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CUSTOMERS BANCORP

1015 Penn Avenue
Wyomissing, Pennsylvania 19610
(610) 933-2000

March 12, 2015

Dear Shareholders:

We are pleased to invite you to attend the 2015 Annual Meeting of Shareholders of Customers Bancorp, Inc. (the
“Company”) to be held on Thursday, April 23, 2015 beginning at 9:30 a.m. at The Harvard Club at 35 West 44th Street,
New York, NY 10036. Further information about the meeting and the various matters on which the shareholders will
vote is included in the Notice of Meeting and Proxy Statement which follow this letter.

2014 was another record year for the Customers Bancorp, Inc. and we achieved numerous milestones. We reported
record earnings of $43.2 million, or $1.55 per fully diluted share. Net income in 2014 was up 32% over 2013 net
income. Revenues grew by 40%. Loans outstanding increased 79% during the year to $5.7 billion, and deposits
increased 53% to $4.5 billion. During the year we implemented our single-point-of-contact customer service model,
greatly enhanced our mobile banking application, and raised $110 million of subordinated debt and $25 million of
senior debt to support our growth. We are looking forward to 2015 and further developing our Company into an
exceptional bank.

We hope you will be able to attend the Annual Meeting. Even if you are planning to attend the meeting in person, we
encourage you to vote by internet, smart phone, telephone, or complete, sign and return a proxy card prior to the
meeting. This will ensure that your shares are represented at the meeting. The proxy statement explains more about
the proxy voting and contains additional information about the business to be conducted at the meeting. Please read
the proxy carefully.

Every shareholder vote is important. To ensure your vote is counted at the Annual Meeting, please vote as
promptly as possible.

Thank you for your investment in, and ongoing support, of our Company. We appreciate your confidence and will
continue to work to build long term shareholder value.
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Sincerely,

Jay S. Sidhu

Chairman and Chief Executive Officer

Edgar Filing: Customers Bancorp, Inc. - Form DEF 14A

4



CUSTOMERS BANCORP

1015 Penn Avenue
Wyomissing, Pennsylvania 19610
(610) 933-2000

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

An Annual Meeting of the shareholders of Customers Bancorp, Inc. (the “Company”) will be held on April 23, 2015, at
The Harvard Club, 35 West 44th Street, New York, NY 10036 at 9:30 a.m. to vote on the following proposals:

1. To elect two Class I directors of the Company to serve a three-year term;

2.To ratify the appointment of BDO USA, LLP as the independent registered public accounting firm of the Companyfor the fiscal year ending December 31, 2015; and
3. To vote on an advisory (non-binding) resolution to approve the compensation of the named executive officers.
The Board of Directors has set the Record Date for the Annual Meeting as March 2, 2015 (the “Record Date”). Only
holders of record of the Company’s Voting Common Stock at the close of business on that date can vote at the
meeting. As long as a quorum is present or represented at the Annual Meeting, the affirmative vote of a majority of
the Company’s Voting Common Stock present, in person or by proxy, is required to pass Proposals 2 and 3, and the
candidates receiving the highest number of votes shall be elected under Proposal 1. As of the Record Date, there were
approximately 26,810,133 shares of the Company’s Voting Common Stock outstanding.

The directors of the Company unanimously believe that Proposals 1, 2 and 3 are in the best interests of the
Company and its shareholders, and urge shareholders to vote “FOR” the election of each of the nominated
directors in Proposal 1, and “FOR” Proposals 2 and 3.

You may review the proxy statement and the Company’s annual report to security holders, or you may vote
your shares at www.envisionreports.com/CUBI.

