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ITEM 1.01. ENTRY INTO A MATERIAL DEFINITIVE AGREEM ENT
Reorganization

Customers Bancorp, Inc. (the “Companghtered into a Plan of Merger and Reorganizatitfective September 17, 2011, by and amon
Company, Customers Bank and New Century InterimkB@me “Plan of Reorganization’pursuant to which the Company became a
holding company of Customers Bank (the “Reorgarord}. Upon the Reorganization, Customers Bandhareholders received one shal
the Companys common stock, par value $1.00 per share, foryetheee shares of Customers Bank common stock heldi,one share of t
Company’s Class B Non-Voting Common Stock, par @ahl.00 per share, for every three shares of Custoank Class B NoWeting
Common Stock held. Further, all outstanding wasamd options to purchase shares of Customers’8aoknmon stock were exchangec
warrants or options, respectively, to purchaseeshaf the Company’s common stock.

The shares of common stock and Class B Moting Common Stock issued by the Company to shdeins of Customers Bank in -
Reorganization were registered pursuant to the @owip registration statement on Form S-1 (File R83-166225) which was declar
effective by the Securities and Exchange CommissioAugust 11, 2011 (the “Registration StatemenThe joint proxy statememrospectu
which forms a part of the Registration Statememit@ios a more complete description of the businé€ustomers Bank and the Compan
well as the terms of the Reorganization.

Amendment to Merger Agreement

On September 16, 2011, the Company entered intanzgndment (the “Amendmenttp that certain Agreement and Plan of Merger, dat
of August 23, 2010, by and among the Company, @uste Bank, Berkshire Bancorp, Inc. (“Berkshiraf)d Berkshire Bank, as amende
April 27, 2011 (the “Merger Agreement”Pursuant to the Amendment, the Company agreeddioaege each share of the Berkshire T.
Shares Series A (as defined in the Merger Agreenietat one share of the Company’s Preferred Stadigihated asFixed Rate Cumulatiy
Perpetual Preferred Stock, Series A,” par valu®®er share (the “Series A Sharesi)d to exchange each share of the Berkshire 7
Shares Series B (as defined in the Merger Agreeniriot one share of the Company’s Preferred Stadighated asFixed Rate Cumulatiy
Perpetual Preferred Stock, Series B,” par valu@Gper share (the “Series B Shares” and, togetlithrthve Series A Shares, thpréferre:
shares”). Additionally, in connection with the consummatiofitbe transactions contemplated by the Merger Agexd, the Company a
Berkshire agreed to waive certain conditions taiclg including: (i) the condition that the Compaappoint a director designee of Berkshir
its board of directors; (ii) the condition that Behire and Berkshire Bank receive not less thad8B000 in new net cash proceeds fror
issuance of fully paid, noassessable capital securities qualifying for Tieapital treatment under all applicable bankingdamd regulation
and (iii) the condition that Berkshire shall haepurchased and retired the Berkshire TARP ShanéssS& and Berkshire TARP Shares Se
B, and otherwise terminated and satisfied all @ttians of Berkshire and Berkshire Bank under th®. Oreasury DepartmestTroubled Assi
Relief Program. Further, as a result of the Comgisaassumption of Berkshire TARP obligation, the Company also assumed arereshint
amendments of employment agreements with each ohaloHeilenman, Richard Gromis and Lori Maley.




At 12:03 a.m. on September 17, 2011, the Compangwuomated its acquisition of Berkshire, and, inoadgance with the terms of the Mer
Agreement, each Berkshire shareholder receive83@.of a share of the Compasyommon stock, par value $1.00 per share, for slaate ¢
Berkshire common stock held. The shares of comstonk issued by the Company to shareholders of dbémek were registered on -
Registration Statement. The acquisition of Bernlksklioes not involve a “significant amount of assets determined in accordance with F
8-K and Regulation 3 promulgated under the Securities Exchange Act384, as amended, and is not therefore reportethdem 2.0
Completion of Acquisition or Disposition of Assétsthis Report on Form 8-K.

Assumption of Berkshire TARP Obligation

On September 16, 2011, the Company, Berkshiretamtlbited States Department of Treasury (“Treagwmtered into a letter agreement
“TARP Letter Agreement”) pursuant to which the Canp agreed to assume the due and punctual perfoaraar observance of Berkshge’
covenants, agreements, and conditions under thi@ircé etter Agreement, dated as of June 12, 2B9%nd between Treasury and Berks|
incorporating the Securities Purchase Agreementtandard Terms (the “Securities Purchase Agreememtqy all ancillary documer
thereto. Pursuant to the TARP Letter Agreemerd,Glompany also agreed to pay, by September 19, 2014ccrued and unpaid dividel
related to the Berkshire TARP Shares Series A hadBerkshire TARP Shares Series B.

The Company further entered into a certain AmeriRacovery and Reinvestment Act Side Letter, daegute3nber 16, 2011, by and betw
the Company and Treasury (the “ARRA Letter Agreethand, together with the TARP Letter Agreement, tleetificates of Designations {
defined in Item 3.02) and all ancillary documethsreto, the “TARP Documentsgffirming that: (i) in the event of inconsistencgtiveen th
terms of the American Recovery and ReinvestmentoA@009 (“ARRA”) and the Securities Purchase Agreement and relaetifi€ates o
Designations, the rules and regulations of ARRAllstentrol; (ii) the provisions of Section 111 dfe Emergency Economic Stabilization
of 2008 as implemented by the Interim Final RuleTé&fRP Standards for Compensation and Corporate (Banee, as amended by ARR/
otherwise from time to time, will apply to the Coamy; and (iii) the Company will be permitted to agghe preferred shares in accordance
ARRA.

Pursuant to the TARP Documents, on September 171,20 exchange for the outstanding Berkshire TARRres Series A and Berksl
TARP Shares Series B, the Company issued to Treg82,892 shares of the Series A Shares, haviliguidation preference of $1,000 |
share; and (i) 145 shares of the Series B Shhedng a liquidation preference of $1,000 per sh@ile issuance and sale of these sect
was a private placement exempt from registratiaisyoant to Section 4(2) of the Securities Act of3,% amended.

The preferred shares will qualify as Tier | capéall will pay cumulative dividends at a rate of pé6 annum through the five year anniver
of the Securities Purchase Agreement and 9% pearmanhereafter. Dividends are payable on the predeshares quarterly and are payabl
February 15, May 15, August 15, and November 1®aifh year. Should the company fail to pay a totadix dividend payments on t
preferred shares, whether or not consecutive, dfdels of the preferred shares will have the righelect two directors to the compasyjoari
of directors until the company has paid all suchddinds that it had failed to pay. The preferredrel have no maturity date and rank seni
the Companys common stock with respect to the payment of @ivits and distributions and amounts payable upaidigjon, dissolution ar
winding up of the Company. The preferred sharegarerally nonsoting, but do have contingent rights to vote oriaie matters as more fu
described in the Certificates of Designations, esmif which are attached as Exhibits to this Fosh 8




Until the three year anniversary of the SecuriBeschase Agreement, the company may redeem thermg@fshares only from the sale or s
of qualifying equity securities of the company ihQualified Equity Offering,”as defined in the agreement, resulting in the aggeeof not les
than 25% of the U.S. Treasury’s original purchaseep The Securities Purchase Agreement defineg@ualified Equity Offering”as the sa
and issuance for cash of shares of perpetual peefstock, common stock, or any combination of stokk, that qualify as Tier | capital of
Company under the capital guidelines of the Comjmfgderal banking agency. After the three yeararaary of the Securities Purch
Agreement, the Company may redeem the preferregsliawhole or in part at any time, or from tineetime. All redemptions are subjec
the approval of the Board of Governors of the Faldeeserve System.

The Company is obligated to register the resakh@fpreferred shares under certain circumstanchsdimg without limitation if the Compa
files another registration statement under whiehgteferred shares can be registered or if, uneléaio circumstances, Treasury requests.

The Securities Purchase Agreement contains cdiaitations on the payment of dividends on commtuotk and any other class or serie
stock of the Company that ranks junior to or on p#h the preferred shares. The ability to repusghauch stock is also restricted unde
Securities Purchase Agreement.

Section 5.3 of the Securities Purchase Agreemat¢ssthat the Securities Purchase Agreement anglated documents may be amer
unilaterally by Treasury to the extent required¢dmply with any changes in applicable federal séstafter the execution thereof.

General

The foregoing summaries of the Plan of Reorgarimathe Amendment, the Merger Agreement, the TARRel Agreement (which incluc
the Securities Purchase Agreement) and the ARRfet&igreement are not complete and are qualifieth&@ir entirety by reference to
complete text of each document. Each of the PldReorganization, the Amendment, TARP Letter Agreetnthe ARRA Letter Agreeme
the Certificates of Designations and the formstadre certificates for the preferred shares arel file Exhibits hereto, and are incorpor
herein by reference in their entirety, and the Memygreement was previously filed as Exhibits 2@l 8.5 to the Registration Statement, al
incorporated herein by reference in its entirety.




ITEM 3.02. UNREGISTERED SALES OF EQUITY SECURITIES

On September 17, 2011, the Company completed shmrnse to Treasury of the Series A Shares andsSBrighares in exchange for
Berkshire TARP Shares Series A and Berkshire TARRré& Series B, respectively. No underwriting a@ists or commissions we
applicable. The issuance and sale of these siesuwitis a private placement exempt from registmgtiorsuant to Section 4(2) of the Secur
Act of 1933 on the basis that all of the securitiese sold to a single institutional purchasere Biffering was not underwritten. Each of
Series A Shares and the Series B Shares are stibjbet benefits and terms of respective Certiéisaif Designations filed with the Secretar
the Commonwealth of the Commonwealth of Pennsytvami September 16, 2011 (collectively, the “Cexdifes of Designations fopies o
which are attached as Exhibits to this Form 8-Ke Thformation set forth under Iltem 1.01 of thisr@at Report on Form B-is incorporate
by reference into this Item 3.02.

ITEM 3.03 MATERIAL MODIFICATION TO RIGHTS OF SECUR ITY HOLDERS.

On September 17, 2011, the Company completed thmngse to Treasury of the Series A Shares andsSBrighares in exchange for
Berkshire TARP Shares Series A and Berkshire TAR&® & Series B, respectively. The preferred shaeesubject to the benefits and te
of the Certificates of Designations, copies of vihize attached as Exhibits to this ForrK.8The information set forth under Item 1.01 o
Current Report on Form 8-K is incorporated by refige into this Item 3.03.

ITEM 5.02 DEPARTURE OF DIRECTORS OR CERTAIN OFFICE RS; ELECTION OF DIRECTORS; APPOINTMENT OF
CERTAIN OFFICERS; COMPENSATORY ARRANGEMENTS OF CERT AIN OFFICERS.

(b) Effective prior to the effective time of the étganization (which was September 17, 2011 at 1a:61), Bhanu Choudhrie resigned fi
the Companys board of directors and all committees pendingpietion of a standard name check process by thergeReserve Bank and
Companys receipt of notification from the Federal ReseBank that the name check has been completed anhftivenation received |
connection with the name check is not inconsistétit Mr. Choudhrie assuming a position at Compangluding board membership.

ITEM 8.01 OTHER EVENTS
On September 17, 2011, the Company issued a Pedsade announcing the Reorganization and the conation of the transactions

contemplated by the Merger Agreement. The PressaRe] attached as Exhibit 99.1 hereto and incdgabteerein by reference, is being
furnished to the SEC and shall not be deemed téiled” for any purpose.




ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS.

(a) Not applicable.
(b) Not applicable.

(c) Not applicable.

(d) Exhibits.
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SIGNATURE

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

CUSTOMERS BANCORRP, INC.

By: _ /sl Thomas R. Brugger

Name: Thomas R. Brugg

Title: Executive Vice President
and Chief Financial Office

Date: September 22, 2011




Exhibit No.

2.1
2.2

4.1
4.2
4.3
4.4
10.1
10.2
99.1

EXHIBIT INDEX

Description

Plan of Merger and Reorganization, effective Sepemni7, 2011, by and among the Company, Customemng Bni
New Century Interim Ban

Amendment to Agreement and Plan of Merger, datedbfaSeptember 16, 2011, by and among the Com
Customers Bank, Berkshire and Berkshire B

Certificate of Designations relating to the Comy’s Fixed Rate Cumulative Perpetual Preferred Steekies A
Certificate of Designations relating to the Comy’s Fixed Rate Cumulative Perpetual Preferred St8ekies B
Form of Share Certificate relating to the Com[’s Fixed Rate Cumulative Perpetual Preferred St8ekies B
Form of Share Certificate relating to the Comy’s Fixed Rate Cumulative Perpetual Preferred Steekies A
TARP Letter Agreement, dated as of September 161,20y and among the Company, Berkshire and Trg:
ARRA Letter Agreement, dated as of September 16120y and among the Company and Trea

Press Releas




Exhibit 2.1

PLAN OF MERGER AND REORGANIZATION
Date: September 15, 2

CUSTOMERS BANK (the "Bank"), a banking institutionganized under the Pennsylvania Banking Code 6518s amended (the
"Banking Code"), and NEW CENTURY INTERIM BANK (tH&urviving Bank"), an interim bank in organizatiander the Banking Code,
and Customers Bancorp, Inc. (the "Holding Comparg/'Pennsylvania business corporation organizedntheé Pennsylvania Business
Corporation Law of 1988, as amended, hereby enterthis Plan of Merger and Reorganization (thafP).

In consideration of their mutual promises and caewves, and intending to be legally bound herebyptirties hereto, deeming it to be
advantageous to their respective banking assoo&gtemrporation and their shareholders, have dutyaved this Plan and its execution, and do
hereby adopt this Plan setting forth the methaanseand conditions of the merger, including thétsgunder the Plan of the shareholders of
each of the parties, and the agreements concettmengerger:

1. Merger. The Bank shall merge into the Surviving Bank urttie charter of the Surviving Bank, under thestdf "Customers Bank
and pursuant to the provisions of the Banking Cbgiehe method, on the terms and subject to thditions and requirements hereinafter
stated. Upon the merger becoming effective, Bark@urviving Bank shall be merged into and continimed single institution, the Surviving
Bank, which shall be a Pennsylvania chartered laawkwhich shall be considered the same businessapdrate entity as the constituent
institutions. The Surviving Bank shall thencefdothresponsible for all of the liabilities and ollipns of the Bank.. The Surviving Bank shall,
upon consummation of the merger, engage in thiméss of a Pennsylvania chartered bank at theipehoffice and the legally established
and approved branch offices of the Bank. SurviBagk shall maintain the insurance of the Federgld3g Insurance Corporation in the same
way as it is now carried by the Bank

2. Articles of Incorporation of Surviving BankWhen the merger becomes effective, the initiglches of Incorporation of the
Surviving Bank shall be substantially in the forttaahed hereto &xhibit A attached hereto and incorporated herein.

3. Bylaws of Surviving BankWhen the merger becomes effective, the initidasg of the Surviving Bank shall be substantiatly i
the form attached hereto Bghibit B attached hereto and incorporated herein, and theipal office and established and authorized bnanc
offices of the Bank shall become the principaladfand established and authorized branch offiespectively, of the Surviving Bank.

4. Board of Directors of Surviving Banklhe persons who shall constitute the Board oé®ars of the Surviving Bank at the time the
merger becomes effective shall be the persons vére then members of the Board of Directors of thalkB They shall serve until the
subsequent annual meeting of shareholders of Sangv¥ank or until their successors are duly quadifand elected. Any vacancy in the Board
of Directors of the Surviving Bank which may exigton or after the effective date of the merger tmafilled as provided by the Articles of
Incorporation and Bylaws of the Surviving Bank. Tdfeicers of the Bank at the time the merger becoeféective shall hold the same offices
in the Surviving Bank.




5. Conversion of Shares: Exchange of CertificaBapitalization. Upon the merger becoming effective:

(a) Each three (3) issued and outstanding sharestiofy common stock of the Bank shall, ipso faetogd without any action
on the part of the holder thereof, become and bearnted into one (1) share of voting common stddke Holding Company, par value $1.00
per share. Each three (3) issued and outstandargs of Class B Non-Voting Common Stock of thekBé#rthen authorized and issued, shall,
ipso facto, and without any action on the parthef holder thereof, become and be converted intq bnghare of Non-Voting Common Stock
of the Holding Company, par value $1.00 per share.

(b) As soon as practicable after the merger becafiestive, holders of shares of Bank common s&iwl be furnished a
form letter of transmittal for the tender of thelvare certificates to the Surviving Bank, whichlishet as “Exchange Agent” for the Holding
Company, to be exchanged for new certificatesterappropriate number of shares of Holding Commamymon stock. Holding Company
shall be required to issue certificates for HoldPgmpany common stock only upon the actual surmreofdBank shares or an acceptable
indemnity agreement or bond from any Bank sharedtolho is unable to surrender his or her certifidat reason of loss or destruction of the
certificate. Upon surrender for cancellation to Eheehange Agent of one or more certificates foret@f Bank common stock, accompanie
a duly executed letter of transmittal in propemnioor an appropriate indemnity agreement or bosdh@ case may be, the Exchange Agent
shall, promptly after the effective date of the geer deliver to each holder of such surrenderekBantificates new certificates representing
the appropriate number of shares of Holding Compamgmon stock. Until certificates for Bank commaock have been surrendered and
exchanged as herein provided for certificates dfithig Company common stock, each outstanding ¢eatéd for Bank common stock shall be
deemed, for all corporate purposes, to be the nuwitfall shares of Holding Company common stodioiwhich the number of shares of Be
common stock shown thereon have been convertatelavent that any certificates for Bank commoglstre not surrendered for exchange
within two (2) years from the effective date of therger, the shares of Holding Company common steatkwould otherwise have been
delivered in exchange for the unsurrendered BartKicates shall be delivered by the Exchange Aderthe Holding Company, in which ev
the persons entitled thereto shall look only toliedding Company for delivery of the Holding Compashares upon surrender of their
outstanding certificates for Bank common stockldwaing the expiration of such two (2) year perithte Holding Company may sell such
unclaimed Holding Company common stock, in whickrévthe sole right of the holders of the unsurreaedi®@utstanding Bank certificates sl
be the right to collect the net sale proceeds fwltheir account by the Holding Company. In themtthat Holding Company shall, as requi
or permitted by law, pay to the Commonwealth of i3gtvania any net sale proceeds relating to un@dirtolding Company common stock,
the holders of unsurrendered outstanding Bankficatties shall thereafter look only to the Commonitheaf Pennsylvania for payment on
account thereof.




(c) Prior to the merger becoming effective, thevimg Bank will have a capital of $100,000 conisigtof 100,000 issued
and outstanding shares of common stock, par val@$er share, and a surplus of $55,000. Upom#rger becoming effective: (i) the
amount and number of issued and outstanding sb&msnmon stock of the Surviving Bank shall be @ased to an amount equal to the total,
immediately before the merger, of (A) the issued antstanding shares of common stock of the Baow;, lbeing 29,360,720 shares, and (B)
the issued and outstanding shares of common sfdble Gurviving Bank; (ii) the surplus of the Swivig Bank shall be increased to an amount
equal to the total of the surplus of the Bank drelgurplus of the Surviving Bank immediately befttve merger; and (iii) all of the issued and
outstanding shares of the Surviving Bank, as irsgddy the number of issued and outstanding slbatbs Bank, shall be issued to and ow
by the Holding Company.

(d) Except as provided below in connection witltfi@nal shares, no cash shall be allocated to bblters of the Bank or to
any other person, firm, or corporation upon anddason of the merger becoming effective. Cashvi@éshowever, be paid to attorneys,
accountants and other like persons for servicederea in the accomplishment of the merger and estzgtion and other phases of the overall
transaction; some of these persons may be stocktsotd the Bank and of Holding Company. The Haid@ompany will not issue any
fractional shares of its common stock in the repizgtion. Holders of Bank voting common stock oagd B Non-Voting Common Stock who
would otherwise be entitled to a fractional shérelolding Company common stock or Holding CompargsS B Non-Voting Common Stock
will instead receive an amount in cash, roundetthéonearest cent and without interest, equal t@tbduct of (i) the fraction of such share to
which the holder would otherwise have been entitlied (ii) the bookralue of one share of voting common stock of thekBas of the final da
of the final quarter ended immediately prior to tomsummation of the merger.

(e) Each then outstanding warrant or option to aeghares of the common stock of the Bank herega&sued by the Bank
shall, ipso facto, and without any action on the pathe holder thereof, become and be conventsla warrant or option, respectively, to
acquire one-third the number of shares of the Higidompany on the same terms and conditions anidreh®in outstanding. The number of
shares of Holding Company stock for which eachtantding option or warrant will be exercisable aftex consummation of the merger will
rounded up to the nearest whole number of shanbfgd to the holder’'s agreement to any necessarggponding upward rounding
adjustments of the exercise price to the nearestendent. After the merger becomes effective tbliig Company may, but is not obligated
to, issue amended warrant or option agreemengectifly the conversion and the assumption of suchawss or options.

6. Dissenting Shareholder3he rights and remedies of a dissenting sharehoidder Sections 1607 and 1222 of the Pennsylvania
Banking Code, 7 P.S. Sections 1607 and 1222, hatklly, Subchapter D of Chapter 15 of the PennsidvBusiness Corporation Law of
1988, as amended (15 Pa. C.S. Section 1571 etsedl.be afforded to any shareholder of the Bahk takes the necessary steps to perfec
or her dissenters rights. The Bank will make whate@ayments are to be made to validly dissentimgedtolders in the exercise of such rights.
Unless otherwise provided by law, shares of thelligl Company not taken by the dissenting sharem®lofiethe Bank shall not be issued.




7. Conditions The merger provided under this Plan shall takegbnly if: (i) this Plan is approved (A) by th&ranative vote of
holders of at least two-thirds (2/3) of the outsliag shares of common stock of the Bank and (BthkeyHolding Company as a shareholder of
the Surviving Bank, in accordance with applicalal;l (i) this Plan, the merger and any constitigteps are approved by the Pennsylvania
Department of Banking, the Board of Governors eflederal Reserve System and (if applicable) tierfat Deposit Insurance Corporation,
and the Notice or Application, as applicable, & Holding Company to form a bank holding companydsobjected to, or is otherwise
approved, by the Board of Governors of the FedRealerve System and all other requirements preschipéaw are satisfied; (iii) the Bank
receives an opinion of its special counsel, StsaBenon Stevens & Young, LLP, to the effect that ttansactions contemplated herein
constitute a tax-free reorganization under therhateRevenue Code of 1986, as amended, and ththengiain nor loss will be recognized for
federal income tax purposes to the Bank, the SimyiBank, the Holding Company or the shareholdéth@Bank (other than the dissenting
shareholders who elect dissenters' rights), thei8ng Bank and the Holding Company, by reasorheftransactions contemplated herein, and
as to such further matters relating to the tax equences of the transactions contemplated hersliheeBank may deem advisable; and (iv)
there shall be no litigation or proceeding pendinghreatened for the purpose of enjoining, resingi or preventing the consummation of the
merger in accordance with this Plan.

8. Amendment; TerminationAt any time before the merger becomes effectiyeyote of a majority of the Board of Directorsezfch
of the Bank, the Holding Company and the Survivank, this Plan (a) may be amended in any mannanoonsistent with its general
purpose, provided that no amendment shall chargsitare exchange ratio following approval of thanfby the shareholders of the Bank, or
(b) may be terminated for any reason, includindhaut limitation for reasons such as because ofitteber of shares of common stock of the
Bank exercising dissenters' rights, or if it stzgdpear that the consummation of the Plan woulch&aeéviisable for any reason. If this Plan is
terminated pursuant to this Section, this Planld®aloid and of no further effect, without anyblility on the part of any of the parties hereto,
or their respective directors, officers, sharehd® agents.

9. Shares of Holding Company Subscribeffie shares of the Holding Company, subscribetydhe initial subscriber or subscribers
for common stock of the Holding Company, shall bechased by such subscriber or subscribers byapement of each individual
incorporator's own cash to the Holding Company. tdponsummation of the merger, each subscriberdiomgon stock of the Holding
Company shall sell, surrender and redeem all dfi subscriber’s stock subscribed for to the Holddggnpany for cash.

10. Financing of Initial Capitalizationin order to provide funds with which the Holdi@gpmpany can purchase shares of common
stock of the Surviving Bank for $155,000 (which Buing Bank shall allocate as follows: Capital -081000; Surplus - $50,000; Expense Fund
- $5,000), the Holding Company will make a temporasyrbwing from an unaffiliated lender. After consmation of the merger the Survivi
Bank will pay a special cash dividend to the Hogd@ompany which will enable the Holding Companyepay the principal amount of said
loan in full plus interest.




11. Issuance of Share®Vhen required by the terms of this Plan, the lhgjdtCompany will issue the shares of its commouglstehich
the shareholders of the Bank shall be entitlecteive as hereinabove provided, and will perfodnothler acts necessary for it to comply with
the provisions of this Plan.

12. Assumption and Amendment of Stock Option Pldpon the merger becoming effective, without aumgtfer action being
required:

(a) the Holding Company shall assume all equity pensation, employee retirement and employee beplafis of the Bank
(each, a "Plan");

(b) all then outstanding grants by the Bank unagrRlan shall be converted, to the extent requiedrants by the Holding
Company under such Plan; and

(c) each Plan shall be deemed amended and resfitiedsubstitute the Holding Company and the camrstock of the
Holding Company for the Bank and the common stdake Bank, respectively; and (ii) to provide tletigible participants under the Plan sl
include the same category or categories of offjaatteer employees, and non-employee directorgieHolding Company and any current or
future subsidiary of the Holding Company, includihg Bank, as the categories of officers, otherleyges and non-employee directors of the
Bank currently eligible to be participants undex Blan. The maximum number of shares of Holding @amy common stock that have been or
may be issued or transferred under any Plan imrteddiafter the merger shall be the same as themmari number of shares of Bank common
stock immediately prior to the Merger, and the maxin aggregate number of shares of Holding Companymon stock that shall be subject
to options or awards under any Plan to any singlevidual immediately after the merger shall be shene as the maximum number of shar
Bank common stock immediately prior to the mergehject to any adjustment provisions of the Plgppraval of this Plan of Merger and
Reorganization shall constitute approval of eaemRls so amended by the directors and sharehalfftrs Bank and Holding Company for all
purposes, including, without limitation, for purgssof Sections 162(m) and 422 of Internal Revemae®f 1986, as amended, and Section 16
(b) of the Securities Exchange Act of 1934, as atlednand the exemptive rules promulgated thereunder

13. Board of Directors of Holding Compan¥he persons who shall constitute the Board oé8ars of the Holding Company at the
time the merger becomes effective shall be theopsrasho were then members of the Board of Direaibthe Bank immediately prior to the
merger. The Board of Directors of the Holding Compahall, to the extent consistent with the prauisi of the Holding Company Articles of
Incorporation and Bylaws and applicable law, bddgid into three classes, with members of one dasdng until the first Holding Company
annual meeting and members or each of the otheclagses serving until the successive annual ngeetifihe directors in each class shall
serve until the annual meeting of shareholdert®Holding Company at which his class is to beleeted or until their successors are duly
qualified and elected. The members of each claalb Ise designated initially by the Board of Dimst. Any vacancy in the Board of Directors
of the Holding Company which may exist upon or iafte effective date of the merger may be filleghassided by the Articles of
Incorporation and Bylaws of the Holding Company.




14. Affiliates; Agreements Relating to Resales ofdihg Company Securities The Bank shall prepare and deliver to Holding
Company, prior to completion of the merger, atlhstt identifies all persons whom the Bank belieway be deemed to be “affiliates” of Bank
or Holding Company under applicable securities lawBe Bank shall use its commercially reasonabkt bfforts to cause each person whc
identifies on the list as a potential affiliatedeliver, at or prior to the completion of the traason, a written agreement that the affiliate it
sell, pledge, transfer or otherwise dispose oftdaing Company shares issued to the affiliate pams$ to the transaction unless the sale,
pledge, transfer or other disposition meets orth@following criteria: (1) it is made pursuantaio effective registration statement filed under
the Securities Act; (2) it is in compliance withlRW44; or (3) in the opinion of counsel, it is etvise exempt from the registration
requirements of the Securities Act. Without limit the foregoing, any shares of Holding Companyimmn stock issued to any persons
deemed to be “affiliates” for such persons shaliha discretion of management, include a legendla$ing applicable restrictions on transfer
for such “control shares.”

15. Waiver. Any of the terms or conditions of this Plan mamived in writing at any time by the Bank by anttaken by its Board
of Directors, whether before or after action by Benk's shareholders, provided, however, that swtion shall be taken only if, in the
judgment of the Board of Directors, such waivel wit have a materially adverse effect on the heniftended to be granted hereunder tc
shareholders of the Bank.

16. Governing Law This Plan shall be governed by and construedéoraance with the laws of the Commonwealth of Bglvania,
except as such may be pre-empted by federal law.

17. Entire AgreementThis Plan contains the entire agreement amongahés with respect to the subject matter heaedf
supersedes all prior agreements, written or orilh, respect thereto.

18. CounterpartsThis Plan may be executed in any nhumber of copatés, and each such counterpart shall be deeorsel an
original instrument, but all such counterparts tbhge shall constitute but one agreement.

[signature page follows]
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IN WITNESS WHEREOF, each of the parties heretodzased this instrument to be executed by its Reasi®l COO and Secretary,
all under authority of its Board of Directors.

CUSTOMERS BANK

By: / s/ Richard Ehst
Richard Ehst
President & COO

By: [s/ Gertrude M. Hackney
Gertrude M. Hackney
Secretary

NEW CENTURY INTERIM BANK

By: [s/ Richard Ehst
Richard Ehst
President & COO

By: [s/ Gertrude M. Hackney
Gertrude M. Hackney
Secretary

CUSTOMERS BANCORRP, INC.

By: / s/ Richard Ehst
Richard Ehst
President & COO

By: I sl Gertrude M. Hackney
Gertrude M. Hackney
Secretary




EXHIBIT A
ARTICLES OF INCORPORATION
TO THE DEPARTMENT OF BANKING OF
THE COMMONWEALTH OF PENNSYLVANIA:
In compliance with the requirements of the Penreayile Banking Code of November 30, 1965, P.L. 847@araended, the undersigned
hereby states that:
ARTICLE |
Name and Place of Business
Section 1The name of the institution is New Century InteBank (the “Bank”).
Section 2The location and post office address of its priatace of business are at 99 Bridge Street, Rkade, PA 19460.
ARTICLE Il
Purpose and Term
Section 1The institution is incorporated for the purposeeaifeiving deposits, making loans and generallysaating all business
permitted to a bank, as defined in the Banking GafdE965, as amended, and under any present oeflaws of the Commonwealth of
Pennsylvania.
Section 2The Bank is to have perpetual existence.
Section 3The institution is incorporated under the provisiaf the Banking Code of 1965, as amended.
ARTICLE 1l
Capitalization

Section 1The total number of shares of all capital stockalilthe Bank shall have the authority to issue {§@1,000 shares of capital
stock consisting of:

0] 40,000,000 share of voting common stock, par v&ué0 per share (tt*Voting Common Stoc”),

(i) 500,000 shares of nonvoting common stock, par v&lu@0 per share (t*Nonvoting Common Stoc’), and
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(i) 1,000,000 shares of preferred stock in one or reeries, any series having such par value or ngglae as may b
determined by the Ba''s board of directors from time to time as moreyfpltovided in this Article (th*Preferred Stoc”).

Section 2The Banks board of directors is hereby authorized and destth the exclusive authority to establish onenmre additione
series of common stock and one or more seriesedéped stock, without further approval by the shatders of the Bank, but nevertheless
subject to compliance with provisions of applicalble including without limitation applicable prouss of the Pennsylvania Banking Code.

