securities Act or Section 2thef Exchange Act, from and against any loss, expdéiabdity, damage or claim (including
the reasonable cost of investigation) that the Gowir any such person may incur under the Seesiitct, the Exchange Act or otherwise,
insofar as such loss, expense, liability, damaggaim arises out of or is based upon (A) any wnstatement or alleged untrue statement of a
material fact contained in the Registration Statenfer any amendment or part thereof), any Issuee MVriting Prospectus that the Company
has filed or was required to file with the Commissior the Prospectus, or any Application, (B) amjssion or alleged omission to state a
material fact required to be stated in any suchigegion Statement, or necessary to make thersétts made therein not misleading, or (C)
any omission or alleged omission from any suchds$uee Writing Prospectus, Prospectus or any Aafitin of a material fact necessary to
make the statements made therein, in the lightetircumstances under which they were made, releading, but in the case of clause (A),
(B) or (C) only insofar as such untrue statemerdli@ged untrue statement or omission or allegegsion was made in such Registration
Statement, Issuer Free Writing Prospectus, ProspectApplication in reliance upon and in confogmitith information furnished in writing
by the Underwriters through the Representativiiéo@ompany expressly for use therein. The stateniemhe fourth and twelfth paragraphs
under the caption “Underwriting” in the PreliminaPyospectus and the Prospectus constitute themolynation furnished by or on behalf of
any Underwriter through the Representative to tam@any for purposes of Section 3(b), Section 3d) &ection 3(d) and this Section 9.
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If any action is brought against the Company or sugh person in respect of which indemnity maydeht against any Underwri
pursuant to the foregoing paragraph, the Compasycin person shall promptly notify the Represevgati writing of the institution of such
action and the Representative, on behalf of theedmdters shall assume the defense of such adtioluding the employment of counsel and
payment of expenses. The Company or such persdinhgive the right to employ its own counsel in angh case, but the fees and expenses
of such counsel shall be at the expense of the @oynpr such person unless the employment of sughseb shall have been authorized in
writing by the Representative in connection with tirefense of such action or the Representativé rebtathave employed counsel to have
charge of the defense of such action within a neaisie time or such indemnified party or partiedidieve reasonably concluded (based on
the advice of counsel) that there may be defensmtahle to it or them that are different from alditional to those available to the
Underwriters (in which case the Representativel sindlhave the right to direct the defense of saction on behalf of the indemnified party
parties), in any of which events such fees and esge shall be borne by such Underwriter and paidcasred (it being understood, however,
that the Underwriters shall not be liable for tkpenses of more than one separate firm of attorimegsy one action or series of related
actions in the same jurisdiction (other than lagainsel in any such jurisdiction) representingititeemnified parties who are parties to such
action). Anything in this paragraph to the contmotwithstanding, no Underwriter shall not be leafor any settlement of any such claim or
action effected without the prior written consefthee Representative.

(c) If the indemnification provided for in thige&tion 9 is unavailable or insufficient to hold fmess an indemnified party under
subsections (a) and (b) of this Section 9 in relspieany losses, expenses, liabilities, damagesaims referred to therein, then each
applicable indemnifying party, in lieu of indemniiig such indemnified party, shall contribute to #mount paid or payable by such
indemnified party as a result of such losses, es@®riabilities, damages or claims (i) in suchpertion as is appropriate to reflect the rele
benefits received by the Company and the Undensrftem the offering of the Shares or (ii) if (lartly if) the allocation provided by clause
(i) above is not permitted by applicable law, iclsproportion as is appropriate to reflect not ahly relative benefits referred to in clause (i)
above but also the relative fault of the Company @fithe Underwriters in connection with the stageits or omissions that resulted in such
losses, expenses, liabilities, damages or claimgedl as any other relevant equitable considematidl he relative benefits received by the
Company and the Underwriters shall be deemed to thee same proportion as the total proceeds fiwroffering (net of underwriting
discounts and commissions but before deductingresqs) received by the Company bear to the undérg/discounts and commissions
received by the Underwriters. The relative fadithe Company and of the Underwriters shall be miefteed by reference to, among other
things, whether the untrue statement or allegediargstatement of a material fact or omission agatl omission relates to information
supplied by the Company or by the Underwriters tiedpartiestelative intent, knowledge, access to informatiod apportunity to correct «
prevent such statement or omission. The amoudtqrgpayable by a party as a result of the losdasns, damages and liabilities referred to
above shall be deemed to include any legal or dde= or expenses reasonably incurred by such pactynnection with investigating or
defending any claim or action.