By Order of the Board of Directors

Glenn A. Yeager, Corporate Secretary

Mailed on or about March 13, 2015

YOUR VOTE IS IMPORTANT, REGARDLESS OF HOW MANY SHARES YOU OWN. WHETHER YOU
PLAN TO ATTEND THE MEETING OR NOT, PLEASE FOLLOW THE INSTRUCTIONS ON THE
SHAREHOLDER MEETING NOTICE TO REVIEW THE PROXY AND ANNUAL REPORT AND FOR
INTERNET AND SMART PHONE VOTING, OR TO REQUEST PHYSICAL DELIVERY OF THE PROXY,
ANNUAL REPORT TO SECURITY HOLDERS AND PROXY CARD WITH A PRE-ADDRESSED
ENVELOPE. PLEASE RETURN THE PROXY CARD, IF REQUESTED, PROMPTLY IN THE ENCLOSED
ENVELOPE PROVIDED WITH ANNUAL MEETING MATERIALS, OR FOLLOW THE INSTRUCTIONS
ON THE PROXY CARD FOR INTERNET OR TELEHPONE VOTING. IF YOU ATTEND THE MEETING
AND PREFER TO VOTE IN PERSON, YOU MAY DO SO, EVEN IF YOU TURN IN YOUR PROXY AT
THIS TIME. YOU MAY REVOKE YOUR PROXY AT ANY TIME PRIOR TO ITS USE FOR ANY
PURPOSE BY GIVING WRITTEN NOTICE OF REVOCATION TO OUR CORPORATE SECRETARY AT
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OUR WYOMISSING OFFICE AT 1015 PENN AVE. SUITE 103, WYOMISSING, PENNSYLVANIA 19610.
YOU MAY ALSO APPEAR IN PERSON AT THE ANNUAL MEETING AND ASK TO WITHDRAW YOUR
PROXY PRIOR TO ITS USE FOR ANY PURPOSE AND THEN VOTE IN PERSON. A LATER DATED
PROXY REVOKES AN EARLIER DATED PROXY.
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PROXY STATEMENT

Customers Bancorp, Inc.

1015 Penn Avenue

Wyomissing, Pennsylvania 19610

INFORMATION REGARDING THE ANNUAL MEETING

This Proxy Statement is being furnished to shareholders of Customers Bancorp, Inc. in connection with the
solicitation of your proxy to be used at the Annual Meeting of Shareholders to be held on April 23, 2015. At the
meeting, you will be asked to consider and vote to elect two Class I directors of Customers Bancorp, Inc. to serve a
three-year term, to ratify the appointment of BDO USA, LLP as the independent registered public accounting firm of
Customers Bancorp, Inc. for the fiscal year ending December 31, 2015, and the non-binding vote on the compensation
arrangement for named executives.

Important Notice Regarding the Availability of Proxy Materials
for the Annual Meeting of Shareholders to be Held on April 23, 2015

This proxy statement and the Corporation’s annual report to security holders are available at
www.envisionreports.com/CUBI. This website also enables security holders to vote their proxy.

This year, we are using the “Notice and Access” method of providing proxy materials to you via the Internet instead of
mailing printed copies. We believe that this process will provide you with a convenient and quick way to access the
proxy materials, including our proxy statement and 2014 annual report to shareholders, and authorize a proxy to vote
your shares, while allowing us to conserve natural resources and reduce the costs of printing and distributing the proxy
materials.

Most shareholders will not receive paper copies of the proxy materials unless they request them. Instead, the
Important Notice Regarding Availability of Proxy Materials, which we refer to as the Notice and Access card, which
has been mailed to our shareholders, provides instructions regarding how you may access and review all of the proxy
materials on the Internet. The Notice and Access card also instructs you how to submit your proxy via the Internet or
smart phone. If you would like to receive a paper or email copy of our proxy materials, you should follow the
instructions for requesting such materials printed on the Notice and Access card.

If your shares are held by a brokerage house or other custodian, nominee or fiduciary in “street name,” you will receive
a Notice and Access card intended for their beneficial holders with instructions for providing to such intermediary
voting instructions for your shares. You may also request paper copies of the proxy materials by following the
instructions on the intermediary Notice and Access card. If you receive paper copies, many intermediaries provide
instructions for their beneficial holders to provide voting instructions via the Internet or by telephone.