Section 3As to any series of common or preferred stock Htmeastablished by the Bank’s board of directardsether or not the
shares in such series have par value and, if s@ahvalue, whether or not the shares in suckskdve voting rights and if so whether such
voting rights are full, limited, multiple or fracthal, and the designations, preferences, qualiicat privileges, limitations, redemption
provisions, options, conversion rights and othercsd rights attributable to the shares in suckeseshall be as may be established and che
from time to time by a resolution or resolutionsyiding for the issue of such shares, in each adspted by the Bank’s board of
directors. Without limiting the foregoing, the Bdeof Directors shall have authority to establisly and all of the following:

€) The distinctive serial designation and the numlieshares constituting any seris

(b) The dividend rate or the amount of dividends tgaigl on the shares of such series, whether divilsehdll be cumulativ
and. if so from which date(s)1 the payment date(sylividends and the participating or other splegghts, if any, with
respect to dividend:

(©) The voting powers, full or limited, if any, or slearof such serie

(d) Whether the shares of such series shall be reddéematb. if so, the price(s) at which, and the teamd conditions of whict
such shares may be redeernr

(e) The amount(s) payable upon the shares of suchssartee event of voluntary or involuntary liquigtat, dissolution, o
winding up of the Bank

) Whether the shares of such series shall be entadléte benefit of a sinking or retirement fundtapplied to the purchase
redemption of such shares, and if so entitledatheunt of such fund and the manner of its appbeatincluding the price(s)
at which such shares may be redeemed or purchiasedyh the application of such fur

(9) Whether the shares of such series shalbhegertible into, or exchangeable for, shares gf@her class or classes of stock of
the Bank and, if so. the conversion price(s) orrttie(s) of exchange, and the adjustments thefewfy. at which such
conversion or exchange may be made, and any @testand conditions of such conversion or exche




(h) The price or other consideration for which the skasf such series shall be issu

() Whether the shares of such series which are redkeneonverted shall have the status of authorizedinissued shares
serial preferred stock and whether such sharesbmagissued as shares of the same or any othes sérserial preferred
stock;

)] Preferences as to dividends or assets which ave @risubordinate to or on parity with any othexssl or series; ar

(k) Designations, qualifications, privileges, limitat®) redemption provisions, options, conversiontsgimd other special right

including, but not limited to, voting rights, whietre greater or lesser than or equal to thoseyob#rer class or series,
whether or not the other shares are issued oramalistg at the time when the board of directors tctietermine then

Section 4Any of the terms of a class or series of prefesieares may be made dependent upon facts ascekamabide of these
articles, or outside of the resolution or resolngig@roviding for the issue of such shares adopyetid board of directors pursuant to the
authority vested in the board of directors by thiicle, provided that the manner in which the &wfll operate upon the terms of the class or
series is set forth in the resolution or resolwiproviding for the issue of such shares adoptethédypoard of directors.

Section 5No shareholder of any class of capital stock orserjes of any class of capital stock shall hapesaemptive right to
purchase, pro rata or otherwise, additional shafresiy class or series of capital stock or any o$eeurity of the Bank.

Section 6The Board of Directors, in its sole discretion, haghority to sell any treasury stock and/or auttent but unissued stock or
other securities of the Bank, or any options, wagar other rights to purchase any of the foregioimpon such terms as the Board of Directors
deems advisable.

ARTICLE IV

The name, occupation, place of residence and it @ddress of each of the incorporators of tisitution, two-thirds of whom are
citizens of the United States of America, and thmber of shares subscribed by each are as follows:
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Name Occupation Place of Residence and Post Office Addre Number of Shares of
Common Stock Subscribe:

Richard A. Ehs Banker 1309 East Wyomissing Boulevard, Reading, PA 1€ 1,00¢

Gertrude M. Hackne Banker 1324 Barrowdale Road, Rydal, PA 19(C 1,00¢

Thomas Brugge Banker 1142 Lehigh Avenue, Wyomissing, PA 19€ 1,00(
ARTICLE V

Ownership Limitation

Section 1Except as provided in Article V, Section 2, no genider may have Holdings (as defined in Sectiofhthis Article) of
shares that exceed twenty-five percent (25%) ofdtged and outstanding shares of Common Stock.

Section 2Upon the resolution of at least two-thirds of theaB of Directors, the restriction imposed by Agi¥, Section 1 may be
waived with respect to the Holdings of any shardard.

Section 3If any shareholder acquires Holdings which causevtblation of the restriction contained in Artidke Section 1, the Board
of Directors may (i) terminate all voting rightsrdiutable to the shares owned beneficially by ssitdreholder (the “Substantial Shareholder”)
during the time that Article V, Section 1 is bewiglated; (i) commence litigation to require thizestiture of such amount of the shares so that
after such divestiture the shareholder would ngéurbe in violation of the restriction containedAiriicle V, Section 1; or (iii) take such ether
action as is appropriate under the circumstances.

Section 4A shareholder’s Holdings, as such term is usetii;Article V are: (i) the Common Stock the shaildler owns of record;
(if) the Common Stock to which the shareholder dieect or indirect beneficial ownership and (ilietCommon Stock owned of record or
beneficially (as defined in this Section) by otsbareholder(s) acting together with the sharehadex group for the purpose of acquiring,
holding or disposing of Common Stock (such groupeigeinafter referred to as a “Shareholder Groufhe Board of Directors may use, but is
not necessarily limited to, the following indiciadetermine “beneficial ownership”: the effectstdck ownership by a person’s spouse and
minor children; ownership of shares held by a coation or foundation of which a Substantial Shatééois an officer or affiliate; the extent
a Substantial Shareholder’s ownership of partnprshares; transfers pursuant to divorce; instaltrparchases; stock warrants, grants and
options; control over the voting power of any stdtle status of a Substantial Shareholder as #ustest beneficiary or settlor of a trust of
which part or all of the corpus is shares of thegwn stock of the Bank; and stock dividends. TharB of Director’s determination of the
existence and membership of a Shareholder Growpshéreholder’s Holdings and of the record arelasive, absent proof of bad faith.

Section 5This Article V may not be amended unless approwethb affirmative vote of at least two-thirds (2(8)the outstanding
shares of Common Stock of the Bank.
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ARTICLE VI
Control Transactions

Section 1Section 1610 of the Banking Code of 1965 (relatmthe right of shareholders to receive paymensfares following a
control transaction) shall not apply to the indido.

ARTICLE VII

The name, occupation, place of residence and gfiseé @address of each of the first directors, dlldhom shall serve until the fil
annual meeting of shareholders of the Institutiod antil their respective successors are elected, a

Name Occupation Place of Residence and Post Office Addre
Jay S. Sidhi Banker 5 Chardonnay Circle, Mohnton, PA 195
Richard A. Ehs Banker 1309 East Wyomissing Boulevard, Reading, PA 1¢
Thomas Brugge Banker 1142 Lehigh Avenue, Wyomissing, PA 19€
Gertrude M. Hackne Banker 1324 Barrowdale Road, Rydal, PA 19(C
Warren Taylol Banker 320 Mill Race Lane, Newtown, PA 189
ARTICLE VI

Acquisition Offers

Section 1The Board of Directors may, if it deems it advisaldppose a tender, or other offer for the Bank&usties, whether the
offer is in cash or in the securities of a corpiorabr otherwise. When considering whether to gepan offer, the Board of Directors may, but
is not legally obligated to, consider any relevanpertinent issue; by way of illustration, but wétimitation, the Board of Directors may, but
shall not be legally obligated to, consider anylbof the following:

(a) whether the offer price is acceptable basetherhnistorical and present operating results arfaial condition of the Bank;

(b) whether a more favorable price could be obthfioe the Bank’s securities in the future;

(c) the social and economic effects of the offetransaction on this Bank and any of its subsid&remployees, depositors, loan and
other customers, creditors, shareholders and etharents of the communities in which this Bank ang of its subsidiaries operate or are
located;

(d) the business and financial conditions and egsiprospects of the offeror, including, but notifed to, debt service and other
existing or likely financial obligations of the effor, and the possible affect of such conditionsnuihhis Bank and any of its subsidiaries and

other elements of the communities in which thisiBand any of its subsidiaries operate or are latate

(e) the value of the securities (if any) which diteror is offering in exchange for the Bank’s setiess, based, on an analysis of the
worth of the Bank as compared to the corporationsetsecurities are being offered,;
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(f) any antitrust or other legal and regulatoryuissthat are raised by the offer.

Section 2If the Board of Directors determines that an offeould be rejected, it may take any lawful actma¢complish its purpose
including, but not limited to, the following: aduig shareholders not to accept the offer; litigatgainst the offeror; filing complaints with all
governmental and regulatory authorities; acquisagurities; selling or otherwise issuing authoribatunissued securities or treasury stock or
granting options with respect thereto; acquirirmpany to create an antitrust or other regulgpooplem for the offeror; or obtaining a more
favorable offer from another individual or entity.

Section 3This Article VIII may not be amended unless firgpeoved by the affirmative vote of the holders plieast two-thirds (2/3)
of the outstanding shares of common stock of thekBa

ARTICLE IX
Special Voting and Concurrence Provision

Section 1The Bylaws may be altered, amended or repealetidgffirmative vote of the holders of two-third¢3Rof the outstanding
shares of Common Stock at regular or special mgelity convened after notice to the shareholdethatfpurpose, or by a majority vote of
members of the Board of Directors at any regulapacial meeting thereof duly convened after ndtidde directors of that purpose, (except
the directors shall not make or alter any bylawi§ their qualification, classification or term office) subject always to the power of the
shareholders to change such action of the BoaBdrettors by the affirmative vote of the holderswb-thirds (2/3) of the outstanding shares
of Common Stock.

Section 2No merger, consolidation, liquidation or dissoluatiof the Bank nor any action that would resultia sale or other
disposition of all or substantially all of the atssef the Bank shall be valid unless first approbgdhe affirmative vote of the holders of at least
two-thirds (2/3) of the outstanding shares of comrstck of the Bank.

Section 3This Article IX may not be amended unless firstrappd by the affirmative vote of the holders ofestst two-thirds (2/3) of
the outstanding shares of common stock of the Bank.

-0-0-0-
IN WITNESS WHEREOF, the incorporators have signemd asealed these Articles of Incorporation this _ day o
, 20:
[ s/ Richard A. Ehst [ s/ Gertrude M. Hackney
Richard A. Ehst, Incorporator Gertrude M. Hackney, Incorporator

/ s/l Thomas Brugger
Thomas Brugger, Incorporat
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EXHIBIT B

BYLAWS
of
NEW CENTURY INTERIM BANK

Article 1.
PURPOSE

Section 1.1 New Century InteBank will provide banking services to its commntynin a manner that
stimulates community consciousness and vision,llegits customers in forming that vision and pdaa funds for the achievement of the
vision. The Bank will provide security for its degitors, a sound financial basis for its future arfdir return to its shareholders.

Section 1.2 The Bank shalldhand continuously maintain in Pennsylvania a teggsl office.
Article 2
SHAREHOLDERS MEETINGS

Section 2.1 All meetings of tthareholders shall be held within the CommonWwexHlPennsylvania at such ti
and place as may be fixed from time to time byBbard of Directors.

Section 2.2 The annual meetihthe shareholders shall be held at such timeptanck as may be set by the
Board of Directors, when the shareholders shatitelgectors to the Board of Directors and transach other business as may properly be
brought before the meeting.

Section 2.3 Special meetinigthe shareholders may be called at any time byCth&irperson of the Board, the
President, a majority of the Board of Directordgrone or more shareholders entitled to cast at keanajority of the votes which all
shareholders are entitled to cast at the particu&eting. If such request is addressed to thee&eygr it shall be signed by the persons making
the same and shall state the purpose or purposgbe pfoposed meeting. Upon receipt of any sughest, the Secretary shall fix the date of
such meeting to be held not more than sixty (6§ ddter the receipt of the request and shall dive notice thereof. In the event of the
Secretary’s failure within thirty (30) days aftletreceipt of the request to fix the date or ghesriotice, the person or persons making the
request may issue the call.

Section 2.4 Written noticeatifmeetings other than adjourned meetings of $iwdders, stating the place, date
and hour, and, in case of special meetings of bbéters, the purpose thereof, shall be served upomailed, postage prepaid, or telegraphed,
charges prepaid, at least ten (10) days before meehing, unless a greater period of notice isiredby statute or by these Bylaws, to each
shareholder entitled to vote thereat at such addresppears on the transfer books of the Bank.




Article 3
QUORUM OF SHAREHOLDERS

Section 3.1 The presencegirspn or by proxy, of the holders of a majoritytteé outstanding shares entitled to
vote shall constitute a quorum. If a meeting catreoorganized for lack of a quorum, those presemt adjourn the meeting to such time and
place as they may determine.

In the case of a meeting for the election of dwextvhich is twice adjourned for lack of a quordhgse present at the second
of such adjourned meetings shall constitute a qudnor the election of directors without regard lte bther quorum requirements of this
section, the articles or bylaws.

Article 4
VOTING RIGHTS

Section 4.1 Except as may themvise provided by statute or by the Articlesraforporation, at every
shareholders meeting, every shareholder entitledt® thereat shall have the right to one voteefa@ry share having voting power standing in
his or her name on the books of the Bank on therdedate fixed for the meeting. No share shalldted at any meeting if an installment is
due and unpaid thereon.

Section 4.2 When a quorumrésspnt at any meeting the voice vote of the holdéssmajority of the stock
having voting power, present, in person or by prehall decide any question brought before suchineexcept as provided differently by
statute or by the Articles of Incorporation.

Section 4.3 Upon demand mada bhareholder entitled to vote at any electiordfoectors before the voting
begins, the election shall be by ballot.

Article 5
PROXIES

Section 5.1 Every sharehoklditled to vote at a meeting of shareholders @xioress consent or dissent to
corporate action in writing without a meeting mayherize another person or persons to act for hitmeo by proxy. Every proxy shall be
executed in writing by the shareholder or his archdy authorized attorney in fact and filed wittretSecretary of the Bank. A proxy shall be
revocable at will, notwithstanding any other agreatror any provision in the proxy to the contrdmyt the revocation of a proxy shall not be
effective until notice thereof has been given ® 8ecretary of the Bank. No unrevoked proxy dhaNalid after eleven (11) months from the
date of its execution. A proxy shall not be rewabkg the death or incapacity of the maker, unlegere the vote is counted or the authority is
exercised, written notice of such death or incapasigiven to the Secretary of the Bank.
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Article 6
RECORD DATE

Section 6.1 The Board of Diogs may fix a time, not more than forty-five (44ys prior to the date of any
meeting of shareholders, or the date fixed forpéngment of any dividend or distribution, or theelftdr the allotment of rights, or the date w
any change or conversion or exchange of sharebwithade or go into effect, as a record date fodttermination of the shareholders entitled
to notice of, and to vote at, any such meetingrntitled to receive payment of any such dividendistribution, or to receive any such
allotment of rights, or to exercise the rightséspect to any such change, conversion or exchdrefmes. The Board of Directors may close
the books of the Bank against transfers of shaneaglthe whole or any part of such period, andunh case written or printed notice thereof
shall be mailed at least ten (10) days before mtptiereof to each shareholder of record at theeaddappearing on the records of the Bank or
supplied by him or her to the Bank for the purpofeotice. While the stock transfer books of trenB are closed, no transfer of shares shs
made thereon. If no record date is fixed by tharBmf Directors for the determination of shareleaddentitled to receive notice of, and vote at,
a shareholders meeting, transferees of shares ahéctiansferred on the books of the Bank withm(f0) days next preceding the date of such
meeting shall not be entitled to notice of or téevat such meeting.

Article 7
VOTING LISTS

Section 7.1 The officer or aglkaving charge of the transfer books for shafeélseoBank shall make, at least 1
(10) days before each meeting of shareholdersmplete alphabetical list of the shareholders etitb vote at the meeting, with their
addresses and the number of shares held by eath ligh shall be kept on file at the registerefiaef or principal place of business of the B
and shall be subject to inspection by any sharenadring normal business hours and at the timeptank of the meeting during the entire
meeting. The original transfer books for sharethefBank, or a duplicate thereof kept in this Canmealth, shall be prima facie evidence as
to who are the shareholders entitled to exerciseigihts of a shareholder.

Article 8
JUDGES OF ELECTION

Section 8.1 In advance of argeting of shareholders, the Board of Directors aygyoint judges of election,
who need not be shareholders, to act at such ngegtiany adjournment thereof. If judges of elet@oe not so appointed, the Chairperson of
any such meeting may, and on the request of amglsblaer or his or her proxy shall, make such appoént at the meeting. The number of
judges shall be one or three. If appointed at atimg on the request of one or more shareholdepsmiies, the majority of shares present
entitled to vote shall determine whether one ceeljudges are to be appointed. No person wheasndidate for office shall act as a
judge. The judges of election shall do all suds as may be proper to conduct the election or,\astd such other duties as may be presci
by statute, with fairness to all shareholders, ianefjuested by the Chairperson of the meetingngrsdnareholder or his or her proxy, shall m
a written report of any matter determined by therd execute a certificate of any fact found by thdfrthere are three judges of election, the
decision, act or certificate of a majority shallthe decision, act or certificate of all.
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Article 9
CONSENT OF SHAREHOLDERS IN LIEU OF MEETING

Section 9.1 Any action reqdite be taken at a meeting of the shareholdersf arclass of shareholders, may be
taken without a meeting, if a consent or consentsriting setting forth the action so taken shalldigned by all of the shareholders who would
be entitled to vote at a meeting for such purpeskshall be filed with the Secretary of the Bank.

Article 10
DIRECTORS

Section 10.1 Nominations foe £lection of directors may be made by the Bo&mim@ctors or by any
shareholder entitled to vote in the election oédiors. All nominations made by any shareholdestrbe made in writing, delivered or mailed
by registered or certified mail, postage prepatiynn receipt requested, to the Secretary of thkBat less than thirty (30) days nor more than
sixty (60) days prior to any meeting of the shateéis called for the election of directors. Ifdgkan thirty (30) days’ notice of the meeting is
given to the shareholders, the nomination shatlddvered or mailed to the Secretary not later tt@nclose of the seventh (7th) day following
the day on which notice of the meeting was maiteshtareholders. Every nomination shall include:

(@) the consent of the person nominated to serve asctar;

(b) the name, age, business address and residencesdtithe nomines
(c) the principal occupation or employment of the nagei

(d) the number of shares of the Bank beneficially owimgthe nominee

(e) the name and address of the notifying shareho#atet
® the number of shares of the Bank owned by theyingfshareholde!

The chairperson of any meeting called for the eaadf directors shall reject any nomination magieahy shareholder which
was not made in accordance with the provisionsigf$ection, unless the Board of Directors haseabte waive said provisions as to such
nomination. In the event that the same persownisimated by more than one shareholder, if at leastnomination for such person complies
with this Section, the nomination shall be honaaed all votes cast for such nominee shall be counidominations for the election of
directors made by the Board of Directors need naigy with the provisions of this Section.




Section 10.2 Within the reguients of law, the exact number of directors dimllietermined from time to time
by resolution adopted by an affirmative majoritytesof the Board of Directors. However, no increiaséhe number of directors shall shorten
the term of any incumbent director.

Section 10.3 The Board of bices shall be divided into three classes (ClasSlass B and Class C), as nearly
equal in number as the then total number of dirsatonstituting the whole Board permits, with tean of office of one class expiring each
year. At the first annual meeting of shareholddirgctors in Class A shall be elected to holdoaffior one (1) year term; directors in Clas
shall be elected to hold office for a two (2) y&am; and directors in Class C shall be electdubtd office for a three (3) year term. Each c
shall be elected in a separate election.

Section 10.4 Within the reguirents of law, the term and number of directorsaich class shall be fixed, from
time to time, by the Board of Directors. The teshoffice, until otherwise fixed, for all directoedected at each annual meeting held after the
first annual meeting shall be three (3) years ftbendate of their election. At each annual meedifter the first annual meeting, elections shall
be held to elect directors to replace those whexses have expired. All directors shall continueffice after the expiration of their term until
their successors are elected or appointed anddualdied, except in the event of earlier resigmatiremoval or disqualification.

Section 10.5 Each director shall be required tenatta minimum of 75% of meetings of directors priypealled under Article
13, each calendar year.

Article 11
VACANCIES ON BOARD OF DIRECTORS
Section 11.1 Any vacanciethia Board of Directors for any reason, includingaracies caused by any increase
in the number of directors, may be filled by theaBbof Directors, acting by a majority of the di@s then in office, although less than a
qguorum. Any director chosen to fill a vacancy iy &lass of directors defined in Section 3 of Adit0 shall become a member of the class of
directors in which the vacancy occurred. Suchatiimeshall hold office for the remainder of thegimial term of such vacancy.
Article 12
POWERS OF BOARD OF DIRECTORS
Section 12.1 The businessaffalrs of the Bank shall be managed by its Bodmicectors, which may exerci

all such powers of the Bank and do all such lawfits and things as are not by statute or by thieléstof Incorporation or by these Bylaws
directed or required to be exercised and done égliareholders.
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Section 12.2 The Board of Bioes may appoint each year such number of AdviBargctors as the Board may
from time to time determine.

Article 13
MEETINGS OF THE BOARD OF DIRECTORS

Section 13.1 An organizatioaeating may be held immediately following the anral@reholders meeting
without the necessity of notice to the directorsaastitute a legally convened meeting, or theatiins may meet at such time and place as may
be fixed by either a notice or waiver of noticeconsent signed by all of such directors.

Section 13.2 Regular meetiofgthe Board of Directors shall be held not lesethan semi-annually at a time
and place determined by the Board of Director@fireceding meeting. One or more directors matcjizate in any meeting of the Board of
Directors, or of any committee thereof, by meana obnference telephone or similar communicatiauspgment by means of which all pers:
participating in the meeting can hear one another.

Section 13.3 Special meetiogthe Board of Directors may be called by the @betison of the Board or the
President and shall be called at the request oftaeg Directors on one day’s notice to each dire&ither personally or by mail, telegram or
telephone; special meetings shall be called byCteirperson of the Board or the President in lilener and on like notice upon the written
request of three directors.

Section 13.4 At all meetindshe Board of Directors, a majority of the diret@hall constitute a quorum for
the transaction of business, and the acts of arityaf the directors present at a meeting in persoby conference telephone or similar
communications equipment at which a quorum is preigeperson or by such communications equipmeall dle the acts of the Board of
Directors, except as may be otherwise specifiqgaibywided by statute or by the Articles of Incorpaa or by these Bylaws.

Article 14
INFORMAL ACTION BY THE BOARD OF DIRECTORS
Section 14.1 If all the direxst shall severally or collectively consent in wmgf, including but not limited to
telegrams and radiograms, to any action to be thkehe Bank, such action shall be as valid a acaecaction as though it had been author
at a meeting of the Board of Directors.
Article 15
COMPENSATION OF DIRECTORS
Section 15.1 Directors, agsunay receive a stated salary for their serviecdixed sum and expenses for
attendance at regular and special meetings, ocampination of the foregoing as may be determimethftime to time by resolution of the

Board of Directors, and nothing contained heregildie construed to preclude any director from isgrthe Bank in any other capacity and
receiving compensation therefore.




Article 16
COMMITTEES

Section 16.1 The standing catteres which shall be appointed from time to tinyethee Board of Directors shall
be the Executive Committee, the Audit Committee sunch other committees as may be deemed necesstrg Board or shareholders for
efficient operation of the institution.

Section 16.2 The Executive Committee shall cortdisiot less than three nor more than five outsidectbrs and such
officers as shall be appointed by the board. TkechHtive Committee shall meet at such time as nesfjxed by the Board of Directors, or uf
call of the Chairperson of the Board or the Pragidé majority of voting members of the Executiver@mittee shall constitute a quorum. The
Executive committee shall have and exercise thiecaitly of the Board of Directors in the intervalstiveen the meetings of the Board of
Directors as far as may be permitted by law.

Section 16.3 The Audit Committee shall consistaiflass than two nor more than five Directorspélivhom shall comply
with such independence standards as may be redujrétk laws governing the bank from time to tisehject to such stricter standards of
independence, if any, as the Board may establish fime to time. A majority of the members of then@nittee shall constitute a quorum. The
Committee shall effect its own organization.

For so long as required by the Department of Bamkime Audit Committee or the Board of Directoralht least once in each year cause t
made by a certified public accountant selectedHerpurpose, a complete audit of the books andrsifffthe bank. Upon completion of the
audit the certified public accountant shall makezort thereof and its recommendations in accomavith the Department of Banking’s
minimum acceptable requirements for directors’ tautti the Board of Directors.

Article 17
OFFICERS

Section 17.1 The officersiod Bank shall be elected by the Board of Directiigs organization meeting and
shall be a Chairperson, a President, a Secretara dmeasurer. The Board of Directors may alsct@re or more Vice Presidents and such
other officers and appoint such agents as it slein necessary, who shall hold their offices fahgerms, have such authority and perform
such duties as may from time to time be prescriethe Board of Directors. Any two or more offiaaay be held by the same person except
both the offices of President and of Treasurer.

Section 17.2 Chairperson. The Chairperson of the Board shall preside at aktings of the shareholders and
directors. He or she shall supervise the carrgimgof the policies adopted or approved by the BadDirectors. He or she shall have general
executive powers, as well as the specific powenderced by these Bylaws. He or she shall also laaeemay exercise such further powers
duties as from time to time may be conferred upoassigned to him or her by the Board of Directors.
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Section 17.3 President. The President shall have general and active marageshthe business of the Bank;
shall see that all orders and resolutions of thaerBaf Directors are put into effect, subject, hogreto the right of the Board of Directors to
delegate any specific powers, except such as may Btatute exclusively conferred on the Presidenany other officer or officers of the
Bank; and shall execute bonds, mortgages and otimtracts requiring a seal under the seal of the&kBaxcept where required or permitted by
law to be otherwise signed and executed and exdepte the signing and execution thereof shall Ipeessly delegated by the Board of
Directors to some other officer or agent of the Ban

Section 17.4 Chief Executive Officer.The Board of Directors shall designate the Chaspeiof the Board or
the President as Chief Executive Officer. He ar shall
supervise the carrying out of the policies adotedpproved by the Board. He or she shall havergéexecutive powers as well as any
specific powers and duties as may be conferred tpuoror her by the Board.

Section 17.5 Vice Presidents.The Vice Presidents shall have such duties and rzoagemay from time to time
be assigned to them by the Board of Directors eRtresident in the absence of any assignment bydaed of Directors. One or more may be
designated Executive Vice President.

Section 17.6 Secretary. The Secretary shall keep the minutes of the megtifighe shareholders, of the Board
of Directors and of the Executive Committee. Haloe shall have charge of the corporate recorg&rpaand the corporate seal of the
bank. He or she shall give notice of all meetiofshareholders, of the Board of Directors andpafcial meetings of the Executive Committee.

Section 17.7 Treasurer. The Treasurer shall be responsible for all moneyds$, securities, fidelity and
indemnity bonds and other valuables belonging ¢doénk; shall cause to be kept proper recordseofréimsactions of the bank; and shall
perform such other duties as may be assigned tahimer from time to time by the Board of Directar the President.

Section 17.8 The compensatiball officers of the Bank shall be fixed by thedd of Directors.
Section 17.9 The Board of Dioes may remove any officer or agent elected poayed, at any time and witk
the period, if any, for which such person was eléar employed whenever in the Board of Directjprdgment it is in the best interests of the

Bank, and all persons shall be elected and emplsybjkct to the provisions thereof. If the offafeany officer becomes vacant for any rea:
the vacancy may be filled by the Board of Directors
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Article 18
INDEMNIFICATION OF DIRECTORS, OFFICERS AND EMPLOYEE

Section 18.1 A director ofstidank shall stand in a fiduciary relation to thenk and shall perform his or her
duties as a director, including his or her dutiesi.anember of any committee of the board upon whkchr she may serve, in good faith, in a
manner he or she reasonably believes to be ingbkifiterests of the Bank, and with such careudiof reasonable inquiry, skill and diligen
as a person of ordinary prudence would use undelasicircumstances. In performing his or her datglirector shall be entitled to rely in
good faith on information, opinions, reports ottetaents, including financial statements and otmaricial data, in each case prepared or
presented by any of the following:

(@) one or more officers or employees of the Bank whitra director reasonably believes to be reliablk@mmpetent il
the matters presente

(b) Counsel, public accountants or other persons asdtiers which the director reasonably beliewdsa
within the professional or expert competenceuchsperson

(c) A committee of the board upon which he or she dm¢serve, duly designated in accordance with &satp matter
within its designated authority, which committee thirector reasonably believes to merit confide

A director shall not be considered to be actingand faith if he or she has knowledge concerniegntiatter in question that
would cause his or her reliance to be unwarranted.

Section 18.2 In discharging the duties of thespeztive positions, the board of directors, coneeitof the board, and
individual directors may, in considering the besérests of the Bank, consider the effects of anipa upon employees, upon suppliers and
customers of the Bank and upon communities in wbféibes or other establishments of the Bank acatied, and all other pertinent factors.
The consideration of those factors shall not ctutstia violation of Section 18.1.

Section 18.3 Absent a breddidaciary duty, lack of good faith or self-de=dj, actions taken as a director or
any failure to take any action shall be presumeakti the best interests of the Bank.
Section 18.4 A director ofstfdank shall not be personally liable for monetdaynages as such for any action
taken or for any failure to take any action, unless
(a) the director has breached or failed togrerfthe duties of his or her office under the ps@ns of Sections 18.1 and
18.2; anc
(b) the breach or failure to perform constitutes-dealing, willful misconduct or recklessne




Section 18.5 The provisionssettion 18.4 shall not apply to:

(@) the responsibility or liability of a director putut to a criminal statute; «
(b) the liability of a director for the payment of taxgursuant to local, state or federal |
Section 18.6 The Bank shaleimnify any director, officer and/or employee, oy éormer director, officer

and/or employee, who was or is a party to, ortiedtened to be made a party to, or who is calldsbta witness in connection with, any
threatened, pending or completed action, suit ocgeding, whether civil, criminal, administrativeivestigative by reason of the fact that
such person is or was a director, officer and/oplegree of the Bank, or is or was serving at theiest of the Bank as a director, officer,
employee or agent of a corporation, partnershipt penture, trust or other enterprise, againseespgs (including attorney’s fees), judgments,
fines and amounts paid in settlement actually @agdanably incurred by him or her in connection witbh action, suit or proceeding if he or
she acted in good faith and in a manner he oredonably believed to be in, or not opposed tobést interests of the Bank, and, with respect
to any criminal action or proceeding, had no reabscause to believe his or her conduct was unlavifhe termination of any action, suit or
proceeding by judgment, order, settlement, cormictr upon a plea of nolo contendere or its egaivalshall not of itself create a presumption
that the person did not act in good faith and imaaner which he or she reasonably believed to b&r inot opposed to, the best interests of the
Bank, and, with respect to any criminal action @rgeeding, had no reasonable cause to believaithat her conduct was unlawful. No
indemnification shall be made in respect of anyhstlaim, issue or matter as to which such persafi bhve been adjudged to be liable for
misconduct in the performance of his or her duttheoBank.

Section 18.7 Except as maptherwise ordered by a court, there shall be aupnesion party director, officer
and/or employee is entitled to indemnification esviled in Sections 18.6 of this Article unles$eita majority of the directors who are not
involved in such proceedings (“disinterested dime) or, if there are less than three disintemdslieectors, then the holders of one-third of the
outstanding shares of the Bank determine thatdingop is not entitled to such presumption by ggntif such determination in writing to the
Secretary of the Bank. In such event the disisteckdirector(s) or, in the event of certificatimnshareholders, the Secretary of the Bank shall
request of independent counsel, who may be thédeugeneral counsel of the Bank, a written opirasrio whether or not the parties involved
are entitled to indemnification under Sections 1&.his Article.