(d)  The Company and the Underwriters agree thabuld not be just and equitable if contributiaurguant to this Section 9 were
determined by pro rata allocation (even if the Unditers were treated as one entity for such pwupos by any other method of allocation
that does not take account of the equitable coraides referred to in subsection (c)(i) and, ipligable, (c)(ii), above. Notwithstanding the
provisions of this Section 9, such Underwriter hat be required to contribute any amount in ega#fshe underwriting discounts and
commissions applicable to the Shares purchaseddydnderwriter. No person guilty of fraudulentsnepresentation (within the meaning
Section 11(f) of the Securities Act) shall be éaditto contribution from any person who was nottgwf such fraudulent misrepresentation.
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10. Survivalt

The indemnity and contribution agreements containe®ection 9 and the covenants, warranties an@septations of the Company
and the Bank contained in Sections 3, 4 and 5pplécable, of this Agreement shall remain in fulfde and effect regardless of any
investigation made by or on behalf of each Undeasrior any person who controls each Underwritéhiwithe meaning of Section 15 of the
Securities Act or Section 20 of the Exchange Act] the respective directors, officers, employeeksagents of each Underwriter or by or on
behalf of the Company, its directors and officersany person who controls the Company within tleaning of Section 15 of the Securities
Act or Section 20 of the Exchange Act, and shaWise any termination of this Agreement or the saie delivery of the Shares. The
Company and each Underwriter agree promptly tadntie others of the commencement of any litigatoproceeding against it and, in the
case of the Company, against any of the Comparifites and directors, in connection with the sael delivery of the Shares, or in
connection with the Registration Statement or Rros[s.

11. Duties

Nothing in this Agreement shall be deemed to cragiartnership, joint venture or agency relatiopdigtween the parties. The
Underwriters undertake to perform such duties aijations only as expressly set forth herein. i5adaties and obligations of the
Underwriters with respect to the Shares shall ierdened solely by the express provisions of thige®ment, and the Underwriters shall not
be liable except for the performance of such dudies obligations with respect to the Shares aspeeifically set forth in this
Agreement. The Company acknowledges and agrees(ththe purchase and sale of the Shares putsadhis Agreement, including the
determination of the public offering price of theaBes and any related discounts and commissioan, asm’s-length commercial transaction
between the Company, on the one hand, and the Writkrs, on the other hand, and the Company isldepaf evaluating and understanding
and understands and accepts the terms, risks aditions of the transactions contemplated by thtgse&ment; (ii) in connection with each
transaction contemplated hereby and the procedmtpéo such transaction each Underwriter is arslidegen acting solely as a principal an
not the financial advisor, agent or fiduciary o t8ompany or its affiliates, shareholders, creditaremployees or any other party; (iii) no
Underwriter has assumed or will assume an advismgncy or fiduciary responsibility in favor of tB®mpany with respect to any of the
transactions contemplated hereby or the procedsmigéhereto (irrespective of whether such Undeexifias advised or is currently advising
the Company on other matters); and (iv) the seugnalerwriters and their respective affiliates mayelmgaged in a broad range of transac
that involve interests that differ from those of Bompany and that the several Underwriters havabligation to disclose any of such
interests. The Company acknowledges that the Wniters disclaim any implied duties (including afiguciary duty), covenants or
obligations arising from the Underwriters’ perfomea of the duties and obligations expressly séh floerein and that the Company and the
Bank are responsible for making for their own juégns with respect to the offering and sale of thar8s. Each of the Company and the
Bank hereby waive and release, to the fullest éxiermitted by law, and shall not assert any claimas the Company or the Bank may have
against the several Underwriters with respect tokarach or alleged breach of agency, or fiductargimilar duty.

