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Item 1.01 Entry into a Material Definitive Agreement

On July 24, 2013, Customers Bancorp, Inc. (the “Gany”) and Customers Bank, the Company’s wholly esvbhanking subsidiary (the
“Bank”), entered into an underwriting agreemenée (tbinderwriting Agreement”) with Janney Montgome&gott LLC, as representative of
the underwriters named therein (collectively, thimderwriters”) relating to the issuance and sale of $55 millioaggregate principal amot
of the Company’s 6.375% senior notes due 2018“{floées”). Pursuant to the terms of the Underwritlhgreement, the Company also
granted the Underwriters a 30-day option to purehasto an additional $8,250,000 in aggregate jpa@mount of the Notes sold in the
offering, to cover over-allotments, if any. The B®fare to be issued pursuant to an indenture, dateel as of July 30, 2013, between the
Company and Wilmington Trust, National Associatias trustee, as amended and supplemented by #te&SHpplemental Indenture thereto,
to be dated as of July 30, 2013.

The net proceeds of the offering are estimatedtagproximately $52,634,000, after deducting thdeéswriters’ discounts and commissions
and estimated offering expenses payable by the @ompr approximately $60,564,000 if the underwsitexercise their overallotment opt
in full. The Company intends to use the net prose#dhe offering to invest in Customers Bank, fumganic growth and for working capital
and other general corporate purposes. The Compagyafeo use a portion of the net proceeds to pwsgeisitions in its current and
prospective markets. The offering is expected dseslon July 30, 2013, subject to customary closorglitions.

The Company and the Bank have made certain cusyamaresentations, warranties and covenants itteerwriting Agreement concerni
the Company and the Bank and the registrationmtaig prospectus and prospectus supplements getatthe offering of the Notes. In
addition, the Company has agreed to indemnify thadowriters against certain liabilities, includiligpilities under the Securities Act of
1933, as amended. The foregoing description obitderwriting Agreement is qualified in its entirdiy reference to that agreement, a copy
of which is filed as Exhibit 1.1 to this report aisdncorporated herein by reference.

The offering was made pursuant to the Companyk&céffe registration statement on Form S-3 (RedistieStatement No. 333-188040)
previously filed with the SEC, including the prospes contained therein, and the preliminary progesupplement dated July 22, 2013 and
final prospectus supplement dated July 24, 20&8 fily the Company with the SEC relating to thigaifig.

Item 8.01 Other Events

On July 22, 2013, the Company issued a press eetegsrding the commencement of an underwrittefigafiering of the Notes. A copy of
the press release is attached hereto as Exhildits®@l is incorporated herein by reference.

On July 25, 2013, the Company issued a press eetegsirding the pricing terms of its previously @nmced underwritten public offering of
the Notes. A copy of the press release is attabkezto as Exhibit 99.2 and is incorporated hergireference.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits.
Exhibit
No. Description
1.1 Underwriting Agreement, dated July 24, 2013, by amsbng Customers Bancorp, Inc., Customers Banklandey Montgomer

Scott LLC, as representative of the Underwrit
99.1 Press Release, dated July 22, 2013, regardingpthenencement of the underwritten public offeri
99.2 Press Release, dated July 25, 2013, regardingittiegoof the underwritten public offerin
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Exhibit 1.1
EXECUTION VERSION

CUSTOMERS BANCORP, INC.
$55,000,000
6.375% Senior Notes due 2018
UNDERWRITING AGREEMENT
July 24, 2013

JANNEY MONTGOMERY SCOTT LLC
as Representative of the several Underwriters¢finet below)
c/o Janney Montgomery Scott LLC
1717 Arch Street
Philadelphia, Pennsylvania 19103

Dear Sirs:

Customers Bancorp, Inc., a Pennsylvania corpordtien“ Company), and Customers Bank, the Company’s wholly owhedking
subsidiary (the “ BankK), confirm their agreement with each of the Undetevs listed on Schedule | hereto (collectivehg t Underwriters
"), for whom Janney Montgomery Scott LLC is actagrepresentative (in such capacity, the “ Reptatea”), with respect to (i) the sale |
the Company of $55,000,000 aggregate principal atnalits 6.375% Senior Notes due 2018 (the “ #hiNotes”), of the Company, and the
purchase by the Underwriters, acting severallyrastdointly, of the respective principal amountNidtes set forth opposite the names of the
Underwriters in Schedule | hereto, and (ii) thengiat the option pursuant to Section 1(b) belowdochase up to an additional $8,250,000
aggregate principal amount of 6.375% Senior Notes P018 to cover over-allotments (the “ Option ddjeif any, from the Company to tl
Underwriters, acting severally and not jointly tlre respective principal amount of Notes set fofhosite the names of each of the
Underwriters listed in Schedule | hereto. The &liNotes to be purchased by the Underwriters arat @ny part of the Option Notes are
collectively called the “ Notes The Notes will be issued pursuant to an Indemturd a supplemental indenture (tH&upplemental Indentu
"), each to be dated as of July 30, 2013 (colletyivthe “_Indenturé), between the Company and Wilmington Trust, NadilbAssociation, as
trustee (the “ Trusted.

The Company understands that the Underwriters gepmmake a public offering of the Notes as saotha Underwriters deem
advisable after this Underwriting Agreement (th&dreement) has been executed and delivered.

The Company has filed with the Securities and ErgeaCommission (the_* Commissith a registration statement on Form S-3 (No.
333-188040) including a prospectus, for the regiiin of the Notes under the Securities Act of 1888 the rules and regulations thereunder
(collectively, the “ Securities A¢), and upon the execution and delivery of the Indenbyrthe Company and the Trustee and the filinthe
related Statement of Eligibility and Qualification Form T-1 (the “ Form L ") with the Commission, the Indenture will be dwjyalified
under the Trust Indenture Act of 1939, as amended the rules and regulations thereunder (collelgtithe “ Trust Indenture A¢). The
Company has prepared and filed such amendmertig t@gistration statement and such amendmentgpplesnents to the related prospectus
as may have been required to the date hereof, dinfilexsuch additional amendments or supplemerstenay hereafter be required. The
registration statement has been declared effeatider the Securities Act by the Commission. Théstegfion statement, as amended at the
time it was declared effective by the Commissiamd(af the Company files a post-effective amendntersuch registration statement that
becomes effective prior to the Closing Time (asrdef below), such registration statement as so dewrand including all information
deemed to be a part of the registration statemasupnt to incorporation by reference, Rule 430BhefSecurities Act or otherwise, is
hereinafter called the_ * Registration Statemértny registration statement filed pursuant to &462(b) of the Securities Act is hereinafter
called the “ Rule 462(b) Reqistration Statem@&mind after such filing the term_* Regqistratiorafétment’ shall include the 462(b) Registrati
Statement. The term_* Base Prospeétaseans the prospectus dated April 30, 2013 include




the Registration Statement, including all inforroatincorporated by reference therein. The termosBectus means the final prospectus
supplement specifically relating to the Notes ia thrm first filed with the Commission pursuantRale 424 under the Securities Act,
including all information incorporated by referertberein, together with the Base Prospectus. Time tdreliminary Prospectusmeans the
preliminary form of the Prospectus in the formdileith the Commission on July 22, 2013 pursuarRute 424 of the Securities Act. The
Commission has not issued any order preventingswending the use of any Preliminary Prospectus.

The term “ Time of Sale Informatidnmeans (i) the Preliminary Prospectus, as mosntg amended or supplemented immediately
prior to the Initial Sale Time (as defined belog), the Issuer Free Writing Prospectuses (as @efinelow) (other than the Pricing
Supplement (as defined below)), if any, identifis®chedule Il hereto, (iii) any other Free WrgiRrospectus (as defined below) listed on
Schedule Il hereto that the parties hereto shakafter expressly agree to treat as part of thee Tf Sale Information, and (iv) the pricing
and other information set forth on Schedule Il kee(éhe “_Pricing Supplemeri}.

The term “ Issuer Free Writing Prospectuseans any issuer free writing prospectus, anddfin Rule 433 of the Securities Act,
including the Pricing Supplement (unless otherwisted). The term “ Free Writing Prospectuseans any free writing prospectus, as def
in Rule 405 of the Securities Act.

The term “_Incorporated Documeritseans the documents incorporated by referentieeiiRegistration Statement, any Preliminary
Prospectus or the Prospectus.

The Company and the Underwriters agree as follows:
1. Sale and Purchase

(a) Initial Notes . Upon the basis of the representations and wagsrtovenants and other terms and conditionsrhegtiforth, at the
purchase price of 96.125% of the aggregate prihaip@unt thereof, the Company agrees to sell taJtiderwriters the Initial Notes, and
each Underwriter agrees, severally and not joindhygurchase from the Company the amount of InMiales set forth in Schedule | opposite
such Underwriter's name, plus any additional amadibitial Notes which such Underwriter may becoafdigated to purchase pursuant to
the provisions of Section 8 hereof;

(b) Option Notes . In addition, upon the basis of the representatamd warranties, covenants and other terms arditooms herein set
forth, at the purchase price for the Notes sehforiparagraph (a) above, the Company hereby gamtgption to the Underwriters, acting
severally and not jointly, to purchase from the @amy, all or any part of the Option Notes, plus adgitional amount of Initial Notes which
such Underwriter may become obligated to purchassuant to the provisions of Section 8 hereof. dpigon hereby granted will expire 30
days after the date hereof and may be exercisetidte or in part from time to time within such 3@ydperiod only for the purpose of
covering over-allotments, which may be made in eation with the offering and distribution of thdtlal Notes upon notice by the
Representative to the Company setting forth thewennof Option Notes as to which the several Undiens are then exercising the option
and the time and date of payment and deliverydoh<ption Notes. Any such time and date of dejian “ Option Closing Tim&) shall be
determined by the Representative, but shall ndatee than three full business days (or earliethaut the consent of the Company, than two
full business days) after the exercise of suchooptior in any event prior to the Closing Timedafined below, unless otherwise agreed t
between the Company and the Representative. ttien is exercised as to all or any portion of @@ion Notes, the Company will sell that
amount of Option Notes then being purchased ank efihe Underwriters, acting severally and noaflyi will purchase that amount of
Notes equal to the proportion that the total amaidif@ption Notes then being purchased which thewarof Initial Notes set forth i
Schedule | opposite the name of such Underwritard® the total amount of Initial Notes.

2. Payment and Delivery:

(a) Initial Notes . Payment for the Initial Notes shall be made bsewtiansfer of immediately available funds to theaunt(s) specified
by the Company to the Representative against dglieethe nominee of The Depository Trust Compdr@TC ), for the account of each
Underwriter, of one or more global notes represgntine Notes (collectively, the * Global Notgswith any transfer or other taxes payable in
connection with



the sale of the Initial Notes duly paid by the Camyp. The Company will cause the Global Notes tanbee available for checking at least
twentyfour hours prior to the Closing Time (defined beJawth respect thereto. The time and date of sudlvery and payment shall be 9:
A.M., Eastern time, on the third (fourth, if thetelenination of the purchase price of the Initialtdoccurs after 4:30 P.M., Eastern time)
business day after the date hereof (unless antitherand date shall be agreed to in writing byRle@resentative and the Company). The !
and date at which such delivery and payment arealigtmade is hereinafter called the “ Closing Tirhe

(b) Option Notes . Payment for any Option Notes shall be made bg wansfer of immediately available funds to thecamt(s)
specified by the Company to the Representativenagdelivery to the nominee of DTC for the accoafrdach Underwriter, of one or more
Global Notes, with any transfer or other taxes p#y/& connection with the sale of any Option Nalay/ paid by the Company. The
Company will cause the Global Notes to be madeaai for checking at least twenty-four hours ptmthe Option Closing Time. The time
and date of such delivery and payment shall be 8:80, Eastern time, on the date specified by tlepiesentative in the notice given by the
Representative to the Company of the Underwriteliettion to purchase such Option Notes or on stioér dime and date as the Company
and the Representative may agree upon in writing.