Section 18.8 Expenses inculnga director, officer and/or employee in defegdincivil or criminal action, suit
or proceeding may be paid by the Bank in advandkeofinal disposition of such action, suit or preding as authorized in the manner
provided under Section 18.7 of this Article upooeipt of an undertaking by or on behalf of the dioe, officer and/or employee to repay such
amount if it shall ultimately be determined thatdreshe is not entitled to be indemnified by theRa

Section 18.9 The indemnifioatprovided by this Article shall not be deemedesiwe of any other rights, to
which a person seeking indemnification may be letiutnder any agreement, vote of shareholderssantdiested directors, or otherwise, both
as to action in his or her official capacity whslerving as a director, officer and/or employee astb action in another capacity while holding
such office, and shall continue as to a person kdsoceased to be a director, officer and/or emplayel shall inure to the benefit of the heirs,
executors and administrators of such a person.
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Section 18.10 The Bank may @eatund of any nature, which may, but need notihder the control of a
trustee, or otherwise secure or insure in any maitmeédemnification obligations arising underglHirticle.

Section 18.11 The Bank shallenthe power to purchase and maintain insurancesbalbof any person who is
was a director, officer and/or employee of the Bamkis or was serving at the request of the Ban& director, officer and/or employee of a
corporation, partnership, joint venture trust drastenterprise against any liability asserted aydinm or her and incurred by him or her in any
such capacity, or arising out of his or her statsisuch, whether or not the Bank would have theepsvindemnify him or her against such
liability under the provisions of this Article.

Section 18.12 Indemnificatiordenthis Article shall not be made in any case wlike act or failure to act givil
rise to the claim for indemnification is determirigda court to have constituted negligence, willfusconduct or recklessness.

Article 19
DIVIDENDS
Section 19.1 The Board of Bioes may, from time to time, at any duly convenegular or special meeting or
by unanimous consent in writing, declare and paiddinds upon the outstanding shares of capitaksibthe Bank in cash, property or shares
of the Bank, as long as any dividend shall notrbédlation of law or the Articles of Incorporation
Section 19.2 Before paymenamy dividend, there may be set aside out of anggwof the Bank available for
dividends such sum or sums as the Board of Diredtom time to time, in their absolute discretitrink proper as a reserve fund to meet
contingencies, or for equalizing dividends, orffgpairing or maintaining any property of the Baokfor such other purposes as the Board of
Directors shall believe to be for the best inteyestthe Bank, and the Board of Directors may redurcabolish any such reserve in the manner
in which it was created.
Article 20
FINANCIAL REPORT TO SHAREHOLDERS

Section 20.1 The PresidenttiwedBoard of Directors shall present at each amrmeating of the shareholders a
full and complete statement of the business arairafbf the Bank for the preceding year.
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Article 21
INSTRUMENTS

Section 21.1 All checks or demds for money and notes of the Bank shall be ditpyesuch officer or officers
such other persons as the Executive CommitteeeoBtiard of Directors may from time to time designat

Section 21.2 All agreementsleintures, mortgages, deeds, conveyances, trarcéeificates, declarations,
receipts, discharges, releases, satisfactiontgreettts, petitions, schedules, accounts, affidavdads, undertakings, proxies and other
instruments and documents may be signed, execatkdpwledged, verified, delivered or accepted, emalif of the Bank by the Chairperson,
President or other persons as may be designattuehy

Article 22
FISCAL YEAR
Section 22.1 The fiscal yebthe Bank shall be the calendar year.
Article 23
NOTICES AND WAIVERS THEREOF

Section 23.1 Whenever, undergrovisions of applicable law or of the Articlefsincorporation or of these
Bylaws, written notice is required to be given fy @erson, it may be given to such person eithesgmally or by sending a copy thereof
through the mail or by telegram, charges prepaithjs or her address appearing on the books d3&mé or supplied by him or her to the Bank
for the purpose of notice. If the notice is sephiril or telegraph, it shall be deemed to havenlggeen to the person entitled thereto when
deposited in the United States mail or with a telpp office for transmission to such person. Suaice shall specify the place, day and hour
of the meeting and, in the case of a special mgetirshareholders, the general nature of the bssiteebe transacted.

Section 23.2 Any written netiequired to be given to any person may be waivediting signed by the pers:
entitled to such notice whether before or aftertiime stated therein. Attendance of any persoitiehto notice whether in person or by proxy,
at any meeting shall constitute a waiver of notiteuch meeting, except where any person attemuseding for the express purpose of
objecting to the transaction of any business bexthes meeting was not lawfully called or conven@¢here written notice is required of any
meeting, the waiver thereof must specify the puepmdy if it is for a special meeting of sharehotde
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Article 24
AMENDMENTS

Section 24.1 These Bylaws thayltered, amended or repealed by the affirmatite of the holders of two-
thirds (2/3) of the outstanding shares of CommatlSat regular or special meeting duly conveneerafotice to the shareholders of that
purpose, or by a majority vote of the members efBbard of Directors at any regular or special ingehereof duly convened after notice to
the directors of that purpose, (except the direscstvall not make or alter any bylaws fixing theiatification, classification or term of office)
subject always to the. power of the shareholdechange such action of the Board of Directorshayaffirmative vote of the holders of two-
thirds (2/3) of the outstanding shares of Commarist

Article 25
EMERGENCIES
Section 1. In the event of anyergency declared by governmental authoritiesrebult of a regional or natior
disaster and of such severity as to prevent thmaloconduct and management of the affairs of thisktby its Directors and Officers as

contemplated by these bylaws, any three availablecidrs shall constitute the Executive Committeexercise the full authority of that
Committee until such time as a duly elected Bodrdicectors can again assume full responsibilitd aontrol of the bank.
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Exhibit 2.2

AMENDMENT TO
AGREEMENT AND PLAN OF MERGER

This AMENDMENT dated as of September 16, 2011 {thenendment ”) to the Agreement and Plan of Merger dated as ouaug4
2010 (the “Agreement "), as amended April 27, 2011, by and among BerksBancorp, Inc., a Pennsylvania corporatioB¢'kshire Bancorp
"), its direct wholly-owned subsidiary, Berkshiraulk, a Pennsylvania commercial baniBg kshire Bank "), Customers Bancorp, Inc.,
formerly named CustomersstBancorp, Inc., a Pennsylvania business corpordtidtoldco ") and Customers Bank, formerly named New

Century Bank, a Pennsylvania commercial barlKCB ”).
WITNESSETH:

WHEREAS, Berkshire Bancorp, Berkshire Bank, Holdodl NCB, as permitted by Article 9, Section 9.4hef Agreement, desire to
amend the Agreement to the extent specified inAhigndment;

NOW, THEREFORE, Berkshire Bancorp, Berkshire Batéldco and NCB, in consideration of the agreemants covenants
contained in this Amendment and the Agreement atahding to be legally bound hereby, covenant gmdeaas follows:

1.  Addition of Article 3, Section 3.4 of the Agment. Article 3, Section 3.4 of the Agreement is herallged so that said Article
3, Section 3.4 of the Agreement shall read inritirety as follows:

Section 3.4. Conversion ofRIAShares and TARP Obligations

3.4.1. Each share of Berkshire TARP Shares Seri@sd®Berkshire TARP Shares Series B issued anthodisg
immediately prior to the Effective Time shall bengerted, by operation of law and in a manner wisichll not adversely
affect the holders thereof, into one share of pretestock of Holdco each series designated aspecéive series of “Fixed
Rate Cumulative Perpetual Preferred Stock”, orthsravise required by the United States DepartmetiteoTreasury (the “
U.S. Treasury "), each series having rights, preferences, privilegesvoting powers, and limitations and restrictidaken a
a whole, that are not materially less favorablthtoholders thereof than the rights, preferenceggges, and voting powers,
and limitations and restrictions of the Berkshi#sRIP Shares Series A and Berkshire TARP SharessSBriemmediately
prior to the Effective Time, taken as a whole, andtaining any additional terms as may be requisethe U.S. Treasury (tl
“ Holdco TARP Preferred Shares ™). Holdco agrees to assume, honor, and perforrteaths, provisions, obligations, rights,
responsibilities, preferences, privileges, limiias, and restrictions of Berkshire TARP ShareseSe&iand Berkshire TARP
Shares Series B at and after the Effective Time.




3.4.2. Holdco shall coordinate the exchange ottréficates representing Berkshire TARP SharegeSéy and Berkshire
TARP Shares Series B for certificates represerttioigico TARP Preferred Shares with the U.S. Treasn/any other
holders thereof prior to the Effective Time. Asmutly as reasonably practicable following the Efffex Time, Holdco shall
effect the exchange of Berkshire TARP Shares S@riasd Berkshire TARP Shares Series B for HoldcdRPAPreferred
Shares in accordance with the requirements of tise Treasury.

3.44 This Section 3.4 shall survive Bffective Time.
2. Ratification of Remainder of the Agreemerixcept for the amendments to the Agreementtaeih in Sections 1 through 5

this Amendment, all of the other terms and provisiof the Agreement are hereby ratified and cordidrand shall remain in full force and
effect.

3. Terms Except for such terms as defined herein all edipéd terms shall have the same meaning as iAgheement.

[ Signature Page Followks




IN WITNESS WHEREOF, the parties have caused thigAdment to be executed by their respective offitteeseunto duly
authorized as of the date first above written.

CUSTOMERS BANCORP, INC

By: /s/ Thomas R. Brugge
Name: Thomas R. Brugg
Title: CFO and Executive Vice Preside

CUSTOMERS BANK

By: /s/ Thomas R. Brugge
Name: Thomas R. Brugg
Title: CFO and Executive Vice Preside

BERKSHIRE BANCORP, INC

By: /s/ Norman E. Heilenma
Name: Norman E. Heilenme
Title: Chairman and CE!

BERKSHIRE BANK

By: /s/ Norman E. Heilenman
Name: Norman E. Heilenme
Title: Chairman and CE!




Exhibit 4.1
CERTIFICATE OF DESIGNATIONS
OF
FIXED RATE CUMULATIVE PERPETUAL PREFERRED STOCK, B#ES A
OF
CUSTOMERS BANCORP, INC.
Customers Bancorp, Inc., a corporation organizetleasisting under the laws of the Commonwealth afr3glvania (the “ Issué), in
Sg;:tci)f;c:lance with the provisions of the Pennsylv&uisiness Corporation Law of 1988, as amended, 1&8a 88 1101 et seq., does hereby
The board of directors of the Issuer (the “ Bodr®wectors”) or an applicable committee of the Board of Diogs, in accordance

with the articles of incorporation and bylaws of flssuer and applicable law, adopted the followesplution on September 14, 2011 creati
series of 2,892 shares of Preferred Stock of theelsdesignated as " Fixed Rate Cumulative PerpBteferred Stock, Series’A

RESOLVED, that pursuant to the provisions of théhkes of incorporation and the bylaws of the Igsared applicable law, a series of
Preferred Stock, par value $1.00 per share, ofstheer be and hereby is created, and that therdg&g and number of shares of such series,
and the voting and other powers, preferences dative, participating, optional or other rights dathe qualifications, limitations and
restrictions thereof, of the shares of such seaesas follows:

Part 1. Designation and Number of Shar@$ere is hereby created out of the authorizetuenissued shares of preferred stock o
Issuer a series of preferred stock designatedead-tked Rate Cumulative Perpetual Preferred St8ekies A” (the “ Designated Preferred
StocK ). The authorized number of shares of DesignateteRed Stock shall be 2,892.

Part 2. _Standard ProvisionsThe Standard Provisions contained in Schedud¢t#ched hereto are incorporated herein by referar
their entirety and shall be deemed to be a patiisfCertificate of Designations to the same exésnif such provisions had been set forth in
herein.

Part. 3. Definitions The following terms are used in this CertificafeDesignations (including the Standard ProvisionSchedule A
hereto) as defined below:

(& “Common Stock means the common stock, par value $1.00 per sbathe Issuer.




(b)  “ Dividend Payment Datemeans February 15, May 15, August 15 and Novertibesf each year.

(c)  “Junior Stock means the Common Stock and any other class @ssef stock of the Issuer the terms of which egglse
provide that it ranks junior to Designated Prefer&tock as to dividend rights and/or as to rightdiquidation, dissolution or winding up of the
Issuer.

(d)  “Liquidation Amount’ means $1,000 per share of Designated Prefermmzk St

(e) “Minimum Amount’ means $723,000.

) “ Parity Stock’ means any class or series of stock of the Isstieer(than Designated Preferred Stock) the termrghich do no
expressly provide that such class or series wilk rgenior or junior to Designated Preferred Staxkoadividend rights and/or as to rights on
liquidation, dissolution or winding up of the Iss& each case without regard to whether divideamtsue cumulatively or non-cumulatively).

() “ Signing Date means the Original Issue Date.

Part. 4. Certain Voting MattersHolders of shares of Designated Preferred Stdlthoe entitled to one vote for each such shareuoy
matter on which holders of Designated PreferrediStwe entitled to vote, including any action bytten consent.
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IN WITNESS WHEREOF, Customers Bancorp, Inc. haseduhis Certificate of Designations to be signgd’bomas Brugger, its
Chief Financial Officer, this 15th day of Septemt911.

Customers Bancorp, In

By: /s/ Thomas Brugger
Name: Thomas Brugg:
Title: Chief Financial Office




Schedule £

STANDARD PROVISIONS

Section 1. General Matter&ach share of Designated Preferred Stock shéatldrgical in all respects to every other share of
Designated Preferred Stock. The Designated Peef&tock shall be perpetual, subject to the promisbf Section 5 of these Standard
Provisions that form a part of the Certificate afdiynations. The Designated Preferred Stock sluald equally with Parity Stock and shall
rank senior to Junior Stock with respect to thenpayt of dividends and the distribution of assetth&éevent of any dissolution, liquidation or
winding up of the Issuer.

Section 2. Standard Definition#\s used herein with respect to Designated PredeBtock:

(@) “Applicable Dividend Rattmeans (i) during the period from the OriginalusDate to, but excluding, the first day of thstfir
Dividend Period commencing on or after the fiftmeersary of the Original Issue Date, 5% per anmaumah (i) from and after the first day of
the first Dividend Period commencing on or aftex fifith anniversary of the Original Issue Date, P& annum.

(b)  “ Appropriate Federal Banking Agentyneans the “appropriate Federal banking agencyfi waspect to the Issuer as defined
in Section 3(q) of the Federal Deposit Insurance(A2 U.S.C. Section 1813(q)), or any successovigian.

(c) “Business Combinatiohmeans a merger, consolidation, statutory shachaxge or similar transaction that requires the
approval of the Issuer’s stockholders.

(d)  “Business Day means any day except Saturday, Sunday and angrdahich banking institutions in the State of N¥ark
generally are authorized or required by law or otfvernmental actions to close.

(e) “Bylaws” means the bylaws of the Issuer, as they may bended from time to time.

()  “Certificate of Designationsmeans the Certificate of Designations or complaraistrument relating to the Designated
Preferred Stock, of which these Standard Provisioms a part, as it may be amended from time te@tim

(g) “Charter means the Issuer’s certificate or articles ofirporation, articles of association, or similaramgational document.
(h)  “ Dividend Period has the meaning set forth in Section 3(a).

(i) “ Dividend Record Daté has the meaning set forth in Section 3(a).

()  “ Liguidation Preferencéhas the meaning set forth in Section 4(a).




(k)  “ Original Issue Daté means June 12, 2009.

()  “Preferred Directof has the meaning set forth in Section 7(b).
(m)  “ Preferred Stockmeans any and all series of preferred stock efi$suer, including the Designated Preferred Stock.
(n)  “Qualified Equity Offering’ means the sale and issuance for cash by therlsspersons other than the Issuer or any of its

subsidiaries after the Original Issue Date of shafgerpetual Preferred Stock, Common Stock orcamybination of such stock, that, in each
case, qualify as and may be included in Tier 1tehpf the Issuer at the time of issuance undeafiicable risk-based capital guidelines of
the Issues Appropriate Federal Banking Agency (other thayp surch sales and issuances made pursuant to agrsemn@rrangements ente
into, or pursuant to financing plans which werelf§pannounced, on or prior to November 17, 2008).

(o) “ Standard Provisiorfsmean these Standard Provisions that form a gdheoCertificate of Designations relating to the
Designated Preferred Stock.

(p)  “ Successor Preferred Stdckas the meaning set forth in Section 5(a).

(@) “ Voting Parity Stock means, with regard to any matter as to whichhiblelers of Designated Preferred Stock are entitled
vote as specified in Sections 7(a) and 7(b) ofal&tsndard Provisions that form a part of the Geate of Designations, any and all series of
Parity Stock upon which like voting rights have beenferred and are exercisable with respect th suatter.

Section 3. Dividends

(a) _Rate Holders of Designated Preferred Stock shall ligles to receive, on each share of Designatedeied Stock if, as and
when declared by the Board of Directors or any duwlthorized committee of the Board of Directord, dnly out of assets legally available
therefor, cumulative cash dividends with respeaaoh Dividend Period (as defined below) at apateannum equal to the Applicable
Dividend Rate on (i) the Liquidation Amount per shaf Designated Preferred Stock and (ii) the amhofiaccrued and unpaid dividends for
any prior Dividend Period on such share of Desigtaidreferred Stock, if any. Such dividends shedfib to accrue and be cumulative from the
Original Issue Date, shall compound on each sulesgdpividend Payment Date.€., no dividends shall accrue on other dividends ssnand
until the first Dividend Payment Date for such otb&ridends has passed without such other dividéraging been paid on such date) and shall
be payable quarterly in arrears on each Dividendreat Date, commencing with the first such Dividétalyment Date to occur at least 20
calendar days after the Original Issue Date. énethent that any Dividend Payment Date would otisenfall on a day that is not a Business
Day, the dividend payment due on that date wilpbstponed to the next day that is a Business Ddyaradditional dividends will accrue as a
result of that postponement. The period from artuiling any Dividend Payment Date to, but excludihg next Dividend Payment Date is a “
Dividend Period', provided that the initial Dividend Period shia# the period from and including the Original Is@ate to, but excluding, the
next Dividend Payment Date.




Dividends that are payable on Designated Prefeé3tedk in respect of any Dividend Period shall beapoted on the basis of a 360-
day year consisting of twelve 30-day months. Thewm of dividends payable on Designated PrefertedkSon any date prior to the end of a
Dividend Period, and for the initial Dividend Petjshall be computed on the basis of a 360-day g@asisting of twelve 30-day months, and
actual days elapsed over a 30-day month.

Dividends that are payable on Designated Prefe3tedk on any Dividend Payment Date will be payablkrolders of record of
Designated Preferred Stock as they appear ondbk stgister of the Issuer on the applicable reciate, which shall be the 15th calendar day
immediately preceding such Dividend Payment Datsuch other record date fixed by the Board of RDaoecor any duly authorized committee
of the Board of Directors that is not more thame@ less than 10 days prior to such Dividend PayrDate (each, a “ Dividend Record Déje
Any such day that is a Dividend Record Date shalatbividend Record Date whether or not such dayBsisiness Day.

Holders of Designated Preferred Stock shall natritéled to any dividends, whether payable in casburities or other property, otl
than dividends (if any) declared and payable onddeded Preferred Stock as specified in this Se@i¢subject to the other provisions of the
Certificate of Designations).

(b) Priority of Dividends So long as any share of Designated Preferreck$émains outstanding, no dividend or distributstial
be declared or paid on the Common Stock or any atteres of Junior Stock (other than dividends bkysolely in shares of Common Stock)
or Parity Stock, subject to the immediately follagiparagraph in the case of Parity Stock, and mar@on Stock, Junior Stock or Parity Stock
shall be, directly or indirectly, purchased, reded or otherwise acquired for consideration byl$saer or any of its subsidiaries unless all
accrued and unpaid dividends for all past DividBediods, including the latest completed Dividendd®e(including, if applicable as provided
in Section 3(a) above, dividends on such amountglboutstanding shares of Designated Preferredk3tave been or are contemporaneously
declared and paid in full (or have been declaretlzeasum sufficient for the payment thereof has Issgraside for the benefit of the holders of
shares of Designated Preferred Stock on the ajnidicacord date). The foregoing limitation shait apply to (i) redemptions, purchases or
other acquisitions of shares of Common Stock oemdlunior Stock in connection with the administmatof any employee benefit plan in the
ordinary course of business and consistent with grastice; (ii) the acquisition by the Issuer ay a@f its subsidiaries of record ownership in
Junior Stock or Parity Stock for the beneficial @nghip of any other persons (other than the Issuany of its subsidiaries), including as
trustees or custodians; and (iii) the exchangeawersion of Junior Stock for or into other Jurfsdock or of Parity Stock for or into other
Parity Stock (with the same or lesser aggregatedajion amount) or Junior Stock, in each caselgdbd the extent required pursuant to
binding contractual agreements entered into padh¢ Signing Date or any subsequent agreemetttdaaccelerated exercise, settlement or
exchange thereof for Common Stock.




When dividends are not paid (or declared and asufficient for payment thereof set aside for thaddi of the holders thereof on the
applicable record date) on any Dividend Paymeneat, in the case of Parity Stock having dividpagment dates different from the
Dividend Payment Dates, on a dividend payment f#dliag within a Dividend Period related to suchvidiend Payment Date) in full upon
Designated Preferred Stock and any shares of Fatagk, all dividends declared on Designated PrefeStock and all such Parity Stock and
payable on such Dividend Payment Date (or, in e ©f Parity Stock having dividend payment daiferdnt from the Dividend Payment
Dates, on a dividend payment date falling withie Bividend Period related to such Dividend Paynizate) shall be declargato rataso that
the respective amounts of such dividends declaralll lsear the same ratio to each other as all adcand unpaid dividends per share on the
shares of Designated Preferred Stock (includingpglicable as provided in Section 3(a) above déinds on such amount) and all Parity Stock
payable on such Dividend Payment Date (or, in #eeof Parity Stock having dividend payment daifésrdnt from the Dividend Payment
Dates, on a dividend payment date falling withie Bividend Period related to such Dividend Paynizate) (subject to their having been
declared by the Board of Directors or a duly auttest committee of the Board of Directors out ofdiyg available funds and including, in the
case of Parity Stock that bears cumulative divideatl accrued but unpaid dividends) bear to edleéro If the Board of Directors or a duly
authorized committee of the Board of Directors datees not to pay any dividend or a full dividendaDividend Payment Date, the Issuer
will provide written notice to the holders of Desajed Preferred Stock prior to such Dividend Payrbexte.

Subject to the foregoing, and not otherwise, suetdends (payable in cash, securities or other @ryp as may be determined by the
Board of Directors or any duly authorized commitbé¢he Board of Directors may be declared and paidny securities, including Common
Stock and other Junior Stock, from time to time @fuany funds legally available for such payment &olders of Designated Preferred Stock
shall not be entitled to participate in any suchd#nds.

Section 4. Liquidation Rights

(&) Voluntary or Involuntary Liquidationin the event of any liquidation, dissolution aonding up of the affairs of the Issuer,
whether voluntary or involuntary, holders of Desitgd Preferred Stock shall be entitled to receiveeich share of Designated Preferred
Stock, out of the assets of the Issuer or procdesigof (whether capital or surplus) availabledistribution to stockholders of the Issuer,
subject to the rights of any creditors of the Isshefore any distribution of such assets or prdseg made to or set aside for the holders of
Common Stock and any other stock of the Issuerimgrjknior to Designated Preferred Stock as to glistribution, payment in full in an
amount equal to the sum of (i) the Liquidation Ambper share and (ii) the amount of any accrueduspéid dividends (including, if
applicable as provided in Section 3(a) above, @nas on such amount), whether or not declaredhetalate of payment (such amounts
collectively, the “ Liquidation Preferencg

(b)  Partial Paymentlf in any distribution described in Section 4éove the assets of the Issuer or proceeds thare ot
sufficient to pay in full the amounts payable widispect to all outstanding shares of DesignatefitfPeel Stock and the corresponding amounts
payable with respect of any other stock of thedssanking equally with Designated Preferred St@agho such distribution, holders of
Designated Preferred Stock and the holders of stiedr stock shall share ratably in any such distidin in proportion to the full respective
distributions to which they are entitled.




(©) Residual Distributionslf the Liquidation Preference has been paid Ihtéuall holders of Designated Preferred Stock drel
corresponding amounts payable with respect of dimgrestock of the Issuer ranking equally with Desigd Preferred Stock as to such
distribution has been paid in full, the holderstfer stock of the Issuer shall be entitled to irexall remaining assets of the Issuer (or proc
thereof) according to their respective rights arefgrences.

(d)  Merger, Consolidation and Sale of Assets INgtiidation. For purposes of this Section 4, the merger osalifation of the
Issuer with any other corporation or other enfitg)uding a merger or consolidation in which thédeos of Designated Preferred Stock receive
cash, securities or other property for their shaveghe sale, lease or exchange (for cash, sesuat other property) of all or substantially @f
the assets of the Issuer, shall not constitutguadation, dissolution or winding up of the Issuer.

Section 5. Redemptian

(a) Optional RedemptionExcept as provided below, the Designated PredeSteck may not be redeemed prior to the first
Dividend Payment Date falling on or after the tharthiversary of the Original Issue Date. On ceratfte first Dividend Payment Date falling
on or after the third anniversary of the Origiredue Date, the Issuer, at its option, subjectdéapiproval of the Appropriate Federal Banking
Agency, may redeem, in whole or in part, at anyetand from time to time, out of funds legally agble therefor, the shares of Designated
Preferred Stock at the time outstanding, upon edigen as provided in Section 5(c) below, at &negtion price equal to the sum of (i) the
Liquidation Amount per share and (ii) except aeothse provided below, any accrued and unpaid divil$ (including, if applicable as
provided in Section 3(a) above, dividends on sunbunt) (regardless of whether any dividends areadlgtdeclared) to, but excluding, the ¢
fixed for redemption.

Notwithstanding the foregoing, prior to the firsividlend Payment Date falling on or after the trarthiversary of the Original Issue
Date, the Issuer, at its option, subject to theeyed of the Appropriate Federal Banking Agencyymadeem, in whole or in part, at any time
and from time to time, the shares of Designhatedefed Stock at the time outstanding, upon notigergas provided in Section 5(c) below, at
a redemption price equal to the sum of (i) the Idgtion Amount per share and (ii) except as othgevpirovided below, any accrued and un
dividends (including, if applicable as providedSaction 3(a) above, dividends on such amount) (dégss of whether any dividends are
actually declared) to, but excluding, the datedifer redemptionprovidedthat (x) the Issuer (or any successor by Businesshihation) has
received aggregate gross proceeds of not lesghieavinimum Amount (plus the “Minimum Amount” asfieed in the relevant certificate of
designations for each other outstanding serieseféped stock of such successor that was origimsglued to the United States Department of
the Treasury (the “ Successor Preferred Stpak connection with the Troubled Asset Relief Bram Capital Purchase Program) from one or
more Qualified Equity Offerings (including Qualifieequity Offerings of such successor), and (y)abgregate redemption price of the
Designated Preferred Stock (and any SuccessorrRreéfstock) redeemed pursuant to this paragraphnobgxceed the aggregate net cash
proceeds received by the Issuer (or any succegdBusiness Combination) from such Qualified Eq@tiferings (including Qualified Equity
Offerings of such successor).




The redemption price for any shares of DesignateteRed Stock shall be payable on the redemptite th the holder of such shares
against surrender of the certificate(s) evidensinch shares to the Issuer or its agent. Any detlaueunpaid dividends payable on a
redemption date that occurs subsequent to the @ddRecord Date for a Dividend Period shall nopaiel to the holder entitled to receive the
redemption price on the redemption date, but rathal be paid to the holder of record of the reded shares on such Dividend Record Date
relating to the Dividend Payment Date as provide8ection 3 above.

(b) No Sinking Fund The Designated Preferred Stock will not be suligany mandatory redemption, sinking fund or othe
similar provisions. Holders of Designated Prefer@dck will have no right to require redemptiorrepurchase of any shares of Designated
Preferred Stock.

(c) Notice of RedemptionNotice of every redemption of shares of Desigthdteeferred Stock shall be given by first classimai
postage prepaid, addressed to the holders of reddheé shares to be redeemed at their respeetsi@tildresses appearing on the books of the
Issuer. Such mailing shall be at least 30 daysnatdnore than 60 days before the date fixed foemgation. Any notice mailed as provided in
this Subsection shall be conclusively presumedateelbeen duly given, whether or not the holderivesesuch notice, but failure duly to give
such notice by mail, or any defect in such noticendhe mailing thereof, to any holder of sharé®esignated Preferred Stock designated for
redemption shall not affect the validity of the peedings for the redemption of any other sharé¥esignated Preferred Stock. Notwithstan
the foregoing, if shares of Designated PreferrediSare issued in boadntry form through The Depository Trust Companyioy other simila
facility, notice of redemption may be given to thaders of Designated Preferred Stock at such éintkin any manner permitted by such
facility. Each notice of redemption given to a heidhall state: (1) the redemption date; (2) thahler of shares of Designated Preferred Stock
to be redeemed and, if less than all the shareskdyesuch holder are to be redeemed, the numbsrabf shares to be redeemed from such
holder; (3) the redemption price; and (4) the placplaces where certificates for such sharescabe tsurrendered for payment of the
redemption price.

(d) Partial Redemptionin case of any redemption of part of the shafd3esignated Preferred Stock at the time outstandhe
shares to be redeemed shall be selected gitbeataor in such other manner as the Board of Directows @uly authorized committee thereof
may determine to be fair and equitable. Subjettegprovisions hereof, the Board of Directors dudy authorized committee thereof shall
have full power and authority to prescribe the #®and conditions upon which shares of DesignateteRed Stock shall be redeemed from
time to time. If fewer than all the shares représgiby any certificate are redeemed, a new catéishall be issued representing the
unredeemed shares without charge to the holdezdher

(e) Effectiveness of Redemptioif notice of redemption has been duly given drahior before the redemption date specified in
the notice all funds necessary for the redempteretbeen deposited by the Issuer, in trust foptberata benefit of the holders of the shares
called for redemption, with a bank or trust compdnjng business in the Borough of Manhattan, Thg &fiNew York, and having a capital
and surplus of at least $500 million and selectethb Board of Directors, so as to be and conttouge available solely therefor, then,
notwithstanding that any certificate for any shsmecalled for redemption has not been surrendereckicellation, on and after the redemption
date dividends shall cease to accrue on all stisarealled for redemption, all shares so calledédemption shall no longer be deemed
outstanding and all rights with respect to suchreshahall forthwith on such redemption date ceast@rminate, except only the right of the
holders thereof to receive the amount payable oh sedemption from such bank or trust company, euithinterest. Any funds unclaimed at
the end of three years from the redemption datk, $bahe extent permitted by law, be releasethtlssuer, after which time the holders of
shares so called for redemption shall look onlth®lssuer for payment of the redemption priceuchsshares.




) Status of Redeemed Share&hares of Designated Preferred Stock that aeeredd, repurchased or otherwise acquired by the
Issuer shall revert to authorized but unissuedeshaf Preferred Stockpfovidedthat any such cancelled shares of Designated Pedf&tock
may be reissued only as shares of any series fdrR¥d Stock other than Designated Preferred Stock)

Section 6. ConversiorHolders of Designated Preferred Stock shared lshaé no right to exchange or convert such shates
any other securities.

Section 7. Voting Rights

(&) _General The holders of Designated Preferred Stock slmilhave any voting rights except as set forth bedoas otherwise
from time to time required by law.