12. Notices

Except as otherwise specifically provided herelinstatements, requests, notices and advices haeewhall be in writing, or by
telephone if promptly confirmed in writing, and #ili#e sufficient in all respects if delivered inrpen or sent by facsimile transmission
(confirmed in writing), electronic mail or regiséel mail to the Underwriters, shall be sufficienalhrespects if delivered to FBR Capital
Markets & Co., 1001 19th Street North, Arlingtorirginia 22209, Attention: Syndicate Department émthe Company and the Bank at 1!
Penn Avenue, Suite 103, Wyomissing, Pennsylvant @9Attention: Jay S. Sidhu, Facsimile No. (6384-5160 and email address
jsidhu@customersbank.col

13. Governing Law; Headings

THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUEIN ACCORDANCE WITH, THE LAWS OF THE
COMMONWEALTH OF VIRGINIA, WITHOUT REGARD TO CONFLITS OF LAWS PRINCIPLES. Each party to this Agreement
irrevocably agrees that any legal action or protepdgainst it arising out of or in connection wiklis Agreement or for recognition or
enforcement of any judgment rendered againstdbimection with this Agreement may be brought in Baderal or in Commonwealth of
Virginia state court in the Eastern District of §finia and Arlington County, Virginia, respectivebnd, by executing and delivering this
Agreement, each party hereby irrevocably accepissabmits to the jurisdiction of each of the afaidscourts in person, generally and
unconditionally with respect to any such Proceedangtself and in respect of its property, assetd revenues. Each party hereby also
irrevocably waives, to the fullest extent permitbgdLaw, any objection which it may now or hererfiave to the laying of venue of any such
action or proceeding brought in any such courtamgdclaim that any such action or proceeding has Ibreought in an inconvenient forum.
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14. Miscellaneous

€) Severability The invalidity or unenforceability of any Sectjg@aragraph, or provision of this Agreement shatlaffect
the validity or enforceability of any other Sectigraragraph, or provision hereof.

(b) Counterparts This Agreement may be signed in counterpartsafwimay include counterparts delivered by facsiroile
electronic means and which facsimile or electraignature shall have the same force and effectaamially signed originals. Each
counterpart, when executed and delivered, shadhberiginal and all of which together shall congtitone and the same instrument.

(c) Amendments or WaiverdNo amendment or waiver of any provision of thgreement, nor any consent or approval to
departure therefrom, shall in any event be effegtiinless it is in writing and signed by the partiereto.

(d) Headings and Sectiankhe headings, including the section headinghisiAgreement have been inserted as a matter of
convenience of reference and are not a part ofAtisement.

(e) Binding Effect This Agreement shall be binding upon, and inarthe benefit of, the Underwriters and the Compamg,
to the extent provided in Section 9 hereof, shnalfe to the benefit of the officers, directors,r@geand controlling persons of the Company
and Underwriters, and their respective successumaasigns, heirs, executors, administrators argbpal and legal representatives. No other
person shall have any right under or by virtuehtd Agreement, whether as a third party benefictargtherwise. No purchaser of any
Common Stock from any Underwriter shall be deemsdcessor or assign by reason merely of such asech

() As used herein, the singular shatlude the plural and vice versa, and the worddthe,” “included” and “including”
shall be deemed to be followed by the words “witHouitation.”

[Remainder of Page Intentionally Left Blank]
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If the foregoing correctly sets forth the undergiag among the Company, the Bank and the Undemsriptease so indicate in the

space provided below for the purpose, whereupaAgreement shall constitute a binding agreemeiingnthe Company, the Bank and the
Underwriters.

Very truly yours,
CUSTOMERS BANCORP, INC
By: /s/ Jay S. Sidh

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

CUSTOMERS BANK

By: /s/Jay S. Sidht
Name: Jay S. Sidh
Title: Chairman and Chief Executive Offic

Accepted and agreed to as
of the date first above written:

FBR CAPITAL MARKETS & CO.

as representative of the several Underwriters

By: /s/PaulT. Dell'lsola
Name: Paul T. Dell’lsola
Title: Senior Managing Director




SCHEDULE |

Number of
Initial Shares to be
Underwriter Purchase!
FBR Capital Markets & Cc 4,029,851
Sterne, Agee & Leach, In 1,074,627
Boenning & Scattergood, Inc. 268,656
Total 5,373,134




SCHEDULE Il

Pricing Information

Size: 5,373,134 shares (6,179,104 shares if the underg option to purchase additional shares is fully eiset)

Price to Public $16.75 per shar

We are pleased that we have up sized the offesingustomers Bancorp voting common stock from altot 4,477,611 shares or $75 million
to 5,373,134 shares or $90 million.