3. Representations and Warranties of the Company anchie Bank:

The Company and the Bank, represent and warrahetbinderwriters as of the date hereof, the Ingale Time (as defined below), as
of the Closing Time and as of each Option Closiigel(if any), and agree with each Underwriter, that

(a) the Company satisfies all requirements forube of Form S-3 under the Securities Act set fiortihe General Instructions to Form
S-3 for the transactions contemplated by the Registr&tatement. The Company is not, and at the ¢ihféing of the Registration Stateme
was not, an “ ineligible issuéras defined in Rule 405 under the Securities Eeich of the Registration Statement, any Rule 462(b)
Registration Statement and any post-effective amend thereto has become effective under the Se=uAtt and no stop order suspending
the effectiveness of the Registration StatememntRarle 462(b) Registration Statement or any po&eti’e amendment thereto has been
issued under the Securities Act, no order prevgridimsuspending the use of any Preliminary Prosgetite Prospectus or any Issuer Free
Writing Prospectus has been issued by the Commissid no proceedings for any such purpose haveibséfuted or are pending or, to the
knowledge of the Company, are threatened by ther@iesion, and any request on the part of the Comomider additional information has
been complied with;

(b) at the respective times the Registration Statgany Rule 462(b) Registration Statement andoasy-effective amendments thereto
became effective and at the Closing Time and th&so®Closing Time, as the case may be, the Regimtr&tatement, the Rule 462(b)
Registration Statement and any amendments andesuppts thereto complied and will comply in all migterespects with the requirements
of the Securities Act and the Trust Indenture Aal did not and will not contain an untrue statentérg material fact or omit to state a
material fact required to be stated therein or s&aey to make the statements therein not misleapingided, however , that the
representations and warranties in this Section &{b)l not apply to any statements or omissionsaniradeliance upon and in conformity with
information furnished in writing by or on behalf @f the Underwriters through the RepresentativitheoCompany expressly for use in the
Registration Statement, it being understood andeajthat the only such information provided byRepresentative is described in Section 9
(b) hereof; angbrovided further , that the Company makes no representation anantgrwith respect to that part of the Registration
Statement that constitutes the Form T-1;

(c) the most recent Preliminary Prospectus, wherag filed with the Commission pursuant to Rule(#24conformed, and the
Prospectus, when it is filed with the Commissionspant to Rule 424(b), will conform, in all maténiespects to the requirements of the
Securities Act. Neither the Prospectus nor any aimemts or supplements thereto (including any prdsigenrapper), at the time the
Prospectus or any such amendment or supplemerissised or filed with the Commission and at the @iggime and the Option Closing
Time, as the case may be, included or will incladeuntrue statement of a material fact or omittedith omit to state a material fact
necessary in order to make the statements thémetime light of the circumstances under which theye made, not misleadingr,ovided,
however , that the representations and warranties in taei& 3(c) shall not apply to any statements oissibns made in reliance upon and
in conformity with information furnished in writinlgy or on



behalf of the Underwriters through the Represergaty the Company expressly for use in the PrelmyifProspectus or the Prospectus, it
being understood and agreed that the only suchniration provided by the Representative is describeskection 9(b) hereof. There are no
contracts or other documents required to be fikedxdibits to the Registration Statement that mteéoeen filed as required by Item 601(b
Regulation S-K;

(d) as of 4:15 P.M., Eastern time, on the datdisf Agreement, which is the initial time of saletioé Notes (the “ Initial Sale Tinig,
the Time of Sale Information did not include anruetstatement of a material fact or omit to state material fact necessary in order to make
the statements therein, in the light of the circtamses in which they were made, not misleadinghEssuer Free Writing Prospectus
(including, without limitation, any road show thata free writing prospectus under Rule 433), apkmented by and taken together with the
Time of Sale Information as of the Initial Sale Einaid not include any untrue statement of a maltéact or omit to state any material fact
necessary in order to make the statements thémnetime light of the circumstances in which they varade, not misleadingrovided,
however , that the representations and warranties in tbedi& 3(d) shall not apply to any statements oissibns made in reliance upon and
in conformity with information furnished in writinigy or on behalf of the Underwriters through theRsentative to the Company, which
expressly states that it was supplied for use ilsswer Free Writing Prospectus;

(e) the Incorporated Documents when they were f{iledif any amendment with respect to any suchtudent was filed, when such
amendment was filed), complied in all material exgp with the requirements of the Securities Exghahkct of 1934 and the rules and
regulations thereunder (collectively, the * Excharet”). No such Incorporated Document, at the timeasviled with the Commission,
contained an untrue statement of a material faotdtted to state a material fact required to lagest therein or necessary in order to mak
statements therein not misleading. The IncorporBcliments, with respect to each of the Registiefitmtement, the Preliminary Prospectus
and the Prospectus, constituted and will constiageapplicable, all the documents required tanberporated therein by Form S-3 and the
Securities Act;

(f) each Issuer Free Writing Prospectus confornradilb conform in all material respects to the regments of the Securities Act on
date of first use, and the Company has complield alltprospectus delivery and any filing requirenseapplicable to such Issuer Free Writ
Prospectus pursuant to the Securities Act. The @ompas not made any offer relating to the Notaswould constitute an Issuer Free
Writing Prospectus with respect to the offer and sdthe Notes contemplated hereby without therpsiritten consent of the Representative.
The Company has retained and will retain, in acace with the Securities Act, all Issuer Free WgtProspectuses that were not required to
be filed pursuant to the Securities Act. The Conygdaas taken all actions necessary so that anyd sbaw” (as defined in Rule 433 of the
Securities Act) in connection with the offeringtbé Notes will not be required to be filed pursuanthe Securities Act or has been so filed as
an Issuer Free Writing Prospectus or as an exulzsitCurrent Report on Form 8-K. Each such Issuee M/riting Prospectus, and any “ road
show,” as of its issue date and at all subsequent tihmesigh the completion of the public offer andesaf the Notes did not, does not and
will not include any information that conflicted thj conflicts with or will conflict with the information contained in the Registration
Statement, the Preliminary Prospectus or the Pobgpeincluding any Incorporated Document thatriasbeen superseded or modified;

(g) the statistical information and data requirgddmmmission Industry Guide 3 included or incorpedsby reference in the
Registration Statement, the Time of Sale Informmatiad the Prospectus present fairly in all mateegpects the information set forth therein,
is in compliance in all material respects with 8exurities Act and Commission Industry Guide 3, isr@bnsistent with the Company’s
financial statements included or incorporated bgrance in the Registration Statement, the Tim8adé Information and the Prospectus,
except as noted therein. The statistical and maetated data included or incorporated by referéendbe Registration Statement, the Time of
Sale Information, the Prospectus and any Issuer Whéting Prospectus is based on or derived frooreas that the Company reasonably
believes are reliable and accurate;

(h) the capitalization of the Company will be asfseth in the Prospectus as of the date set fiwthein. Except as set forth in the Time
of Sale Information and the Prospectus, the Comjmngt a party to or bound by any outstandingasj warrants or similar rights to
subscribe for, or contractual obligations to isa@dl, transfer or acquire, any of its capital &toc any securities convertible into or
exchangeable for any of such capital stock (exf@ptquity incentive awards made in the ordinaryree of the Company’s business since
March 31, 2013 consistent with past practices witliegard to offerings of Company securities ornsitions), and none are
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issuable in connection with the offering or saleh®& Notes or the transaction with Religare EntegsrLimited (“ Religaré) discussed in the
Time of Sale Information and the Prospectus. Thieslto be issued and sold to the Underwriters eyCtbmpany hereunder have been duly
authorized by the Company and, when duly execuatetthenticated, issued and delivered to the Undtawsrias provided in the Indenture,
against full payment therefor in accordance withtdrms hereof, will be validly issued, will coriste valid and binding obligations of the
Company enforceable against the Company in accoedaith the terms thereof, except to the extenvreefbility may be limited by the
Bankruptcy and Equity Exception (as defined belamd will be entitled to the benefits of the Indert and the Notes conform to the
description thereof in the Registration Statemi&, Time of Sale Information and the Prospectusiigramendment or supplement thereto);
and the delivery of the Notes being sold by the Gany against payment therefor pursuant to the tefritis Agreement will pass valid title
to the Notes being sold by the Company, free aedraf any claim, encumbrance or defect in tideghe Underwriters, which is purchasing
such Notes in good faith and without notice of &gn (as defined below);

(i) each of the Company and its subsidiaries israaration or other entity duly organized and Mglielikisting as a corporation or entity
in good standing under the laws of the state dhitsrporation with full corporate power and auihoto own, lease and operate its properties
and to conduct its business as described in thesRatipn Statement, the Time of Sale Informatiod ¢he Prospectus (and any amendme
supplement thereto) and is duly registered andfepaito conduct its business and is in good stagéi each jurisdiction or place where the
nature of its properties or the conduct of its bass requires such registration or qualificatioeeet where the failure to so register or que
has not had or would not reasonably be expectbdwe, individually or in the aggregate, (i) a miaeadverse effect on the condition
(financial or other), business, properties, nettiyananagement, cash flows, results of operatiopsaspects of the Company and its
subsidiaries, taken as a whole or (ii) preventaglelr materially interfere with the performancetbg Company of its obligations under, or
delay or affect the consummation of the transastimntemplated by, this Agreement (a * Material &be Effect or a “ Material Adverse

Changé);

() the issued shares of capital stock or otheitgdpterests of each of the Company’s subsidiahni&ge been duly authorized and validly
issued, are fully paid and nonassessable and, easafescribed in the Registration Statement, itme Df Sale Information and the
Prospectus, are owned by the Company or a subgidiighe Company free and clear of any lien, chaog¢ion, mortgage, pledge,
encumbrance, security interest, any restrictioargf kind, including any restriction on voting canisfer, or any other claim of any third party
(each, a * Lier!). The Company does not have any subsidiariesiredjby Item 601(b)(21) of Regulation S-K to beritiged in an exhibit to
the Company’s Annual Report on Form 10-K, excepttiose subsidiaries identified in Exhibit 21 te #iompany’s Annual Report on Form
10-K for its fiscal year ended December 31, 2012 u8ed in this Agreement, “subsidiaries” meansiaclddes all direct and indirect
subsidiaries of the Company. All the outstandingrek of capital stock or other equity interesteaxfh of the Company’s “significant
subsidiaries” (as defined in Rule 1-02(w) under @Gussion Regulation S-X), are owned directly or iadtly by the Company, free and clear
of any Lien;

(k) there are no legal, governmental or regulapyoceedings pending or, to the knowledge of the @y, threatened, against the
Company or its subsidiaries or to which the Compamniys subsidiaries or any of their propertiestawand or subject, that are required to be
described in the Registration Statement, the Tifrigate Information or the Prospectus but are netdeed as required. Except as described
in the Registration Statement, the Time of Salerimfition and Prospectus, there is no action, iswjtiiry, proceeding or investigation (eac
“ Proceedingd’) by or before any court, governmental, regulat@mpitration, mediation or administrative agencgommission (each, a “
Governmental Authority) pending or, to the knowledge of the Companye#tened, against or involving the Company or ibsiliaries,
which would, individually or in the aggregate, lBasonably expected to result in a Material Adv&f$ect, nor to the Company’s knowledge,
is there any basis for any such Proceeding. Thera@agreements, contracts, indentures, leastes, hoans, credit agreements or purcha
sale agreements (each, a * Contfaar other instruments that are required to becdbed in the Registration Statement, the TimealéS
Information or the Prospectus that are not desdribehe Registration Statement, the Time of Salermation and the Prospectus as required
by the Securities Act. The contracts filed as eixbito the Company’s Annual Report on Form 10-Ktf@ year ended December 31, 2012
pursuant to ltem 601(b)(10) of Regulation S-K (“tet@al Contracts) and are currently in effect have been duly atited, executed and
delivered by the Company or the applicable subsid@onstitute valid and binding agreements ofGloenpany or the applicable subsidiary
and are enforceable against the Company or thécapj# subsidiary in accordance
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with the terms thereof, except as (i) enforceapbitiereof may be limited by the application of bankcy, reorganization, insolvency and
other laws affecting creditors’ rights generallday general equitable principles (regardless aoftiver such enforceability is considered in a
proceeding in equity or at law) and (ii) rightsimdemnification and contribution may be limitedetguitable principles of general applicability
or by state or federal securities laws or the pedicinderlying such laws (the “ Bankruptcy and Bghixception”). Neither the Company nor
the applicable subsidiary has received notice enbieade aware that any other party is in breadn défault to the Company under any
Material Contract;

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

(m) the Company and the Bank have all requisitp@@te power and authority to execute, deliver, @arfiorm their respective
obligations under this Agreement; the Company’s thedBank’s execution and delivery of this Agreetraamd the performance by the
Company and the Bank of their obligations undes &greement have been duly and validly authorizethb respective board of directors of
each of the Company and the Bank and this Agreelrenbeen duly executed and delivered by the Coyngaah the Bank, and constitutes a
valid and legally binding agreement of the Compang the Bank, enforceable against the CompanytenBank in accordance with its
terms, except to the extent enforceability mayitmitéd by the Bankruptcy and Equity Exception ardept as any indemnification or
contribution provisions hereof may be prohibitedimited under applicable securities laws;

(n) the Company has all requisite corporate powerauthority to execute, deliver, and perform hgations under the Indenture, the
Supplemental Indenture and the Notes; the Compaxgsution and delivery of the Indenture, the Sepm@ntal Indenture and the Notes and
the performance by the Company of its obligationdar the Indenture, the Supplemental Indenturelamdlotes have been duly and validly
authorized by the board of directors of the Compaie Indenture, when duly executed and delivegethé Company and the Trustee and
upon the filing of the Form T-1 with the Commissievill be duly qualified under the Trust Indentuket, and the Indenture and the
Supplemental Indenture, when duly executed andeteld in accordance with their respective termedgh of the Company and the Trustee,
will each constitute a valid and legally bindingegment of the Company, enforceable against thep@oynin accordance with its terms,
except to the extent enforceability may be limitgcthe Bankruptcy and Equity Exception and excepiray indemnification or contribution
provisions hereof may be prohibited or limited undpplicable securities laws;