(b)  Preferred Stock DirectorswWhenever, at any time or times, dividends payalpl the shares of Designated Preferred Stock hav
not been paid for an aggregate of six quarterlyid2ind Periods or more, whether or not consecutiveeauthorized number of directors of the
Issuer shall automatically be increased by twotarcholders of the Designated Preferred Stock $laak the right, with holders of shares of
any one or more other classes or series of V&®amty Stock outstanding at the time, voting togets a class, to elect two directors
(hereinafter thé Preferred Director$ and each & Preferred Directot ) to fill such newly created directorships at theuer’s next annual
meeting of stockholders (or at a special meetidigddor that purpose prior to such next annual ting¢ and at each subsequent annual
meeting of stockholders until all accrued and udm¥idends for all past Dividend Periods, incluglthe latest completed Dividend Period
(including, if applicable as provided in SectiomBabove, dividends on such amount), on all outtgnshares of Designated Preferred Stock
have been declared and paid in full at which timehsight shall terminate with respect to the Deatgd Preferred Stock, except as herein or
by law expressly provided, subject to revestinthimevent of each and every subsequent defalieathiaracter above mentiongdovidedthat
it shall be a qualification for election for anyeferred Director that the election of such Prefiéector shall not cause the Issuer to violate
any corporate governance requirements of any sesueixchange or other trading facility on whichuséies of the Issuer may then be listec
traded that listed or traded companies must haweajarity of independent directors. Upon any temmion of the right of the holders of shares
of Designated Preferred Stock and Voting Parityclsts a class to vote for directors as providedabihe Preferred Directors shall cease t
qualified as directors, the term of office of ateRerred Directors then in office shall terminatemediately and the authorized number of
directors shall be reduced by the number of Predebirectors elected pursuant hereto. Any Predelieector may be removed at any time,
with or without cause, and any vacancy createcethemay be filled, only by the affirmative votetb& holders a majority of the shares of
Designated Preferred Stock at the time outstanditigg separately as a class together with thedreldf shares of Voting Parity Stock, to the
extent the voting rights of such holders descrifleove are then exercisable. If the office of arafétred Director becomes vacant for any
reason other than removal from office as aforegh&lremaining Preferred Director may choose aessar who shall hold office for the
unexpired term in respect of which such vacancyioed.




(c) Class Voting Rights as to Particular Matte®® long as any shares of Designated Preferretk &te outstanding, in addition to
any other vote or consent of stockholders requisethw or by the Charter, the vote or consent efttblders of at least 66 2/3% of the share
Designated Preferred Stock at the time outstandioiing as a separate class, given in person @rdoyy, either in writing without a meeting
by vote at any meeting called for the purpose,l ffleahecessary for effecting or validating:

(i)  Authorization of Senior StockAny amendment or alteration of the CertificatdDefsignations for the
Designated Preferred Stock or the Charter to aizthar create or increase the authorized amourtra&fny issuance of, any shares of,
or any securities convertible into or exchangeablexercisable for shares of, any class or sefieamital stock of the Issuer ranking
senior to Designated Preferred Stock with respeetither or both the payment of dividends and/erdistribution of assets on any
liquidation, dissolution or winding up of the Issue

(i)  Amendment of Designated Preferred Stockny amendment, alteration or repeal of any miovi of the
Certificate of Designations for the Designated &mefd Stock or the Charter (including, unless niewm such merger or consolidat
is required by Section 7(c)(iii) below, any amenditp@lteration or repeal by means of a merger, @afetion or otherwise) so as to
adversely affect the rights, preferences, privitegevoting powers of the Designated PreferredkStoic

(i)  Share Exchanges, Reclassifications, Mergers ConsolidationsAny consummation of a binding share
exchange or reclassification involving the Desigda®referred Stock, or of a merger or consolidatifoithe I1ssuer with another
corporation or other entity, unless in each caj¢hix shares of Designated Preferred Stock remastanding or, in the case of any
such merger or consolidation with respect to whighlssuer is not the surviving or resulting entitse converted into or exchanged
for preference securities of the surviving or réaglentity or its ultimate parent, and (y) sucluss remaining outstanding or such
preference securities, as the case may be, haheights, preferences, privileges and voting powansl limitations and restrictions
thereof, taken as a whole, as are not materialy fl@vorable to the holders thereof than the rigittsferences, privileges and voting
powers, and limitations and restrictions therebesignated Preferred Stock immediately priordorsconsummation, taken as a
whole;

provided, however, that for all purposes of this Section 7(c), amyréase in the amount of the authorized PreferreckSincluding any
increase in the authorized amount of DesignatefbResl Stock necessary to satisfy preemptive oilaimights granted by the Issuer to other
persons prior to the Signing Date, or the creadiot issuance, or an increase in the authorizessaed amount, whether pursuant to preem
or similar rights or otherwise, of any other sené®referred Stock, or any securities convertibte or exchangeable or exercisable for any
other series of Preferred Stock, ranking equalbjp\&nd/or junior to Designated Preferred Stock wétspect to the payment of dividends
(whether such dividends are cumulative or non-cativé) and the distribution of assets upon ligu@atdissolution or winding up of the
Issuer will not be deemed to adversely affect iplts, preferences, privileges or voting powersl simall not require the affirmative vote or
consent of, the holders of outstanding shareseoDibsignated Preferred Stock.




(d)  Changes after Provision for Redempti®p vote or consent of the holders of DesignateddPred Stock shall be required
pursuant to Section 7(c) above if, at or priorhte time when any such vote or consent would ottserlve required pursuant to such Section, all
outstanding shares of the Designated Preferredk Stuadl have been redeemed, or shall have beesddalt redemption upon proper notice and
sufficient funds shall have been deposited in tfaissuch redemption, in each case pursuant td@estabove.

(e) _Procedures for Voting and Conseritdie rules and procedures for calling and condgainy meeting of the holders of
Designated Preferred Stock (including, without tatibn, the fixing of a record date in connectibarewith), the solicitation and use of proxies
at such a meeting, the obtaining of written corsantd any other aspect or matter with regard th auneeting or such consents shall be
governed by any rules of the Board of Directoramy duly authorized committee of the Board of Dioes, in its discretion, may adopt from
time to time, which rules and procedures shall eonfto the requirements of the Charter, the Bylaams, applicable law and the rules of any
national securities exchange or other tradingifgain which Designated Preferred Stock is listettaded at the time.

Section 8. Record Holderg o the fullest extent permitted by applicable |#we Issuer and the transfer agent for Designated
Preferred Stock may deem and treat the record hofdeny share of Designated Preferred Stock asrtieeand lawful owner thereof for all
purposes, and neither the Issuer nor such traagfsrt shall be affected by any notice to the contra

Section 9. NoticesAll notices or communications in respect of Desitgd Preferred Stock shall be sufficiently giviegiven in
writing and delivered in person or by first clasailnpostage prepaid, or if given in such other neras may be permitted in this Certificate of
Designations, in the Charter or Bylaws or by aggille law. Notwithstanding the foregoing, if shapé®esignated Preferred Stock are issut
book-entry form through The Depository Trust Companany similar facility, such notices may be giwte the holders of Designated
Preferred Stock in any manner permitted by sucttitiac

Section 10. No Preemptive Rightdo share of Designated Preferred Stock shall bayerights of preemption whatsoever as to
any securities of the Issuer, or any warrants tsigh options issued or granted with respect tberegardless of how such securities, or such
warrants, rights or options, may be designatedeid®r granted.




Section 11. Replacement Certificatd$e Issuer shall replace any mutilated certifcattthe holder’s expense upon surrender of
that certificate to the Issuer. The Issuer shallage certificates that become destroyed, stoldosbiat the holdes expense upon delivery to

Issuer of reasonably satisfactory evidence thatéhngficate has been destroyed, stolen or loggtter with any indemnity that may be
reasonably required by the Issuer.

Section 12. Other Rightg he shares of Designated Preferred Stock shelane any rights, preferences, privileges or \ptin

powers or relative, participating, optional or atepecial rights, or qualifications, limitations i@strictions thereof, other than as set forth ine
or in the Charter or as provided by applicable law.




Exhibit 4.2
CERTIFICATE OF DESIGNATIONS
OF
FIXED RATE CUMULATIVE PERPETUAL PREFERRED STOCK, &S B
OF
CUSTOMERS BANCORP, INC.
Customers Bancorp, Inc., a corporation organizetleasisting under the laws of the Commonwealth afr3glvania (the “ Issué), in
Sg;:tci)f;c:lance with the provisions of the Pennsylv8uisiness Corporation Law of 1988, as amended, 1&Fa 88 1101 et seq., does hereby
The board of directors of the Issuer (the “ Bodr®wectors”) or an applicable committee of the Board of Diogs, in accordance

with the articles of incorporation and bylaws of flssuer and applicable law, adopted the followesplution on September 14, 2011 creati
series of B shares of Preferred Stock of the Isdasignated as “ Fixed Rate Cumulative PerpetwefbRed Stock, Series’B

RESOLVED, that pursuant to the provisions of théhkes of incorporation and the bylaws of the Igsared applicable law, a series of
Preferred Stock, par value $1.00 per share, ofstheer be and hereby is created, and that therdg&g and number of shares of such series,
and the voting and other powers, preferences dative, participating, optional or other rights dathe qualifications, limitations and
restrictions thereof, of the shares of such seaesas follows:

Part 1. Designation and Number of Shar@$ere is hereby created out of the authorizetuenissued shares of preferred stock o
Issuer a series of preferred stock designatedead-tked Rate Cumulative Perpetual Preferred St8ekies B” (the “ Designated Preferred
StocK ). The authorized number of shares of DesignateteRed Stock shall be 145.

Part 2. _Standard ProvisionsThe Standard Provisions contained in Schedud¢t#ched hereto are incorporated herein by referar
their entirety and shall be deemed to be a patiisfCertificate of Designations to the same exésnif such provisions had been set forth in
herein.

Part. 3. Definitions The following terms are used in this CertificafeDesignations (including the Standard ProvisionSchedule A
hereto) as defined below:

(& “Common Stock means the common stock, par value $1.00 per sbathe Issuer.




(b)  “ Dividend Payment Datemeans February 15, May 15, August 15 and Novertibesf each year.

(c)  “Junior Stock means the Common Stocknd any other class or series of stock of the tahgeterms of which expressly
provide that it ranks junior to Designated Prefer&tock as to dividend rights and/or as to rightdiquidation, dissolution or winding up of the
Issuer.

(d)  “Liquidation Amount’ means $1,000 per share of Designated PrefermazkSt

(e)  “Minimum Amount’ means $36,250.

) “ Parity Stock’ means any class or series of stock of the Isstieer(than Designated Preferred Stock) the termrghich do no
expressly provide that such class or series wilk rgenior or junior to Designated Preferred Staxkoadividend rights and/or as to rights on
liquidation, dissolution or winding up of the Isse each case without regard to whether divideamtsue cumulatively or non-
cumulatively). Without limiting the foregoing, Rigr Stock shall include the Issuer's UST Prefergtdck .

() “Signing Daté means Original Issue Date.

(h) “ UST Preferred Sto¢kneans the Issuer’s Fixed Rate Cumulative Perp@eferred Stock, Series A.

Part. 4. Certain Voting MattersHolders of shares of Designated Preferred Stdlthoe entitled to one vote for each such shareuoy
matter on which holders of Designated PreferrediStwe entitled to vote, including any action bytten consent.
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IN WITNESS WHEREOF, Customers Bancorp, Inc. haseduhis Certificate of Designations to be signgd’bomas Brugger, its
Chief Financial Officer, this 15th day of Septemt911.

Customers Bancorp, In

By: /s/ Thomas Brugger
Name: Thomas Brugg
Title: Chief Financial Office




Schedule £

STANDARD PROVISIONS

Section 1. _General Matter&ach share of Designated Preferred Stock shadldsgical in all respects to every other share of
Designated Preferred Stock. The Designated Peef&tock shall be perpetual, subject to the promisof Section 5 of these Standard
Provisions that form a part of the Certificate afdiynations. The Designated Preferred Stock shralll equally with Parity Stock and shall
rank senior to Junior Stock with respect to thenpaiyt of dividends and the distribution of assetthéevent of any dissolution, liquidation or
winding up of the Issuer.

Section 2. _Standard Definition#\s used herein with respect to Designated PredeBtock:

(@) “ Appropriate Federal Banking Ageritgneans the “appropriate Federal banking agencyfi waspect to the Issuer as defined
in Section 3(q) of the Federal Deposit Insurance(A2 U.S.C. Section 1813(q)), or any successovigian.

(b) “ Business Combinatidhmeans a merger, consolidation, statutory shackaxge or similar transaction that requires the
approval of the Issuer’s stockholders.

(c) “Business Day means any day except Saturday, Sunday and angrashich banking institutions in the State of N¢ark
generally are authorized or required by law or otfvernmental actions to close.

(d)  “Bylaws” means the bylaws of the Issuer, as they may bended from time to time.

(e) “Certificate of Designatiorfsmeans the Certificate of Designations or complaraistrument relating to the Designated
Preferred Stock, of which these Standard Provisioms a part, as it may be amended from time te@tim

()  “ Charter” means the Issuer’s certificate or articles obirporation, articles of association, or similaramgational document.

(g) “ Dividend Period has the meaning set forth in Section 3(a).

(h)  “ Dividend Record Datéhas the meaning set forth in Section 3(a).

(i)  “Liguidation Preferenc&has the meaning set forth in Section 4(a).

() " Original Issue Daté means June 12, 2009.

(k)  “ Preferred Directot has the meaning set forth in Section 7(b).

()  “Preferred Stock means any and all series of preferred stock efi$suer, including the Designated Preferred Stock.




(m)  * Qualified Equity Offering’ means the sale and issuance for cash by therlsspersons other than the Issuer or any of its
subsidiaries after the Original Issue Date of shafeperpetual Preferred Stock, Common Stock orcamybination of such stock, that, in each
case, qualify as and may be included in Tier 1teapf the Issuer at the time of issuance undenti@icable risk-based capital guidelines of
the Issues Appropriate Federal Banking Agency (other thap such sales and issuances made pursuant to agrseon@rrangements ente
into, or pursuant to financing plans which werelmiypannounced, on or prior to November 17, 2008).

(n)  “ Standard Provisiorismean these Standard Provisions that form a gaheoCertificate of Designations relating to the
Designated Preferred Stock.

(o)  “ Successor Preferred Stdckas the meaning set forth in Section 5(a).

(p)  “ Voting Parity Stock means, with regard to any matter as to whichhiblelers of Designated Preferred Stock are entitled
vote as specified in Sections 7(a) and 7(b) ofdi&tmndard Provisions that form a part of the Geate of Designations, any and all series of
Parity Stock upon which like voting rights have beenferred and are exercisable with respect th matter.

Section 3. Dividends

(@) _Rate Holders of Designated Preferred Stock shall higtlesh to receive, on each share of Designatedeied Stock if, as and
when declared by the Board of Directors or any @ulthorized committee of the Board of Directorg, dnly out of assets legally available
therefor, cumulative cash dividends with respe&aoh Dividend Period (as defined below) at a peuen rate of 9.0% on (i) the Liquidation
Amount per share of Designated Preferred Stocki@nthe amount of accrued and unpaid dividendsafoy prior Dividend Period on such
share of Designated Preferred Stock, if any. likdends shall begin to accrue and be cumulatiemfthe Original Issue Date, shall
compound on each subsequent Dividend Payment Date (o dividends shall accrue on other dividends ssénd until the first Dividend
Payment Date for such other dividends has passbdwtisuch other dividends having been paid on slatd) and shall be payable quarterly in
arrears on each Dividend Payment Date, commencitiigtiae first such Dividend Payment Date to ocdueast 20 calendar days after the
Original Issue Date. In the event that any Dividi&ayment Date would otherwise fall on a day thatat a Business Day, the dividend
payment due on that date will be postponed to &x¢ day that is a Business Day and no additionatidnds will accrue as a result of that
postponement. The period from and including anyidgind Payment Date to, but excluding, the nextddad Payment Date is a “ Dividend
Period”, provided that the initial Dividend Period shib# the period from and including the Original Isfage to, but excluding, the next
Dividend Payment Date.

Dividends that are payable on Designated Prefeé3tedk in respect of any Dividend Period shall beapoted on the basis of a 360-
day year consisting of twelve 30-day months. Thewm of dividends payable on Designated PrefertedkSon any date prior to the end of a
Dividend Period, and for the initial Dividend Peatjshall be computed on the basis of a 360-day g@asisting of twelve 30-day months, and
actual days elapsed over a 30-day month.




Dividends that are payable on Designated Prefe3tedk on any Dividend Payment Date will be payablkolders of record of
Designated Preferred Stock as they appear ondbk stgister of the Issuer on the applicable recate, which shall be the 15th calendar day
immediately preceding such Dividend Payment Datsuch other record date fixed by the Board of Doexor any duly authorized committee
of the Board of Directors that is not more tham®® less than 10 days prior to such Dividend Payrbere (each, a “ Dividend Record Dédde
Any such day that is a Dividend Record Date shalhDividend Record Date whether or not such dayBsisiness Day.

Holders of Designated Preferred Stock shall nagrtéled to any dividends, whether payable in casburities or other property, otl
than dividends (if any) declared and payable origheded Preferred Stock as specified in this Se@igsubject to the other provisions of the
Certificate of Designations).

(b)  Priority of Dividends So long as any share of Designated Preferrezk$émains outstanding, no dividend or distributital
be declared or paid on the Common Stock or any ateres of Junior Stock (other than dividends bkysolely in shares of Common Stock)
or Parity Stock, subject to the immediately follagiparagraph in the case of Parity Stock, and mar@oen Stock, Junior Stock or Parity Stock
shall be, directly or indirectly, purchased, raded or otherwise acquired for consideration byl$seer or any of its subsidiaries unless all
accrued and unpaid dividends for all past DividBediods, including the latest completed Dividenddre(including, if applicable as provided
in Section 3(a) above, dividends on such amountglboutstanding shares of Designated Preferredk3tave been or are contemporaneously
declared and paid in full (or have been declaretlzeasum sufficient for the payment thereof has lsstraside for the benefit of the holders of
shares of Designated Preferred Stock on the ajpdicacord date). The foregoing limitation shalt apply to (i) redemptions, purchases or
other acquisitions of shares of Common Stock oemdlunior Stock in connection with the administmatof any employee benefit plan in the
ordinary course of business and consistent with grastice; (ii) the acquisition by the Issuer ay @f its subsidiaries of record ownership in
Junior Stock or Parity Stock for the beneficial @nghip of any other persons (other than the Issuany of its subsidiaries), including as
trustees or custodians; and (iii) the exchangeowersion of Junior Stock for or into other Jursdock or of Parity Stock for or into other
Parity Stock (with the same or lesser aggregatedation amount) or Junior Stock, in each caselgdb the extent required pursuant to
binding contractual agreements entered into padhé Signing Date or any subsequent agreemetitécaiccelerated exercise, settlement or
exchange thereof for Common Stock.

When dividends are not paid (or declared and asufficient for payment thereof set aside for thadfi of the holders thereof on the
applicable record date) on any Dividend Paymene@at, in the case of Parity Stock having dividpagment dates different from the
Dividend Payment Dates, on a dividend payment f#dliag within a Dividend Period related to suchvidiend Payment Date) in full upon
Designated Preferred Stock and any shares of Fatiogk, all dividends declared on Designated PredeBtock and all such Parity Stock and
payable on such Dividend Payment Date (or, in #eeof Parity Stock having dividend payment daifésrdnt from the Dividend Payment
Dates, on a dividend payment date falling withia Bividend Period related to such Dividend Paynizate) shall be declareguto rataso that
the respective amounts of such dividends declaralll lsear the same ratio to each other as all adcand unpaid dividends per share on the
shares of Designated Preferred Stock (includingpfflicable as provided in Section 3(a) aboveddintls on such amount) and all Parity Stock
payable on such Dividend Payment Date (or, in e ©f Parity Stock having dividend payment daifferdnt from the Dividend Payment
Dates, on a dividend payment date falling withie Bividend Period related to such Dividend Paynizate) (subject to their having been
declared by the Board of Directors or a duly autteat committee of the Board of Directors out ofdidg available funds and including, in the
case of Parity Stock that bears cumulative divideatl accrued but unpaid dividends) bear to edleéro If the Board of Directors or a duly
authorized committee of the Board of Directors tatees not to pay any dividend or a full dividendaDividend Payment Date, the Issuer
will provide written notice to the holders of Des@jed Preferred Stock prior to such Dividend Paytrbexte.




Subject to the foregoing, and not otherwise, sucidends (payable in cash, securities or other @ryp as may be determined by the
Board of Directors or any duly authorized committé¢he Board of Directors may be declared and paidny securities, including Common
Stock and other Junior Stock, from time to time @iuny funds legally available for such payment] holders of Designated Preferred Stock
shall not be entitled to participate in any suchid#nds.

Section 4. Liquidation Rights

(&) Voluntary or Involuntary Liquidationin the event of any liquidation, dissolution anding up of the affairs of the Issuer,
whether voluntary or involuntary, holders of Desited Preferred Stock shall be entitled to receiveeéich share of Designated Preferred
Stock, out of the assets of the Issuer or proctetteof (whether capital or surplus) availabledistribution to stockholders of the Issuer,
subject to the rights of any creditors of the Isshefore any distribution of such assets or prdsée made to or set aside for the holders of
Common Stock and any other stock of the Issuerimgrjkinior to Designated Preferred Stock as to slistiibution, payment in full in an
amount equal to the sum of (i) the Liquidation Ambper share and (ii) the amount of any accrueduspéid dividends (including, if
applicable as provided in Section 3(a) above, @ndk on such amount), whether or not declaredhetalate of payment (such amounts
collectively, the “ Liguidation Preferenci

(b) Partial Paymentlf in any distribution described in Section 4éove the assets of the Issuer or proceeds thare ot
sufficient to pay in full the amounts payable widispect to all outstanding shares of DesignatefitiPeel Stock and the corresponding amounts
payable with respect of any other stock of thedssanking equally with Designated Preferred Staslko such distribution, holders of
Designated Preferred Stock and the holders of stiddr stock shall share ratably in any such disti@n in proportion to the full respective
distributions to which they are entitled.

(©) Residual Distributionslf the Liquidation Preference has been paid Ihtéuall holders of Designated Preferred Stock drel
corresponding amounts payable with respect of #imgrestock of the Issuer ranking equally with Desitgd Preferred Stock as to such
distribution has been paid in full, the holdersotifer stock of the Issuer shall be entitled to irexall remaining assets of the Issuer (or proc
thereof) according to their respective rights arefgrences.




(d) Merger, Consolidation and Sale of Assets INgtlidation. For purposes of this Section 4, the merger osalidation of the
Issuer with any other corporation or other enfitg)uding a merger or consolidation in which thédeos of Designated Preferred Stock receive
cash, securities or other property for their shaveghe sale, lease or exchange (for cash, sesudt other property) of all or substantially @f
the assets of the Issuer, shall not constitutguadation, dissolution or winding up of the Issuer.

Section 5. Redemptian

(a) Optional RedemptionExcept as provided below, the Designated PredeBteck may not be redeemed prior to the latei) of (
first Dividend Payment Date falling on or after théd anniversary of the Original Issue Date; &fjdhe date on which all outstanding shares
of UST Preferred Stock have been redeemed, repsgdhar otherwise acquired by the Issuer. On er #ifie first Dividend Payment Date
falling on or after the third anniversary of theigimal Issue Date, the Issuer, at its option, stitfie the approval of the Appropriate Federal
Banking Agency, may redeem, in whole or in pargrat time and from time to time, out of funds Idgalailable therefor, the shares of
Designated Preferred Stock at the time outstandipgn notice given as provided in Section 5(c) Welat a redemption price equal to the sum
of (i) the Liquidation Amount per share and (ii)cept as otherwise provided below, any accrued apdid dividends (including, if applicable
as provided in Section 3(a) above, dividends oih sucount) (regardless of whether any dividendsateally declared) to, but excluding, the
date fixed for redemption.

Notwithstanding the foregoing, prior to the firsividlend Payment Date falling on or after the trarthiversary of the Original Issue
Date, the Issuer, at its option, subject to theaygd of the Appropriate Federal Banking Agency andject to the requirement that all
outstanding shares of UST Preferred Stock shallipusly have been redeemed, repurchased or othereiguired by the Issuer, may redeem,
in whole or in part, at any time and from timeitod, the shares of Designated Preferred Stocledirte outstanding, upon notice given as
provided in Section 5(c) below, at a redemptiocg@equal to the sum of (i) the Liquidation Amouat phare and (ii) except as otherwise
provided below, any accrued and unpaid dividemdding, if applicable as provided in Section 3{bpve, dividends on such amount)
(regardless of whether any dividends are actuablated) to, but excluding, the date fixed for ragdon; providedthat (x) the Issuer (or any
successor by Business Combination) has receivegaig gross proceeds of not less than the Minidomaunt (plus the “Minimum Amount”
as defined in the relevant certificate of desigimaifor each other outstanding series of prefesteck of such successor that was originally
issued to the United States Department of the Trggthe “ Successor Preferred Stdtkn connection with the Troubled Asset Relief Prag
Capital Purchase Program) from one or more Qudliquity Offerings (including Qualified Equity Offags of such successor), and (y) the
aggregate redemption price of the Designated RefeStock (and any Successor Preferred Stock) meetursuant to this paragraph may not
exceed the aggregate net cash proceeds receivbé kssuer (or any successor by Business Combimétiom such Qualified Equity Offering
(including Qualified Equity Offerings of such susser).

The redemption price for any shares of DesignateteRred Stock shall be payable on the redemptite th the holder of such shares
against surrender of the certificate(s) evidensinch shares to the Issuer or its agent. Any detlaueunpaid dividends payable on a
redemption date that occurs subsequent to the @ddRecord Date for a Dividend Period shall nopaiel to the holder entitled to receive the
redemption price on the redemption date, but rathaH be paid to the holder of record of the radee shares on such Dividend Record Date
relating to the Dividend Payment Date as provide8ection 3 above.




(b) No Sinking Fund The Designated Preferred Stock will not be suligany mandatory redemption, sinking fund or othe
similar provisions. Holders of Designated Prefer@dck will have no right to require redemptiorrepurchase of any shares of Designated
Preferred Stock.

(c) Notice of RedemptionNotice of every redemption of shares of Desigthdteeferred Stock shall be given by first classimai
postage prepaid, addressed to the holders of reddheé shares to be redeemed at their respeetsi@tidresses appearing on the books of the
Issuer. Such mailing shall be at least 30 daysnatdnore than 60 days before the date fixed foemgation. Any notice mailed as provided in
this Subsection shall be conclusively presumedateelbeen duly given, whether or not the holderivesesuch notice, but failure duly to give
such notice by mail, or any defect in such noticendhe mailing thereof, to any holder of sharé®esignated Preferred Stock designated for
redemption shall not affect the validity of the peedings for the redemption of any other sharé¥esignated Preferred Stock. Notwithstan
the foregoing, if shares of Designated PreferregiSare issued in boadntry form through The Depository Trust Companyiy other simila
facility, notice of redemption may be given to thaders of Designated Preferred Stock at such éintkin any manner permitted by such
facility. Each notice of redemption given to a heidhall state: (1) the redemption date; (2) thahler of shares of Designated Preferred Stock
to be redeemed and, if less than all the sharesbyesuch holder are to be redeemed, the numtmrabf shares to be redeemed from such
holder; (3) the redemption price; and (4) the placplaces where certificates for such sharescabe tsurrendered for payment of the
redemption price.

(d) Partial Redemptionin case of any redemption of part of the shafd3esignated Preferred Stock at the time outstandhe
shares to be redeemed shall be selected gitbeataor in such other manner as the Board of Directows @uly authorized committee thereof
may determine to be fair and equitable. Subjettegprovisions hereof, the Board of Directors dudy authorized committee thereof shall
have full power and authority to prescribe the ®and conditions upon which shares of DesignateteRed Stock shall be redeemed from
time to time. If fewer than all the shares représgiby any certificate are redeemed, a new catéishall be issued representing the
unredeemed shares without charge to the holdezdher

(e) Effectiveness of Redemptioif notice of redemption has been duly given drahior before the redemption date specified in
the notice all funds necessary for the redempteretbeen deposited by the Issuer, in trust foptberata benefit of the holders of the shares
called for redemption, with a bank or trust compdnjng business in the Borough of Manhattan, Thg &fiNew York, and having a capital
and surplus of at least $500 million and selectethb Board of Directors, so as to be and contiouge available solely therefor, then,
notwithstanding that any certificate for any shsmecalled for redemption has not been surrendereckicellation, on and after the redemption
date dividends shall cease to accrue on all stsarealled for redemption, all shares so calledédemption shall no longer be deemed
outstanding and all rights with respect to suchreshahall forthwith on such redemption date ceaset@rminate, except only the right of the
holders thereof to receive the amount payable oh sedemption from such bank or trust company, eithinterest. Any funds unclaimed at
the end of three years from the redemption datk, $bahe extent permitted by law, be releasethtlssuer, after which time the holders of
shares so called for redemption shall look onlth®lssuer for payment of the redemption priceuchsshares.




) Status of Redeemed Share&hares of Designated Preferred Stock that aeeredd, repurchased or otherwise acquired by the
Issuer shall revert to authorized but unissuedeshaf Preferred Stockpfovidedthat any such cancelled shares of Designated Pedf&tock
may be reissued only as shares of any series fdrR¥d Stock other than Designated Preferred Stock)

Section 6. ConversiorHolders of Designated Preferred Stock shared lshaé no right to exchange or convert such shates
any other securities.

Section 7. Voting Rights

(&) _General The holders of Designated Preferred Stock slmilhave any voting rights except as set forth bedoas otherwise
from time to time required by law.

(b)  Preferred Stock DirectorswWhenever, at any time or times, dividends payalpl the shares of Designated Preferred Stock hav
not been paid for an aggregate of six quarterlyid2ind Periods or more, whether or not consecutiveeauthorized number of directors of the
Issuer shall automatically be increased by twotarcholders of the Designated Preferred Stock $laak the right, with holders of shares of
any one or more other classes or series of V&®amty Stock outstanding at the time, voting togets a class, to elect two directors
(hereinafter thé Preferred Director$ and each & Preferred Directot ) to fill such newly created directorships at theuer’s next annual
meeting of stockholders (or at a special meetidigddor that purpose prior to such next annual ting¢ and at each subsequent annual
meeting of stockholders until all accrued and udm¥idends for all past Dividend Periods, incluglthe latest completed Dividend Period
(including, if applicable as provided in SectiomBabove, dividends on such amount), on all outtgnshares of Designated Preferred Stock
have been declared and paid in full at which timehsight shall terminate with respect to the Deatgd Preferred Stock, except as herein or
by law expressly provided, subject to revestinthimevent of each and every subsequent defalieathiaracter above mentiongdovidedthat
it shall be a qualification for election for anyeferred Director that the election of such Prefiéector shall not cause the Issuer to violate
any corporate governance requirements of any sesueixchange or other trading facility on whichuséies of the Issuer may then be listec
traded that listed or traded companies must haweajarity of independent directors. Upon any temmion of the right of the holders of shares
of Designated Preferred Stock and Voting Parityclsts a class to vote for directors as providedabihe Preferred Directors shall cease t
qualified as directors, the term of office of ateRerred Directors then in office shall terminatemediately and the authorized number of
directors shall be reduced by the number of Predebirectors elected pursuant hereto. Any Predelieector may be removed at any time,
with or without cause, and any vacancy createcethemay be filled, only by the affirmative votetb& holders a majority of the shares of
Designated Preferred Stock at the time outstanditigg separately as a class together with thedreldf shares of Voting Parity Stock, to the
extent the voting rights of such holders descrifleove are then exercisable. If the office of arafétred Director becomes vacant for any
reason other than removal from office as aforegh&lremaining Preferred Director may choose aessar who shall hold office for the
unexpired term in respect of which such vacancyioed.