Directors and officers of the company have agrequlitchase an aggregate of up to 71,343 sharag abomon stock in this offering at the
public offering price. The underwriters’ will ree the underwriting discount with respect to thelsares.

We are pleased that you have been allocated [ hargs of common stock for a total of $ | andfem your order.

-1




SCHEDULE 1lI

None.
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Exhibit 5.1

Stradley Ronon Stevens & Young, LLI
Suite 260!

2005 Market Stre

Philadelphia, PA 1910301¢
Telephone 215.564.80

‘ Fax 215.564.81:
www.stradley.cor

‘ ATTORNEYE AT LAW

May 15, 2013
Customers Bancorp, Inc.
1015 Penn Avenue
Suite 103
Wyomissing PA 19610
Re: Registration Statement on Form S3 of Customers Bancorp, Inc.

Ladies and Gentlemen:

We have acted as counsel to and for Customers Banoc., a Pennsylvania corporation (the "Compgnn‘connection with the
offer and sale of up to 6,179,104 shares of the ji2zmy's voting common stock, par value $1.00 pereshiacluding up to 805,970 shares that
the underwriters have an option to purchase (thar&s"). The Shares are included in a registratia®ment on Form S-3 under the
Securities Act of 1933, as amended (the "Secuit@¥), File No. 333-188040, filed with the Unit&tates Securities and Exchange
Commission (the "Commission") on April 19, 2013 atetlared effective by the Commission on April 3013 (together with the base
prospectus dated April 30, 2013 (the "Base ProsigEctontained therein and constituting a partdbgrthe "Registration Statement"). In
connection with an underwritten offering of the Bisa the Company has also filed a preliminary prosps supplement dated May 9, 2013
(together with the Base Prospectus, the "PrelirgiRaospectus Supplement") and a final prospectpglsment dated May 15, 2013 (together
with the Base Prospectus, the "Prospectus"), veitth ef the Preliminary Prospectus Supplement amdPtbspectus filed with the
Commission pursuant to Rule 424(b) under the SeéesiAct. The offer and sale of the Shares is beiage pursuant to an underwriting
agreement dated May 15, 2013 between the CompahifBR Capital Markets & Co., as Representativéheflinderwriters named therein

(the "Underwriting Agreement").

We have examined copies of the Registration Staterttee Preliminary Prospectus Supplement, thegeaiss, the Underwriting
Agreement, the Company’s Amended and Restatedléstaf Incorporation, as amended, included as EixBib to the Company’s Form 8-K
filed with the Commission on April 30, 2012, as amded by the Amendment included as Exhibit 3.1 éo@ompany’s Form 8-K filed with
the Commission on July 2, 2012, the Company’s Aredrehd Restated Bylaws, included as Exhibit 3taeéacCompany’s Form 8-K filed
with the Commission on April 30, 2012, resolutiarigthe Company’s Board of Directors and the Pricdiammittee thereof with respect to
the offering contemplated in the Registration Steet, Preliminary Prospectus Supplement and Praspeand such other records,
documents and statutes as we have deemed necksgauyposes of this opinion letter.

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

B

i MERITAS LAW FIRMS WORLDWIDE




Customers Bancorp, Inc.
May 15, 2013
Page 2

In rendering this opinion, we have assumed anddelpon, without independent investigation (i) dl¢henticity, completeness, tri
and due authorization and execution of all docusieabmitted to us as originals, (ii) the genuinsrsall signatures on all documents
submitted to us as originals and (iii) the confdyntd the originals of all documents submitted $oas certified, electronic or photostatic
copies.