(o) none of the issuance and sale of the Notekdbmpany, the application of the proceeds thexgskt forth in the Registration
Statement, the Time of Sale Information and thespeotus, the execution, delivery or performandhisfAgreement, the Notes, or the
Indenture by the Company and, as applicable, tik Bar the consummation by the Company of the &etisns contemplated hereby or in
the Registration Statement, the Time of Sale Infdgiom and the Prospectus, including, without litnita, the Company’s investment in
Religare (i) requires any notice to or consentrayg, authorization or other order of or regigtmtor filing with, any Governmental
Authority (except such as has been obtained froitedrStates federal or state bank regulatory aittbeior, with respect to the Company’s
investment in Religare, as may be needed from Thneigh



Investment Promotion Board, a national agency didiithe “ FIPB") or the Board of Governors of the Federal Res&ystem or its delegee
(the “ Federal Reservg, and such as may be required for the registnatiothe Notes under the Securities Act, the Igstifi the Notes on The
Nasdaq Global Marke* Nasdag’), compliance with the securities or Blue Sky lasisany applicable jurisdiction, all of which wltle, or
have been, effected in accordance with this Agregiaed as required by applicable securities or Bliag laws or regulations), (ii) conflicts
with or will conflict with or constitutes or will@nstitute a breach of, or a default under, the Gowis articles of incorporation or the
Company’s bylaws or any Material Contract (othemtlsuch conflicts relating to Material Contractsvasild not reasonably be expected to
have, individually or in the aggregate, a Matefidierse Effect), (iii) violates any Law applicalitethe Company or any of its subsidiaries or
any of their properties, except for such violatitimst have not had, and would not reasonably bectgd to have, individually or in the
aggregate, a Material Adverse Effect, or (iv) resur a breach of, or default or Debt Repaymengdeting Event (as defined below) or
warrant adjustment under, or results in the creatioimposition of any Lien upon any property osets of the Company or any of its
subsidiaries pursuant to, or requires the condesntypother party to, any Existing Instrument, gxder such conflicts, breaches or defaults
under Contract to which the Company or any oftssidiaries is a party or by which any of its pnajgs may be bound or Liens that would
not, individually or in the aggregate, result iMaterial Adverse Effect. As used herein, a “ DebpRyment Triggering Eveiitmeans any
event or condition that gives, or with the givinghatice or lapse of time would give, the holdemofy note, debenture or other evidence of
indebtedness (or any person acting on such holbetialf) the right to require the repurchase, reutem or repayment of all or a portion of
such indebtedness by the Company or any of itSdiabies;

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

(q) ParenteBeard LLC, the certified public accontdavho have certified certain financial statemefithe Company and its
subsidiaries incorporated by reference into theidtegion Statement, the Time of Sale Informatiod ¢he Prospectus, and have audited the
Company’s consolidated financial statements anddlated financial statement schedules as of anthéyears ended December 31, 2012,
incorporated by reference in the Registration &tatd, the Time of Sale Information and the Prospeds an independent registered public
accounting firm as required by the Securities Axt does not provide to the Company or its subsatiaany non-audit services prohibited by
Section 10A(g) of the Exchange Act or that havebwan pre-approved in accordance with Section 10éf(the Exchange Act;

(r) BDO USA, LLP, the certified public accountamtbo were retained by the Company as of July 2, 20k2rve as the Company’s
independent registered accounting firm for and wétpect to the year ending December 31, 2013, isdependent registered public
accounting firm as required by the Securities Axt does not provide to the Company or its subsatiaany non-audit services prohibited by
Section 10A(g) of the Exchange Act or that havebwan pre-approved in accordance with Section 10éf(the Exchange Act;

(s) the deposit accounts of the Bank are insurein tipe maximum amount permitted by the Federald3gpnsurance Corporation (*
FDIC ™). No proceedings for the modification, terminatior revocation of any such FDIC insurance or gu@es are pending or, to the
knowledge of the Company, threatened against tirepaay. The Bank has paid all premiums, assessraadtfees required by the FDIC and
no proceeding for the termination or revocatioswth insurance is pending or threatened. The Baaknember in good standing of the
Federal Reserve Bank of Philadelphia and the FeHeme Loan Bank of Pittsburgh;

(t) the financial statements, together with relateldedules and notes, included in the Registr&tatement, the Time of Sale
Information and the Prospectus (and any amendnmesupplement thereto), present fairly in all materéspects the financial condition,
results of operations, cash flows, comprehensigere and changes in financial position of the Camggan the basis stated in the
Registration Statement at the respective datesrdhé respective periods to which they apply; statements and related schedules and
comply as to form



in all material respects with the requirements e§&ation S-X under the Securities Act and havenlpeepared in accordance with generally
accepted accounting principles in the United StEt€AAP ") consistently applied throughout the periods ined, except as disclosed
therein; and the other financial and statisticktimation included in the Registration Statememt, Time of Sale Information and Prospectus
(and any amendment or supplement thereto) is aetyiraresented and prepared on a basis consistdnsuch financial statements and the
books and records of the Company. The interactata th eXtensible Business Reporting Language éedwor incorporated by reference in
the Registration Statement, the Time of Sale Infdiom and the Prospectus fairly presents the indgion called for in all material respects
and has been prepared in accordance with the Caiamis rules and guidelines applicable thereto oier financial statements, data or
schedules are required to be included in the Ragjish Statement that are not included or incorfaal &y reference therein. The financial «(
set forth in the Registration Statement, any Piietmy Prospectus and the Prospectus under theondj8elected Financial Data” present
fairly the information therein on a basis consistgith the audited and unaudited financial statetmefithe Company, as the case may be,
incorporated by reference in the Registration $tat#, any such Preliminary Prospectus and the Botisp. All disclosures contained in the
Registration Statement, any Preliminary ProspedgsProspectus and any Issuer Free Writing Praspeegarding “non-GAAP financial
measures” comply with Commission Regulation G dachl10(e) of Regulation S-K under the Securitieg Ac

(u) the Company and each of its subsidiaries miaisi@ system of internal accounting controls sigfitto provide reasonable assure
that (i) transactions are executed in accordantte wanagement’s general or specific authorizati¢idransactions are recorded as
necessary to permit preparation of financial statesin conformity with GAAP and to maintain assetountability; (iii) access to assets is
permitted only in accordance with management’s g specific authorization; and (iv) the recatdecountability for assets is compared
with the existing assets at reasonable intervalsagpropriate action is taken with respect to affgrénces. The Company is not aware of
(A) any significant deficiency in the design or oggon of internal control over financial reportittat is reasonably likely to adversely affect
the Company’s ability to record, process, summaaiz report financial data or any material weakegds internal control over financial
reporting or (B) any fraud, whether or not matertiaht involves management or other employees valve h significant role in the Compaay’
internal controls. Since the end of the Companyistmecent audited fiscal year, there has beermaoge in the Company’s internal control
over financial reporting that has materially afésttor is reasonably likely to materially affetite tCompany’s internal control over financial
reporting;

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

(w) except as set forth in the Registration Statgntbe Time of Sale Information and the Prospedhese is and has been no failure on
the part of the Company or, to the knowledge ofGboenpany, any of the Company’s directors or officém their capacities as such, to
comply in all material respects with any provisifrthe Sarbanes-Oxley Act of 2002 and the rulesragdlations promulgated in connection
therewith, including Section 402 related to loand &ections 302 and 906 related to certifications;

(x) except as disclosed in the Registration Staténtiee Time of Sale Information and the Prospe@usny amendment or supplement
thereto), since the date of the last audited firdstatements included therein, (i) neither thenpany nor any of its subsidiaries has incurred
any material liabilities or obligations, indiredirect or contingent, or entered into any transecthat is not in the ordinary course of busin
(i) neither the Company nor any of its subsidigiti@s sustained any material loss or interfereriiteits business or properties from fire,
flood, windstorm, accident or other calamity, whegtbr not covered by insurance, (iii) neither tr@r@any nor any of its subsidiaries has
failed to pay, or has deferred, any dividends beotlistributions with respect to any classes desef its capital stock or securities and none
of the Company or any of its subsidiaries is iradéfor deferral under the terms of any class ges®f their capital stock or other securities
or, except as described in the Registration Statgrttee Time of Sale Information and the Prospeang outstanding debt obligations,

(iv) there



has not been any change in the authorized or owlisig capital stock or securities of the Company ismsubsidiaries or any material change
in the indebtedness of the Company and its subi@diother than in the ordinary course of busipaas (v) there has not been any Material
Adverse Change, or any development involving ot thay reasonably be expected to result in a Mdtadserse Effect;

(y) all offers and sales of the Company’s capitatk or other securities prior to the date hereefexmade in compliance with or were
the subject of an available exemption from the 8ges Act and all other applicable state and fatikEws or regulations, or any actions un
the Securities Act or any state or federal lawsegulations in respect of any such offers or satesffectively barred by effective waivers or
statutes of limitation;

(z) the Notes are registered pursuant to Secti@im) If the Exchange Act and the Company has apptidigt the Notes on Nasdag, and
the Company has taken no action designed to, elylio have the effect of, terminating the registraof the Notes under the Exchange Act
or preventing the timely listing of the Notes onsidaq as required hereby, nor has the Company extaiw notification that the Commissi
or Nasdag is contemplating terminating or not apimg such registration or listing. The Company wisle its reasonable best efforts to cause
the Notes to be listed on Nasdaq as promptly atipadble following the date hereof. The offer, satel issuance of the Notes on the terms
contemplated by this Agreement will not contravérerules and regulations of Nasdagq;

(aa) the Company has not taken and will not takkectly or indirectly, any action that constitutext,any action designed to, or that
might reasonably be expected to cause or resalt @onstitute, under the Securities Act or otheewsabilization or manipulation of the pri
of any security of the Company to facilitate thiesa resale of the Notes or for any other purpose;

(bb) none of the Company or any of its subsidianieany agent thereof acting on behalf of themtaksn, and none of them will take,
any action that could cause this Agreement orgheance or sale of the Notes or the applicatidgheoproceeds thereof to violate Regulation
T, Regulation U or Regulation X of the Federal Resg

(cc) the statements in the Registration StatentieafTime of Sale Information and the Prospectusutite captiori Certain United
States Federal Income Tax Consequences,” insofaudmsstatements constitute a summary of the Uitatés federal tax laws referred to
therein, are accurate in all material respectsfainly summarize in all material respects the Uti&tates federal tax laws referred to therein;

(dd) all United States federal income tax returithie Company and each of its subsidiaries requiseldw to be filed have been filed
and all taxes shown by such returns or otherwisessed, which are due and payable, have beerepa&ht assessments against which
appeals have been or will be promptly taken ano ashich adequate reserves have been provideei@tmpany’s financial statements
included in or incorporated by reference into tlegRtration Statement, the Time of Sale Informatiod the Prospectus. The Company and
each of its subsidiaries have filed all other @txams that are required to have been filed by thermuant to applicable foreign, state, local or
other law, except insofar as the failure to filelsveturns would not, individually or in the aggaégy have Material Adverse Effect, and ha
paid all taxes due pursuant to such returns oryamtsto any assessment received by the Companyaubsidiary except for such taxes, if
any, as are being contested in good faith and a#itch adequate reserves have been provided i@dhgpany’s financial statements included
in or incorporated by reference into the Registrattatement, the Time of Sale Information andRtaspectus. The charges, accruals and
reserves on the books of the Company and the sabisglin respect of any tax liability for any yeanot finally determined by audit are
adequate to meet any assessments or re-assesfnaifditional income tax for any years not finallgtermined,;

(ee) except as set forth in the Time of Sale Infdian and the Prospectus, there are no transactitmsaffiliates” (as defined in Rule
405 promulgated under the Securities Act) or affigef, director or security holder of the Compamhéther or not an affiliate) that are
required by the Securities Act to be disclosecdhaRegistration Statement, the Time of Sale Infeionaand the Prospectus or that would
violate Regulation W of the Federal Reserve. Addgily, no relationship, direct or indirect, exietween the Company or any of its
subsidiaries on the one hand, and the directoiiseas, shareholders, customers or suppliers o€thmpany or any subsidiary on the other
hand, which is required by the Securities Act tallselosed in the Registration Statement, the Tofr@ale Information and the Prospectus is
not so disclosed;



(ff) the Company is not and will not be after gigiaffect to the offering and sale of the Notes #redapplication of the proceeds from
such sale as disclosed in the Registration StaterthenTime of Sale Information and the Prospeduns;investment company” or an entity
“controlled” by an “investment company” within tineeaning of the Investment Company Act of 1940,masraled, and the Commission rules
and regulations thereunder;