(c) Class Voting Rights as to Particular Matte®® long as any shares of Designated Preferredk &te outstanding, in addition to
any other vote or consent of stockholders requisethw or by the Charter, the vote or consent effiblders of at least 66 2/3% of the share
Designated Preferred Stock at the time outstandioiiyg as a separate class, given in person @rdayy, either in writing without a meeting
by vote at any meeting called for the purpose,| ffleahecessary for effecting or validating:

(i)  Authorization of Senior StockAny amendment or alteration of the Certificatdefsignations for the
Designated Preferred Stock or the Charter to aidar create or increase the authorized amouratrafny issuance of, any shares of,
or any securities convertible into or exchangeablexercisable for shares of, any class or sefieapital stock of the Issuer ranking
senior to Designated Preferred Stock with respeetither or both the payment of dividends and/erdistribution of assets on any
liquidation, dissolution or winding up of the Issue

(i)  Amendment of Designated Preferred Stockny amendment, alteration or repeal of any miovi of the
Certificate of Designations for the Designated &mefd Stock or the Charter (including, unless nte wm such merger or consolidat
is required by Section 7(c)(iii) below, any amendialteration or repeal by means of a merger, @atetion or otherwise) so as to
adversely affect the rights, preferences, privitegevoting powers of the Designated PreferredkStoic

(i)  Share Exchanges, Reclassifications, Mergers ConsolidationsAny consummation of a binding share
exchange or reclassification involving the Desigda®referred Stock, or of a merger or consolidatifothe Issuer with another
corporation or other entity, unless in each cayéhix shares of Designated Preferred Stock remastanding or, in the case of any
such merger or consolidation with respect to whighlssuer is not the surviving or resulting entitse converted into or exchanged
for preference securities of the surviving or résglentity or its ultimate parent, and (y) suclugs remaining outstanding or such
preference securities, as the case may be, haheights, preferences, privileges and voting powansl limitations and restrictions
thereof, taken as a whole, as are not materialy fl@vorable to the holders thereof than the rigittsferences, privileges and voting
powers, and limitations and restrictions therebDesignated Preferred Stock immediately prioruohsconsummation, taken as a
whole;

provided, however, that for all purposes of this Section 7(c), amyréase in the amount of the authorized PreferreckSincluding any
increase in the authorized amount of DesignateféResl Stock necessary to satisfy preemptive oil@imights granted by the Issuer to other
persons prior to the Signing Date, or the creadiot issuance, or an increase in the authorizessaed amount, whether pursuant to preem
or similar rights or otherwise, of any other sené®referred Stock, or any securities convertibte or exchangeable or exercisable for any
other series of Preferred Stock, ranking equalbjp\and/or junior to Designated Preferred Stock wétspect to the payment of dividends
(whether such dividends are cumulative or non-cating) and the distribution of assets upon ligu@gtdissolution or winding up of the
Issuer will not be deemed to adversely affect itjets, preferences, privileges or voting powersl simall not require the affirmative vote or
consent of, the holders of outstanding shareseoDibsignated Preferred Stock.




(d)  Changes after Provision for Redempti®io vote or consent of the holders of DesignateddPred Stock shall be required
pursuant to Section 7(c) above if, at or priortte time when any such vote or consent would otreenve required pursuant to such Section, all
outstanding shares of the Designated Preferredk Stwall have been redeemed, or shall have beexddalt redemption upon proper notice and
sufficient funds shall have been deposited in tfassuch redemption, in each case pursuant td@estabove.

(e) _Procedures for Voting and Conseritdie rules and procedures for calling and condgainy meeting of the holders of
Designated Preferred Stock (including, without tation, the fixing of a record date in connectibarewith), the solicitation and use of proxies
at such a meeting, the obtaining of written corsand any other aspect or matter with regard th auneeting or such consents shall be
governed by any rules of the Board of Directorammy duly authorized committee of the Board of Dioes, in its discretion, may adopt from
time to time, which rules and procedures shall confto the requirements of the Charter, the Bylaamsl applicable law and the rules of any
national securities exchange or other tradingitgain which Designated Preferred Stock is listetraded at the time.

Section 8. Record Holderg o the fullest extent permitted by applicable Jée Issuer and the transfer agent for Designated
Preferred Stock may deem and treat the record hofdeny share of Designated Preferred Stock agrtieeand lawful owner thereof for all
purposes, and neither the Issuer nor such traagfsrt shall be affected by any notice to the contra

Section 9. NoticesAll notices or communications in respect of Desited Preferred Stock shall be sufficiently giviegiven in
writing and delivered in person or by first clasailnpostage prepaid, or if given in such other neras may be permitted in this Certificate of
Designations, in the Charter or Bylaws or by amgtlle law. Notwithstanding the foregoing, if shané®esignated Preferred Stock are issue
book-entry form through The Depository Trust Companany similar facility, such notices may be giwte the holders of Designated
Preferred Stock in any manner permitted by sucttitiac

Section 10. No Preemptive Rightdo share of Designated Preferred Stock shall hayerights of preemption whatsoever as to
any securities of the Issuer, or any warrants tsigih options issued or granted with respect tberegardless of how such securities, or such
warrants, rights or options, may be designatedeg®r granted.




Section 11. Replacement Certificatd$e Issuer shall replace any mutilated certifcattthe holder’s expense upon surrender of
that certificate to the Issuer. The Issuer shallage certificates that become destroyed, stoldosbiat the holdes expense upon delivery to

Issuer of reasonably satisfactory evidence thatéhngficate has been destroyed, stolen or loggtter with any indemnity that may be
reasonably required by the Issuer.

Section 12. Other Rightg he shares of Designated Preferred Stock shelane any rights, preferences, privileges or \ptin

powers or relative, participating, optional or atepecial rights, or qualifications, limitations i@strictions thereof, other than as set forth ine
or in the Charter or as provided by applicable law.




Exhibit 4.3

NUMBER 0001 145SHARES

CUSIP NO.
SEE REVERSE FOR CERTAIN INSTRUCTIONS
CUSTOMERS BANCORP, INC.

THIS CERTIFIES THAT ------- UNITED STATES DEPARTMENOF THE TREASURY ---- is the owner of:

ONE HUNDRED FORTY FIVE (145) SHARES FULLY PAID AND NONASSESSABLE FIXED RATE CUMULATIVE PERPETUAL
PREFERRED STOCK, SERIES B,
$1.00 PAR VALUE PER SHARE, OF

Customers Bancorp, Inc. (the “Corporation”), a cogtion organized under the laws of the CommonwezflPennsylvania. The shares
represented by this certificate are transferablg on the stock transfer books of the Corporatigriie holder hereof in person or by its duly
authorized attorney or other representative, uperstirrender of this certificate properly endorsed.

THE SECURITIES REPRESENTED BY THIS INSTRUMENT AREOY SAVINGS ACCOUNTS, DEPOSITS OR OTHER OBLIGATIOI
OF A BANK AND ARE NOT INSURED BY THE FEDERAL DEPOSIINSURANCE CORPORATION OR ANY OTHER
GOVERNMENTAL AGENCY.

THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVEOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED (THE “SECURITIES ACT"), OR THE SREMRITIES LAWS OF ANY STATE AND MAY NOT BE TRANSFERRE,
SOLD OR OTHERWISE DISPOSED OF EXCEPT WHILE A REGFATION STATEMENT RELATING THERETO IS IN EFFECT
UNDER SUCH ACT AND APPLICABLE STATE SECURITIES LAWSOR PURSUANT TO AN EXEMPTION FROM REGISTRATION
UNDER SUCH ACT OR SUCH LAWS. EACH PURCHASER OF TIHECURITIES REPRESENTED BY THIS INSTRUMENT IS
NOTIFIED THAT THE SELLER MAY BE RELYING ON THE EXENPTION FROM SECTION 5 OF THE SECURITIES ACT PROVIDE
BY RULE 144A THEREUNDER. ANY TRANSFEREE OF THE SE®UIES REPRESENTED BY THIS INSTRUMENT BY ITS
ACCEPTANCE HEREOF (1) REPRESENTS THAT IT IS A “QUAHED INSTITUTIONAL BUYER” (AS DEFINED IN RULE 144A
UNDER THE SECURITIES ACT), (2) AGREES THAT IT WILNOT OFFER, SELL OR OTHERWISE TRANSFER THE SECURISIE
REPRESENTED BY THIS INSTRUMENT EXCEPT (A) PURSUAND A REGISTRATION STATEMENT WHICH IS THEN
EFFECTIVE UNDER THE SECURITIES ACT, (B) FOR SO LONG THE SECURITIES REPRESENTED BY THIS INSTRUMENTRE
ELIGIBLE FOR RESALE PURSUANT TO RULE 144A, TO A PIS®N IT REASONABLY BELIEVES IS A “QUALIFIED
INSTITUTIONAL BUYER” AS DEFINED IN RULE 144A UNDERTHE SECURITIES ACT THAT PURCHASES FOR ITS OWN
ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED INSTITUTONAL BUYER TO WHOM NOTICE IS GIVEN THAT THE
TRANSFER IS BEING MADE IN RELIANCE ON RULE 144A, (CTO THE ISSUER OR (D) PURSUANT TO ANY OTHER AVAILBLE
EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THEECURITIES ACT AND (3) AGREES THAT IT WILL GIVE TO
EACH PERSON TO WHOM THE SECURITIES REPRESENTED BMI® INSTRUMENT ARE TRANSFERRED A NOTICE
SUBSTANTIALLY TO THE EFFECT OF THIS LEGEND.

THIS INSTRUMENT IS ISSUED SUBJECT TO THE RESTRICTIS ON TRANSFER AND OTHER PROVISIONS OF A SECURITIES
PURCHASE AGREEMENT BETWEEN THE ISSUER OF THESE SHIUIES AND THE INVESTOR REFERRED TO THEREIN, A
COPY OF WHICH IS ON FILE WITH THE ISSUER. THE SE®UTIES REPRESENTED BY THIS INSTRUMENT MAY NOT BE 3@
OR OTHERWISE TRANSFERRED EXCEPT IN COMPLIANCE WITSAID AGREEMENT. ANY SALE OR OTHER TRANSFER NOT
IN COMPLIANCE WITH SAID AGREEMENT WILL BE VOID.

IN WITNESS WHEREOF, the Corporation has caused@edificate to be executed on its behalf by itlydwthorized officers.

Dated: September 17, 20 [SEAL]

/s| Gertrude M. Hackne /s/ Thomas Jastre
Secretary Executive Vice Presidel




CUSTOMERS BANCORP, INC.

The shares represented by this certificate aredssubject to all the provisions of the articlesngbrporation and bylaws of the
Corporation as from time to time amended (copiestdth are on file at the principal executive offiof the Corporation), to all of which the
holder by acceptance hereof assents.

The Corporation will furnish to any shareholder mpequest and without charge a full statement efibwers, designations, preferences
and relative, participating, optional or other spkdghts of each authorized class of stock oresethereof and the qualifications, limitations or
restrictions of such preferences and/or rightshéoextent that the same have been fixed, andecddthority of the board of directors to
designate the same with respect to other serieh ®guest may be made to the Corporation or toatsfer agent and registrar.

KEEP THIS CERTIFICATE IN A SAFE PLACE. IF IT IS LOS STOLEN
OR DESTROYED, THE CORPORATION WILL REQUIRE A BONDFONDEMNITY AS A
CONDITION TO THE ISSUANCE OF A REPLACEMENT CERTIFATE

The following abbreviations, when used in the ii@n on the face of this certificate, shall bexstued as though they were written
in full according to applicable laws or regulations

TEN COM - as tenants in common UNIF GIFT MIN ACT Custodiar
(Custodian) (Minor)
TEN ENT - as tenants by the entireties under Uniform Gifts to Minors Act of
(State)
JT TEN - as joint tenants with right « Additional abbreviations may also be used thoughim
survivorship and not as tenants in comr the above list
FOR VALUE RECEIVED, HEREBY SELLS, ASSIGNS AND TRANSFERS UNTO

(PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS, INCLUNG ZIP CODE AND SOCIAL
SECURITY OR OTHER IDENTIFYING NUMBER, OF ASSIGNEE)

) shares of Fixed Rate Cumulative Perpetual PredeBtock, Series B, par value $1.00 per sharéaeof t
Corporation represented by this Certificate andhel@by irrevocably constitute and appoint

attorney to transfer the said shares of Fixed Rataulative Perpetual Preferred Stock, Series Byalre $1.00 per share, on the books of the
Corporation, with full power of substitution in tipeemises.

Dated X
NOTICE: The signature to this Assignment must
correspond with the name as written upon
the face of this Certificate in every
particular, without alteration or
enlargement or any change whatsoe




Exhibit 4.2

NUMBER 0001 2,892SHARES

CUSIP NO.

SEE REVERSE FOR CERTAIN INSTRUCTIONS

CUSTOMERS BANCORP, INC.
THIS CERTIFIES THAT ------- UNITED STATES DEPARTMENOF THE TREASURY ---- is the owner of:

TWO THOUSAND EIGHT HUNDRED NINETY TWO (2,892) SHARE S FULLY PAID AND NONASSESSABLE FIXED RATE
CUMULATIVE PERPETUAL PREFERRED STOCK, SERIES A,
$1.00 PAR VALUE PER SHARE, OF

Customers Bancorp, Inc. (the “Corporation”), a cogtion organized under the laws of the CommonwezflPennsylvania. The shares
represented by this certificate are transferablg on the stock transfer books of the Corporatigritie holder hereof in person or by its duly
authorized attorney or other representative, uperstirrender of this certificate properly endorsed.

THE SECURITIES REPRESENTED BY THIS INSTRUMENT AREOY SAVINGS ACCOUNTS, DEPOSITS OR OTHER OBLIGATIO!
OF A BANK AND ARE NOT INSURED BY THE FEDERAL DEPOSIINSURANCE CORPORATION OR ANY OTHER
GOVERNMENTAL AGENCY.

THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVEOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED (THE “SECURITIES ACT"), OR THE SERITIES LAWS OF ANY STATE AND MAY NOT BE TRANSFERRE,
SOLD OR OTHERWISE DISPOSED OF EXCEPT WHILE A REGRATION STATEMENT RELATING THERETO IS IN EFFECT
UNDER SUCH ACT AND APPLICABLE STATE SECURITIES LAWSOR PURSUANT TO AN EXEMPTION FROM REGISTRATION
UNDER SUCH ACT OR SUCH LAWS. EACH PURCHASER OF TIHECURITIES REPRESENTED BY THIS INSTRUMENT IS
NOTIFIED THAT THE SELLER MAY BE RELYING ON THE EXENPTION FROM SECTION 5 OF THE SECURITIES ACT PROVIDE
BY RULE 144A THEREUNDER. ANY TRANSFEREE OF THE SE®UIES REPRESENTED BY THIS INSTRUMENT BY ITS
ACCEPTANCE HEREOF (1) REPRESENTS THAT IT IS A “QUALED INSTITUTIONAL BUYER” (AS DEFINED IN RULE 144A
UNDER THE SECURITIES ACT), (2) AGREES THAT IT WILNOT OFFER, SELL OR OTHERWISE TRANSFER THE SECURISIE
REPRESENTED BY THIS INSTRUMENT EXCEPT (A) PURSUAND A REGISTRATION STATEMENT WHICH IS THEN
EFFECTIVE UNDER THE SECURITIES ACT, (B) FOR SO LONGS THE SECURITIES REPRESENTED BY THIS INSTRUMENTRE
ELIGIBLE FOR RESALE PURSUANT TO RULE 144A, TO A PIS®N IT REASONABLY BELIEVES IS A “QUALIFIED
INSTITUTIONAL BUYER” AS DEFINED IN RULE 144A UNDERTHE SECURITIES ACT THAT PURCHASES FOR ITS OWN
ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED INSTITUTONAL BUYER TO WHOM NOTICE IS GIVEN THAT THE
TRANSFER IS BEING MADE IN RELIANCE ON RULE 144A, (CTO THE ISSUER OR (D) PURSUANT TO ANY OTHER AVAILBLE
EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THEECURITIES ACT AND (3) AGREES THAT IT WILL GIVE TO
EACH PERSON TO WHOM THE SECURITIES REPRESENTED BMI® INSTRUMENT ARE TRANSFERRED A NOTICE
SUBSTANTIALLY TO THE EFFECT OF THIS LEGEND.

THIS INSTRUMENT IS ISSUED SUBJECT TO THE RESTRICTIS ON TRANSFER AND OTHER PROVISIONS OF A SECURITIES
PURCHASE AGREEMENT BETWEEN THE ISSUER OF THESE SHAUIES AND THE INVESTOR REFERRED TO THEREIN, A
COPY OF WHICH IS ON FILE WITH THE ISSUER. THE SE®UTIES REPRESENTED BY THIS INSTRUMENT MAY NOT BE 3@
OR OTHERWISE TRANSFERRED EXCEPT IN COMPLIANCE WITSAID AGREEMENT. ANY SALE OR OTHER TRANSFER NOT
IN COMPLIANCE WITH SAID AGREEMENT WILL BE VOID.

IN WITNESS WHEREOF, the Corporation has caused@esificate to be executed on its behalf by itk/dwthorized officers.
Dated: September 17, 20 [SEAL]

/s/ Gertrude M. Hackne /sIThomas Jastre
Secretary Executive Vice Presidel




CUSTOMERS BANCORP, INC.

The shares represented by this certificate aredssubject to all the provisions of the articlesngbrporation and bylaws of the
Corporation as from time to time amended (copiestdth are on file at the principal executive offiof the Corporation), to all of which the
holder by acceptance hereof assents.

The Corporation will furnish to any shareholder mpequest and without charge a full statement efibwers, designations, preferences
and relative, participating, optional or other spkdghts of each authorized class of stock oresethereof and the qualifications, limitations or
restrictions of such preferences and/or rightshéoextent that the same have been fixed, andecddthority of the board of directors to
designate the same with respect to other serieh ®guest may be made to the Corporation or toatsfer agent and registrar.

KEEP THIS CERTIFICATE IN A SAFE PLACE. IF IT IS LOS STOLEN
OR DESTROYED, THE CORPORATION WILL REQUIRE A BONDFONDEMNITY AS A
CONDITION TO THE ISSUANCE OF A REPLACEMENT CERTIFATE

The following abbreviations, when used in the ii@n on the face of this certificate, shall bexstued as though they were written
in full according to applicable laws or regulations

TEN COM - as tenants in common UNIF GIFT MIN ACT Custodiar
(Custodian) (Minor)
TEN ENT - as tenants by the entireties under Uniform Gifts to Minors Act of
(State)
JT TEN - as joint tenants with right « Additional abbreviations may also be used thoughim
survivorship and not as tenants in comr the above list
FOR VALUE RECEIVED, HEREBY SELLS, ASSIGNS AND TRANSFERS UNTO

(PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS, INCLUNG ZIP CODE AND SOCIAL
SECURITY OR OTHER IDENTIFYING NUMBER, OF ASSIGNEE)

) shares of Fixed Rate Cumulative Perpetual PredeBtock, Series A, par value $1.00 per shardyeof t
Corporation represented by this Certificate andhel@by irrevocably constitute and appoint

attorney to transfer the said shares of Fixed Rataulative Perpetual Preferred Stock, Series Ayphare $1.00 per share, on the books of the
Corporation, with full power of substitution in tipeemises.

Dated X
NOTICE: The signature to this Assignment must
correspond with the name as written upon
the face of this Certificate in every
particular, without alteration or
enlargement or any change whatsoe




Exhibit 10.1

UNITED STATES DEPARTMENT OF THE TREASURY
1500 Pennsylvania Avenue, NW
Washington, D.C. 20220

September 16, 2011
Ladies and Gentlemen:

Reference is made to that certain Letter Agreemated as of June 12, 2009 by and between the Utttds Department of the
Treasury (the ‘Investor”) and Berkshire Bancorp, Inc. (theAtquired Company), incorporating the Securities Purchase Agreement
Standard Terms (theSecurities Purchase Agreemént Further detail regarding the Securities PuseghAgreement is set forth on Schedule A
hereto. Investor, the Acquired Company and Custsmancorp, Inc. (the Acquiror Company) desire to set forth herein certain additional
agreements as a result of the consummation of gan&ansaction pursuant to an Agreement and Hldeoger dated as of August 24, 2010,
as amended April 27, 2011, by and between Acq@ampany and Acquired Company, effective on the Hateof (the “Merger Transactio
"). This letter shall be referred to as the “Mar§ade Letter.” Capitalized terms used but not defined herein stele the meanings assigne
them in the Securities Purchase Agreement and ¢hnfiCate of Designations.

As a result of the Merger Transaction, the Acqu€ompany has assumed the obligations and resplitiessof Acquired Company t
the Investor. Specifically:

1. The Acquiror Company shall, no lateart September 19, 2011, pay all accrued and umipadkends on the Acquired
Company'’s Preferred Shares and Warrant PreferrateSland shall issue two new series of preferrateshin exchange for the
Acquired Company’s Preferred Shares and WarrariePeel Shares; and

2. Pursuant to Section 4.3 of the SeiegriPurchase Agreement and effective as of thetsatof, Acquiror Company hereby
expressly assumes the due and punctual perfornzamtebservance of each and every covenant, agréesmencondition of the
Securities Purchase Agreement and all ancillaryidmnts to be performed and observed by Acquiredpaom

In connection with the foregoing, with the exceptiaf the Securities Purchase Agreement, Acquiran@any is issuing new
documentation to Investor to reflect the investnibat Investor initially made in the Acquired Comgaincluding the following (all section
references below are to the Securities Purchaseefugnt, unless otherwise provided):

1. a copy of the Charter and bylaws ef Altquiror Company;




United States Department of the Treasury
Page 2

2. an officer’s certificate regardingriniy down of the representations in the SecurRieschase Agreement as of the date
hereof, per Section 1.2(d)(ii) of the SecuritiesdPase Agreement, with any exceptions to such septations noted on a disclosure schedule
attached hereto;

3. evidence the Acquiror Company file@Gextificate of Designations in connection with tiew Preferred Shares issued to
Investor as outlined in paragraph 1 below, periBedt.2(d)(iii) of the Securities Purchase Agreetnen

4, evidence the Acquiror Company file@Gextificate of Designations in connection with tiew Warrant Preferred Shares
issued to Investor as outlined in paragraph 2 befmw Section 1.2(d)(iii) of the Securities Puréhagreement;

5. a legal opinion regarding the New Emefd Shares, per Section 1.2(d)(vi) of the SeesrRPurchase Agreement; and
6. a side letter regarding compliancénlie American Recovery and Reinvestment Act 08200

Additionally, in connection with the foregoing, Agigor Company shall, no later than September 1212Bsue additional new
documentation to Investor to reflect the investmbat Investor initially made in the Acquired Compaincluding the following (all section
references below are to the Securities Purchaseefugnt, unless otherwise provided):

1. a certificate representing a numbea néw series of preferred shares issued by theiAwgCompany to replace the Acquil
Company’s Preferred Shares and Warrant PreferraceSifthe ‘New Preferred Share3; and

2. a certificate representing a numbea néw series of preferred shares issued by theiAegCompany to replace the Acquil
Company’s Warrant Preferred Shares (tiNeWw Warrant Preferred Sharés

Acquiror Company hereby acknowledges receipt ohedthe closing documents in connection with tineektor’s investment in the
Acquired Company.

This Merger Side Letter, the Securities Purchasee@ment and the above-listed documentation cotestitie entire agreement, and
supersede all other prior agreements, understasdiagresentations and warranties, both writtenosal] between the parties with respect to
the subject matter hereof.

This Merger Side Letter may be executed in coumatgspeach of which shall be deemed an originaladinaf which shall together
constitute one and the same instrument. This Me3gke Letter shall be governed by and construest@ordance with the federal law of the
United States if and to the extent such law isiapple, and otherwise in accordance with the lafth@ State of New York applicable to
contracts made and to be performed entirely wishich state.

[ Remainder of this page intentionally left blgnk




United States Department of the Treasury
Signature Page

In witness whereof, this side letter agreementideen duly executed by the authorized represensatiVthe parties hereto as of the
date first above written.

CUSTOMERS BANCORP, INC.

By: /s] Thomas R. Brugger
Name: Thomas R. Brugg
Title: CFO and Executive Vice Preside

BERKSHIRE BANCORP, INC.

By: /s/ Norman E. Heilenman
Name: Norman E. Heilenme
Title: Chairman & CEC

UNITED STATES DEPARTMENT OF THE TREASURY
By: /sl Timothy G. Massad

Name: Timothy G. Masse
Title: Assistant Secretary for Financial Stabi

SIGNATURE PAGE TO MERGER SIDE LETTER




SCHEDULE A

General Information Regarding Acquired Companyiahi€losing:

Acquired Company NameBerkshire Bancorp, Inc.
Corporate or other organizational form of the AcgdiCompany: Corporation

Date of Acquired Company Letter Agreement incorfinga
the Securities Purchase Agreemedtine 12, 2009

Number and series of preferred stock issued ti
Investor at the Acquired Company Closing;892 shares of Fixed Rate Cumulative Perpetual Plerred Stock, Series A

Number and series of warrant preferred stock issudige
Investor at the Acquired Company Closing45 shares of Fixed Rate Cumulative Perpetual Praied Stock, Series B

Terms of the Merger/Acquisition:

Effective Date of Merger/Acquisition:September 17, 2011

Resultant Acquiror Securities

Number of New Preferred Shares Issued to Invest@dguiror Company
Post-Merger to Replace the Acquired Company’s PredeShares: 2,892 shares of Fixed Rate Cumulative Perpetual Pierred Stock,
Series A

Par Value of Such New Preferred Sharé.00 par value per share

Number of New Warrant Preferred Shares Issuedwestor by Acquiror Compar

Post-Merger to Replace the Acquired Company’s WaiPaeferred Shares145 shares of Fixed Rate Cumulative Perpetual Prafied
Stock, Series B

Par Value of Such New Warrant Preferred Shar@$:00 par value per share




DISCLOSURE SCHEDULE

If none, please so indicate by checking the box:




UNITED STATES DEPARTMENT OF THE TREASURY
1500 PENNSYLVANIA AVENUE, NW
WASHINGTON, D.C. 20220

Dear Ladies and Gentlemen:

The company set forth on the signature page héifetd' Company') intends to issue in a private placement the remaolb shares of a
series of its preferred stock set forth on Schedubereto (the 'Preferred Share¥) and a warrant to purchase the number of shdraseries
of its preferred stock set forth on Schedule A te(the "Warrant" and, together with the Preferred Shares, tRarthased Securitié$ and
the United States Department of the Treasury (theéstor") intends to purchase from the Company the Puszh&ecurities.

The purpose of this letter agreement is to confirenterms and conditions of the purchase by thedtor of the Purchased Securities.
Except to the extent supplemented or supersedéueligrms set forth herein or in the Schedulestbgtiee provisions contained in the
Securities Purchase Agreement — Standard Ternmchatiehereto as Exhibit A (theSecurities Purchase Agreeménare incorporated by
reference herein. Terms that are defined in then8exs Purchase Agreement are used in this lagiegement as so defined. In the event of any
inconsistency between this letter agreement an&doerities Purchase Agreement, the terms of ¢ttisrlagreement shall govern.

Each of the Company and the Investor hereby cosfitsnagreement with the other party with respec¢he issuance by the Comp.
of the Purchased Securities and the purchase binttestor of the Purchased Securities pursuanhitlétter agreement and the Secur
Purchase Agreement on the terms specified on Sthédoereto.

This letter agreement (including the Schedulestbgrthe Securities Purchase Agreement (includiegAnnexes thereto), the
Disclosure Schedules and the Warrant constituteitiee agreement, and supersede all other pri@eagents, understandings, representations
and warranties, both written and oral, betweem#tréies, with respect to the subject matter herBoi§ letter agreement constitutes the "Letter
Agreement" referred to in the Securities Purchageedment.

This letter agreement may be executed in any numiszparate counterparts, each such counterpgag deemed to be an original

instrument, and all such counterparts will togettmrstitute the same agreement. Executed signpagres to this letter agreement may be
delivered by facsimile and such facsimiles willdeemed as sufficient as if actual signature pagdsken delivered.

* k%




UST Seq. No.: 1154 Letter Agreem

In withess whereof, this letter agreement has lbednexecuted and delivered by the duly authorisgtesentatives of the

parties hereto as of the date written below.

Date: June 12, 2009

UST Seq. No.: 115

UNITED STATES DEPARTMENT OF THE
TREASURY

By: /s/ Duane Morse

Name: Duane Mors

Title: Chief Risk and Compliance Offic
COMPANY:

Berkshire Bancorp, Inc.

By: /s/ Norman E. Heilenman

Name: Norman E. Heilenme
Title: Chairman of the Board and CE
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SECURITIES PURCHASE AGREEMENT — STANDARD TERMS
Recitals:
WHEREAS, the United States Department of the Tnga@he "Investor") may from time to time agree to purchase shafes o
preferred stock and warrants from eligible finahaiatitutions which elect to participate in theolibled Asset Relief Program Capital
Purchase Program CPP");

WHEREAS, an eligible financial institution electibg participate in the CPP and issue securitigbddnvestor (referred to herein
as the "Company’) shall enter into a letter agreement (tHeetter Agreemeniy) with the Investor which incorporates this Setias
Purchase Agreement — Standard Terms;

WHEREAS, the Company agrees to expand the floweditto U.S. consumers and businesses on conveetitims to
promote the sustained growth and vitality of th&.Ueconomy;

WHEREAS, the Company agrees to work diligently, emeixisting programs, to modify the terms of restd# mortgages as
appropriate to strengthen the health of the U.8simg market;

WHEREAS, the Company intends to issue in a pripddeement the number of shares of the series &fréferred Stock ("
Preferred Stock) set forth on Schedule # the Letter Agreement (thePreferred Share®) and a warrant to purchase the number of shares
of the series of its Preferred Stock/farrant Preferred StocR set forth on Schedule # the Letter Agreement (theWarrant™ and,
together with the Preferred Shares, thutchased Securitie$ and the Investor intends to purchase (tiifchase’) from the Company tr
Purchased Securities; and

WHEREAS, the Purchase will be governed by this 88es Purchase Agreement —Standard Terms anddtterlAgreement,
including the schedules thereto (th8chedule$), specifying additional terms of the PurchasesTecurities Purchase Agreement —
Standard Terms (including the Annexes hereto) had etter Agreement (including the Schedules tlo@rate together referred to as this
"Agreement”. All references in this Securities Page Agreement — Standard Terms to "Schedulegddhe Schedules attached to the
Letter Agreement.

NOW, THEREFORE , in consideration of the premises, and of theaggntations, warranties, covenants and agreements
set forth herein, the parties agree as follows:

Article |
Purchase; Closing

1.1 Purchas®n the terms and subject to the conditions seh fiarthis Agreement, the Company agrees to sé¢leédnvestor,
and the Investor agrees to purchase from the Coynpathe Closing (as hereinafter defined), thecRased Securities for the price set forth on
Schedule Athe "Purchase Pric€).




1.2 Closing.

(@) On the terms and subject to the camtbtset forth in this Agreement, the closing & Burchase (the "Closing") will
take place at the location specified in SchedulatAhe time and on the date set forth in Schedude & soon as practicable thereafter, or at
such other place, time and date as shall be adpesteeen the Company and the Investor. The timedatelon which the Closing occurs is
referred to in this Agreement as th€lbsing Date".

(b) Subject to the fulfillment or waivef the conditions to the Closing in this Section, BPthe Closing the Company will
deliver the Preferred Shares and the Warrant,dh ease as evidenced by one or more certificatesldae Closing Date and bearing
appropriate legends as hereinafter provided foexithange for payment in full of the Purchase Puicgvire transfer of immediately
available United States funds to a bank accoungdated by the Company on Schedule A.

(c) The respective obligations of eacthefInvestor and the Company to consummate thehBsecare subject to the
fulfillment (or waiver by the Investor and the Coamy, as applicable) prior to the Closing of theditians that (i) any approvals or
authorizations of all United States and other gowemtal, regulatory or judicial authorities (cotigely, " Governmental Entitie¥y required
for the consummation of the Purchase shall have bb&ined or made in form and substance reasosalifactory to each party and shall
be in full force and effect and all waiting periaggjuired by United States and other applicable iany, shall have expired and (ii) no
provision of any applicable United States or olagr and no judgment, injunction, order or decrearf Governmental Entity shall prohibit
the purchase and sale of the Purchased Secustesnéemplated by this Agreement.