If your shares are held in “street name” and you would like to vote your shares in person at the Annual Meeting, you
must contact your broker, custodian, nominee or fiduciary to obtain a legal proxy form from the record holder of your
shares and present it to the inspector of election with your ballot.

COMMONLY USED TERMS
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For purposes of this Proxy Statement, any references to the “Company,” “we,” “us,” or “our” refer to Customers Bancorp,
Inc.

QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING AND VOTING

Why am I receiving these proxy materials?

The Company has sent you a Notice and Access mailing regarding the availability of proxy materials for the
shareholder meeting because the Board of Directors of the Company is soliciting your proxy to vote at the Annual
Meeting. You are invited to attend the meeting to vote on the proposals described in this Proxy Statement. However,
you do not need to attend the meeting to vote your shares. Instead, you may follow the instructions included in the
Notice and Access mailing and vote using the internet or smartphone, or you may request paper copies of the proxy,
annual report, and proxy card and complete, sign, and return the proxy card or follow the instructions on the proxy
card to vote using the internet or telephone.

The Company has separately mailed the Notice and a proxy card to all shareholders of record entitled to vote at the
meeting and is making the Proxy Statement and 2014 Annual Report available to you electronically.

1
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Who is entitled to vote at the meeting?

To be able to vote, you must have been a beneficial owner or record holder of the Company’s Voting Common
Stock on March 2, 2015, the Record Date on which the Board of Directors determined shareholders entitled to notice
of, and to vote at, the meeting (the “Record Date”).

Shareholder of Record: Shares Registered in Your Name. If, at the close of business on the Record Date, your shares
of Voting Common Stock were registered directly in your name, then you are a shareholder of record. As a
shareholder of record you may vote in person at the meeting or by proxy. Whether or not you plan to attend the
meeting, we urge you to vote using the internet or smart phone, or if you request a paper copy of the materials,
complete and return the accompanying proxy card to ensure your vote is counted.

Beneficial Owner: Shares Registered in the Name of a Broker, Bank, or Other Agent. If, at the close of business on the
Record Date, your shares were not issued directly in your name, but rather were held in an account at a brokerage
firm, bank, or by another agent, you are the beneficial owner of shares held in “street name” and the notice of proxy
materials is being forwarded to you by your broker, bank, or other agent. The broker, bank, or other agent holding
your shares in that account is considered to be the shareholder of record for purposes of voting at the meeting.

As a beneficial owner, you have the right to direct your broker, bank, or other agent on how to vote the shares of
Voting Common Stock in your account. You are also invited to attend the meeting. However, since you are not the
shareholder of record, you may not vote your shares in person at the meeting unless you request and obtain a valid
proxy issued in your name from your broker, bank or other agent.

What am I being asked to vote on?

There are three matters scheduled for a vote at the meeting:

1. To elect two Class I directors of the Company to serve a three-year term;

2.To ratify the appointment of BDO USA, LLP as the independent registered public accounting firm of the Companyfor the fiscal year ending December 31, 2015; and
3. To vote on an advisory (non-binding) resolution to approve the compensation of the named executive officers.
The Company’s Board of Directors recommends a vote “FOR” each of the Board of Director’s nominees identified
in this Proxy Statement and “FOR” Proposals 2 and 3 above.

How many votes do I have?

Each holder of the Company’s Voting Common Stock is entitled to one vote per share held.

What is a quorum?

For a proposal to be considered at the meeting, a quorum must be present. The presence, in person or by proxy, of
shareholders entitled to cast at least a majority of the votes which all shareholders are entitled to cast on the particular
matter will constitute a quorum for purposes of considering such matter. The shareholders present, in person or by
proxy, at a duly organized meeting can continue to do business until adjournment, notwithstanding the withdrawal of
enough shareholders to leave less than a quorum.