(gg) except as otherwise disclosed in the Registr&tatement, the Time of Sale Information andRhespectus, each of the Company
and its subsidiaries has good and valid title kéhalir respective properties (real, personal andkd) described in the Registration Statement,
the Time of Sale Information and the Prospectuseaisg owned by it, free and clear of all Liens gtcich as are not materially burdensome
and do not and would not have a Material Advergedef Except as otherwise disclosed in the Redistré&Statement, the Time of Sale
Information and the Prospectus, all property (rpatsonal and mixed) held under lease by the Coyngad its subsidiaries is held by it under
valid, subsisting and enforceable leases with enh exceptions as in the aggregate do not hawewld not result in a Material Adverse
Effect;

(hh) except as otherwise disclosed in the Registr&tatement, the Time of Sale Information andRhespectus, each of the Company
and its subsidiaries has all permits, licensescfiegses, approvals, consents and authorizatioalh Governmental Authorities (hereinafter “
permit” or “ permits”) that are necessary to own its properties anbtaluct their businesses as conducted at thellS&ia Time and in the
manner described in the Registration StatemenfTithe of Sale Information and the Prospectus, eixadyere the failure to have obtained
such permit has not had and would not have a Mrat&dverse Effect; each of the Company and itsisiidr$es has operated and is operating
its business in material compliance with and nohaterial violation of all of its obligations witlespect to each such permit and no event has
occurred that allows, or after notice or lapsarmgttwould allow, revocation or termination of anyck permit or result in any other material
impairment of the rights of any such permit, subje@ach case to such qualification as may béostt in the Registration Statement, the
Time of Sale Information and the Prospectus; arcept as described in the Registration Statemleaflime of Sale Information and the
Prospectus, such permits contain no restrictioasate materially burdensome to the Company ordiitg subsidiaries;

(ii) the Company and its subsidiaries (i) are imptiance with all applicable Laws relating to thetgction of human health and safety,
the environment or hazardous or toxic substancesstes, including petroleum and petroleum basedymts, pollutants or contaminants
relating to air pollution or natural resourcesluattrelate to the protection or restoration oféhgironment, human exposure to hazardous or
toxic materials, or natural resources (* Environtaéhaws”); (ii) have received all permits required of théimcluding as lessor, lessee,
owner or operator of real, personal or mixed propemder applicable Environmental Laws to condbeir respective businesses; and
(i) are in compliance with all terms and conditfoof any such permit, except where such noncomgsiavith Environmental Laws, failure
receive required permits or failure to comply witle terms and conditions of such permits, singlindhe aggregate, have not had, or would
not reasonably be expected to have, a Material AsdvEffect. Except as set forth in the RegistraBtatement, the Time of Sale Information
and the Prospectus, neither the Company nor aity sfibsidiaries has been named as a “potentiedlyansible party” under the
Comprehensive Environmental Response Compensatobhiability Act of 1980, as amended. Except asfeeh in the Registration
Statement, the Time of Sale Information and thespeotus, neither the Company nor any of its sudsati owns, leases, occupies or operates
any property that appears on any list of hazardias compiled by any state or local governmergahay;

(i) except as otherwise disclosed in the Registnabtatement, the Time of Sale Information andRhaspectus, the Company and its
subsidiaries own or possess sufficient trademarde names, patent rights, applications and pateapyrights, domain names, licenses,
approvals, know-how, trade secrets and other simdats or adequate licenses and other rightethdcollectively, “_Intellectual Property
Rights”) necessary for the conduct of their respectiveifiesses as described in the Registration Statethentime of Sale Information and
Prospectus; and the expected expiration of anydi tntellectual Property Rights would not resalaiMaterial Adverse Effect. None of the
Company nor any of its subsidiaries has receivgdhatice of infringement or conflict or adverseiniaelating to Intellectual Property
Rights, nor are any Proceedings pending, or t€Cttrapany’s
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knowledge, threatened with respect to the Compamyits subsidiaries’ Intellectual Property Rightdich have had, or reasonably would be
expected to have, a Material Adverse Effect. ToGbenpany’s knowledge, none of the technology allettual Property Rights employed
by the Company has been obtained or is being ugd¢itiebCompany in violation of any contractual ohtign binding on the Company or any
of its officers, directors or employees or othemiis violation of the rights of any person;

(kk) there are no affiliations or associations knaw the Company between any member of the Finhimtlastry Regulatory Authority
(“ EINRA ") and any of the Company’s officers, directorseneficial owners of 5% or more of the Company’standing shares of Voting
Common Stock, par value $1.00 per share (the “Com&tock”), except as set forth in the Registraidatement, the Time of Sale
Information and the Prospectus;

(II) except as otherwise disclosed in the Regismabtatement, the Time of Sale Information andRh&spectus, the Company and each
of its subsidiaries are insured by insurers of gaized financial responsibility against such lossed risks and in such amounts as are prt
and customary in the businesses in which it is gadaand neither the Company nor any of its subsas has reason to believe that it will
be able to renew its existing insurance coveragsdsvhen such coverage expires or to obtain simdeerage from similar insurers as may
be necessary to continue its business at a cormparadt;

(mm) except as otherwise disclosed in the Registr&tatement, the Time of Sale Information andRhespectus, the Company and its
subsidiaries and any “ employee benefit gléas defined in the Employee Retirement IncomeuBgcAct of 1974, as amended, and the
regulations and published interpretations thereu(mlectively, “ ERISA”)) established or maintained by the Company,litssgdiaries or
their * ERISA Affiliates” (as defined below) are in compliance in all matierespects with ERISA and all other applicablevsa“ ERISA
Affiliate " means, with respect to the Company or a subsideary member of any group or organization desdriheSections 414(b), (c),
(m) or (o) of the Internal Revenue Code of 198@rmagnded, and the regulations and published irttons thereunder (the * Cofeof
which the Company or such subsidiary is a member: ié¢portable everit(as defined in ERISA) has occurred or is reasbnekpected to
occur with respect to any “ employee benefit glastablished or maintained by the Company, itsgliaries or any of their ERISA
Affiliates. No “ employee benefit plahestablished or maintained by the Company, itsilifries or any of their ERISA Affiliates, if such
“employee benefit plan” were terminated, would hang “. amount of unfunded benéefit liabilitie¢as defined in ERISA). Neither the
Company, its subsidiaries nor any of their ERISAiligtes has incurred or reasonably expects torimy liability under (i) Title 1V of
ERISA with respect to termination of, or withdraviia@m, any “_employee benefit pldror (ii) Sections 412, 430, 4971, 4975 or 4980Bhaf
Code. Each “ employee benefit plaastablished or maintained by the Company, itsilifries or any of their ERISA Affiliates that is
intended to be qualified under Section 401(a) ef@ode is so qualified and nothing has occurreethdr by action or failure to act, that
would cause the loss of such qualification. Nodhpbited transactiori’ as defined in Section 406 of ERISA or Sectio739f the Code has
occurred in respect of any * employee benefit Jland no civil or criminal action brought pursudatPart 5 of Title | of ERISA is pending
or, to the Company’s knowledge, threatened in mgithr orally against any fiduciary of any such pleth respect to an alleged breach of
fiduciary duties under ERISA;

(nn) the Company is a registered bank holding campeder the Bank Holding Company Act of 1956, meaded (the “ BHC Act),
and the Bank is the only FDIC-insured depositostitation controlled by the Company for purposeshef BHC Act and the Savings and
Loan Holding Company Act. Each of the Company dr@Bank is in compliance in all material respedits &ll applicable Laws
administered by and regulations of the U.S. Depamntrof the Treasury, the Federal Reserve, the FIDECPennsylvania Department of
Banking and Securities and any other applicablerfdcr state bank regulatory authority (collediryéhe “ Bank Requlatory Authoriti€$
with jurisdiction over the Company or the Bank. Egtas otherwise disclosed in the Registratione8tant, the Time of Sale Information and
the Prospectus, neither the Company nor the Baalpety to any written agreement, cease and desisinsent order, or memorandum of
understanding with, or a party to, any commitmettel or similar undertaking to, or is subject ty arder or directive by, or is a recipient of
an extraordinary supervisory letter, formal or imi@l action, sanction, limitation or restrictionrrias the Company or the Bank adopted any
board resolutions at the request of, any Bank Reiguyl Authority (collectively, “ Banking EnforcemeAction ”) that restricts materially the
conduct of its business, or in any manner relatéfs tcapital adequacy, its credit policies omitanagement, nor have any of them been
advised by any Bank Regulatory
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Authority that it is contemplating issuing or regtirg (or is considering the appropriateness efifgsor requesting) any such Banking
Enforcement Action and there is no unresolved Yvimta criticism or exception by any Bank Regulatéwthority with respect to any report
statement relating to any examinations of the Cammd any of its subsidiaries, which in any casec#fed in the foregoing clauses, to the
Company’s or the Bank’knowledge, is threatened, and with respect tosanii case specified in the foregoing clauses, wgoolld reasonabl
be expected to be material to, the Company or #iekBThe most recent regulatory rating given toBhak as to compliance with the
Community Reinvestment Act of 1977, as amended“(emmunity Reinvestment A¢tor “ CRA ") is “satisfactory.” Except as otherwise
disclosed in the Registration Statement, the Tifrfeade Information and the Prospectus, to the kedgé of the Company, since the Bank’s
last Community Reinvestment Act compliance exanmmathe Bank has not received any complaints &otmmunity Reinvestment Act
compliance and no adverse changes in the Bank’s @RAposite rating or any component thereof is pemdir to the Company'’s or the
Bank’s knowledge, threatened, that is materiabtayould reasonably be expected to be materiaghoCompany or the Bank;

(o0) except as disclosed in the Registration Statgnthe Time of Sale Information and the Prospgata labor disturbance by or
dispute with employees of the Company or any ofutssidiaries exists or, to the knowledge of then@any, is contemplated or threatened
and the Company is not aware of any existing orimemt labor disturbance by, or dispute with, thepkapees of any of its or its subsidiaries
principal suppliers, contractors or customers, pkda any case, as would not have a Material Aslwéiffect. Except as disclosed in the
Registration Statement, the Time of Sale Infornmatiad the Prospectus, the Company and its sulisgliaave complied and will comply in
all material respects with wage and hour deterrionatissued by the U.S. Department of Labor undeiService Contract Act of 1965 and
the Fair Labor Standards Act in paying its emplaysalaries, fringe benefits and other compensdtiothe performance of work or other
duties in connection with contracts with the U.8vernment, and have complied and will comply imaditerial respects with the requirem
of the Americans with Disabilities Act of 1990, tRamily and Medical Leave Act of 1993, the CivigRts Act of 1964 (Title VII), the
National Labor Relations Act, the Vietham Era Vat's Readjustment Act, the Age Discrimination in Emphent Act, as amended by the
Older Workers’ Benefit Protection Act, and fedestfite and local labor Laws, each as amended, ewtegpe the failure to comply with any
such requirements has not and would not reasofigbéxpected to have a Material Adverse Effect;

(pp) neither the Company nor any of its subsidghias participated in any reportable transactismledined in Treasury Regulation
Section 1.6011-4(b)(1);

(qq) except as described in the Registration Sténthe Time of Sale Information and the Prospeaach of the Company and its
subsidiaries has good and marketable title toeglligties held by it (except securities sold unépurchase agreements or held in any
fiduciary or agency capacity) free and clear of hign, except to the extent such securities ardgad in the ordinary course of business
consistent with prudent business practices to seabiigations of the Company or its subsidiaries @except for such defects in title that, in
the aggregate, would not be reasonably expectesbtdt in a Material Adverse Effect. Such secusitiee valued on the books of the Comy
and its subsidiaries in accordance with GAAP;

(rr) except as described in the Registration StategnTime of Sale Information and the Prospectesetis no broker, finder or other
party that is entitled to receive from the Company brokerage or finder’s fee or other fee, payneemommission as a result of any
transactions contemplated by this Agreement;

(ss) all swaps, caps, floors, futures, forward @mis, option agreements (other than employee stptins) and other derivative
financial instruments, Contracts or arrangemenBdtivative Agreementy, whether entered into for the account of the @any or one of
its subsidiaries or for the account of a custonfiegh® Company or one of its subsidiaries, wereredtéto in the ordinary course of business
and in accordance with prudent business practideapgplicable Laws (including the Dodidank Wall Street Reform and Consumer Prote:
Act of 2010 and the rules and regulations theregrated the requirements of all applicable Governt@lefuthorities, including the
Commission and the Commaodities Futures Trading Cesion and with counterparties believed to be faially responsible at the time. The
Company and each of its subsidiaries have dulyopeed in all material respects all of their obligas under their Derivative Agreements,
and, to the Company’s and the Bank’s knowledgecthmterparties thereto have performed all theipeetive obligations thereunder, and
there are no breaches, violations, defaults ortevardefault, which with notice, lapse of time or
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both, would become defaults, or allegations orriisses of any nonperformance, breach or defauétvant of default by the Company or its
subsidiaries or any counterparty to any such insénts, contracts or arrangements, other than seelthes, violations, defaults or events of
default that would not reasonably be expectedgaltén a Material Adverse Effect;