The law covered by the opinions expressed herdimited to the federal statutes, judicial decisi@nd rules and regulations of the
governmental agencies of the United States of Acaeaind the statutes, judicial and administrativesitens and rules and regulations of the
governmental agencies of the Commonwealth of Pdwvansia. We are not rendering any opinion as to da@npe with any federal or state
law, rule, or regulation relating to securitiest@the sale or issuance thereof, or the applinaifcsecurities or “blue sky” laws of any
jurisdiction (except federal securities laws). Tosnion letter is being furnished in connectionhathe requirements of Item 601(b)(5) of
Commission’s Regulation S-K, and we express noiopias to any matter pertaining to the contenthefRegistration Statement, the
Preliminary Prospectus Supplement, the Prospectasyoother prospectus supplement, other than@essly stated herein with respect to
the issuance of the Shares.

Our opinions are limited and qualified in all resfgeby the effects of (i) general principles of iggand limitations on availability of
equitable relief, including specific performancéyether applied by a court of law or equity, angl{ankruptcy, insolvency, reorganization,
moratorium, arrangement, fraudulent conveyanceaardiulent transfer, receivership, and other lawsg aohereafter in force affecting the
rights and remedies of creditors generally (not gusditors of specific types of debtors) and olagrs now or hereafter in force affecting
generally only creditors of specific types of debto

This opinion letter is given only with respect s and regulations presently in effect. We assuonebligation to advise you of a
changes in law or regulation which may hereafteuocvhether the same are retroactively or prosgalgtapplied, or to update or
supplement this letter in any fashion to reflegt &atts or circumstances which hereafter come taattention.

Based upon, and subject to, the foregoing, andestity) the qualifications, assumptions and limitadi herein stated, we are of the
opinion that when the Shares have been issueddaiveiced upon payment in full of the consideratiberefor, as described in the Registra
Statement, the Prospectus and the Underwriting éxgeat, the Shares will be validly issued, fullydband nonassessable.

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

We hereby consent to your filing of this opinionaasexhibit to the Company’s Formk8dated May 15, 2013 and we further cons
to the reference to our firm under the caption ‘aldgatters” in the Prospectus and to any referénaair firm in the Registration Statement
as legal counsel who have passed upon the vatiflitye Shares of the Company proposed to be isshregiving such consent, we do not
hereby admit that we are “experts” within the megrof the Securities Act, or the Rules and Regutatiof the Commission issued
thereunder, with respect to any part of the Regfisin Statement, including this exhibit.

Very truly yours,

/s/ STRADLEY, RONON, STEVENS & YOUNG, LLI




Exhibit 99.1
Customers BancorpsM
1015 Penn Avenu
Custumers&éﬂancurp, Inc. e e 061
Contacts:
Jay Sidhu, Chairman & CEO 610-935-8693
Richard Ehst, President & COO 61(-917-3263
Investor Contact:
James D. Hogan, CFO 4€-35¢-7113

CUSTOMERS BANCORP ANNOUNCES PRICING
AND INCREASE IN SIZE OF COMMON STOCK OFFERING

Wyomissing, PA — May 15, 2013 — Customers Banciomp, (Nasdaq: CUBI), parent company for Customeasl8 today announced the
pricing of its previously announced underwrittemliwioffering of 5,373,134 shares of its voting anon stock at a price to the public of
$16.75 per share. FBR Capital Markets & Co. ifngcas the sole book-running manager for the aftgand Sterne, Agee & Leach, Inc. and
Boenning & Scattergood, Inc. are acting as co-mersfpr the offering. The $90 million offering regents an increase of $15 million from
the planned $75 million offering previously annoeddy the Company. The shares of voting commarksice scheduled to begin trading
the Nasdaq Global Select Market on May 16, 2012utite symbol “CUBI". Customers has granted theemwriters a 30-day option to
purchase up to an additional 805,970 shares ofiga@dmmon stock, solely to cover over-allotmerftaniy.

Net proceeds from the sale of the shares afterrumiimg discounts and estimated offering expereesexpected to be approximat
$84,925,000. If the underwriters exercise thegreadlotment option in full, net proceeds from tiféering will be approximately
$97,750,000. Customers intends to use the neepdscfrom the offering to fund organic growth, &ordworking capital and other general
corporate purposes. Customers may also use ampaiftithe net proceeds to pursue acquisitionssinutrent and prospective markets. The
offering is expected to close on May 21, 2013, scthjo customary closing conditions.