Abstentions and “broker non-votes” (that is, shares held by a broker or nominee that are represented at the meeting, but
with respect to which such broker or nominee is not instructed to vote on a particular proposal and does not have
discretionary voting power) will be counted for the purpose of determining whether a quorum is present.
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Your shares will be counted toward the quorum only if you submit a valid proxy (or one is submitted on your behalf
by your broker, bank, or other agent) or if you are present at the meeting. If there is no quorum, a majority of all votes
cast at the meeting may adjourn the meeting to another date.

What vote is required?

For Proposal 1, if a quorum is present, the candidates receiving the highest number of votes shall be elected.
Cumulative voting is not permitted. “Withheld” votes and broker non-votes will not count in determining the number of
votes required to elect a director, and they will not count in favor of or against a director’s election.

2
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For Proposals 2 and 3, if a quorum is present, the affirmative vote of a majority of the stock having voting powers,
present, in person or by proxy, is required to approve such proposals. Abstentions and broker non-votes are not
deemed to constitute “votes cast” and, therefore, do not count either for or against approval of the proposals.

For beneficial owners, the rules that guide how most brokers vote your stock have changed over the last several years.
The rules provide that brokerage firms or other nominees may not vote your shares with respect to matters that are not
“routine” under the rules. The rules now provide that the election of directors is not a “routine” matter. The ratification and
appointment of our independent registered public accounting firm for 2015 is the only current proposal that is
considered a “routine” matter under the rules and, therefore, brokerage firms and other nominees have the authority
under the rules to vote your unvoted shares with respect to that matter if you have not furnished voting instructions
within a specified period of time prior to the meeting.

How do I vote?

For any matter to be voted on except the election of directors, you may vote “FOR” or “Against” or abstain from
voting. For the election of directors, you may vote “FOR” the director nominees or your authority may be “Withheld” for
one or more of the nominees. The procedures for voting are as follows:

Shareholder of Record: Shares Registered in Your Name. If you are a shareholder of record, you may vote in person at
the meeting. Alternatively, you may vote by proxy by following the instructions on the Notice and Access sent to you
using the internet or smart phone, or if you request paper copies of the proxy, annual report and proxy card, you may
vote using the accompanying proxy card or by internet or telephone. Whether or not you plan to attend the meeting,
we urge you to vote by proxy to ensure your vote is counted. You may still attend the meeting and vote in person if
you have already voted by proxy. In such case, notify the Corporate Secretary before the meeting begins of your
presence at the meeting and your intention to revoke your previously voted proxy.

To vote in person, come to the meeting and we will give you a ballot when you arrive.

If you use the Access and Notice, to vote by internet or smart phone, follow the instructions of the Notice and Access
card mailed to you. If you order paper copies of the proxy, annual report and proxy card, to vote by mail, simply
complete, sign, and date the proxy card separately mailed to you and return it promptly in the envelope provided. To
vote by internet or telephone, follow the instructions on the proxy card for internet or telephone voting.

If you order paper copies of the proxy, annual report and proxy card, to vote by mail simply complete, sign and date
the proxy card mailed to you and return it promptly in the envelope provided. To vote by internet or telephone, follow
the instructions on the proxy card.

If you return your signed proxy card to us before the meeting, or you vote by internet, smart phone or telephone, we
will vote your shares as you direct unless you revoke your proxy.

Beneficial Owner: Shares Registered in the Name of Broker, Bank, or Other Agent. If your shares of the Company’s
Voting Common Stock are held in “street name,” that is, your shares are held in the name of a brokerage firm, bank, or
other nominee, in lieu of a Notice and Access form you should receive a voting instruction form from that institution
by mail. Complete and mail the voting instruction card as instructed to ensure that your vote is counted.

If your shares are held in street name and you wish to vote in person at the meeting, you must obtain a proxy issued in
your name from the record holder (that is, your brokerage firm, bank or other nominee) and bring it with you to the
meeting. We recommend that you vote your shares in advance as described above so that your vote will be counted if
you later decide not to attend the meeting.
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What if I return a proxy card but do not make specific choices?