(tt) the minute books of each of the Company asdubsidiaries have been made available to therumitlers and contain a complete
summary of all meetings and other actions of theaddors and shareholders of each such entity imatérial respects and reflect all
transactions referred to in such minutes accuratedyl material respects;

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

(vv) except as otherwise disclosed in the Regismgbtatement, the Time of Sale Information andRhespectus, (i) none of the
Company nor any subsidiary of the Company is piitddbor restricted, directly or indirectly, fromyiag dividends, or from making any
other distribution with respect to their respectdepiity, debt or hybrid securities; and (ii) no sidiiary is restricted, except by banking laws of
general applicability, from repaying to the Companyany other subsidiary of the Company any amotlv@smay from time to time become
due under any loans or advances to such subsittarnythe Company or from transferring any propentyassets to the Company or to any
other subsidiary;

(ww) neither the Company, nor any of its subsigisyinor, to the Company’s knowledge, any diredfficer, agent, employee or other
person acting on behalf of the Company or anyso$iibsidiaries has, directly or indirectly in tloeise of its actions for, or on behalf of, the
Company has (i) used any corporate funds for afgwfal contribution, gift, entertainment or otherlawful payment or expense to an
official of, or candidate for, any federal, statefareign office, or related to or for any politiGectivity in violation of any Law or which is
required to be disclosed in the Registration Statenthe Time of Sale Information or the Prospedii)smade any direct or indirect unlawful
payment to any domestic or foreign government i@fier employee from corporate funds; (iii) violdter is in violation of any provision of
the U.S. Foreign Corrupt Practices Act of 1977am&nded, and the rules and regulations thereuodéx) made any bribe, unlawful rebate,
payoff, influence payment, kickback or other unlalgayment;

(xx) the operations of the Company and its subs&bkaare, and have been conducted at all timeripliance, in all material respects,
with applicable financial recordkeeping and repaytiequirements of the Bank Secrecy Act, the Cuyremd Foreign Transactions Reporting
Act of 1970, as amended, the Uniting and StrengtigeAmerica by Providing Appropriate Tools Requitedntercept and Obstruct
Terrorism Act of 2001, the money laundering stegwtall applicable jurisdictions, the rules andulations thereunder and any related or
similar applicable rules, regulations or guidelinssued, administered or enforced by any govertamhen regulatory authority (collectively,
the “ Money Laundering Lawy and no Proceeding by or before any Governmehdhority involving the Company or any of its
subsidiaries with respect to the Money Launderiaw4 is pending or, to the knowledge of the Comp#imgatened;

(yy) none of the Company nor any of its subsidmrier, to the knowledge of the Company, any direacificer, agent, employee,
affiliate or person acting on behalf of the Companwny of its subsidiaries is currently subjecaty U.S. sanctions administered by the
Office of Foreign Assets Control of the U.S. Depeent of the Treasury (* OFAQ or other agency, office or bureau of the U.Sedsury
Department or any other United States federal AitshGeach, a “ U.S. Sanctidh; and the Company will not use and will not petiamy of
its subsidiaries to use, directly or indirectlye oroceeds of this offering, or lend, contributetirerwise make available such proceeds to any
subsidiary, joint venture partner or other perspartity, for the purpose of financing the actie#tiof any person then subject to any U.S.
Sanctions or foreign sanctions, or which would aielany OFAC requirements, other U.S. Sanctionsttar applicable sanctions or Laws;

(zz) except as disclosed in the Registration Statenthe Time of Sale Information or the Prospedtus Company (i) does not have i
material lending or other relationship with any ban lending affiliate of the Underwriters and @ipes not intend to use any of the proceeds
from the sale of the Notes hereunder to repay amstanding debt owed to any affiliate of the Unddters.
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4. Certain Covenants of the Company
The Company hereby agrees with each Underwriter:

(a) the Company, subject to Section 4(b), will chmwith the requirements of Rule 430B under the,Actd will promptly notify the
Representative, and confirm the notice in writiigwhen any post-effective amendment to the Regfisin Statement shall become effective,
or any supplement to the Prospectus or any amgmaasgectus shall have been filed, and will promfitypish the Underwriters with copies
thereof, and will file promptly all material reqa to be filed by the Company with the Commissiarspant to Rule 433(d) under the
Securities Act, (ii) of the receipt of any commefntsn the Commission with respect to the Regisgtrabtatement and any post-effective
amendment to the Registration Statement, (iii)yf @quest by the Commission for any amendmeritadregistration Statement or any
amendment or supplement to the Prospectus or fhtiaaial information, and (iv) of the issuance bg tCommission of any stop order
suspending the effectiveness of the RegistratiateBtent or of any order preventing or suspendiagiie of any Preliminary Prospectus or
the Prospectus, or of the suspension of the geatiifin of the Notes for offering or sale in anyigdiction, or of the initiation or threat of any
proceedings for any such purpose. The Companyfileithe Prospectus with the Commission in accocdanith Rule 424(b) under the Act
before the close of business on the first busidagsmmediately following the date hereof and wdke such steps as it deems necessary to
ascertain promptly whether the form of prospeatasamitted for filing under Rule 424(b) was recédiver filing by the Commission and, in
the event that it was not, it will promptly file guprospectus. The Company will make every readeredfort to prevent the issuance of any
stop order suspending the effectiveness of thedRatjpn Statement and, if any such stop ordessisdd, to obtain the lifting thereof at the
earliest possible moment;

(b) the Company will give the Representative notit#s intention to file or prepare any amendnterthe Registration Statement
(including any filing under Rule 462(b) under thec8rities Act), or any amendment, supplement oisiew to either any Preliminary
Prospectus (including the Base Prospectus) oret®@tbspectus, whether pursuant to the Securitieaftthe Exchange Act or otherwise,
furnish the Underwriters with copies of any suclutoents a reasonable amount of time prior to suwopgsed filing or use, as the case may
be, and will not file or use any such document kicl the Representative or counsel for the Reptatea shall reasonably object;

(c) The Company will use its reasonable best efftaricause the Notes to be listed on Nasdaq asppisoas practicable following the
date hereof, and the Company will comply with tbédr of representation of the Company to the Ddl@ting to the approval of the Notes by
DTC for “book-entry” transfer;

(d) the Company has furnished or, upon the reqfasie Underwriters will furnish to the Underwrigewithout charge, two signed
copies of the Registration Statement as origirfdgl, any Rule 462(b) Registration Statement aacheamendment to each (including
exhibits filed therewith or incorporated by refeceriherein), including signed copies of all consemtd certificates of experts. The copies of
the Registration Statement and each amendmentdHeraished to the Underwriters will be identitalthe electronically transmitted copies
thereof filed with the Commission pursuant to ited&ronic Data Gathering, Analysis and Retrievadt8gn, except to the extent permitted by
Regulation S-T;

(e) the Company will cooperate with the Represéergaind counsel for the Representative in conneatiith the registration (or
exemption therefrom) or qualification of the Nofesoffering and sale by the Underwriters and bglees under the securities or Blue Sky
laws of such jurisdictions as the Representativg rmasonably designate and will file such constmtervice of process or other documents
as may be reasonably necessary in order to effiectraintain such registration or qualification $orlong as required to complete the
distribution of the Notegyrovided, however , that in no event shall the Company be obligategualify to do business in any jurisdiction
where it is not now so qualified or to take anyi@acthat would subject it to general service ofqass in suits, other than those arising out of
the offering or sale of the Notes, as contemplatethis Agreement and the Prospectus, in any jististh where it is not now so subject. In
the event that the qualification of the Notes iy amisdiction is suspended, the Company shalldsasg the Representative promptly in
writing;
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(f) the Company will comply with the Securities Aartd the Exchange Act so as to permit the completfdhe distribution of the Notes
as contemplated in this Agreement and in the Patgpelf at any time when a prospectus is requinethe Securities Act to be delivered in
connection with the offering or sale of the Notes (n lieu thereof, the notice referred to in RLE3(a) under the Securities Act), any event
shall have occurred or condition shall exist assult of which it is necessary to amend the Regjisin Statement or amend or supplement the
Prospectus in order that the Prospectus will nduite any untrue statements of a material fachat to state a material fact necessary in
order to make the statements therein not misleaditige light of the circumstances existing atftilh@e it (or, in lieu thereof, the notice
referred to in Rule 173(a) under the Securitieg Actlelivered to a purchaser, or if for any otrearson it shall be necessary at any such time
to amend the Registration Statement or amend gesoent the Prospectus in order to comply withrégpiirements of the Securities Act or
any request by the Commission, the Company wilinptly notify the Representative of such event ardition and promptly prepare and file
with the Commission, subject to Section 4(b), saiclendment or supplement as may be necessary txteuch statement or omission or to
make the Registration Statement or the Prospeotugly with such requirements or requests, and thagany will furnish, without charge,
to the Underwriters and to any dealer in securd@snany copies of such amendment or supplemeheasnderwriters may from time to
time reasonably request. If at any time followisguance of an Issuer Free Writing Prospectus tieenerred or occurs an event or
development as a result of which such Issuer Fragngy Prospectus materially conflicted or wouldteréally conflict with the information
contained in the Registration Statement or inclualedould include an untrue statement of a matéaietl or omitted or would omit to state a
material fact necessary in order to make the stsitherein, in the light of the circumstancewvaileng at that subsequent time, not
misleading, the Company has promptly notified dt priomptly notify the Representative and has prdynamended or will promptly amend
or supplement, at its own expense, such Issuer\Wréag Prospectus to eliminate or correct suchflict, untrue statement or omission;

(g) the Company will make generally available sécurity holders a consolidated earnings state¢mea form complying with the
provisions of Rule 158 under the Securities Act)jol need not be audited, covering a twelve-mosetiiod commencing after the effective
date of the Registration Statement and the RuleREgfistration Statement, if any, and ending nefrldtan 15 months thereafter, as soon as
practicable after the end of such period, whichsctidated earnings statement shall satisfy theigiavs of Section 11(a) of the Securities
Act;

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

(i) if this Agreement shall terminate or shall beminated after execution pursuant to any provisiereof (except pursuant to a
termination under Section 7 hereof, other thansgda)) or if this Agreement shall be terminatedhsy Underwriters because of any inabil
failure or refusal on the part of the Company tdfqren in all material respects any agreement haveito comply in all material respects with
any of the terms or provisions hereof or to fulfillall material respects any of the conditionshig Agreement and such inability, failure or
refusal to comply shall, in the sole judgment & Representative, have a material adverse effettteobdnderwriters’ ability to consummate
the transactions contemplated hereby, the Compgueea to reimburse the Underwriters for all reabtnaccountable out-gfecket expens:
(including travel expenses and reasonable feeggpehses of counsel for the Underwriters, but einpwages and salaries paid by the
Underwriters) reasonably incurred by the Underwsifa connection herewith;

() the Company will apply the net proceeds from $iale of the Notes in accordance with the statesnamer the caption “Use of
Proceeds” in the Time of Sale Information and thespectus and in accordance with applicable Laws;

(k) during the period commencing on the date heagdfending on the 60 day after the date of thegeius (as the same may be
extended as described below, the “ Lagl Period’), the Company will not, directly or indirectlyl) offer for sale, sell, pledge or otherwise
dispose of (or enter into any transaction or dethieg is designed to, or could be expected totrasthe disposition by any person at any t
in the future of) any debt securities of the Compansell or grant options, rights or warrants witspect to any such debt securities, (2) €
into any swap or other Derivatives Agreement tharigfers to another person or entity, in wholengrart,
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any of the economic benefits or risks of ownergffipuch debt securities, whether any such transadescribed in clause (1) or (2) above is
to be settled by delivery of debt securities of @@npany or other securities, in cash or otherw®efile or cause to be filed a registration
statement, including any amendments, with respetttd registration of any debt securities of thenpany (other than any amendments to the
Company’s existing “resale shelf” registration staént on Form S-3 (File No. 333-188040)) or (4)lipjpdisclose the intention to do any of
the foregoing, in each case without the prior writtonsent of the Representative (which consentbeayithheld at the sole discretion of the
Representative). Notwithstanding the foregoingxjfduring the last 17 days of the Lotk Period, the Company issues an earnings rele
announces material news or a material event rgladinhe Company occurs or (y) prior to the exparabf the Lock-Up Period, the Company
announces that it will release earnings result;iduhe 16-day period beginning on the last daghefLock-Up Period, then the restrictions
imposed in this Section 4(k) shall continue to gppitil the expiration of the 18-day period begimnbn the date of issuance of the earnings
release or the announcement of the material newsearccurrence of the material event, unless grésentative waives such extension in
writing;