Customers also announced today that, effective MgyR013, its voting common stock will begin traglion the Nasdaq Global Select Market
under the symbol “CUBI".

A shelf registration statement relating to the pubffering of the shares of voting common stoclsviiled previously with the Securities and
Exchange Commission (“SEC”) and is effective. &lpninary prospectus supplement related to therioffiehas been filed with the SEC and
is available on the SE€Wwebsite located at www.sec.gov and a final prasgesupplement will be filed with the SEC and Wil available o
the SEC’s website once filed. The offering mayni@e only by means of a prospectus and a relatesgp@ctus supplement, copies of which
may be obtained, when available, from FBR Capitatiédts & Co., Prospectus Department, 1001 19tkeSMerth, Arlington, VA 22209,
(703) 312-9726 or prospectuses@fbr.com.

This press release shall not constitute an offeetbor the solicitation of an offer to buy anygsgties of Customers, nor shall there be any
sale of these securities in any jurisdiction inethsuch an offer, solicitation or sale would beawfll prior to registration or qualification
under the securities laws of any such jurisdiction.




About Customers Bancorp, Inc. and Customers Bank

Customers Bancorp, Inc., based in Wyomissing, Bdévansia, is a bank holding company for CustomesslB Customers Bank is a state-
chartered, full-service bank headquartered in Poille, Pennsylvania. Customers Bank is a memti¢h® Federal Reserve System and is
insured by the Federal Deposit Insurance Corporatidith assets of approximately $3.5 billion at BtaB1, 2013, Customers Bank provides
a full range of banking services to small and medgized businesses, professionals, individualsfamdies through branch and office
locations in Pennsylvania, New York, New Jerseypdrhisland and Massachusetts. Customers Bankusédd on serving its targeted
markets with a growth strategy that includes styiatdly placed branches throughout its market arehcontinually expanding its portfolio of
loans to small businesses, multi-family projectsrtigage companies and consumers.

“Safe Harbor” Statement

In addition to historical information, this pregdaase may contain “forward-looking statements”clitare made in good faith by Customers
Bancorp, Inc., pursuant to the “safe harbor” priovis of the Private Securities Litigation Reformt&€ 1995, the Securities Act of 1933, as
amended and the Securities Exchange Act of 193@masded. These forward-looking statements incitakements with respect to
Customers Bancorp, Inc.’s strategies, goals, I&lefpectations, estimates, intentions, capitalrmgiefforts, financial condition and results of
operations, future performance and business. Stattsnpreceded by, followed by or that include tleeds “may,” “could,” “should,” “pro
forma,” “looking forward,” “would,” “believe,” “exgct,” “anticipate,” “estimate,” “intend,” “plan,”similar expressions generally indicate a
forward-looking statement. These forward-lookingtsients involve risks and uncertainties that abgest to change based on various
important factors (some of which, in whole or intpare beyond Customers Bancorp, Inc.’s contidlimerous competitive, economic,
regulatory, legal and technological factors, amotigers, could cause Customers Bancorp, Inc.’s fiiahperformance to differ materially
from the goals, plans, objectives, intentions axgketations expressed in such forward-looking statgs. Customers Bancorp, Inc. cautions
that the foregoing factors are not exclusive, agither such factors nor any such forward-lookiregeshent takes into account the impact of
any future events. All forward-looking statemenntsl énformation set forth herein are based on mamagés current beliefs and assumptions
as of the date hereof and speak only as of thetdeyeare made. For a more complete discussiomech$sumptions, risks and uncertainties
related to our business, you are encouraged tewe@ustomers Bancorp, Inc.’s filings with the Sé@s and Exchange Commission,
including its most recent annual report on FornKl@s amended, as well as any changes in riskr&athiat may be identified in its quarterly
or other reports filed with the SEC. Customers Bapgclnc. does not undertake to update any fondk@king statement whether written or
oral, that may be made from time to time by Cust@n®Bancorp, Inc. or by or on behalf of CustomeralBa