If you return a signed proxy card without marking any voting selections, your shares will be voted “FOR” Proposals 2
and 3, and “FOR” each director nominated by the Board of Directors. If any other matter is properly presented at the
meeting, then one of the proxies named on the proxy card will vote your shares using his or her best judgment.

What if I receive more than one proxy card or voting instruction form?

If you receive more than one proxy card or voting instruction form because your shares are held in multiple accounts
or registered in different names or addresses, please be sure to complete, sign, date, and return each proxy card or
voting instruction form to ensure that all of your shares will be voted. Only shares relating to proxy cards and voting
instruction forms that have been signed, dated, and timely returned will be counted in the quorum and voted.

3
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Who will count the votes and how will my votes be counted?

Votes will be counted by the judge of election appointed for the Annual Meeting. The judge of election will count
“FOR” and “AGAINST” votes for each of proposal 2 and 3, and “FOR” and “WITHHELD” votes, as applicable, for the
director nominees named on your proxy card.

Can I change my vote after I have sent you my proxy?

Yes. You can revoke your proxy at any time before the applicable vote at the meeting. If you are the record holder of
your shares, you may revoke your proxy in any one of three ways:

· You may submit another properly completed proxy with a later date;

· You may send a written notice that you are revoking your proxy to our Corporate Secretary at our principal
executive offices: 1015 Penn Ave. Suite 103, Wyomissing, Pennsylvania 19610; or

·
You may attend the meeting and vote in person (however, simply attending the meeting will not, by itself, revoke
your proxy; you must notify the Corporate Secretary before the meeting begins of your presence at the meeting and
your intention to revoke your previously voted proxy).
If your shares are held by a broker, bank, or other agent, you should follow the instructions provided by them.

How may I communicate with the Board of Directors?

Please address any communications to the Company’s Board of Directors, or any individual director, in writing to the
Company’s Corporate Secretary at 1015 Penn Ave., Wyomissing, Pennsylvania 19610. The Corporate Secretary will
relay all shareholder communications to the Board of Directors or any individual director to whom communications
are directed.

Who will bear the cost of soliciting proxies?

The Company will bear the entire cost of the solicitation of proxies for the meeting, including the preparation,
assembly, printing, and distribution of this Proxy Statement, the Notice and Access mailing, the proxy card and any
additional solicitation materials furnished to shareholders. Copies of solicitation materials will be furnished to
brokerage houses, fiduciaries, and custodians holding shares in their names that are beneficially owned by others so
that they may forward the solicitation materials to the beneficial owners. The Company may reimburse such persons
for their reasonable expenses in forwarding solicitation materials to beneficial owners. The Company has engaged
Georgeson, Inc., a professional proxy solicitation firm (“Georgeson”), to assist in the solicitation of proxies for the 2015
Annual Meeting of Shareholders. Georgeson will be paid a fee of approximately five thousand dollars ($5,000). The
solicitation of proxies may be supplemented by solicitation by personal contact, telephone, facsimile, email, or any
other means by the Company’s directors, officers, or employees. No additional compensation will be paid to those
individuals for any such services.

How can I find out the results of the voting at the meeting?

The Company will provide the voting results in a Form 8-K to be filed with the Securities and Exchange Commission
no later than the fourth business day after the Annual Meeting.

What is the recommendation of the Board of Directors?

The Company’s Board of Directors recommends a vote:
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FOR the proposal to elect two Class I directors of the Company to serve a three-year term;

FOR to ratify the appointment of BDO USA, LLP as the independent registered public accounting firm of the
Company for the fiscal year ending December 31, 2015; and

FOR the advisory (non-binding) resolution to approve the compensation of the named executive officers.

With respect to any other matter that properly comes before the meeting, the proxies will vote in accordance with their
best judgment. The judge of election for the meeting will be a representative of our transfer agent, Computershare,
Inc., or, in his or her absence, one or more other individuals to be appointed in accordance with the Company’s bylaws.