(1) during the period commencing on the date heagwf ending on the date on which the Prospectus isnger required to be delivered
in connection with the sale of the Notes underSkeurities Act or the Exchange Act (or, in lieurdwd, the notice referred to in Rule 173(a)
under the Securities Act), the Company will fileddcuments required to be filed with the Commisgiarsuant to the Exchange Act within
the time periods required by the Exchange Act;

(m) prior to the Closing Time or the Option Closifigne, as the case may be, the Company will furtogthe Underwriters, as promp
as possible, copies of any quarterly unauditedimteonsolidated financial statements of the Congpamd its subsidiaries for any period
subsequent to the periods covered by the finastaééments appearing in the Prospectus;

(n) the Company will comply with all provisions afiy undertakings contained in the Registrationegtant;

(o) the Company will not at any time, directly adirectly, take any action designed, or which migi#sonably be expected to cause or
result in, or which will constitute, stabilizatiam manipulation of the price of the shares of Comr8tock or the Notes and will not take any
action prohibited by Regulation M under the ExchaAgt in connection with the distribution of the tds;

(p) the Company will timely file with Nasdaq all diaments and notices required by Nasdaq of compém¢fave or will issue
securities that are or will be listed on Nasdace Tompany will comply in all material respects wathrequirements of Nasdaq with respect
to the issuance of the Notes and take all actiaessary or appropriate to permit the listing offtetes on Nasdaq not later than the date
hereof;

(q) the Company represents and agrees that, uhl@ssins the prior written consent of the Repng¢ative, it has not made and will not
make any offer relating to the Notes that wouldstitate a free writing prospectus required to bedfivith the Commission other than the
Issuer Free Writing Prospectuses included in tineeTof Sale Information. Each such Issuer Free WiBrospectus and free writing
prospectuses consented to by the Company and thre$emtative is referred to herein as_a “ PermBeg Writing Prospectu$ The
Company has treated and agrees that it will traet €ermitted Free Writing Prospectus as an " ifsee writing prospectus as defined in
Rule 433 under the Securities Act, and has comgalietiwill comply with the requirements of Rule 48&ler the Securities Act applicable to
any Permitted Free Writing Prospectus, includingety filing with the Commission where required, éegling and record keeping.

5. Payment of Expenses:

The Company agrees to pay all costs and expensidgin to the performance of its obligations untiés Agreement, whether or not-
transactions contemplated hereunder are consummoatbis Agreement is terminated, including expenéees and taxes in connection with
(i) the preparation and filing of the Registrati®ratement, each Preliminary Prospectus, the Praspemy Issuer Free Writing Prospectus
and any amendments or supplements thereto, argtittisng and furnishing of copies of each thereofite Underwriters and to dealers
(including costs of mailing and shipment), (ii) teeparation, printing, issuance and delivery efc¢hrtificates, if
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any, for the Notes to the Underwriters, includirensfer taxes or duties payable upon the saleedfitites to the Underwriters, (iii) the
printing of this Agreement and any dealer agreemant furnishing of copies of each to the Undeessitind to dealers (including costs of
mailing and shipment), (iv) the qualification oktNotes for offering and sale under state lawsttf@Company and the Representative have
mutually agreed are appropriate and the deternoimati their eligibility for investment under stdéav as aforesaid (including the legal fees
and filing fees and other disbursements of couftse¢he Underwriters), assuming that the Notesam@roved for listing on Nasdaq and the
printing and furnishing of copies of any blue skyveys or legal investment surveys to the Undeensiind to dealers, (v) filing for review
the public offering of the Notes by FINRA (includithe legal fees and filing fees and other disbuesgs of counsel for the Underwriters
relating thereto), (vi) the fees and expenses®flitustee and any paying agent (including related find disbursements of any counsel to
such parties); (vii) the fees and expenses of DarGhfe Notes and miscellaneous expenses referiediie Registration Statement, (viii) the
fees and expenses incurred in connection with pipecal for listing of the Notes on Nasdagq, (ixpts) fees and expenses incurred in
connection with prospectus marketing materialsiandaking road show presentations with respedb¢ootfering of the Notes, other than
costs, fees and expenses of the Underwritersmglétiereto, (x) fees and expenses of the Compaayissel and its auditors, (xi) fees and
expenses of legal counsel and any other profedsaaivésor (subject, except with respect to legalresel, to the approval of the Company,
which shall not be unreasonably withheld) retaibgdhe Underwriters, including reasonable out-of®i expenses, such as travel and
related expenses, and travel and related expeh#es Bepresentative in connection with the offgriri the Notes and other out-of-pocket
expenses, in the aggregate not to exceed $75,080withe Company’s prior approval, and (xii) pnepa and distributing bound volumes of
transaction documents for the Underwriters and tegal counsel and the performance of the Comsaotyier obligations hereunder.

6. Conditions of the Underwriters’ Obligations:

The obligations of the Underwriters hereunder tapase Notes at the Closing Time or on each Ogliosing Time, as applicable, are
subject to the accuracy of the representationsaarchnties on the part of the Company and the Bem&under on the date hereof and at the
Closing Time and on each Option Closing Time, gdiegble, the performance by the Company of itssc@nts and other obligations
hereunder and to the satisfaction of the followfimgher conditions at the Closing Time or on eagdtiGh Closing Time, as applicable:

(a) The Company shall furnish to the Representativtbe Closing Time and on each Option ClosingeTan opinion of Stradley Ronon
Stevens & Young, LLP, as counsel for the Compadygressed to the Representative and dated the §ldogime and each Option Closing
Time, as applicable, in form and substance sat@fato the Representative to the effect set ferthstantially in Exhibit fereto.

(b) The Representative shall have received lettddsessed to the Representative and dated théelatef and the Closing Time or the
Option Closing Time, as the case may be, fromitihe éf ParenteBeard LLC, independent registeredipalccounting firm, in the forms
heretofore approved by the Representative.

(c) The Representative shall have received at thsiry Time and on each Option Closing Time theofable opinion of Jones Day, as
counsel for the Representative, dated the Closinmg Br such Option Closing Time, addressed to ther&entative and in form and
substance satisfactory to the Representative.

(d) The Registration Statement shall have becoffieetéfe not later than 5:00 P.M., Eastern timettendate of this Agreement, or such
later time and date as the Representative shalbap@nd the Prospectus shall have been filed th#lCommission pursuant to Rule 424(b)
under the Securities Act within the applicable tipegiod prescribed for such filing by the Secusithect.

(e) No amendment or supplement to the Registr&tatement, the Prospectus or any document in thhe of Sale Information shall
have been filed to which the Representative slzalelobjected in writing.

(f) Prior to the Closing Time and each Option QhgsTime (i) no stop order suspending the effectgsnof the Registration Statement
or any order preventing or suspending the useePtiospectus or any document in the Time of Séteriration shall have been issued, and
no proceedings for such purpose shall have betatéd or threatened, by the Commission, and npeswson of the qualification of the No
for offering or sale in any jurisdiction, or thatiation or threatening of any proceedings for afguch purposes, has occurred,;

17



(ii) all requests for additional information on thart of the Commission shall have been compligt ta the reasonable satisfaction of the
Representative; (iii) the Registration Statemeatlsiot contain an untrue statement of a mateaietl or omit to state a material fact required
to be stated therein or necessary to make thersats therein not misleading; and (iv) the Progpeand the Time of Sale Information shall
not contain an untrue statement of a materialdacimit to state a material fact necessary to ntlaestatements therein, in the light of the
circumstances under which they were made, not adshg.

(9) All filings with the Commission required by Ruft24 under the Securities Act to have been filethb Closing Time shall have be
made within the applicable time period prescribadstich filing by such Rule.

(h) Between the time of execution of this Agreenmamd the Closing Time or the relevant Option Clgsiiime there shall not have been
any Material Adverse Change, and no transactiorchvisi material and unfavorable to the Company stale been entered into by the
Company or any of its subsidiaries, in each cadégwin the Representatiwsole judgment, makes it impracticable or inadies#o proceel
with the public offering of the Notes as contemgthby the Registration Statement.

(i) Between the time of execution of this Agreemand the Closing Time or the relevant Option Clgsiime, as applicable, there shall
not have occurred any downgrading, nor shall articadave been given of any intended or potentalrtyrading or of any review for a
possible change that does not indicate the dinectfidhe possible change, in the rating accordgdsanurities or debt of the Company or any
of its subsidiaries by any “nationally recognizéatistical rating organization” as such term isied for purposes of Rule 15d3e)(2)(vi)(F)
under the Exchange Act.

() At the Closing Time, or any Option Closing Tijres the case may be, the Global Notes shall giblelifor clearance, settlement, and
trading in book-entry-only form through the faddi of the DTC.

(k) FINRA shall not have raised any objection wiélspect to the fairness and reasonableness ohtlexwiriting terms and
arrangements.

() The Company will, at the Closing Time and orte®ption Closing Time, deliver to the Represenéad certificate of the Company
signed on its behalf by its Chief Executive OfficerChief Financial Officer, to the effect that:

(i) the representations and warranties of the Camjrathis Agreement are true and correct, as dlenan and as of the Closing
Time or any Option Closing Time, as applicable, tr@lCompany has complied with all the agreemeamdssatisfied all the conditions
on its part to be performed or satisfied at orptacthe Closing Time or any Option Closing Time,a@plicable;

(ii) no stop order suspending the effectiveneghefRegistration Statement or any post-effectivermdment thereto has been
issued and no proceedings for that purpose haveibstituted or are pending or threatened undeB#gwurities Act; and

(iii) subsequent to the respective dates as of vimformation is given in the Registration Stateméme Prospectus and the Time
of Sale Information, there has not been (a) anyekatAdverse Change, (b) any transaction thatdgenml to the Company and its
subsidiaries considered as one enterprise, ex@actions entered into in the ordinary courdeusfness, (c) any obligation, direct or
contingent, that is material to the Company andiitssidiaries considered as one enterprise, intlnyehe Company and its
subsidiaries, except obligations incurred in thairary course of business, (d) any change in tpaatastock or outstanding
indebtedness of the Company and its subsidiaresghmaterial to the Company and its subsidiaz@ssidered as one enterprise, (e)
dividend or distribution of any kind declared, pardmade on the capital stock of the Company andubsidiaries, or (f) any loss or
damage (whether or not insured) to the properth@fCompany and its subsidiaries that has beeaisadtor will have been sustained
that has a Material Adverse Effect.

(m) The Company shall have furnished to the Reptatige such other documents and certificates @sst@accuracy and completeness
of any statement in the Registration StatementPtospectus and the Time of Sale Information, #peasentations, warranties and statements
of the Company contained herein, and the performagadhe Company of its covenants contained heagid the fulfilment of any conditiot
contained herein, as of the Closing Time or anyiddpClosing Time, as the Representative may redsdpmaquest.
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7. Termination:

The obligations of the several Underwriters hereursthall be subject to termination in the absodliseretion of the Representative, at
any time prior to the Closing Time or any Optioro§thg Time, (i) if any of the conditions specifiedSection 6 of this Agreement shall not
have been fulfilled when and as required by thise&gnent to be fulfilled, or (ii) if there has besnce the respective dates as of which
information is given in the Registration Stateméme, Prospectus or the Time of Sale Informatiow, Material Adverse Change, or any
development involving a prospective Material Adee€hange, or (iii) if there has occurred any owthrer escalation of hostilities or other
national or international calamity or crisis or nga in economic, political or other conditions, #ffect of which on the United States or
international financial markets is such as to mgkia the judgment of the Representative, impiatile to market the Notes or enforce
contracts for the sale of the Notes, or (iv) iffirg in any securities of the Company has beeneswdga by the Commission or by Nasdaq, or
if trading generally on The New York Stock ExchamgéNasdaq has been suspended (including an autonaditin trading pursuant to
market-decline triggers, other than those in wisickely program trading is temporarily halted), iatitations on prices for trading (other than
limitations on hours or numbers of days of tradihgye been fixed, or maximum ranges for pricesémurities have been required, by such
exchange or FINRA or by order of the Commissioamy other governmental authority, or (v) if theesHtbeen any downgrade in the ratin
any of the Company’s debt securities or prefertedisby any “nationally recognized statistical ngtiorganization” (as defined for purposes
of Rule 15¢3-1(c)(2)(vi)(F) under the Exchange Aot)(vi) any federal, state, local or foreign Lamgluding any order, decree, directive or
enforcement action or decrease in CRA or othengatf any court or other Governmental Authority baen enacted, published, decreed or
otherwise promulgated which, in the reasonableiopiof the Representative, materially adverselg@f or will materially adversely affect
the business or operations of the Company, or &y) action has been taken by any federal, statal br foreign Governmental Authority in
respect of its monetary or fiscal affairs whichthie reasonable opinion of the Representative do@asonably be expected to have a material
adverse effect on the securities markets in theedribtates.