(d) The obligation of the Investor to comsnate the Purchase is also subject to the fulifinfor waiver by the Investor)
at or prior to the Closing of each of the followiognditions:

() (A) the representations and watiesof the Company set forth in (x) Section 2.2{fi)his Agreement shall be tr
and correct in all respects as though made on suwadlthe Closing Date, (y) Sections 2.2(a) thro(fyshall be true and correct in all
material respects as though made on and as ofitisnG Date (other than representations and waesttiat by their terms speak as
of another date, which representations and wagsustiall be true and correct in all material retspas of such other date) and (z)
Sections 2.2(h) through (v) (disregarding all dfiedtions or limitations set forth in such reprets¢ions and warranties as to
"materiality”, "Company Material Adverse Effect"dmwords of similar import) shall be true and cotras though made on and as of
the Closing Date (other than representations andawtes that by their terms speak as of anothter, déhich representations and
warranties shall be true and correct as of sucérathte), except to the extent that the failureuzh representations and warranties
referred to in this Section 1.2(d)(i)(A)(z) to betsue and correct, individually or in the aggregatoes not have and would not
reasonably be expected to have a Company Matedieése Effect and (B) the Company shall have
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performed in all material respects all obligatioeguired to be performed by it under this Agreenagrr prior to the Closing;

(i) the Investor shall have receiveckstificate signed on behalf of the Company byrameexecutive officer
certifying to the effect that the conditions settidn Section 1.2(d)(i) have been satisfied;

(i) the Company shall have duly adop&edl filed with the Secretary of State of its jdigion of organization or
other applicable Governmental Entity the amendminits certificate or articles of incorporatiomtieles of association, or similar
organizational document Charter") in substantially the forms attached hereto anéd Aand Annex B(the " Certificates of
Designations) and such filing shall have been accepted,;

(iv) (A) the Company shall have effecgeath changes to its compensation, bonus, inceatideother benefit plans,
arrangements and agreements (including golden ipat@cseverance and employment agreements) (¢odibgt' Benefit Plans)
with respect to its Senior Executive Officers (andhe extent necessary for such changes to bylegdorceable, each of its
Senior Executive Officers shall have duly conseriedriting to such changes), as may be necesdaring the period that the
Investor owns any debt or equity securities of@loenpany acquired pursuant to this Agreement oWfaerant, in order to comply
with Section 111(b) of the Emergency Economic Sitzdtion Act of 2008 ("EESA") as implemented by guidance or regulation
thereunder that has been issued and is in effegftthe Closing Date, and (B) the Investor shalleheeceived a certificate signed on
behalf of the Company by a senior executive offaatifying to the effect that the condition settfoin Section 1.2(d)(iv)(A) has
been satisfied,;

v) each of the Company's Senior Exeeu@¥ficers shall have delivered to the Investorrdten waiver in the form
attached hereto as Annexr€leasing the Investor from any claims that suali@®@eExecutive Officers may otherwise have as a
result of the issuance, on or prior to the Cloddage, of any regulations which require the modifma of, and the agreement of the
Company hereunder to modify, the terms of any BeRédins with respect to its Senior Executive Gfficto eliminate any
provisions of such Benefit Plans that would notrbeompliance with the requirements of Section b) bf the EESA as
implemented by guidance or regulation thereundarths been issued and is in effect as of the i@tjd3ate;

(vi) the Company shall have deliveredht® Investor a written opinion from counsel to @@mpany (which may
be internal counsel), addressed to the Investodatet] as of the Closing Date, in substantiallyftine attached hereto as Annex
D;

(vii) the Company shall have deliveredifieates in proper form or, with the prior consefi the Investor,
evidence of shares in book-entry form, evidenchegRreferred Shares to Investor or its designea(sl);




(viii) the Company shall have duly exexxuthe Warrant in substantially the form attacherkto as Annex Bnd
delivered such executed Warrant to the Investaisatesignee(s).

1.3 InterpretatioWhen a reference is made in this Agreement to 'tRs¢l "Articles," "Sections," or "Annexes" such
reference shall be to a Recital, Article or Sectiéror Annex to, this Securities Purchase AgredmerStandard Terms, and a reference to
"Schedules"” shall be to a Schedule to the Lettee@ment, in each case, unless otherwise indicatedterms defined in the singular have a
comparable meaning when used in the plural, anelwéesa. References to "herein”, "hereof', "heretnand the like refer to this Agreemi
as a whole and not to any particular section ovipion, unless the context requires otherwise. fehée of contents and headings containt
this Agreement are for reference purposes onlyagadot part of this Agreement. Whenever the wtirdsude,” "includes" or "including”
are used in this Agreement, they shall be deemltaed by the words "without limitation." No ruld oonstruction against the draftsperson
shall be applied in connection with the interprietabr enforcement of this Agreement, as this Agreet is the product of negotiation
between sophisticated parties advised by coundleleférences to "$" or "dollars" mean the lawfurency of the United States of America.
Except as expressly stated in this Agreementefdrences to any statute, rule or regulation atkedtatute, rule or regulation as amended,
modified, supplemented or replaced from time tcetif@nd, in the case of statutes, include any anesregulations promulgated under the
statute) and to any section of any statute, rukegulation include any successor to the sectiefief®nces to aliusiness day shall mean
any day except Saturday, Sunday and any day orhvilainking institutions in the State of New York grally are authorized or required by
law or other governmental actions to close.

Article Il
Representations and Warranties

2.1 Disclosure.

(@) On or prior to the Signing Date, @@mpany delivered to the Investor a schedulBigtlosure Schedul§ setting
forth, among other things, items the disclosure/bith is necessary or appropriate either in respomsin express disclosure requirement
contained in a provision hereof or as an excegtiazne or more representations or warranties coadain Section 2.2.

(b) "Company Material Adverse Efféctneans a material adverse effect on (i) the bssinesults of operation or
financial condition of the Company and its consatetl subsidiaries taken as a whalevided, howeverthat Company Material
Adverse Effect shall not be deemed to include ffects of (A) changes after the date of the Leftgreement (the Signing Date") in
general business, economic or market conditiordu@ing changes generally in prevailing interestsacredit availability and liquidity,
currency exchange rates and price levels or tradihigmes in the United States or foreign securitiesredit markets), or any outbreak
or escalation of hostilities, declared or undedaaets of war or terrorism, in




each case generally affecting the industries irclvkiie Company and its subsidiaries operate, (Bhigbs or proposed changes after the
Signing Date in generally accepted accounting ples in the United States GAAP") or regulatory accounting requirements, or authative
interpretations thereof, or (C) changes or propaseahges after the Signing Date in securities, ingn&nd other laws of general applicability
or related policies or interpretations of GoverntagEntities (in the case of each of these cla@agyB) and (C), other than changes or
occurrences to the extent that such changes orrecmes have or would reasonably be expected te &awaterially disproportionate adverse
effect on the Company and its consolidated subsédigaken as a whole relative to comparable UaSkimg or financial services
organizations); or (ii) the ability of the Compatmyconsummate the Purchase and other transactomsnplated by this Agreement and the
Warrant and perform its obligations hereunder erghinder on a timely basis.

(c) "Previously Disclosetl means information set forth on the Disclosureegitte, provided, however, that disclosure in any
section of such Disclosure Schedule shall apply tmthe indicated section of this Agreement exdefthe extent that it is reasonably apparent
from the face of such disclosure that such dise@&irelevant to another section of this Agreement

2.2 Representations and Warrantiee@fdompanyExcept as Previously Disclosed, the Company reptsesad warrants
the Investor that as of the Signing Date and akefClosing Date (or such other date specifiedihgre

€) Organization, Authority and Sign#fit SubsidiariesThe Company has been duly incorporated and islyadisting and
in good standing under the laws of its jurisdictadrorganization, with the necessary power andaitshto own its properties and conduct its
business in all material respects as currently gotadl, and except as has not, individually or nafjgregate, had and would not reasonably be
expected to have a Company Material Adverse Effexd,been duly qualified as a foreign corporatanttie transaction of business and is in
good standing under the laws of each other jurisgidn which it owns or leases properties or catdany business so as to require such
qualification; each subsidiary of the Company tlatild be considered a "significant subsidiary” witthe meaning of Rule 1-02(w) of
Regulation S-X under the Securities Act of 1932 (tSecurities Act), has been duly organized and is validly exisimgood standing under
the laws of its jurisdiction of organization. Théa&ter and bylaws of the Company, copies of whimbehbeen provided to the Investor prior to
the Signing Date, are true, complete and corrgegiesoof such documents as in full force and effescdf the Signing Date.

(b) CapitalizationThe authorized capital stock of the Company, aedtitstanding capital stock of the Company
(including securities convertible into, or exertikaor exchangeable for, capital stock of the Camgpas of the most recent fiscal month-end
preceding the Signing Date (the "CapitalizationeDpis set forth on Schedule Bhe outstanding shares of capital stock of the Gomip
have been duly authorized and are validly issuedoanstanding, fully paid and nonassessable, abgsito no preemptive rights (and were
not issued in violation of any preemptive righ#s$. of the Signing Date, the Company does not hanstanding any securities or other
obligations providing the holder the right to
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acquire its Common Stock Common StocK that is not reserved for issuance as specifire@chedule Band the Company has not made
any other commitment to authorize, issue or sgll@ammon Stock. Since the Capitalization Date ,Gbenpany has not issued any shares of
Common Stock, other than (i) shares issued upoexbaecise of stock options or delivered under ogwgrity-based awards or other
convertible securities or warrants which were igisaied outstanding on the Capitalization Date asdld$ed on Scheduledhd (ii) shares
disclosed on Schedule Bach holder of 5% or more of any class of capitatls of the Company and such holder's primary aidage set

forth on_Schedule B.

(c) Preferred Shar8he Preferred Shares have been duly and validlyogized, and, when issued and delivered pursuant
to this Agreement, such Preferred Shares will bg dad validly issued and fully paid and non-asabbes will not be issued in violation of
any preemptive rights, and will raiplari passuwith or senior to all other series or classes eféred Stock, whether or not issued or
outstanding, with respect to the payment of diviteand the distribution of assets in the evenngfdissolution, liquidation or winding up
of the Company.

(d) The Warrant and Warrant Shafée Warrant has been duly authorized and, whenwse@nd delivered as
contemplated hereby, will constitute a valid arghléy binding obligation of the Company enforceadfginst the Company in accordance
with its terms, except as the same may be limitedgplicable bankruptcy, insolvency, reorganizatimoratorium or similar laws affecting the
enforcement of creditors' rights generally and galnequitable principles, regardless of whethehsertforceability is considered in a
proceeding at law or in equity Bankruptcy Exceptiony. The shares of Warrant Preferred Stock issuaptan exercise of the Warrant (the "
Warrant Shares$) have been duly authorized and reserved for imsti@apon exercise of the Warrant and when so issugctordance with the
terms of the Warrant will be validly issued, fuppid and non-assessable, and will raaki passuwith or senior to all other series or classes of
Preferred Stock, whether or not issued or outstaydiith respect to the payment of dividends amddistribution of assets in the event of any
dissolution, liquidation or winding up of the Conmga

(e) Authorization Enforceability.

0] The Company has the corporate paamer authority to execute and deliver this Agreenagict the Warrant and to
carry out its obligations hereunder and thereudbich includes the issuance of the Preferred Shakkarrant and Warrant Shares).
The execution, delivery and performance by the Caomgpof this Agreement and the Warrant and the consation of the transactiol
contemplated hereby and thereby have been dulyamg by all necessary corporate action on thegighe Company and its
stockholders, and no further approval or authaorais required on the part of the Company. Thise&gnent is a valid and binding
obligation of the Company enforceable against tam@any in accordance with its terms, subject tcdBaekruptcy Exceptions.
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(i) The execution, delivery and performa by the Company of this Agreement and the Waemad the
consummation of the transactions contemplated geaeld thereby and compliance by the Company witptiovisions hereof and
thereof, will not (A) violate, conflict with, or sailt in a breach of any provision of, or constitatdefault (or an event which, with
notice or lapse of time or both, would constitugefault) under, or result in the termination afaacelerate the performance
required by, or result in a right of terminationamceleration of, or result in the creation of, &ag, security interest, charge or
encumbrance upon any of the properties or assétd@ompany or any subsidiary of the Company (eat@ompany Subsidiary
and, collectively, the Company Subsidiarié§ under any of the terms, conditions or provisiohgi) its organizational documents
or (ii) any note, bond, mortgage, indenture, defetdust, license, lease, agreement or other ingntror obligation to which the
Company or any Company Subsidiary is a party owbich it or any Company Subsidiary may be boundparhich the Company
or any Company Subsidiary or any of the propedieassets of the Company or any Company Subsidiagybe subject, or (B)
subject to compliance with the statutes and retpuiatreferred to in the next paragraph, violate stayute, rule or regulation or any
judgment, ruling, order, writ, injunction or decragplicable to the Company or any Company Subsidiaany of their respective
properties or assets except, in the case of clg#3€s and (B), for those occurrences that, iridisally or in the aggregate, have
not had and would not reasonably be expected te haompany Material Adverse Effect.

(iii) Other than the filing of the Ceitihtes of Designations with the Secretary of Stéfiés jurisdiction of
organization or other applicable Governmental Ensitich filings and approvals as are required tmhde or obtained under any
state "blue sky" laws and such as have been madletained, no notice to, filing with, exemptionreview by, or authorization,
consent or approval of, any Governmental Entityetfuired to be made or obtained by the Compangmection with the
consummation by the Company of the Purchase efoephy such notices, filings, exemptions, revieaghorizations, consents
and approvals the failure of which to make or abtaould not, individually or in the aggregate, reably be expected to have a
Company Material Adverse Effect.

® Antitakeover Provisions and Rights Plaine Board of Directors of the Company (thBdard of Directors') has

taken all necessary action to ensure that thedaiosis contemplated by this Agreement and the &daand the consummation of the
transactions contemplated hereby and thereby,dimduthe exercise of the Warrant in accordance ustterms, will be exempt from any

anti-takeover or similar provisions of the Compargharter and bylaws, and any other provisionswgfegplicable "moratorium”, "control

fair price", "interested stockholder" ¢her anti-takeover laws and regulations of anysplidtion.

(9) No Company Material Adverse Effefince the last day of the last completed fiscaiogkfior which financial

statements are included in the Company Financa&eB8tents (as defined below), no fact, circumstageent, change, occurrence,
condition or development




has occurred that, individually or in the aggreghtes had or would reasonably be expected to h&agany Material Adverse Effect.

(h) Company Financial Statemeiitse Company has Previously Disclosed each of thealiwated financial statements
of the Company and its consolidated subsidiariegdah of the last three completed fiscal yeate®Company (which shall be audited to
the extent audited financial statements are aVailatior to the Signing Date) and each completeattguly period since the last completed
fiscal year (collectively the Company Financial Statemeri)s The Company Financial Statements present fairbll material respects the
consolidated financial position of the Company d@sdonsolidated subsidiaries as of the dates atelictherein and the consolidated results
of their operations for the periods specified tierand except as stated therein, such financatstents (A) were prepared in conformity
with GAAP applied on a consistent basis (excephag be noted therein) and (B) have been prepaoed, fand are in accordance with, the
books and records of the Company and the Compabgi@aries.

0] Reports

0] Since December 31, 2006, the Compary each Company Subsidiary has filed all repeetgistrations,
documents, filings, statements and submissionstheg with any amendments thereto, that it wasireduo file with any
Governmental Entity (the foregoing, collectivelget’ Company Report§ and has paid all fees and assessments due gablpan
connection therewith, except, in each case, asdvoad, individually or in the aggregate, reasondidyexpected to have a Company
Material Adverse Effect. As of their respectiveadabdf filing, the Company Reports complied in aditarial respects with all statutes
and applicable rules and regulations of the applec&overnmental Entities.

(i) The records, systems, controls, datd information of the Company and the Companysilidries are
recorded, stored, maintained and operated undemsr{eecluding any electronic, mechanical or phodqduic process, whether
computerized or not) that are under the exclusiveesship and direct control of the Company or tlenfany Subsidiaries or their
accountants (including all means of access thenetictherefrom), except for any non-exclusive owligrand non-direct control that
would not reasonably be expected to have a matatiarse effect on the system of internal accogrtontrols described below in
this Section 2.2(i)(ii). The Company (A) has implemed and maintains adequate disclosure contrdip@tedures to ensure that
material information relating to the Company, irdithg the consolidated Company Subsidiaries, is nkad&n to the chief
executive officer and the chief financial officdrtbe Company by others within those entities, @8)dhas disclosed, based on its
most recent evaluation prior to the Signing Datght Company's outside auditors and the audit dtteerof the Board of Directors
(x) any significant deficiencies and material weadses in the design or operation of internal césmithat are reasonably likely to
adversely affect the Company's ability to recordcpss, summarize and report financial informaéiod (y) any fraud, whether or
not material, that involves management or
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other employees who have a significant role inGoenpany's internal controls over financial repatin

)] No Undisclosed LiabilitiesNeither the Company nor any of the Company Siduses has any liabilities or obligations
of any nature (absolute, accrued, contingent ceratise) which are not properly reflected or resdragainst in the Company Financial
Statements to the extent required to be so refleamteeserved against in accordance with GAAP, gxfer (A) liabilities that have arisen since
the last fiscal year end in the ordinary and usoatse of business and consistent with past peaatid (B) liabilities that, individually or in the
aggregate, have not had and would not reasonaleyected to have a Company Material Adverse Effect

(k) Offering of Securitiedleither the Company nor any person acting on italidas taken any action (including any
offering of any securities of the Company undecwinstances which would require the integrationuchsoffering with the offering of any
the Purchased Securities under the Securitiesafudtthe rules and regulations of the SecuritiesEatmthange Commission (theSEC”)
promulgated thereunder), which might subject tHerofg, issuance or sale of any of the Purchasedr@ies to Investor pursuant to this
Agreement to the registration requirements of theusities Act.

0] Litigation and Other Proceedingscept (i) as set forth on Scheduleii) as would not, individually or in the aggeeeg
reasonably be expected to have a Company Matededise Effect, there is no (A) pending or, to thewledge of the Company, threaten
claim, action, suit, investigation or proceedingaiast the Company or any Company Subsidiary arttich any of their assets are subject
nor is the Company or any Company Subsidiary stulbgeany order, judgment or decree or (B) unresbhielation, criticism or exception |
any Governmental Entity with respect to any repontelating to any examinations or inspectionshef Company or any Company
Subsidiaries.

(m) Compliance with LawExcept as would not, individually or in the aggregaeasonably be expected to have a Com
Material Adverse Effect, the Company and the Comgaubsidiaries have all permits, licenses, fraredjiauthorizations, orders and
approvals of, and have made all filings, applicadiand registrations with, Governmental Entitieg Hre required in order to permit them to
own or lease their properties and assets and tg cartheir business as presently conducted arichtbamaterial to the business of the
Company or such Company Subsidiary. Except asostt 6n_Schedule Dhe Company and the Company Subsidiaries have dednipl all
respects and are not in default or violation off anne of them is, to the knowledge of the Companger investigation with respect to or
the knowledge of the Company, have been threatnee charged with or given notice of any violatafhany applicable domestic (federal,
state or local) or foreign law, statute, ordinarimense, rule, regulation, policy or guidelineder, demand, writ, injunction, decree or
judgment of any Governmental Entity, other tharhsaencompliance, defaults or violations that woudd, individually or in the aggregate,
reasonably be expected to have a Company Matedeése Effect. Except for statutory or regulatasgtrictions of general application or as
set forth on Schedule Dp Governmental Entity has placed any restrictionhe business or properties of

-0-




the Company or any Company Subsidiary that wouldividually or in the aggregate, reasonably be etqubto have a Company Material
Adverse Effect.

(n) Employee Benefit MatterExcept as would not reasonably be expected te,hether individually or in the aggregate, a
Company Material Adverse Effect: (A) each "emplopeaefit plan" (within the meaning of Section 3¢8the Employee Retirement Incot
Security Act of 1974, as amendedHRISA")) providing benefits to any current or former employee, officer or direatbthe Company or
any member of its Controlled Group' (defined as any organization which is a membex ocbntrolled group of corporations within the
meaning of Section 414 of the Internal Revenue G¥d®86, as amended (th&€bde")) that is sponsored, maintained or contributedyto
the Company or any member of its Controlled Grouog far which the Company or any member of its Calted Group would have any
liability, whether actual or contingent (each, Rl&n") has been maintained in compliance with its teamd with the requirements of all
applicable statutes, rules and regulations, inolgdiRISA and the Code; (B) with respect to eacln Bleject to Title IV of ERISA
(including, for purposes of this clause (B), angrpsubject to Title IV of ERISA that the Companyaoy member of its Controlled Group
previously maintained or contributed to in the wears prior to the Signing Date), (1) no "reportadVent” (within the meaning of Section
4043(c) of ERISA), other than a reportable eventfbich the notice period referred to in Sectiod3(@) of ERISA has been waived, has
occurred in the three years prior to the Signingel@a is reasonably expected to occur, (2) no "extdated funding deficiency" (within the
meaning of Section 302 of ERISA or Section 412hef €ode), whether or not waived, has occurredertiihee years prior to the Signing
Date or is reasonably expected to occur, (3) thenfarket value of the assets under each Plan dsdbe present value of all benefits
accrued under such Plan (determined based on shenpions used to fund such Plan) and (4) neitreeCompany nor any member of its
Controlled Group has incurred in the six yearsmpiaathe Signing Date, or reasonably expects taringny liability under Title IV of ERISA
(other than contributions to the Plan or premiumthe PBGC in the ordinary course and without défémrespect of a Plan (including any
Plan that is a "multiemployer plan”, within the ma®ay of Section 4001 (c)(3) of ERISA); and (C) e&thn that is intended to be qualified
under Section 401(a) of the Code has received@déle determination letter from the Internal Rex@8ervice with respect to its qualified
status that has not been revoked, or such a detation letter has been timely applied for but maeived by the Signing Date, and nothing
has occurred, whether by action or by failure t &bich could reasonably be expected to causétise revocation or denial of such
qualified status or favorable determination letter.

(0) Taxe€xcept as would not, individually or in the aggregaeasonably be expected to have a Company Mhteri
Adverse Effect, (i) the Company and the Companys&lidries have filed all federal, state, local &rign income and franchise Tax rett
required to be filed through the Signing Date, subjo permitted extensions, and have paid all ake thereon, and (ii) no Tax deficiency
has been determined adversely to the Company oofathye Company Subsidiaries, nor does the Compawg any knowledge of any Tax
deficiencies. "Tax" or " Taxes' means any federal, state, local or foreign incogness receipts, property, sales, use, licensasex
franchise, employment, payroll, withholding, altatime or add on minimum, ad valorem, transfer aigxtax, or any other tax, custom, d
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governmental fee or other like assessment or chafrgrey kind whatsoever, together with any intemegtenalty, imposed by any
Governmental Entity.

(P) Properties and LeasEgcept as would not, individually or in the aggregaeasonably be expected to have a Company
Material Adverse Effect, the Company and the Corgubsidiaries have good and marketable titleltoeal properties and all other
properties and assets owned by them, in each mEs&dm liens, encumbrances, claims and defeatsathuld affect the value thereof or
interfere with the use made or to be made thergdfibm. Except as would not, individually or in thggregate, reasonably be expected to have
a Company Material Adverse Effect, the CompanythedCompany Subsidiaries hold all leased real gl property under valid and
enforceable leases with no exceptions that wouktfiere with the use made or to be made theredtidm.

(@) Environmental LiabilityExcept as would not, individually or in the aggreegaeasonably be expected to have a Company
Material Adverse Effect:

0] there is no legal, administrative,ather proceeding, claim or action of any natueksey to impose, or that
would reasonably be expected to result in the intiposof, on the Company or any Company Subsidiany; liability relating to
the release of hazardous substances as definedamgdocal, state or federal environmental stattggulation or ordinance,
including the Comprehensive Environmental Respo@seipensation and Liability Act of 1980, pendingtorthe Company's
knowledge, threatened against the Company or amyp@ay Subsidiary;

(i) to the Company's knowledge, theragsreasonable basis for any such proceeding, daimetion; and

(i) neither the Company nor any Comp&upsidiary is subject to any agreement, ordegrueht or decree by or
with any court, Governmental Entity or third paityposing any such environmental liability.

N Risk Management Instrumeriigcept as would not, individually or in the aggriegaeasonably be expected to have a
Company Material Adverse Effect, all derivativetmsnents, including, swaps, caps, floors and opgigreements, whether entered into for
the Company's own account, or for the account ef@mmmore of the Company Subsidiaries or its oir ttiesstomers, were entered into (i) o
in the ordinary course of business, (ii) in accomawith prudent practices and in all material eg$p with all applicable laws, rules,
regulations and regulatory policies and (iii) withunterparties believed to be financially respdesith the time; and each of such instruments
constitutes the valid and legally binding obligatiaf the Company or one of the Company Subsidiaeieforceable in accordance with its
terms, except as may be limited by the Bankruptageations. Neither the Company or the Company $lidrées, nor, to the knowledge of
the Company, any other party thereto, is in bredamy of its obligations under any such agreemsearrangement other than such breaches
that would not, individually or in the aggregateasonably be expected to have a Company Materiatrad Effect.
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(s) Agreements with Regulatory Agenciescept as set forth on Schedulengjther the Company nor any Company
Subsidiary is subject to any material cease-an@sdesother similar order or enforcement acticsuid by, or is a party to any material
written agreement, consent agreement or memoramdwmderstanding with, or is a party to any comneitinletter or similar undertaking
to, or is subject to any capital directive by, imce December 31, 2006, has adopted any boardutes® at the request of, any
Governmental Entity (other than the AppropriatedtatiBanking Agencies with jurisdiction over ther@many and the Company
Subsidiaries) that currently restricts in any mateespect the conduct of its business or thainiyy material manner relates to its capital
adequacy, its liquidity and funding policies andgiices, its ability to pay dividends, its creditk management or compliance policies or
procedures, its internal controls, its managemeits@perations or business (each item in thisesere, a "Regulatory Agreement"), nor has
the Company or any Company Subsidiary been adgised December 31, 2006 by any such Governmentday/Hmat it is considering
issuing, initiating, ordering, or requesting anglsiRegulatory Agreement. The Company and each Caoynpabsidiary are in compliance in
all material respects with each Regulatory Agredrt@mvhich it is party or subject, and neither @e@mpany nor any Company Subsidiary
has received any notice from any Governmental ¥mtdicating that either the Company or any Comp8agsidiary is not in compliance in
all material respects with any such Regulatory &grent. "Appropriate Federal Banking Agentyneans the "appropriate Federal banking
agency" with respect to the Company or such Com@@arsidiaries, as applicable, as defined in Se@&{ghof the Federal Deposit
Insurance Act (12 U.S.C. Section 1813(q)).

® Insuranc& he Company and the Company Subsidiaries are idsuth reputable insurers against such risks and in
such amounts as the management of the Companyneddgdias determined to be prudent and consistigéhtimdustry practice. The
Company and the Company Subsidiaries are in mhtenapliance with their insurance policies and moein default under any of the
material terms thereof, each such policy is outlitanand in full force and effect, all premiums anter payments due under any material
policy have been paid, and all claims thereundee leeen filed in due and timely fashion, excepgach case, as would not, individually
or in the aggregate, reasonably be expected toa&a@mpany Material Adverse Effect.

(u) Intellectual Propertfxcept as would not, individually or in the aggregaeasonably be expected to have a Company
Material Adverse Effect, (i) the Company and eacdm@any Subsidiary owns or otherwise has the rigilise, all intellectual property rights,
including all trademarks, trade dress, trade nasesjce marks, domain names, patents, inventtoarde secrets, know-how, works of
authorship and copyrights therein, that are usebdrconduct of their existing businesses andglits relating to the plans, design and
specifications of any of its branch facilitiesRfoprietary Rights') free and clear of all liens and any claims ofn@nship by current or former
employees, contractors, designers or others andefther the Company nor any of the Company Sidoses is materially infringing, diluting,
misappropriating or violating, nor has the Compangny or the Company Subsidiaries received angtemrior, to the knowledge of the
Company, oral) communications alleging that anthem has materially infringed, diluted, misapprafed or violated, any of the Proprietary
Rights owned by any other person. Except as wooldimdividually or in the aggregate, reasonably be
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expected to have a Company Material Adverse Effedhe Company's knowledge, no other person ighigihg, diluting, misappropriating or
violating, nor has the Company or any or the Compubsidiaries sent any written communicationsesitemuary 1, 2006 alleging that any
person has infringed, diluted, misappropriatediolated, any of the Proprietary Rights owned by @wnpany and the Company Subsidiaries.

(v) Brokers and Finderso broker, finder or investment banker is entitiedny financial advisory, brokerage, finder's or
other fee or commission in connection with this égment or the Warrant or the transactions contdetpleereby or thereby based upon
arrangements made by or on behalf of the CompaaypyiCompany Subsidiary for which the Investor dduhve any liability.

Article 11l
Covenants

3.1 Commercially Reasonable Effo@sbject to the terms and conditions of this Agrestmeach of the parties will use its
commercially reasonable efforts in good faith tketeor cause to be taken, all actions, and to doaase to be done, all things necessary, p
or desirable, or advisable under applicable laasssto permit consummation of the Purchase aspgitpms practicable and otherwise to
enable consummation of the transactions contenmplatecby and shall use commercially reasonableteffo cooperate with the other party to
that end.

3.2 Expenseldnless otherwise provided in this Agreement orWearant, each of the parties hereto will bear azg &l
costs and expenses incurred by it or on its béhalbnnection with the transactions contemplatedienrthis Agreement and the Warrant,
including fees and expenses of its own financialtber consultants, investment bankers, accountanttounsel.

3.3 Sufficiency of Authorized WarrameRerred Stock; Exchange Listing.

€) During the period from the Closingt®antil the date on which the Warrant has bedy Xercised, the Company shall
at all times have reserved for issuance, free @mpiptive or similar rights, a sufficient numberothorized and unissued Warrant Shares to
effectuate such exercise.

(b) If the Company lists its Common Stackany national securities exchange, the Comphal, $ requested by the
Investor, promptly use its reasonable best eftortsause the Preferred Shares and Warrant Shabesapproved for listing on a national
securities exchange as promptly as practicableviatig such request.

3.4 Certain Notifications Until ClogirFrom the Signing Date until the Closing, the Compsimall promptly notify the
Investor of (i) any fact, event or circumstancembich it is aware and which would reasonably beeex@d to cause any representation or
warranty of the Company contained in this Agreenteriite untrue or inaccurate in any material respetd
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cause any covenant or agreement of the Compangioedtin this Agreement not to be complied witisatisfied in any material respect
and (ii) except as Previously Disclosed, any feictumstance, event, change, occurrence, conditi@evelopment of which the Company
is aware and which, individually or in the aggregdtas had or would reasonably be expected toda&ampany Material Adverse Effect;
provided, howeverthat delivery of any notice pursuant to this 8st8.4 shall not limit or affect any rights of medies available to the
Investor;provided, further, that a failure to comply with this Section 3.4Bmot constitute a breach of this Agreement erftilure of any
condition set forth in Section 1.2 to be satisfimdess the underlying Company Material Adverse &fte material breach would
independently result in the failure of a conditg®t forth in Section 1.2 to be satisfied.

3.5 Access, Information and Confideitijal

(@) From the Signing Date until the dateew the Investor holds an amount of Preferred Shzaing an aggregate
liguidation value of less than 10% of the Purchadee, the Company will permit the Investor andaiggnts, consultants, contractors and
advisors (x) acting through the Appropriate FedBaaiking Agency, or otherwise to the extent neagsgaevaluate, manage, or transfer its
investment in the Company, to examine the corpdratks and make copies thereof and to discussfhiesafinances and accounts of the
Company and the Company Subsidiaries with the fatofficers of the Company, all upon reasonalitce and at such reasonable times
and as often as the Investor may reasonably requedly) to review any information material to theestor's investment in the Company
provided by the Company to its Appropriate FedBaatking Agency. Any investigation pursuant to t8ection 3.5 shall be conducted
during normal business hours and in such manneott® interfere unreasonably with the conduchef business of the Company, and
nothing herein shall require the Company or any gamy Subsidiary to disclose any information toltinestor to the extent (i) prohibited
by applicable law or regulation, or (ii) that sutisclosure would reasonably be expected to caugaation of any agreement to which the
Company or any Company Subsidiary is a party orlvoause a risk of a loss of privilege to the Comypar any Company Subsidiary
( providedthat the Company shall use commercially reasoreffidets to make appropriate substitute disclosar@r@ements under
circumstances where the restrictions in this cldiisapply).