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

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

8. Increase in Underwriters Commitments:

If any Underwriter shall default at the Closing Bmr on any Option Closing Time in its obligatiantake up and pay for the Notes to be
purchased by it under this Agreement on such tlageRRepresentative shall have the right, withim86rs after such default, to make
arrangements for one or more of the non-defaultinderwriters, or any other underwriters, to purehal$ but not less than all, of the Notes
which such Underwriter shall have agreed but faitethke up and pay for (the “Defaulted Notes”) sAbt the completion of such
arrangements within such 36-hour period, (i) if th&al number of Defaulted Notes does not exceéd @dthe total number of Notes to be
purchased on such date, each non-defaulting Underwhall take up and pay for (in addition to thenber of Notes which it is otherwise
obligated to purchase on such date pursuant ta\tiieement) the portion of the total number of Ndadgreed to be purchased by the
defaulting Underwriter on such date in the proportihat its underwriting obligations hereunder baarthe underwriting obligations of all
non-defaulting Underwriters; and (ii) if the totaimber of Defaulted Notes exceeds 10% of such, tinialRepresentative may terminate this
Agreement by notice to the Company, without liapibf any party to any other party except thatghavisions of Sections 5 and 9 hereof
shall at all times be effective and shall surviuetstermination.
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Without relieving any defaulting Underwriter frons iobligations hereunder, the Company agrees Wwé&mon-defaulting Underwriters
that it will not sell any Notes hereunder on suakedunless all of the Notes to be purchased ondaighare purchased on such date by the
Underwriters (or by substituted Underwriters sedddby the Representative with the approval of tam@any or selected by the Company
with the approval of the Representative).

If a new Underwriter or Underwriters are substititer a defaulting Underwriter in accordance wthik foregoing provision, the
Company or the non-defaulting Underwriters shallehtie right to postpone the Closing Time or tHewant Option Closing Time for a
period not exceeding five business days in ordatrahy necessary changes in the Registration Statesnd Prospectus and other documents
may be effected.

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

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

(a) The Company agrees to indemnify, defend and hatmless each Underwriter and any person whaasergny Underwriter within
the meaning of Section 15 of the Securities Acdection 20 of the Exchange Act, and the respediiextors, officers, employees and agents
of each Underwriter from and against any loss, agpeliability, damage or claim (including the re@able cost of investigation) which,
jointly or severally, any such Underwriter or canfing person may incur under the Securities Awg, Exchange Act or otherwise, insofal
such loss, expense, liability, damage or claimearizut of or is based upon (A) any breach of apyesentation, warranty or covenant of the
Company or the Bank contained herein, (B) any failn the part of the Company to comply with angligable law, rule or regulation
relating to the offering of securities being madiespant to the Prospectus, (C) any untrue stateareaileged untrue statement of a material
fact contained in the Registration Statement (gramendment or part thereof), any Issuer Free Mgrifirospectus that the Company has-
or was required to file with the Commission, or Brespectus (the term Prospectus for the purpoeso$ection 9 being deemed to include
any Preliminary Prospectus, the Prospectus anBribgpectus as amended or supplemented by the Cgjnfapany application or other
document, or any amendment or supplement thereécuged by the Company or based upon written infoion furnished by or on behalf of
the Company filed in any jurisdiction (domesticforeign) in order to qualify the Notes under thewséies or blue sky laws thereof or filed
with the Commission or any securities associatiosegurities exchange (each an “ Applicafipr(E) any omission or alleged omission to
state a material fact required to be stated insuty Registration Statement, or necessary to nhekstatements made therein not misleading,
(F) any omission or alleged omission from any sigshier Free Writing Prospectus, Prospectus or gpfi¢ation of a material fact necessary
to make the statements made therein, in the lifytiteocircumstances under which they were mademigleading, (G) any untrue statement
or alleged untrue statement of any material fantaioed in or any road show as defined under RBBeof the Securities Act, including slides
used in connection therewith or (H) any omissiomalte#ged omission to state a material fact requiodge stated in any such road show as
defined under Rule 433 of the Securities Act, idolg slides used in connection therewith, or nemgs® make the statements made therein
not misleading; except insofar as any such logserse, liability, damage or claim arises out afdyased upon any untrue statement or
alleged untrue statement or omission or allegedsion of a material fact contained in and in comfity with information furnished in
writing by the Underwriters through the Represéwato the Company expressly for use in such Redish Statement, Prospectus or
Application (that information being limited to thaéscribed in the last sentence of the first pa@yof Section 9(b) hereof). The indemnity
agreement set forth in this Section 9(a) shallhba&ddition to any liability which the Company maperwise have.

If any action is brought against an Underwritecontrolling person in respect of which indemnityyniee sought against the Company
pursuant to this subsection (a), such Underwrhafl promptly notify the Company in writing of thstitution of such action, and the
Company shall assume the defense of such actidngding the employment of counsel and payment pkasesprovided, however , that an)
failure or delay to so notify the Company will rretieve the Company of any obligation hereundecgpkto the extent that its ability to
defend is actually impaired by such failure or geBuch Underwriter or controlling person shall éale right to employ its or their own
counsel in any such case, but the fees and expefisash counsel shall be at the expense of suckebiriter or such controlling person
unless the employment of such counsel shall haga hathorized in writing
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by the Company in connection with the defense ohsaction, or the Company shall not have employrthsel to have charge of the defense
of such action within a reasonable time after aginof written notice of such action or such indéred party or parties shall have reasonz
concluded (based on the advice of counsel) tha¢ tiiay be defenses available to it or them thatidfierent from or additional to those
available to the Company (in which case the Comsm®l not have the right to direct the defenssuzh action on behalf of the indemnified
party or parties), in any of which events such faes expenses shall be borne by the Company addpancurred (it being understood,
however, that the Company shall not be liable lfieréxpenses of more than one separate firm ohettsrfor the Underwriters or controlling
persons in any one action or series of relatedasiin the same jurisdiction (other than local alin any such jurisdiction) representing the
indemnified parties who are parties to such actidnything in this paragraph to the contrary nohstanding, the Company shall not be lie
for any settlement of any such claim or action&#d without its consent.

(b) Each Underwriter agrees, severally and notlyito indemnify, defend and hold harmless the @any, the Company’s directors,
the Company’s officers that signed the RegistraBtatement, and any person who controls the Comywéhin the meaning of Section 15 of
the Securities Act or Section 20 of the Exchange #om and against any loss, expense, liabiligmdge or claim (including the reasonable
cost of investigation) that the Company or any suefson may incur under the Securities Act, thehBrge Act or otherwise, insofar as such
loss, expense, liability, damage or claim arisdsobor is based upon (A) any untrue statementlegad untrue statement of a material fact
contained in the Registration Statement (or anyralment or part thereof), any Issuer Free WritingsBectus that the Company has filed or
was required to file with the Commission, or thedprectus, or any Application, (B) any omission lteged omission to state a material fact
required to be stated in any such RegistratioreBtant, or necessary to make the statements mawnthet misleading, or (C) any omission
or alleged omission from any such Issuer Free WgiRrospectus, Prospectus or any Application o&gerial fact necessary to make the
statements made therein, in the light of the cirstamces under which they were made, not misleadingn the case of clause (A), (B) or
(C) only insofar as such untrue statement or atlaggrue statement or omission or alleged omisaias made in such Registration Staten
Issuer Free Writing Prospectus, Prospectus or Aatitin in reliance upon and in conformity with infeation furnished in writing by the
Underwriters through the Representative to the Gomgxpressly for use therein. The statementsaridbrth, eleventh and sixteenth
paragraphs under the caption “Underwriting” in Breliminary Prospectus and the Prospectus corestitetonly information furnished by or
on behalf of any Underwriter through the Repregergdo the Company for purposes of Section 3(eit®n 3(c) and Section 3(d) and this
Section 9.

If any action is brought against the Company or sugh person in respect of which indemnity maydght against any Underwriter
pursuant to the foregoing paragraph, the Compasycin person shall promptly notify the Represevgati writing of the institution of such
action and the Representative, on behalf of theedmdters shall assume the defense of such adtioluding the employment of counsel and
payment of expenses. The Company or such persdirhala the right to employ its own counsel in a&ugh case, but the fees and expenses
of such counsel shall be at the expense of the @oynpr such person unless the employment of sughsed shall have been authorized in
writing by the Representative in connection with trefense of such action or the Representativé rebtathave employed counsel to have
charge of the defense of such action within a neaisie time or such indemnified party or partiedidieve reasonably concluded (based on
the advice of counsel) that there may be defensmtahle to it or them that are different from alditional to those available to the
Underwriters (in which case the Representativel sindlhave the right to direct the defense of saction on behalf of the indemnified party
parties), in any of which events such fees and esge shall be borne by such Underwriter and paidcasred (it being understood, however,
that the Underwriters shall not be liable for tkpenses of more than one separate firm of attorimegsy one action or series of related
actions in the same jurisdiction (other than lagainsel in any such jurisdiction) representingititeemnified parties who are parties to such
action). Anything in this paragraph to the contraogwithstanding, no Underwriter shall not be l@bbr any settlement of any such claim or
action effected without the prior written consefthe Representative.

(c) If the indemnification provided for in this Sem 9 is unavailable or insufficient to hold haes$ an indemnified party under
subsections (a) and (b) of this Section 9 in relspieany losses, expenses, liabilities, damagesaims referred to therein, then each
applicable indemnifying party, in lieu of indemriifig such indemnified party, shall contribute to #meount paid or payable by such
indemnified party as a result of such losses, es@griabilities, damages or claims (i) in suchpprrtion as is appropriate to reflect the rele
benefits received by the Company and the Undernsritem the offering of the Notes or (ii) if (bubly if) the allocation
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provided by clause (i) above is not permitted bpligable law, in such proportion as is appropriateeflect not only the relative benefits
referred to in clause (i) above but also the re¢afault of the Company and of the Underwritersannection with the statements or omissi
that resulted in such losses, expenses, liabiliti@mages or claims, as well as any other releaguitable considerations. The relative ben
received by the Company and the Underwriters sleatleemed to be in the same proportion as thepriaéeds from the offering (net of
underwriting discounts and commissions but bef@@udting expenses) received by the Company behetonderwriting discounts and
commissions received by the Underwriters. The inddtult of the Company and of the Underwriteralsbe determined by reference to,
among other things, whether the untrue statemealfleged untrue statement of a material fact orssion or alleged omission relates to
information supplied by the Company or by the Umdéers and the parties’ relative intent, knowledgecess to information and opportunity
to correct or prevent such statement or omissibe. dmount paid or payable by a party as a restitteofosses, claims, damages and liabil
referred to above shall be deemed to include agsd ler other fees or expenses reasonably incugresthch party in connection with
investigating or defending any claim or action.

(d) The Company and the Underwriters agree thabitld not be just and equitable if contribution guant to this Section 9 were
determined by pro rata allocation (even if the Umditers were treated as one entity for such pwpos by any other method of allocation
that does not take account of the equitable coraides referred to in subsection (c)(i) and, ipligable, (c)(ii), above. Notwithstanding the
provisions of this Section 9, such Underwriter hat be required to contribute any amount in egadfshe underwriting discounts and
commissions applicable to the Notes purchased by sinderwriter. No person guilty of fraudulent neigresentation (within the meaning of
Section 11(f) of the Securities Act) shall be deditto contribution from any person who was nottgwf such fraudulent misrepresentation.

10. Survival:

The indemnity and contribution agreements containegkction 9 and the covenants, warranties anéseptations of the Company ¢
the Bank contained in Sections 3, 4 and 5, as egigk, of this Agreement shall remain in full foered effect regardless of any investigation
made by or on behalf of each Underwriter, or amgg@e who controls each Underwriter within the magrof Section 15 of the Securities /
or Section 20 of the Exchange Act, and the respedirectors, officers, employees and agents dfi €aaderwriter or by or on behalf of the
Company, its directors and officers, or any pemsbo controls the Company within the meaning of Bect5 of the Securities Act or
Section 20 of the Exchange Act, and shall survivetarmination of this Agreement or the sale anlidey of the Notes. The Company and
each Underwriter agree promptly to notify the othefrthe commencement of any litigation or procegdigainst it and, in the case of the
Company, against any of the Company’s officersdinettors, in connection with the sale and delivefrthe Notes, or in connection with the
Registration Statement or Prospectus.