(b) From the Signing Date until the datewhich all of the Preferred Shares and Warrant&hbave been redeemed
in whole, the Company will deliver, or will causelie delivered, to the Investor:

0] as soon as available after the @nehch fiscal year of the Company, and in anynewgthin 90 days thereafter, a
consolidated balance sheet of the Company as @frttief such fiscal year, and consolidated staté&rarincome, retained earnir
and cash flows of the Company for such year, imease prepared in accordance with GAAP and sdfinig in each case in
comparative form the figures for the previous figear of the Company, and which shall be auditethé extent audited financial
statements are available; and
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(i) as soon as available after the ehthe first, second and third quarterly periodgath fiscal year of the
Company, a copy of any quarterly reports providedther stockholders of the Company or Company igemant.

(c) The Investor will use reasonable ledirts to hold, and will use reasonable best &fto cause its agents, consultants,
contractors and advisors to hold, in confidenceafpublic records, books, contracts, instrumeras)puter data and other data and
information (collectively, 'Information™) concerning the Company furnished or made avklabit by the Company or its representatives
pursuant to this Agreement (except to the exteattghch information can be shown to have beerrgjipusly known by such party on a
non-confidential basis, (ii) in the public domaimdugh no fault of such party or (iii) later lawfjuhcquired from other sources by the party
to which it was furnished (and without violationafy other confidentiality obligation)providedthat nothing herein shall prevent the
Investor from disclosing any Information to theemttrequired by applicable laws or regulationsyahy subpoena or similar legal process.

(d) The Investor's information rights puaat to Section 3.5(b) may be assigned by the tovés a transferee or assignee
of the Purchased Securities or the Warrant Sharesto a liquidation preference or, in the casehaf Warrant, the liquidation preference of
the underlying shares of Warrant Preferred StooKeas than an amount equal to 2% of the initigkegate liquidation preference of the
Preferred Shares.

Article IV
Additional Agreements

4.1 Purchase for InvestmeTiie Investor acknowledges that the Purchased Siesusind the Warrant Shares have not been
registered under the Securities Act or under aatg ftecurities laws. The Investor (a) is acquitirgPurchased Securities pursuant to an
exemption from registration under the Securities gately for investment with no present intentiordistribute them to any person in
violation of the Securities Act or any applicableSUstate securities laws, (b) will not sell oresthise dispose of any of the Purchased
Securities or the Warrant Shares, except in compdiavith the registration requirements or exempgimvisions of the Securities Act and
any applicable U.S. state securities laws, antigs)such knowledge and experience in financiabarsthess matters and in investments of
this type that it is capable of evaluating the tseaind risks of the Purchase and of making anrimédrinvestment decision.

4.2 Legends.

@) The Investor agrees that all cedies or other instruments representing the Wawdhbear a legend substantially to
following effect:

"THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVEOT BEEN REGISTERED UNDER THE

SECURITIES ACT OF 1933, AS AMENDED, OR THE SECUREB LAWS OF ANY STATE AND MAY NOT BE
TRANSFERRED, SOLD
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OR OTHERWISE DISPOSED OF EXCEPT WHILE A REGISTRANGTATEMENT RELATING THERETO IS IN EFFECT
UNDER SUCH ACT AND APPLICABLE STATE SECURITIES LAWSOSR PURSUANT TO AN EXEMPTION FROM
REGISTRATION UNDER SUCH ACT OR SUCH LAWS.

THIS INSTRUMENT IS ISSUED SUBJECT TO THE RESTRICTS ON TRANSFER AND OTHER PROVISIONS OF A
SECURITIES PURCHASE AGREEMENT BETWEEN THE ISSUER DHESE SECURITIES AND THE INVESTOR REFERRIE
TO THEREIN, A COPY OF WHICH IS ON FILE WITH THE IS#ER. THE SECURITIES REPRESENTED BY THIS
INSTRUMENT MAY NOT BE SOLD OR OTHERWISE TRANSFERREBXCEPT IN COMPLIANCE WITH SAID
AGREEMENT. ANY SALE OR OTHER TRANSFER NOT IN COMPANCE WITH SAID AGREEMENT WILL BE VOID."

(b) In addition, the Investor agreeat thil certificates or other instruments representhe Preferred Shares and the Warrant
Shares will bear a legend substantially to theofeihg effect:

"THE SECURITIES REPRESENTED BY THIS INSTRUMENT AREOT SAVINGS ACCOUNTS, DEPOSITS OR OTHER
OBLIGATIONS OF A BANK AND ARE NOT INSURED BY THE FBERAL DEPOSIT INSURANCE CORPORATION OR
ANY OTHER GOVERNMENTAL AGENCY.

THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAMEOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED (THE "SECURITIES ACT"), ORHE SECURITIES LAWS OF ANY STATE AND MAY NOT
BE TRANSFERRED, SOLD OR OTHERWISE DISPOSED OF EXCBRHILE A REGISTRATION STATEMENT RELATING
THERETO IS IN EFFECT UNDER SUCH ACT AND APPLICABLETATE SECURITIES LAWS OR PURSUANT TO AN
EXEMPTION FROM REGISTRATION UNDER SUCH ACT OR SUAQHAWS. EACH PURCHASER OF THE SECURITIES
REPRESENTED BY THIS INSTRUMENT IS NOTIFIED THAT THEELLER MAY BE RELYING ON THE EXEMPTION
FROM SECTION 5 OF THE SECURITIES ACT PROVIDED BY RB 144A THEREUNDER. ANY TRANSFEREE OF THE
SECURITIES REPRESENTED BY THIS INSTRUMENT BY ITS SEPTANCE HEREOF (1) REPRESENTS THAT IT IS A
"QUALIFIED INSTITUTIONAL BUYER" (AS DEFINED IN RULE 144A UNDER THE SECURITIES ACT), (2) AGREES THAT
IT WILL NOT OFFER, SELL OR OTHERWISE TRANSFER THEESURITIES REPRESENTED BY THIS INSTRUMENT
EXCEPT (A) PURSUANT TO A REGISTRATION STATEMENT WIEH IS THEN EFFECTIVE UNDER THE SECURITIES
ACT, (B) FOR SO LONG AS THE SECURITIES REPRESENTBN THIS INSTRUMENT ARE ELIGIBLE FOR RESALE
PURSUANT TO RULE 144A, TO A PERSON IT REASONABLY BEVES IS A "QUALIFIED INSTITUTIONAL BUYER" AS
DEFINED IN RULE 144A UNDER THE SECURITIES ACT THAPURCHASES FOR ITS OWN ACCOUNT OR FOR THE
ACCOUNT OF A QUALIFIED INSTITUTIONAL BUYER
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TO WHOM NOTICE IS GIVEN THAT THE TRANSFER IS BEINGIADE IN RELIANCE ON RULE 144A, (C) TO THE
ISSUER OR (D) PURSUANT TO ANY OTHER AVAILABLE EXEMPION FROM THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT AND (3) AGREESIAT IT WILL GIVE TO EACH PERSON TO WHOM
THE SECURITIES REPRESENTED BY THIS INSTRUMENT ARRANSFERRED A NOTICE SUBSTANTIALLY TO
THE EFFECT OF THIS LEGEND.

THIS INSTRUMENT IS ISSUED SUBJECT TO THE RESTRICTS ON TRANSFER AND OTHER PROVISIONS OF A
SECURITIES PURCHASE AGREEMENT BETWEEN THE ISSUER DHESE SECURITIES AND THE INVESTOR
REFERRED TO THEREIN, A COPY OF WHICH IS ON FILE WHITHE ISSUER. THE SECURITIES REPRESENTED BY
THIS INSTRUMENT MAY NOT BE SOLD OR OTHERWISE TRANERRED EXCEPT IN COMPLIANCE WITH SAID
AGREEMENT. ANY SALE OR OTHER TRANSFER NOT IN COMPANCE WITH SAID AGREEMENT WILL BE VOID."

(c) In the event that any Purchasedi8&es or Warrant Shares (i) become registereckuttte Securities Act or (i) are
eligible to be transferred without restriction itcardance with Rule 144 or another exemption fregistration under the Securities Act
(other than Rule 144A), the Company shall issue cestificates or other instruments representindhferchased Securities or Warrant
Shares, which shall not contain the applicableridgen Sections 4.2(a) and (b) aboprvidedthat the Investor surrenders to the Company
the previously issued certificates or other instuts.

4.3 Certain Transactiofhie Company will not merge or consolidate withsell, transfer or lease all or substantially all of
its property or assets to, any other party unllessticcessor, transferee or lessee party (ottitsaté parent entity), as the case may be (if not
the Company), expressly assumes the due and plipetdi@armance and observance of each and everynamteagreement and condition of
this Agreement to be performed and observed by trapany.

4.4 Transfer of Purchased Securittes\Warrant Shares, Restrictions on ExercisthefWarrantSubject to compliance wi
applicable securities laws, the Investor shall &emitted to transfer, sell, assign or otherwis@ake of ("Transfer") all or a portion of the
Purchased Securities or Warrant Shares at any éintethe Company shall take all steps as may ls®maaly requested by the Investor to
facilitate the Transfer of the Purchased Securdie$the Warrant Shargwovidedthat the Investor shall not Transfer any Purchased
Securities or Warrant Shares if such transfer woedglire the Company to be subject to the periogforting requirements of Section 13 or
15(d) of the Securities Exchange Act of 1934 (tiexthange Act). In furtherance of the foregoing, the Companglksprovide reasonable
cooperation to facilitate any Transfers of the Rased Securities or Warrant Shares, includings esasonable under the circumstances, by
furnishing such information concerning the Compang its business as a proposed transferee maynaddgaoequest (including such
information as is required by Section 4.5(k)) areking management of the Company
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reasonably available to respond to questions sbpgsed transferee in accordance with customaitipea subject in all cases to the
proposed transferee agreeing to a customary cantigdiéy agreement.

4.5 Registration Rights.

(@) Unless and until the Company becosoégect to the reporting requirements of SectiorlB5(d) of the Exchange
Act, the Company shall have no obligation to compith the provisions of this Section 4.5 (otherrtt&ection 4.5(b)(iv)-(vi))provided
that the Company covenants and agrees that itab@lply with this Section 4.5 as soon as practealfter the date that it becomes subject
to such reporting requirements.

(b) Registration.

0] Subject to the terms and conditiohthés Agreement, the Company covenants and aghe¢ss promptly as
practicable after the date that the Company becauigigct to the reporting requirements of Secti®mi115(d) of the Exchange Act
(and in any event no later than 30 days thereatteg)Company shall prepare and file with the SEShelf Registration Statement
covering all Registrable Securities (or otherwissignate an existing Shelf Registration Stateribsat With the SEC to cover the
Registrable Securities), and, to the extent thdf &egistration Statement has not theretofore hikared effective or is not
automatically effective upon such filing, the Compahall use reasonable best efforts to cause Sheli Registration Statement to
be declared or become effective and to keep sueli Rkgistration Statement continuously effectind & compliance with the
Securities Act and usable for resale of such Redikt Securities for a period from the date ofrit8al effectiveness until such time
as there are no Registrable Securities remainirgyu@ing by refiling such Shelf Registration Stag(or a new Shelf Registration
Statement) if the initial Shelf Registration Stagmhexpires). Notwithstanding the foregoing, if @empany is not eligible to file a
registration statement on Form S-3, then the Comphall not be obligated to file a Shelf RegistratStatement unless and until
requested to do so in writing by the Investor.

(i) Any registration pursuant to Sectibd(b)(i) shall be effected by means of a shejfsteation on an
appropriate form under Rule 415 under the Secarfigt (a "Shelf Registration Statemet If the Investor or any other Holder
intends to distribute any Registrable Securitiesr@ans of an underwritten offering it shall promstb advise the Company and
the Company shall take all reasonable steps tbtédeisuch distribution, including the actionsu@gd pursuant to Section 4.5(d);
providedthat the Company shall not be required to fac@itan underwritten offering of Registrable Secusitialess the expected
gross proceeds from such offering exceed (i) 2% ®finitial aggregate liquidation preference of Breferred Shares if such initial
aggregate liquidation preference is less than BiBbiand (i) $200 million if the initial aggregatiquidation preference of the
Preferred Shares is equal to or greater than $@rbilThe lead underwriters in any such distribntéhall be selected by the Holders
of a majority
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of the Registrable Securities to be distribufgayvidedthat to the extent appropriate and permitted uageticable law, such Holders shall
consider the qualifications of any broker-dealefiliate of the Company in selecting the lead undéexs in any such distribution.

(i) The Company shall not be requiteceffect a registration (including a resale of Regble Securities from an effective
Shelf Registration Statement) or an underwrittdarofg pursuant to Section 4.5(b): (A) with respicsecurities that are not Registrable
Securities; or (B) if the Company has notified theestor and all other Holders that in the goothfaadgment of the Board of Directors, it
would be materially detrimental to the Companytsrsiecurityholders for such registration or undétem offering to be effected at such time,
in which event the Company shall have the righteter such registration for a period of not momntd5 days after receipt of the request o
Investor or any other Holdeprovidedthat such right to delay a registration or undettemi offering shall be exercised by the Companyo(ily
if the Company has generally exercised (or is coeetly exercising) similar black-out rights agaihslders of similar securities that have
registration rights and (2) not more than threeeirim any 12-month period and not more than 90 getf®e aggregate in any 12-month period.

(iv) If during any period when an effetiShelf Registration Statement is not availatile,Gompany proposes to register any
of its equity securities, other than a registrapiomnsuant to Section 4.5(b)(i) or a Special Regi&in, and the registration form to be filed may
be used for the registration or qualification f@stdbution of Registrable Securities, the Compauiily give prompt written notice to the
Investor and all other Holders of its intentioreffect such a registration (but in no event lessitten days prior to the anticipated filing date)
and will include in such registration all RegisteBecurities with respect to which the Companyrkasived written requests for inclusion
therein within ten business days after the datb@fCompany's notice (aPiggyback Registratiol). Any such person that has made such a
written request may withdraw its Registrable Samgifrom such Piggyback Registration by givingtten notice to the Company and the
managing underwriter, if any, on or before thehfifusiness day prior to the planned effective dasich Piggyback Registration. The
Company may terminate or withdraw any registratioder this Section 4.5(b)(iv) prior to the effeetiess of such registration, whether or
not Investor or any other Holders have electeth¢tude Registrable Securities in such registration.

(v) If the registration referred to inclen 4.5(b)(iv) is proposed to be underwrittere @ompany will so advise Investor and
all other Holders as a part of the written notiogeg pursuant to Section 4.5(b)(iv). In such evém,right of Investor and all other Holders to
registration pursuant to Section 4.5(b) will be ditioned upon such persons' participation in suatheawriting and the inclusion of such
person's Registrable Securities in the underwrifisgch securities are of the same class of séesias the securities to be offered in the
underwritten offering, and each such person wiljjéther with the Company and the other personsliising their securities through such
underwriting) enter into an underwriting agreemientustomary form with
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the underwriter or underwriters selected for suatienwriting by the Companyyrovidedthat the Investor (as opposed to other Holderd) sha
not be required to indemnify any person in conmectiith any registration. If any participating pemsdisapproves of the terms of the
underwriting, such person may elect to withdrawefrem by written notice to the Company, the mangginderwriters and the Investor (if 1
Investor is participating in the underwriting).

(vi) If either (x) the Company grantsdgyback” registration rights to one or more thpatties to include
their securities in an underwritten offering untter Shelf Registration Statement pursuant to Seetid(b)(ii) or (y) a Piggyback
Registration under Section 4.5(b)(iv) relates taiaderwritten offering on behalf of the Companyd &meither case the managing
underwriters advise the Company that in their reabte opinion the number of securities requestdzbtmcluded in such offering
exceeds the number which can be sold without adiyeasfecting the marketability of such offering¢luding an adverse effect on
the per share offering price), the Company willuide in such offering only such number of secusitieat in the reasonable opinion
of such managing underwriters can be sold withduweesely affecting the marketability of the offegi(including an adverse effect
on the per share offering price), which securitilsbe so included in the following order of prity: (A) first, in the case of a
Piggyback Registration under Section 4.5(b)(ivé, skecurities the Company proposes to sell, (B) therRegistrable Securities of
the Investor and all other Holders who have reeueestclusion of Registrable Securities pursuar@eotion 4.5(b)(ii) or Section 4.5
(b)(iv), as applicablepro rataon the basis of the aggregate number of such siesuor shares owned by each such person and (C)
lastly, any other securities of the Company thathaeen requested to be so included, subject tethes of this Agreement;
provided, however, that if the Company has, prior to the SigningeDaintered into an agreement with respect to asrigees that is
inconsistent with the order of priority contempthteereby then it shall apply the order of prioiitysuch conflicting agreement to
the extent that it would otherwise result in a bleander such agreement.

(c) Expenses of Registratigxil Registration Expenses incurred in connectiothveiny registration, qualification or
compliance hereunder shall be borne by the Compdhgelling Expenses incurred in connection wittyaegistrations hereunder shall be
borne by the holders of the securities so regidtgre rataon the basis of the aggregate offering or saleefche securities so registered.

(d) Obligations of the Compani/henever required to effect the registration of Registrable Securities or facilitate
the distribution of Registrable Securities pursutardn effective Shelf Registration Statement,Gbenpany shall, as expeditiously as
reasonably practicable:

M Prepare and file with the SEC agprectus supplement or post-effective amendmentregect to a proposed
offering of Registrable Securities pursuant to fiective registration statement, subject to Secid(d), keep such registration
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statement effective and keep such prospectus supplecurrent until the securities described theaegno longer Registrable
Securities.

(i) Prepare and file with the SEC sucheagments and supplements to the applicable regstrstatement and the prospectus
or prospectus supplement used in connection with segistration statement as may be necessarynplgavith the provisions of the
Securities Act with respect to the disposition IbBacurities covered by such registration statemen

(iii) Furnish to the Holders and any ungéters such number of copies of the applicabléstegtion statement and each such
amendment and supplement thereto (including in eash all exhibits) and of a prospectus, includineliminary prospectus, in conformity
with the requirements of the Securities Act, anchsother documents as they may reasonably requestlér to facilitate the disposition of
Registrable Securities owned or to be distributgthem.

(iv) Use its reasonable best efforts gigter and qualify the securities covered by segistration statement under such other
securities or Blue Sky laws of such jurisdictiossshall be reasonably requested by the Holderayomemnaging underwriter(s), to keep such
registration or qualification in effect for so loag such registration statement remains in eféaat,to take any other action which may be
reasonably necessary to enable such seller to eonate the disposition in such jurisdictions of sleeurities owned by such Holderpvided
that the Company shall not be required in connadtierewith or as a condition thereto to qualifdtobusiness or to file a general consent to
service of process in any such states or jurisufisti

(v) Notify each Holder of Registrable Seties at any time when a prospectus relating tioeiserequired to be delivered
under the Securities Act of the happening of arsnéwas a result of which the applicable prospectsishen in effect, includes an untrue
statement of a material fact or omits to state tera fact required to be stated therein or neamgst® make the statements therein not
misleading in light of the circumstances then émgst

(vi) Give written notice to the Holders:
(A) when any registration statement fippdsuant to Section 4.5(a) or any amendment thérzst been filed with the
SEC (except for any amendment effected by thegfith a document with the SEC pursuant to the Exgbahct) and when such
registration statement or any post-effective amesmrthereto has become effective;

(B) of any request by the SEC for amenaier supplements to any registration statemetiteoprospectus
included therein or for additional information;
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© of the issuance by the SEC of anp staler suspending the effectiveness of any registr statement or
the initiation of any proceedings for that purpose;

(D) of the receipt by the Company oféigal counsel of any notification with respecthe suspension of the
qualification of the applicable Registrable Sedesitfor sale in any jurisdiction or the initiation threatening of any proceeding
for such purpose;

(E) of the happening of any event thguies the Company to make changes in any effeotigistration
statement or the prospectus related to the refi@iratatement in order to make the statementgith@ot misleading (which
notice shall be accompanied by an instruction gpend the use of the prospectus until the requib@ges have been made);
and

(F) if at any time the representationd aarranties of the Company contained in any undéng agreement
contemplated by Section 4.5(d)(x) cease to beandkecorrect.

(vii) Use its reasonable best effortptevent the issuance or obtain the withdrawalnyf @der suspending the
effectiveness of any registration statement refetoen Section 4.5(d)(vi)(C) at the earliest preable time.

(viii) Upon the occurrence of any eveahtemplated by Section 4.5(d)(v) or 4.5(d)(vi)(Epmptly prepare a post-
effective amendment to such registration stateroeatsupplement to the related prospectus or fijeadher required document so that,
as thereafter delivered to the Holders and any mwriters, the prospectus will not contain an untstetement of a material fact or omit
to state any material fact necessary to make #teraents therein, in light of the circumstanceseunchich they were made, not
misleading. If the Company notifies the Holderaatordance with Section 4.5(d)(vi)(E) to suspermdube of the prospectus until the
requisite changes to the prospectus have been thetethe Holders and any underwriters shall su$pee of such prospectus and use
their reasonable best efforts to return to the Camgall copies of such prospectus (at the Compaxpsense) other than permanent file
copies then in such Holders' or underwriters' pgsiea. The total number of days that any such sisipe may be in effect in any 12-
month period shall not exceed 90 days.

(ix) Use reasonable best efforts tacpre the cooperation of the Company's transfertagesettling any offering or
sale of Registrable Securities, including with exgo the transfer of physical stock certificatés book-entry form in accordance
with any procedures reasonably requested by thddflor any managing underwriter(s).

(x) If an underwritten offering is iggsted pursuant to Section 4.5(b)(ii), enter imaaderwriting agreement in
customary form, scope and substance and take all
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such other actions reasonably requested by theerolef a majority of the Registrable Securitiesi\gedold in connection therewith or by the
managing underwriter(s), if any, to expedite oilfete the underwritten disposition of such Regibte Securities, and in connection therewith
in any underwritten offering (including making meenb of management and executives of the Comparilablato participate in "road
shows", similar sales events and other marketitigities), (A) make such representations and waearto the Holders that are selling
stockholders and the managing underwriter(s), yf anth respect to the business of the Companyi@rglbsidiaries, and the Shelf Registra
Statement, prospectus and documents, if any, iocat@d or deemed to be incorporated by refererereith in each case, in customary form,
substance and scope, and, if true, confirm the sbamel when requested, (B) use its reasonabledffests to furnish the underwriters with
opinions of counsel to the Company, addressedetarifinaging underwriter(s), if any, covering thetaratcustomarily covered in such
opinions requested in underwritten offerings, (€% its reasonable best efforts to obtain "cold cothfetters from the independent certified
public accountants of the Company (and, if necgsseauy other independent certified public accourstaf any business acquired by the
Company for which financial statements and finand#a are included in the Shelf Registration Stegiet) who have certified the financial
statements included in such Shelf RegistrationeBtant, addressed to each of the managing under{syjté any, such letters to be in
customary form and covering matters of the typearuarily covered in "cold comfort" letters, (D)ah underwriting agreement is entered into,
the same shall contain indemnification provisiond procedures customary in underwritten offeripgs\ided that the Investor shall not be
obligated to provide any indemnity), and (E) delisach documents and certificates as may be reblsoregjuested by the Holders of a
majority of the Registrable Securities being sold¢onnection therewith, their counsel and the mengagnderwriter(s), if any, to evidence the
continued validity of the representations and wafes made pursuant to clause (i) above and teaei compliance with any customary
conditions contained in the underwriting agreenterdgther agreement entered into by the Company.

(xi) Make available for inspection byepresentative of Holders that are selling stockérsldthe managing underwriter(s), if
any, and any attorneys or accountants retaineditly dolders or managing underwriter(s), at theceiiwhere normally kept, during
reasonable business hours, financial and otherdegcpertinent corporate documents and properfidgsedCompany, and cause the officers,
directors and employees of the Company to suppipfairmation in each case reasonably requested ¢athe type customarily provided in
connection with due diligence conducted in conmectiith a registered public offering of securitibg)any such representative, managing
underwriter(s), attorney or accountant in connectiith such Shelf Registration Statement.

(xii) Use reasonable best efforts to eaaissuch Registrable Securities to be listedawhenational securities exchange on
which similar securities issued by the Companytiaea listed or, if no similar securities issuedthy Company are then listed on any national
securities exchange, use its reasonable bestsfiodause all such
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Registrable Securities to be listed on such seesréxchange as the Investor may designate.

(xiii) If requested by Holders of a majgrof the Registrable Securities being registeand/or sold in connection
therewith, or the managing underwriter(s), if apgomptly include in a prospectus supplement or almemt such information as
the Holders of a majority of the Registrable Sd®sibeing registered and/or sold in connectionetiviéh or managing underwriter
(s), if any, may reasonably request in order toniethe intended method of distribution of suchwséies and make all required
filings of such prospectus supplement or such ammemd as soon as practicable after the Companyeltas/ed such request.

(xiv) Timely provide to its security h@ib earning statements satisfying the provisiorSeation 11(a) of the
Securities Act and Rule 158 thereunder.

(e) Suspension of Salelpon receipt of written notice from the Companytthaegistration statement, prospectus or
prospectus supplement contains or may contain aineistatement of a material fact or omits or miayt®o state a material fact required to
be stated therein or necessary to make the stateniemein not misleading or that circumstancestekiat make inadvisable use of such
registration statement, prospectus or prospecfusiament, the Investor and each Holder of Regiktr8ecurities shall forthwith
discontinue disposition of Registrable Securitiesl the Investor and/or Holder has received copies supplemented or amended
prospectus or prospectus supplement, or untilrtiiestor and/or such Holder is advised in writingtey Company that the use of the
prospectus and, if applicable, prospectus supplemag be resumed, and, if so directed by the Compae Investor and/or such Holder
shall deliver to the Company (at the Company's egegall copies, other than permanent file cogies in the Investor and/or such Holder's
possession, of the prospectus and, if applicalbtspectus supplement covering such Registrablerfiesicurrent at the time of receipt of
such notice. The total number of days that any suspension may be in effect in any 12-month pestwll not exceed 90 days.

® Termination of Registration Righ#sHolder's registration rights as to any securitiekl by such Holder (and its
Affiliates, partners, members and former membdra)l 10t be available unless such securities aggsRable Securities.
(9) Furnishing Information.
0] Neither the Investor nor any Hold&iaht use any free writing prospectus (as define®ute 405) in connection

with the sale of Registrable Securities withoutphier written consent of the Company.
(i) It shall be a condition precedentte obligations of the Company to take any agtiorsuant to Section 4.5(d)

that Investor and/or the selling Holders and theéewwriters, if any, shall furnish to the Compangtsinformation regarding
themselves, the Registrable Securities held by thedthe intended method of

-24-




disposition of such securities as shall be requivegffect the registered offering of their Regible Securities.

(h) Indemnification.

() The Company agrees to indemnify eldokder and, if a Holder is a person other thannalividual, such Holder's officers,
directors, employees, agents, representatives #Hilitks, and each Person, if any, that controtéodder within the meaning of the
Securities Act (each, anifidemniteé’), against any and all losses, claims, damagé¢ierac liabilities, costs and expenses (including
reasonable fees, expenses and disbursements miegiand other professionals incurred in connectith investigating, defending,
settling, compromising or paying any such lossksis, damages, actions, liabilities, costs anceagps), joint or several, arising out of or
based upon any untrue statement or alleged uniztensent of material fact contained in any regigirastatement, including any
preliminary prospectus or final prospectus contditeerein or any amendments or supplements theretny documents incorporated
therein by reference or contained in any free ngifprospectus (as such term is defined in Rule gf#pared by the Company or authorized
by it in writing for use by such Holder (or any amdenent or supplement thereto); or any omissionategherein a material fact required to
be stated therein or necessary to make the stateemein, in light of the circumstances underolilthey were made, not misleading;
provided, that the Company shall not be liable to such imgiéee in any such case to the extent that any ssh claim, damage, liability
(or action or proceeding in respect thereof) oremge arises out of or is based upon (A) an untaiersent or omission made in such
registration statement, including any such prelamynprospectus or final prospectus contained theyeany such amendments or
supplements thereto or contained in any free vgigirospectus (as such term is defined in Rule gé&)ared by the Company or authorized
by it in writing for use by such Holder (or any amdenent or supplement thereto), in reliance uponimmdnformity with information
regarding such Indemnitee or its plan of distribntor ownership interests which was furnished iitimg to the Company by such
Indemnitee for use in connection with such regigtrastatement, including any such preliminary pexgus or final prospectus contained
therein or any such amendments or supplementstthere(B) offers or sales effected by or on belb&Buch Indemnitee "by means of”’ (as
defined in Rule 159A) a "free writing prospectua$ @efined in Rule 405) that was not authorizedriting by the Company.

(i) If the indemnification provided fam Section 4.5(h)(i) is unavailable to an Indemaiteith respect to any losses, claims,
damages, actions, liabilities, costs or expendesreal to therein or is insufficient to hold thelemnitee harmless as contemplated therein, ther
the Company, in lieu of indemnifying such Indemaijtehall contribute to the amount paid or payapleurh Indemnitee as a result of such
losses, claims, damages, actions, liabilities,scosexpenses in such proportion as is appropoateflect the relative fault of the Indemnitee,

on the one hand, and the Company, on the other, frandnnection with the statements or omissiongkhesulted in such losses, claims,
damages, actions, liabilities, costs or expensegedsas any other relevant
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equitable considerations. The relative fault of @@mpany, on the one hand, and of the Indemnitee¢he other hand, shall be
determined by reference to, among other factorgthdr the untrue statement of a material fact dssion to state a material fact
relates to information supplied by the Company grthe Indemnitee and the parties' relative intdmpwledge, access to
information and opportunity to correct or prevemtls statement or omission; the Company and eactidalgree that it would not
be just and equitable if contribution pursuant hits tSection 4.5(h)(ii) were determined pyo rata allocation or by any other

method of allocation that does not take accouthefequitable considerations referred to in Sectid(h)(i). No Indemnitee guilty

of fraudulent misrepresentation (within the mearohection 11(f) of the Securities Act) shall iitled to contribution from the

Company if the Company was not guilty of such fraledt misrepresentation.

0] Assignment of Registration Righfie rights of the Investor to registration of Rémgile Securities pursuant to Section
4.5(b) may be assigned by the Investor to a traesfer assignee of Registrable Securities witlj@dation preference or, in the case of
Warrant, the liquidation preference of the undedyshares of Warrant Preferred Stock, no lessahamount equal to (i) 2% of the initial
aggregate liquidation preference of the Preferiear&s if such initial aggregate liquidation prefemis less than $2 billion and (ii) $200
million if the initial aggregate liquidation prefaice of the Preferred Shares is equal to or gréear$2 billion;provided, however, the
transferor shall, within ten days after such trandurnish to the Company written notice of thenesand address of such transferee or
assignee and the number and type of Registrablgries that are being assigned.

)] Clear MarkewVith respect to any underwritten offering of Regibte Securities by the Investor or other Holders
pursuant to this Section 4.5, the Company agreesoreffect (other than pursuant to such regisiratir pursuant to a Special Registration)
any public sale or distribution, or to file any 8Heegistration Statement (other than such redistneor a Special Registration) covering
any preferred stock of the Company or any secsrd@vertible into or exchangeable or exercisatmgfeferred stock of the Company,
during the period not to exceed ten days prior@hdays following the effective date of such offigrior such longer period up to 90 days
as may be requested by the managing underwritesuidr underwritten offering. The Company also agteecause such of its directors
and senior executive officers to execute and detiustomary lock-up agreements in such form anddich time period up to 90 days as
may be requested by the managing underwrit8p€cial Registratioth means the registration of (A) equity securitieg/ar options or
other rights in respect thereof solely registened~orm S-4 or Form 8-(or successor form) or (B) shares of equity déearand/or optior
or other rights in respect thereof to be offereditectors, members of management, employees, tang) customers, lenders or vendors
of the Company or Company Subsidiaries or in cotimeaevith dividend reinvestment plans.

(k) Rule 144Rule 144A.With a view to making available to the Investor &falders the benefits of certain rules and
regulations of the SEC which may permit the salthefRegistrable Securities to the public withagistration, the Company agrees to us
reasonable best efforts to:
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() make and keep public information daflie, as those terms are understood and definRdlg144(c)(1) or any
similar or analogous rule promulgated under thauBges Act, at all times after the Signing Date;

(i) (A) file with the SEC, in a timely amner, all reports and other documents requiredeoCompany under the
Exchange Act, and (B) if at any time the Companyadsrequired to file such reports, make availabfgn the request of any
Holder, such information necessary to permit splesuant to Rule 144A (including the informationquéed by Rule 144A(d)(4)
under the Securities Act);

(i) so long as the Investor or a Hold@ms any Registrable Securities, furnish to theestor or such Holder
forthwith upon request: a written statement byGmenpany as to its compliance with the reportinginegments of Rule 144
under the Securities Act, and of the Exchange &cippy of the most recent annual or quarterly repiothe Company; and such
other reports and documents as the Investor orddaliay reasonably request in availing itself of aulg or regulation of the SEC
allowing it to sell any such securities to the pablithout registration; and

(iv) take such further action as any Hwolthay reasonably request, all to the extent redditom time to time to
enable such Holder to sell Registrable Securitiélsout registration under the Securities Act.

(1) As used in this Section 4.5, thikofeing terms shall have the following respectiveanings:

0] "Holder" means the Investor and any other holder of Reditt Securities to whom the registration
rights conferred by this Agreement have been tearedl in compliance with Section 4.5(h) hereof.

(i) "Holders' Counsel means one counsel for the selling Holders chiiseidolders holding a majority interest
in the Registrable Securities being registered.
(iii) "Register," " registered," and "registration" shall refer to a registration effected by prepgrand (A) filing
a registration statement or amendment theretormptiance with the Securities Act and applicablesund regulations
thereunder, and the declaration or ordering ofcéiffeness of such registration statement or amentthereto or (B) filing a
prospectus and/or prospectus supplement in respactappropriate effective registration statentenForm S-3.

(iv) "Registrable Securitiesmeans (A) all Preferred Shares, (B) the Warranbject to Section 4.5(q)) and (C)
any equity securities issued or issuable direatlindirectly with respect to the securities referte in the foregoing clauses (A)
or (B) by way of conversion, exercise or exchargedof, including the Warrant Shares, or shareddivil or share split or in
connection with a combination of shares, recagiibn, reclassification, merger, amalgamatiorarggement, consolidation or
other
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reorganizationprovidedthat, once issued, such securities will not be egfile Securities when (1) they are sold purstean
effective registration statement under the Se@asrifict, (2) except as provided below in Sectiorfp),3hey may be sold pursuant
to Rule 144 without limitation thereunder on voluorananner of sale, (3) they shall have ceasee tultstanding or (4) they have
been sold in a private transaction in which thagfaror's rights under this Agreement are not assido the transferee of the
securities. No Registrable Securities may be registunder more than one registration statemeariyabne time.

(v) "Registration Expenségnean all expenses incurred by the Company irctiffg any registration pursuant to
this Agreement (whether or not any registratioprspectus becomes effective or final) or otheremaplying with its
obligations under this Section 4.5, including aljistration, filing and listing fees, printing exjzes, fees and disbursements of
counsel for the Company, blue sky fees and expepgpsnses incurred in connection with any "roaa\shthe reasonable fees
and disbursements of Holders' Counsel, and expafitke Company's independent accountants in caoiomewith any regular or
special reviews or audits incident to or requirgdaby such registration, but shall not include iBglExpenses.

(vi) "Rule 144", " Rule 144A", " Rule 159A", " Rule 405" and " Rule 415" mean, in each case, such rule
promulgated under the Securities Act (or any swg@rgsrovision), as the same shall be amended firmmtb time.

(vii) "Selling Expensesmean all discounts, selling commissions and stoahksfer taxes applicable to the sale
of Registrable Securities and fees and disbursentdmounsel for any Holder (other than the feesdiabursements of Holders'
Counsel included in Registration Expenses).

(m) At any time, any holder of Securit{exluding any Holder) may elect to forfeit itghits set forth in this Section 4.5
from that date forwardgrovided, that a Holder forfeiting such rights shall noreddss be entitled to participate under Sectiornbd(®) —
(vi) in any Pending Underwritten Offering to thersaextent that such Holder would have been entitigtithe holder had not withdrawn;
andprovided, further, that no such forfeiture shall terminate a Hokleghts or obligations under Section 4.5(g) wehkpect to any prior
registration or Pending Underwritten Offering?é€nding Underwritten Offeringmeans, with respect to any Holder forfeitingrights
pursuant to this Section 4.5(m), any underwrittéaring of Registrable Securities in which such ¢1 has advised the Company of its
intent to register its Registrable Securities eifhasuant to Section 4.5(b)(ii) or 4.5(b)(iv) prio the date of such Holder's forfeiture.

(n) Specific Performancehe parties hereto acknowledge that there woulddbadequate remedy at law if the Company
fails to perform any of its obligations under tBisction 4.5 and that the Investor and the Holders time to time may be irreparably
harmed by any such failure, and accordingly adnaethe Investor and such Holders, in additionny @her remedy to which they may be
entitled at law or in equity, to the fullest exte@rmitted and
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enforceable under applicable law shall be entittedompel specific performance of the obligatiohthe Company under this Section 4.5
in accordance with the terms and conditions of $astion 4.5.

(0) No Inconsistent Agreementsie Company shall not, on or after the Signing Datger into any agreement with respect
to its securities that may impair the rights grdrtethe Investor and the Holders under this Seetid or that otherwise conflicts with the
provisions hereof in any manner that may impairrthbkts granted to the Investor and the Holderseumiis Section 4.5. In the event the
Company has, prior to the Signing Date, enterealanty agreement with respect to its securitiesigh@consistent with the rights granted to
the Investor and the Holders under this Section{(induding agreements that are inconsistent vithdrder of priority contemplated by
Section 4.5(b)(vi)) or that may otherwise confligth the provisions hereof, the Company shall tsedgasonable best efforts to amend such
agreements to ensure they are consistent withrthaspons of this Section 4.5.

(p) Certain Offerings by the Investiorthe case of any securities held by the Invetstar cease to be Registrable
Securities solely by reason of clause (2) in tHandon of "Registrable Securities," the provis®of Sections 4.5(b)(ii), clauses (iv), (ix)
and (x)-(xii) of Section 4.5(d), Section 4.5(h) &belction 4.5(j) shall continue to apply until siselturities otherwise cease to be
Registrable Securities. In any such case, an "writeen" offering or other disposition shall incleiéiny distribution of such securities on
behalf of the Investor by one or more broker-desalen "underwriting agreement” shall include anschase agreement entered into by
such broker-dealers, and any "registration stat€haeriprospectus” shall include any offering do@mhapproved by the Company and
used in connection with such distribution.

(@) Registered Sales of the Warrdht Holders agree to sell the Warrant or any portii@reof under the Shelf
Registration Statement only beginning 30 days afteifying the Company of any such sale, duringaht80-day period the Investor and
all Holders of the Warrant shall take reasonaldpsto agree to revisions to the Warrant to pearpitblic distribution of the Warrant,
including entering into a warrant agreement ancaging a warrant agent.

4.6 Depositary Sharéfpon request by the Investor at any time following Closing Date, the Company shall promptly e
into a depositary arrangement, pursuant to custpagreements reasonably satisfactory to the Investtd with a depositary reasonably
acceptable to the Investor, pursuant to which tieéelred Shares or the Warrant Shares may be deg@sid depositary shares, each
representing a fraction of a Preferred Share or&&uShare, as applicable, as specified by thestovemay be issued. From and after the
execution of any such depositary arrangement, leedéeposit of any Preferred Shares or Warrant Shaseapplicable, pursuant thereto, the
depositary shares issued pursuant thereto shdikdmed "Preferred Shares", "Warrant Shares" arap@gable, "Registrable Securities"
purposes of this Agreement.

4.7 Restriction on Dividends and Repases.
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(@) Prior to the earlier of (x) the thadniversary of the Closing Date and (y) the datevbich all of the Preferred Shares
and Warrant Shares have been redeemed in whdhe dniestor has transferred all of the Preferreat&hand Warrant Shares to third
parties which are not Affiliates of the Investoejther the Company nor any Company Subsidiary swithout the consent of the Investor,
declare or pay any dividend or make any distributa capital stock or other equity securities of kimd of the Company or any Company
Subsidiary (other than (i) regular quarterly castidgénds of not more than the amount of the lasirgprly cash dividend per share declared
or, if lower, announced to its holders of Commoac8tan intention to declare, on the Common Stoadr po November 17, 2008, as
adjusted for any stock split, stock dividend, reeestock split, reclassification or similar trangag, (ii) dividends payable solely in shares of
Common Stock, (iii) regular dividends on shareprefferred stock in accordance with the terms tifexad which are permitted under the
terms of the Preferred Shares and the Warrant Sh@gdividends or distributions by any wholly-ned Company Subsidiary or (v)
dividends or distributions by any Company Subsidraquired pursuant to binding contractual agregmentered into prior to November
17, 2008).

(b) During the period beginning on thedtanniversary of the Closing Date and endingtendarlier of (i) the tenth
anniversary of the Closing Date and (ii) the dateuhich all of the Preferred Shares and Warrant&hbhave been redeemed in whole or
the Investor has transferred all of the Preferriear&s and Warrant Shares to third parties whicmardffiliates of the Investor, neither the
Company nor any Company Subsidiary shall, withbatdonsent of the Investor, (A) pay any per shasiedehd or distribution on capital
stock or other equity securities of any kind of @@mpany at a per annum rate that is in exces83#olof the aggregate per share
dividends and distributions for the immediatelyopfiiscal year (other than regular dividends orrsb®f preferred stock in accordance with
the terms thereof and which are permitted undeteimas of the Preferred Shares and the WarraneSharovidedthat no increase in the
aggregate amount of dividends or distributions om@on Stock shall be permitted as a result of avigehds or distributions paid in
shares of Common Stock, any stock split or anylamtiansaction or (B) pay aggregate dividendsistridutions on capital stock or other
equity securities of any kind of any Company Suibsidthat is in excess of 103% of the aggregatedivds and distributions paid for the
immediately prior fiscal year (other than in theeaf this clause (B), (1) regular dividends orrebaf preferred stock in accordance with
the terms thereof and which are permitted undetetas of the Preferred Shares and the WarraneShg) dividends or distributions by
any wholly-owned Company Subsidiary, (3) divideodslistributions by any Company Subsidiary requpedsuant to binding contractual
agreements entered into prior to November 17, 20608}) dividends or distributions on newly issigidres of capital stock for cash or
other property.

(c) Prior to the earlier of (x) the temthniversary of the Closing Date and (y) the datevhich all of the Preferred Shares
and Warrant Shares have been redeemed in whdhe dniestor has transferred all of the Preferreat&hand Warrant Shares to third
parties which are not Affiliates of the Investoejther the Company nor any Company Subsidiary siétout the consent of the Investor,
redeem, purchase or acquire any shares of Comnoaok 8t other capital stock or other equity secesitof any kind of the Company or any
Company Subsidiary, or any trust preferred seagrigsued by the Company or any Affiliate of thenpany, other
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than (i) redemptions, purchases or other acquisitaf the Preferred Shares and Warrant Share#) (ignnection with the administration of
any employee benefit plan in the ordinary coursbusiness and consistent with past practice tfi@)acquisition by the Company or any of
the Company Subsidiaries of record ownership inoiustock or Parity Stock for the beneficial owrepsof any other persons (other than
the Company or any other Company Subsidiary), tlinly as trustees or custodians, (iv) the exchangemversion of Junior Stock for or
into other Junior Stock or of Parity Stock or trpstferred securities for or into other Parity &t@with the same or lesser aggregate
liquidation amount) or Junior Stock, in each castefarth in this clause (iv), solely to the exteaqjuired pursuant to binding contractual
agreements entered into prior to the Signing Datng subsequent agreement for the acceleratedisaesettlement or exchange thereof
for Common Stock (clauses (i) and (iii), colledly, the "Permitted Repurchaséy (v) redemptions of securities held by the Compar
any wholly-owned Company Subsidiary or (vi) redeiomps, purchases or other acquisitions of capitadksbr other equity securities of any
kind of any Company Subsidiary required pursuarinaling contractual agreements entered into poidtovember 17, 2008.

(d) Until such time as the Investor ceaseown any Preferred Shares or Warrant Share ¢impany shall not
repurchase any Preferred Shares or Warrant Sharasahy holder thereof, whether by means of operk@et@urchase, negotiated
transaction, or otherwise, other than PermitteduRemases, unless it offers to repurchase a rapaisten of the Preferred Shares or
Warrant Shares, as the case may be, then helceldpvbstor on the same terms and conditions.

(e) During the period beginning on thetbeanniversary of the Closing and ending on tite da which all of the Preferred
Shares and Warrant Shares have been redeemed i avitbe Investor has transferred all of the RreteShares and Warrant Shares to
third parties which are not Affiliates of the Intes neither the Company nor any Company Subsidibal, without the consent of the
Investor, (i) declare or pay any dividend or makg distribution on capital stock or other equitgwseties of any kind of the Company or
any Company Subsidiary; or (i) redeem, purchasacquire any shares of Common Stock or other dagtitek or other equity securities of
any kind of the Company or any Company Subsidiargny trust preferred securities issued by the @om or any Affiliate of the
Company, other than (A) redemptions, purchaseshar @cquisitions of the Preferred Shares and Wa8hares, (B) regular dividends on
shares of preferred stock in accordance with tirage¢hereof and which are permitted under the texitise Preferred Shares and the
Warrant Shares, or (C) dividends or distributiopsahy wholly-owned Company Subsidiary.

® "Junior Stock' means Common Stock and any other class or sefrieck of the Company the terms of which
expressly provide that it ranks junior to the Prnefd Shares as to dividend rights and/or as tdsigh liquidation, dissolution or winding up
of the Company. Parity StocK' means any class or series of stock of the Companyerms of which do not expressly provide thaths
class or series will rank senior or junior to thhefBrred Shares as to dividend rights and/or agkas on liquidation, dissolution or winding
up of the Company (in each case without regardhtether dividends accrue cumulatively or non-cuningdy).
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4.8 Executive Compensatiamtil such time as the Investor ceases to own aty dr equity securities of the Company
acquired pursuant to this Agreement or the WarthetCompany shall take all necessary action tarerthat its Benefit Plans with respec
its Senior Executive Officers comply in all respgeatth Section 111(b) of the EESA as implementeaulny guidance or regulation
thereunder that has been issued and is in effaftthe Closing Date, and shall not adopt any nendsit Plan with respect to its Senior
Executive Officers that does not comply therewlitBenior Executive Officefsmeans the Company's "senior executive officesstiefined
in subsection 1 1 1(b)(3) of the EESA and reguietissued thereunder, including the rules set for81 C.F.R. Part 30.

4.9 Related Party Transactiddstil such time as the Investor ceases to own amghsed Securities or Wan-ant Shares,
the Company and the Company Subsidiaries shakmtetr into transactions with Affiliates or relaggersons (within the meaning of Item ¢
under the SEC's Regulation S-K) unless (i) suafistations are on terms no less favorable to thep@agnand the Company Subsidiaries
than could be obtained from an unaffiliated thiedtp, and (ii) have been approved by the audit cdtamof the Board of Directors or
comparable body of independent directors of the @omg.

4.10 Bank and Thrift Holding Compafjatus.If the Company is a Bank Holding Company or a Sgsiand Loan
Holding Company on the Signing Date, then the Camgpshall maintain its status as a Bank Holding Canypor Savings and Loan
Holding Company, as the case may be, for as lorigeabvestor owns any Purchased Securities or V@anShares. The Company shall
redeem all Purchased Securities and Warrant Shatédy the Investor prior to terminating its stais a Bank Holding Company or
Savings and Loan Holding Company, as applicabBarik Holding Companymeans a company registered as such with the Bafard
Governors of the Federal Reserve System (fhederal Reserve) pursuant to 12 U.S.C. § 1842 and the regulatadrtbe Federal Reserve
promulgated thereunderSavings and Loan Holding Compahgneans a company registered as such with the ©dfid hrift Supervision
pursuant to 12 U.S.C. §1467(a) and the regulatibise Office of Thrift Supervision promulgated thender.

411 Predominantly Financigbr as long as the Investor owns any Purchasedi8eswr Warrant Shares, the
Company, to the extent it is not itself an insudegository institution, agrees to remain predontiyaengaged in financial activities. A
company is predominantly engaged in financial & if the annual gross revenues derived by tmpany and all subsidiaries of the
company (excluding revenues derived from subsidigository institutions), on a consolidated b&sisn engaging in activities that are
financial in nature or are incidental to a finath@ietivity under subsection (k) of Section 4 of B&nk Holding Company Act of 1956 (12
U.S.C. 1843(k)) represent at least 85 percentettnsolidated annual gross revenues of the company

Article V
Miscellaneous

5.1 TerminatioiThis Agreement may be terminated at any time pddhe Closing:
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(@) by either the Investor or the Comp#irlge Closing shall not have occurred by theé@@lendar day following the
Signing Dateprovided, however, that in the event the Closing has not occurredush 30" calendar day, the parties will consult in good
faith to determine whether to extend the term &f Agreement, it being understood that the padiedl be required to consult only until the
fifth day after such 3@ calendar day and not be under any obligation terekthe term of this Agreement thereaffegvided, further, that
the right to terminate this Agreement under thisti®a 5.1(a) shall not be available to any partyadbreach of any representation or
warranty or failure to perform any obligation undeis Agreement shall have caused or resulteddrfature of the Closing to occur on or
prior to such date; or

(b) by either the Investor or the Companthe event that any Governmental Entity shallh@sued an order, decree or
ruling or taken any other action restraining, emjog or otherwise prohibiting the transactions eomplated by this Agreement and such
order, decree, ruling or other action shall haveobee final and nonappealable; or

(c) by the mutual written consent of theestor and the Company.

In the event of termination of this Agreement asvjited in this Section 5.1, this Agreement shatifaith become void and there
shall be no liability on the part of either parigrato except that nothing herein shall relieveegiharty from liability for any breach of
this Agreement.

5.2 Survival of Representations andféfaies.All covenants and agreements, other than thosehadyicheir terms apply
whole or in part after the Closing, shall terminaseof the Closing. The representations and waesof the Company made herein or in any
certificates delivered in connection with the Chagshall survive the Closing without limitation.

5.3 Amendmento amendment of any provision of this Agreement bél effective unless made in writing and signedby
officer or a duly authorized representative of epatty; providedthat the Investor may unilaterally amend any prioviof this Agreement to
the extent required to comply with any changes dlfte Signing Date in applicable federal statunesfailure or delay by any party in
exercising any right, power or privilege hereunsteall operate as a waiver thereof nor shall anglsiar partial exercise thereof preclude
other or further exercise of any other right, poweprivilege. The rights and remedies herein ptedishall be cumulative of any rights or
remedies provided by law.

5.4 Waiver of Conditionshe conditions to each party's obligation to consate the Purchase are for the sole benefit of
such party and may be waived by such party in whole part to the extent permitted by applicalale.|No waiver will be effective unless it
is in a writing signed by a duly authorized officdrthe waiving party that makes express referéndbe provision or provisions subject to
such waiver.

55 Governing Law: Submission to Jurisdiction, Etc.This Agreement will be governed by and construed in
accordance with the federal law of the United Stateif and to
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the extent such law is applicable, and otherwise iaccordance with the laws of the State of New Yorépplicable to contracts made
and to be performed entirely within such State. Eag of the parties hereto agrees (a) to submit to thexclusive jurisdiction and venue
of the United States District Court for the District of Columbia and the United States Court of FederaClaims for any and all civil
actions, suits or proceedings arising out of or reking to this Agreement or the Warrant or the transactions contemplated hereby or
thereby, and (b) that notice may be served upon (the Company at the address and in the manner seatrth for notices to the
Company in Section 5.6 and (ii) the Investor in aardance with federal law. To the extent permitted ly applicable law, each of the
parties hereto hereby unconditionally waives triaby jury in any civil legal action or proceeding rehting to this Agreement or the
Warrant or the transactions contemplated hereby otthereby.

5.6 NoticesAny notice, request, instruction or other docunterite given hereunder by any party to the othdrhweilin
writing and will be deemed to have been duly gi(@non the date of delivery if delivered personadiiyby facsimile, upon confirmation of
receipt, or (b) on the second business day follgwvtfre date of dispatch if delivered by a recognizext day courier service. All notices to
the Company shall be delivered as set forth in &aleeA, or pursuant to such other instruction as may b&dated in writing by the
Company to the Investor. All notices to the Investoall be delivered as set forth below, or purst@such other instructions as may be
designated in writing by the Investor to the Compan

If to the Investor:

United States Department of the Treasury

1500 Pennsylvania Avenue, NW, Room 2312
Washington, D.C. 20220

Attention: Assistant General Counsel (Banking aimhfce)
Facsimile: (202) 622-1974

5.7 Definitions

(@) When a reference is made in this Agrent to a subsidiary of a person, the tesubisidiary* means any corporation,
partnership, joint venture, limited liability compaor other entity (x) of which such person or asidiary of such person is a general
partner or (y) of which a majority of the votingcsiities or other voting interests, or a majorifytte securities or other interests of which
having by their terms ordinary voting power to ¢l@enajority of the board of directors or persoagf@ming similar functions with respect
to such entity, is directly or indirectly owned dych person and/or one or more subsidiaries thereof

(b) The term Affiliate " means, with respect to any person, any persatttijror indirectly controlling, controlled by or
under common control with, such other person. fopgses of this definition, ¢ontrol" (including, with correlative meanings, the tertns
controlled by" and "under common control with when used with respect to any person, meanpdhsession, directly or indirectly, of the
power to cause the direction of management and/or
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policies of such person, whether through the ownprsf voting securities by contract or otherwise.

(©) The termsKnowledge of the Compahyr " Company's knowleddemean the actual knowledge after reasonable aad du
inquiry of the "officers" (as such term is defined in Rule 3b-2 under tkehange Act, but excluding any Vice President ar&tary) of the
Company.

5.8 Assignmenileither this Agreement nor any right, remedy, addiign nor liability arising hereunder or by reasmreof
shall be assignable by any party hereto withouptier written consent of the other party, and attgmpt to assign any right, remedy,
obligation or liability hereunder without such cengsshall be void, except (a) an assignment, ircése of a merger, consolidation, statutory
share exchange or similar transaction that reqtiresipproval of the Company's stockholdersBasiness Combinatiof) where such party
is not the surviving entity, or a sale of substhtiall of its assets, to the entity which is gevivor of such Business Combination or the
purchaser in such sale and (b) as provided in @ec8.5 and 4.5.

5.9 Severabilityt any provision of this Agreement or the Warramtthe application thereof to any person or circiamese,
is determined by a court of competent jurisdictiote invalid, void or unenforceable, the remairfngvisions hereof, or the application of
such provision to persons or circumstances otfger those as to which it has been held invalid entorceable, will remain in full force and
effect and shall in no way be affected, impaireihwalidated thereby, so long as the economic gallsubstance of the transactions
contemplated hereby is not affected in any manraerally adverse to any party. Upon such detertiinathe parties shall negotiate in
good faith in an effort to agree upon a suitablg aquitable substitute provision to effect the imddjintent of the parties.

5.10 No Third Party Beneficiari@¢othing contained in this Agreement, expressednglied, is intended to confer upon any
person or entity other than the Company and theditor any benefit, right or remedies, except thatgrovisions of Section 4.5 shall inure
to the benefit of the persons referred to in theti®n.

* % %
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Exhibit 10.2

UNITED STATES DEPARTMENT OF THE TREASURY
1500 Pennsylvania Avenue, NW
Washington, D.C. 20220

September 17, 2011
Ladies and Gentlemen:

Reference is made to that certain Letter Agreenmenrporating the Securities Purchase Agreemertardard Terms (the Securities
Purchase Agreeme”), dated as of June 12, 2009 between Berkshire®an Inc. (the ‘Acquired Company) and the United States
Department of Treasury (hvestor”). Capitalized terms used but not defined hestiall have the meanings assigned to them in theriies
Purchase Agreement.

The American Recovery and Reinvestment Act of 2@89t may be amended from time to time (thet” ), includes provisions
relating to executive compensation and other nstteat may be inconsistent with the Securities [Fage Agreement and the Certificate of
Designation (théTransaction Documents). Accordingly, Investor and Customers Bancorg, (the “Acquiror Company) desire to confirr
their understanding as follows:

1. Notwithstanding anything in the Tractéan Documents to the contrary, in the event thatAct or any rules or regulations
promulgated thereunder are inconsistent with artheterms of the Transaction Documents, the Adtsarch rules and regulations shall
control.

2. For the avoidance of doubt (and witHomiting the generality of Paragraph 1):

(@) the provisions of Section 111 of Ereergency Economic Stabilization Act of 2008 aslamented by the Interim
Final Rule on TARP Standards for Compensation amgh@ate Governance, 31 C.F.R. Part 30, as amdndtte Act or otherwise
from time to time (EESA” ), shall apply to the Acquiror Company; and

(b) the Acquiror Company shall be peredtto repay preferred shares, and when such pedfshares are repaid, the
Investor shall liquidate warrants associated witthspreferred shares, if any, all in accordancé tie Act and any rules and
regulations thereunder.

From and after the date hereof, each referendeeisécurities Purchase Agreement to “this Agreehmerithis Securities Purchase
Agreement” or words of like import shall mean ardabreference to the Agreement (as defined in goeir8ies Purchase Agreement) as
amended by this letter agreement.




This letter agreement will be governed by and comest in accordance with the federal law of the ebhiBtates if and to the extent s
law is applicable, and otherwise in accordance thighlaws of the State of New York applicable tatcacts made and to be performed entirely
within such State.

This letter agreement, the Securities Purchaseehgeat, the Merger Side Letter, the Certificate ebignation and any other
documents executed by the parties at the Closingtitote the entire agreement of the parties vagipect to the subject matter hereof.

Nothing in this letter agreement shall be deemeddmission by Investor as to the necessity of abtgithe consent of the Company
in order to effect the changes to the Transactioounents contemplated by this letter agreementsimalt anything in this letter agreement be
deemed to require Investor to obtain the conseahgfother TARP recipient (as defined in the Acttigipating in the Capital Purchase
Program (théCPP” ) in order to effect changes to their documentatioder the CPP.

This letter agreement may be executed in any numiseparate counterparts, each such counterpgag deemed to be an original
instrument, and all such counterparts will togettarstitute the same agreement. Executed signpagres to this letter agreement may be
delivered by facsimile and such facsimiles willdeemed sufficient as if actual signature pagesiead delivered.

[Remainder of this page intentionally left blank]




In witness whereof, the parties have duly execthiedletter agreement as of the date first writibove.

SIGNATURE PAGE To ARRA L ETTER AGREEMENT

UNITED STATES DEPARTMENT OF
THE TREASURY

By: /sl Timothy G. Massad
Name: Timothy G. Masse
Title: Assistant Secretary for Financial Stabi

ACQUIROR COMPANY: CUSTOMER!
BANCORP INC.

By: /sl Thomas R. Brugger
Name: Thomas R. Brugg
Title: CFO and Executive Vice Preside




Exhibit 99.!
Customers Bancorp, Inc. Completes Acquisition afkBkire Bancorp Inc.

WYOMISSING, Pa., Sept. 17, 2011 /PRNewswire/ --tGoers Bancorp, Inc. is pleased to announce tlnatsitompleted its acquisition of
Berkshire Bancorp, Inc. On Monday, September Ek&hire Bank branches will open as Customers Béfites. Customers Bank will now
have 6 branch locations in Berks County and witivide a full range of banking services to small arelium sized businesses, professionals,
individuals and families.

"We welcome Norman Heilenman, Richard Gromis, IMailey and all of the Berkshire employees to thet@ugrs Bank family. We look
forward to providing high tech, high touch deliverfyour banking solutions to the Berks County comityuthat we know so well," stated Jay
Sidhu, Chairman and CEO of Customers Bancorp arstioGiers Bank.

Customers Bank will begin offering its "simple toderstand, simple to use" products and serviceseptember 19th, to all Berkshire Bank
customers. "Being able to get cash from any ATNhmUSA for free (surcharges are refunded autaalst), the ability to get your account
balance or a low balance alert right in the palmgafr hand, appointment banking with our ConcieBgeking, and being able to deposit
checks without going to a branch are just a fewrgdas on how we ‘take the bank to the customér alitabout adding convenience and value,
with a superb customer service environment thahlegsed fuel our growth,"” stated Richard Ehst, ilerg of Customers Bank.

"Our growth in deposits has enabled us to be orlbeobanks that is ready to lend money to supperhteds of the Berks County
community. Our commercial lenders are local tokBeZounty so the existing customers of BerkshirekBaill still deal with local lenders —
making sure that response time remains fast,"dfEt@ Romig, Chief Lending Officer.




About Customers Bancorp and Customers Bank

Customers Bancorp, Inc. (the "Bancorp") is a basikling company based in Wyomissing, Pennsylvafla.September 17, 2011, Customers
Bank was reorganized into Customers Bancorp, Iharé&s of Customers Bank's common stock were cat/arto shares of the Bancorp's
common stock at an exchange ratio of 3to 1. Qusts Bank (the "Bank") is a state-chartered, fatke bank headquartered in Phoenixuville,
Pennsylvania. The Bank is a member of the FedexséRe System and is insured by the Federal Delpssitance Corporation (FDIC). With
assets of approximately $1.7 billion, the Bancaigvjales a full range of banking services to smadtl medium sized businesses, professionals,
individuals and families through branch location$ennsylvania, New York and New Jersey. The Bari@dused on serving its targeted
markets with a growth strategy that includes styiatly placed branches throughout its market arehcontinually expanding its portfolio of
loans to small businesses and consumers.

"Safe Harbor" Statement

This press release contains statement which, textent that they are not recitation, of historifeait, may constitute forward-looking
statements for purposes of the Securities Act 8818s amended, and the Exchange Act of 1934, asded. These forward looking
statements include statements with respect to &mk'B strategies, goals, beliefs, expectationsnatts, intentions, and financial condition,
results of operations, future performance and lmssinStatements preceded by, followed by or tichide the words "may," "could,” "should,"
"pro forma," "looking forward," "would," "believe,"expect," "anticipate," "estimate," "i pla or similar expressions generally indicate

intend,
a forward-looking statement. These forward-lookstatements involve risks and uncertainties thasabgect to change based on various
important factors (some of which, in whole or intpare beyond the Bancorp's control). Numerouspsditive, economic, regulatory, legal ¢
technological factors, among others, could causdtimcorp's financial performance to differ matritom the goals, plans, objectives,
intentions and expectations expressed in such foHeaking statements. The Bancorp cautions thatdhegoing factors are not exclusive, i
neither such factors nor any such forward-lookirgesnent takes into account the impact that anyréuacquisition may have on the Bancorp
and any such forward-looking statement. The Bandogs not undertake to update any forward-lookiatement whether written or oral, that
may be made from time to time by or on behalf ef Bank.