11. Duties:

Nothing in this Agreement shall be deemed to cragiartnership, joint venture or agency relatiomgtdtween the parties. The
Underwriters undertake to perform such duties aildjations only as expressly set forth herein. Stiaies and obligations of the
Underwriters with respect to the Notes shall beeined solely by the express provisions of thisekgnent, and the Underwriters shall not
be liable except for the performance of such duies$ obligations with respect to the Notes as peeifically set forth in this Agreement. The
Company acknowledges and agrees that: (i) the paecand sale of the Notes pursuant to this Agreeimetuding the determination of the
public offering price of the Notes and any relatistounts and commissions, is an arm’s-length cortialdransaction between the
Company, on the one hand, and the Underwriterth@other hand, and the Company is capable of atratpiand understanding and
understands and accepts the terms, risks and worgldf the transactions contemplated by this Aguexa; (i) in connection with each
transaction contemplated hereby and the procedmtpéo such transaction each Underwriter is arslidegen acting solely as a principal an
not the financial advisor, agent or fiduciary of @ompany or its affiliates, shareholders, creditaremployees or any other party; (iii) no
Underwriter has assumed or will assume an advismgncy or fiduciary responsibility in favor of tB®mpany with respect to any of the
transactions contemplated hereby or the procedsmigéhereto (irrespective of whether such Undeexifias advised or is currently advising
the Company on other matters); and (iv) the seugnalerwriters and their respective affiliates mayelmgaged in a broad range of transac
that involve interests that differ from those of iompany and that the several Underwriters hawbtigation to
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disclose any of such interests. The Company acledges that the Underwriters disclaim any implietiedu(including any fiduciary duty),
covenants or obligations arising from the Undemvst performance of the duties and obligations esgly set forth herein and that the
Company and the Bank are responsible for makinghr own judgments with respect to the offerimgl sale of the Notes. Each of the
Company and the Bank hereby waive and releashetfutlest extent permitted by law, and shall resteat any claims that the Company o1
Bank may have against the several Underwriters rgipect to any breach or alleged breach of agemdiduciary or similar duty.

12. Notices:

Except as otherwise specifically provided herelinstatements, requests, notices and advices hadeehall be in writing, or by
telephone if promptly confirmed in writing, and #ilize sufficient in all respects if delivered inrpen or sent by facsimile transmission
(confirmed in writing), electronic mail or regiséel mail to the Underwriters, shall be sufficienalhrespects if delivered to Janney
Montgomery Scott LLC, 1717 Arch Street Philadelpfannsylvania 19103, Attention: Investment Bankkigancial Institutions Group and
to the Company and the Bank at 1015 Penn Avenuts 803, Wyomissing, Pennsylvania 19610, Attentitay S. Sidhu, Facsimile No.
(610) 374-5160 and email address jsidhu@ customeksim.

13. Governing Law; Headings:

This Agreement shall be governed by and constnuedé¢ordance with the internal laws of the Stats@# York applicable to
agreements made and to be performed in such ataydegal suit, action or proceeding arising oubobased upon this Agreement or the
transactions contemplated hereby may be institutéte federal courts of the United States of Aeeiocated in the Borough of Manhattan
in the City of New York or the courts of the StafeNew York in each case located in the BorougMahhattan in the City of New York
(collectively, the “ Specified Court3, and each party irrevocably submits to the esidle jurisdiction (except for proceedings institlie
regard to the enforcement of a judgment of any sacint, as to which such jurisdiction is non-exala} of such courts in any such suit,
action or proceeding. Service of any process, sunsimmotice or document by mail to such party’s edsliset forth above shall be effective
service of process for any suit, action or othecpeding brought in any such court. The partiev@cably and unconditionally waive any
objection to the laying of venue of any suit, actar other proceeding in the Specified Courts arevocably and unconditionally waive and
agree not to plead or claim in any such court @éimgtsuch suit, action or other proceeding brouglainly such court has been brought in an
inconvenient forum.

14. Miscellaneous:

(a) Severability The invalidity or unenforceability of any Sectjgraragraph, or provision of this Agreement shatlaffect the validity
or enforceability of any other Section, paragrapgtprovision hereof.

(b) Counterparts This Agreement may be signed in counterparts@whiay include counterparts delivered by facsimilelectronic
means and which facsimile or electronic signathadl $rave the same force and effect as manualhesigriginals. Each counterpart, when
executed and delivered, shall be an original ahdfalhich together shall constitute one and thaeastrument.

(c) Amendments or WaiverdNo amendment or waiver of any provision of thgrédement, nor any consent or approval to any degart
therefrom, shall in any event be effective, uniessin writing and signed by the parties hereto.

(d) Headings and Section3he headings, including the section headinghismAgreement have been inserted as a matter eodnc
of reference and are not a part of this Agreement.

(e) Binding Effect This Agreement shall be binding upon, and inorthé benefit of, the Underwriters and the Compamy, to the
extent provided in Section 9 hereof, shall inuréhi benefit of the officers, directors, agents aemtrolling persons of the Company and
Underwriters, and their respective successors asidss, heirs, executors, administrators and patsord legal representatives. No other
person shall have any right under or by virtuehtf Agreement, whether as a third party benefictargtherwise. No purchaser of any Notes
from any Underwriter shall be deemed a successassign by reason merely of such purchase.
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(f) As used herein, the singular shall include gheal and vice versa, and the words “include,ctuded” and “including” shall be
deemed to be followed by the words “without limibat”

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

provided below for the purpose, whereupon this Agrent shall constitute a binding agreement amoa@tmpany, the Bank and the
Underwriters.

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

Name: Jay S. Sidh
Title: Chairman and CE!

CUSTOMERS BANK

By: /s/ Jay S. Sidh
Name: Jay S. Sidh
Title: Chairman and CEt

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

JANNEY MONTGOMERY SCOTT LLC
as representative of the several Underwri

By: /s/ Kevin Ree(
Name: Kevin Ree
Title: Managing Directo

[ Sgnature Page to the Underwriting Agreement]



SCHEDULE |

Number of
Initial Notes to b¢
Purchasel

Underwriter
Janney Montgomery Scott LL 27,250,00
Boenning & Scattergood, In 25,000,00
MLV & Co. LLC 2,750,001
Total $ 55,000,00



SCHEDULE II

Pricing Supplement

Final Term Sheet relating to the Notes filed whbk Commission pursuant to Rule 433 under the 1333 A

-1



SCHEDULE 11l
None.
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Exhibit 99.1

Customers BancorpsM

Customers%ﬁancurp, Inc. 1015 Penn Avenue

Wyomissing, PA 19610

Contacts:

Jay Sidhu, Chairman & CEO 610-935-8693
Richard Ehst, President & COO 610-917-3263
Investor Contact:

James D. Hogan, CFO 484-359-7113

CUSTOMERS BANCORP ANNOUNCES $25 MILLION SENIOR NOTE S OFFERING

WYOMISSING, PA — July 22, 2013~ Customers Bancorp, Inc. (Nasdaq: CUBI) (“Custafjethe holding company of Customers Bank,
today announced that it has commenced an undeswptiblic offering of $25 million non-callable fiweear senior notes, with interest
payable quarterly. Customers expects to grant ldemwvriters a 30-day option to purchase up to aitiadal 15% of the aggregate principal
amount of the senior notes sold in the offerindglgdo cover over-allotments, if any. The intereste and certain other terms of the senior
notes and the offering will be determined at theetiof pricing. The offering is subject to markendiions, and there can be no assurance as
to whether the offering will be completed, or aghte actual size or terms of the offering.

Customers intends to use the net proceeds fromftleng to invest in Customers Bank, fund our arigagrowth and for working capital and
other general corporate purposes. Customers mayaésa portion of the net proceeds to pursue sitigmis or investments in its current and
prospective markets.

Janney Montgomery Scott and Boenning & Scattergbwd,are acting as joint book-running managersHeroffering.

A shelf registration statement relating to the pubffering of the senior notes was filed previgulsyy Customers with the Securities and
Exchange Commission (“SEC”) and is effective. Alipneary prospectus supplement related to the wffehas been filed with the SEC and
is available on the SEC’s website located at wwevgg®/. The offering may be made only by meansfogpectus and a related prospectus
supplement, copies of which may be obtained, wivaiiable, from Janney Montgomery Scott LLC, Attenti Fixed Income Capital Marke
1717 Arch Street, Philadelphia, PA 19103 or by éinmprospectus@janney.conor Boenning & Scattergood, Inc., Attention: Fixedome
Capital Markets, 4 Tower Bridge, 200 Barr Harboivey West Conshohocken, PA 19428, (800) 883-121#%/@amailing
prospectus@boenninginc.caom

This press release does not constitute an offeelt@r the solicitation of an offer to buy any ggties of Customers, nor shall there be any
sale of these securities in any jurisdiction inethsuch an offer, solicitation or sale would beawfll prior to registration or qualification
under the securities laws of any such jurisdiction.
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About Customers Bancorp, Inc. and Customers Bank

Customers Bancorp, Inc., based in Wyomissing, Bévensia, is a bank holding company for CustomeralB&ustomers Bank is a state-
chartered, full-service bank headquartered in Pixgille, Pennsylvania. Customers Bank is a memli¢he Federal Reserve System and is
insured by the Federal Deposit Insurance CorpardtieDIC”). With assets of approximately $3.8 i at June 30, 2013, Customers Bank
provides a full range of banking services to sraatl medium-sized businesses, professionals, indilsdand families through branch and
office locations in Pennsylvania, New York, Newsssr, Rhode Island and Massachusetts.

“Safe Harbor” Statement

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

Page 2 of 2



Exhibit 99.2

Customers BancorpsM

1015 Penn Avenue
CUStﬂmEI‘s%Bancﬂrpr Inc. Wyomissing, PA 19610

Contacts:

Jay Sidhu, Chairman & CEO 610-935-8693
Richard Ehst, President & COO 610-917-3263
Investor Contact:

James D. Hogan, CFO 4¢-35¢-7113

CUSTOMERS BANCORP ANNOUNCES PRICING
AND INCREASE IN SIZE OF SENIOR NOTES OFFERING

WYOMISSING, PA — July 25, 2013 —Customers Bancorp, Inc. (Nasdaqg: CUBI) (“Customeitsie holding company of Customers Bank,
today announced that it has priced its previoustyoanced underwritten public offering of its 6.375&n-callable fiveyear senior notes, wi
interest payable quarterly. Janney Montgomery Sdat and Boenning & Scattergood, Inc. are actingpag book-running managers for the
offering, and MLV & Co. LLC is acting as co-manag€he $55 million offering represents an increas®3® million from the planned

$25 million offering previously announced by Custm Customers has granted the underwriters a B@yataon to purchase up to an
additional $8,250,000 in aggregate principal amadithe senior notes sold in the offering, to cowveer-allotments, if any.

Net proceeds from the sale of the notes after wmitérg discounts and estimated offering expensesapected to b

approximately $52,634,000, or approximately $60,86@ if the underwriters exercise their overallatingption in full. Customers intends to
use the net proceeds of the offering to investust@mers Bank, fund organic growth and for worktagital and other general corporate
purposes. Customers may also use a portion ofghproceeds to pursue acquisitions in its curradt@ospective markets. The offering is
expected to close on July 30, 2013, subject tooousty closing conditions.

A shelf registration statement relating to the pubffering of the notes was filed previously bystamers with the Securities and Exchange
Commission (“SEC”and is effective. A preliminary prospectus suppletmelated to the offering has been filed with 8&C and is availabl
on the SEC’s website located_at www.sec.god a final prospectus supplement will be filedwiite SEC and will be available on the SEC'’s
website once filed. The offering may be made onlyrteans of a prospectus and a related prospeqgtptesuent, copies of which may be
obtained, when available, from Janney MontgomegttSd C, Attention: Fixed Income Capital Market$,117 Arch Street, Philadelphia, PA
19103 or by emailing prospectus@janney.cddoenning & Scattergood, Inc., Attention: Fixeddme Capital Markets, 4 Tower Bridge, 200
Barr Harbor Drive, West Conshohocken, PA 194280 &83-1212 or by emailing prospectus@boenningam.cor MLV & Co. LLC,
Attention: Capital Markets, 1251 Avenue of the Aioas, 41st Floor, New York, NY 10020, (212) 542-6&8 by emailing
prospectus@mlvco.com
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This press release does not constitute an offeelt@r the solicitation of an offer to buy any ggties of Customers, nor shall there be any
sale of these securities in any jurisdiction in ethsuch an offer, solicitation or sale would beawfll prior to registration or qualification
under the securities laws of any such jurisdiction.

About Customers Bancorp, Inc. and Customers Bank

Customers Bancorp, Inc., based in Wyomissing, Béveusia, is a bank holding company for CustomeralB&ustomers Bank is a state-
chartered, full-service bank headquartered in Pihgille, Pennsylvania. Customers Bank is a memli¢he Federal Reserve System and is
insured by the Federal Deposit Insurance CorpardtieDIC”). With assets of approximately $3.8 kolfi at June 30, 2013, Customers Bank
provides a full range of banking services to sraal medium-sized businesses, professionals, indilddand families through branch and
office locations in Pennsylvania, New York, News#sr, Rhode Island and Massachusetts.

“Safe Harbor” Statement

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

The notes are not deposits or other obligations @f bank, and are not insured by the FDIC or any othegovernment agency.
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