Unless you give other instructions on your proxy card, the persons named as proxies on your signed proxy card will
vote in accordance with the recommendations of the Company’s Board of Directors with respect to each of the
proposals and the election of director, and in their discretion with respect to any other matter properly brought before
the Annual Meeting.

4
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Whom should I call if I have questions about the meeting?

You should contact Glenn A. Yeager, our Corporate Secretary, at (484) 359-7136 for questions about the meeting.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information, as of February 18, 2015 with respect to the beneficial ownership of each
director, each beneficial owner known to us of more than five percent (5%) of our outstanding Voting Common Stock,
each named executive officer, and all directors and named executive officers as a group.

Percent of
Voting Class of

Name and Address Common Stock Voting Common
of Beneficial Owner (2) (1) (2) (3) Stock (2)
Directors and Officers
Bhanu Choudhrie (4) 954,469 3.71%
Steven J. Zuckerman (5) 19,565 *
T. Lawrence Way 233,768 *
John R. Miller 39,697 *
Daniel K. Rothermel 43,242 *
Jay S. Sidhu 1,154,042 4.36%
Richard A. Ehst 75,876 *
Robert E. Wahlman 33,000 *
Glenn A. Hedde 79,024 *
Steven J. Issa 0 *
All directors and named executive officers
as a group (10 persons) 2,632,683 9.89%

* Less than 1%

(1)

Based on information furnished by the respective individual and our share records. Shares are deemed to be
beneficially owned by a person if he or she directly or indirectly has or shares the power to vote or dispose of the
shares, whether or not he or she has any economic interest in the shares. Unless otherwise indicated, the named
beneficial owner has sole voting and dispositive power with respect to the shares.

(2)

Beneficial ownership for each listed person as of February 18, 2015 includes shares issuable pursuant to warrants
or options to purchase stock held by such person which are exercisable within 60 days after February 18, 2015.
Shares subject to warrants or options exercisable within 60 days of February 18, 2015 are deemed outstanding for
purposes of computing the percentage of class of Voting Common Stock attributable to the person or group
holding such options or warrants, but are not deemed outstanding for purposes of computing the percentage of any
other person or group. Unless otherwise indicated, the address for each beneficial owner is c/o Customers Bancorp,
Inc., 1015 Penn Ave., Wyomissing, Pennsylvania 19610.

(3)

Includes shares of Voting Common Stock issuable upon the exercise of warrants in the following amounts:
Mr. Choudhrie – 35,615; Mr. Way – 2,497; Mr. Zuckerman – 6,815; and Mr. Sidhu – 305,931. Includes shares of our
Voting Common Stock issuable upon the exercise of stock options in the following amounts: Mr. Sidhu – 493,629;
Mr. Hedde – 3,667; and Mr. Ehst – 74,044.

(4)Mr. Choudhrie has an indirect beneficial ownership interest in 911,149 of these securities through his company,Lewisburg LLC.

(5)
Mr. Zuckerman irrevocably transferred the current equivalent of 218,254 shares of Customers Bancorp, Inc.
common stock to Sageworth Trust Company, Trustee of the Victoria H. Zuckerman 2006 MG Trust dated
8/21/2006 on May 8, 2012.

5
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PROPOSALS TO BE VOTED ON AT THE ANNUAL MEETING

PROPOSAL 1
ELECTION OF TWO CLASS I DIRECTORS OF THE COMPANY

One of the purposes of the Annual Meeting is the election of two Class I directors to the Company’s Board of
Directors. The following directors have been nominated by our Board for election as director to serve as follows:

Class I — Term to Expire in 2018:

1. Jay S. Sidhu; and
2. Bhanu Choudhrie.

Jay S. Sidhu, Chairman and Chief Executive Officer – Age 63

Mr. Sidhu joined Customers Bank as Chairman and Chief Executive Officer in the second quarter of 2009. Before
joining Customers Bank, Mr. Sidhu was the Chief Executive Officer of Sovereign Bank from 1989 and its Chairman
from 2002 until his retirement on December 31, 2006. Mr. Sidhu was also the Chairman and Chief Executive Officer
of SIDHU Advisors, LLC, a consulting firm. Mr. Sidhu received Financial World’s CEO of the year award in 2007,
2008 and 2009, and was named Turnaround Entrepreneur of the Year. He has received many other awards and honors,
including a Hero of Liberty Award from the National Liberty Museum. Mr. Sidhu also serves as a Director of Atlantic
Coast Financial Corporation, the holding company for Atlantic Coast Bank, with main offices in Jacksonville, Florida.
Mr. Sidhu has also served on the boards of numerous businesses and not-for-profits, including as a member of the
board of Grupo Santander. He obtained an MBA from Wilkes University and is a graduate of Harvard Business
School’s Leadership Course. Mr. Sidhu also helped establish the Jay Sidhu School of Business and Leadership at
Wilkes University.

Mr. Sidhu’s demonstration of day-to-day leadership, combined with his extensive banking sector experience, provide
the board with intimate knowledge of Customers Bank’s direction and strategic opportunities.

Bhanu Choudhrie, Director – Age 36

Mr. Choudhrie has served as a director of Customers Bank since July 2009, and was an original member of Customers
Bancorp’s board. Mr. Choudhrie is a private equity investor with investments in the United States, United Kingdom,
Europe and Asia. He has been Executive Director of C&C Alpha Group Limited, a London based family private
equity group, since November 2006, and was the Executive Director of C&C Business Solutions Ltd. from June 2003
to November 2006. C&C Alpha Group was founded in 2002. The company, with global headquarters in London, has
established offices in several countries. Its team comprises entrepreneurs, financial analysts, project developers,
project managers and consultants. Additionally, Mr. Choudhrie is a director of Atlantic Coast Financial Corporation,
the holding company for Atlantic Coast Bank, with main offices in Jacksonville, Florida. Mr. Choudhrie also currently
serves as a Trustee of a United Kingdom registered charity – “Path to Success.”

As an executive of a UK-based firm with international private equity interests, Mr. Choudhrie provides the board with
a strategic management and global market perspective.

The persons named as proxies have advised us that, unless otherwise instructed, they intend at the Annual Meeting to
vote the shares covered by validly executed proxies “FOR” the election of the nominees named above. The proxies
cannot be voted for a greater number of persons than the number of nominees named above. The Board knows of no
reason why the nominees will be unavailable or unable to serve as a director. We expect the nominees to be willing
and able to serve as directors.
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The two candidates receiving the highest number of votes shall be elected. Valid proxies solicited by the board will be
voted “FOR” the nominees listed above, unless the shareholders specify a contrary choice in their proxies.

THE BOARD RECOMMENDS A VOTE “FOR” THE ELECTION OF THE NOMINEES LISTED

IN PROPOSAL 1 TO ELECT TWO CLASS I DIRECTORS OF THE COMPANY.

PROPOSAL 2
RATIFICATION OF APPOINTMENT
OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Our Audit Committee of the Company's Board of Directors (the "Audit Committee") has selected BDO USA, LLP
(“BDO”) to serve as the Company’s independent registered public accounting firm for the fiscal year ending December
31, 2015 and has further directed

6
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that management submit the selection of independent auditor for ratification by the shareholders at the Annual
Meeting. BDO also served as the Company’s independent registered public accounting firm for the fiscal years ended
December 31, 2014 and 2013. Baker Tilly Virchow Krause, LLP (“Baker Tilly”) served as the Company’s independent
registered public accounting firm in 2012 and was the Company’s independent registered public accounting firm until
July 2, 2013, when the Audit Committee appointed BDO as the Company’s independent registered public accounting
firm. The Company has been advised by BDO that neither it nor any member thereof has any financial interest, direct
or indirect, in the Company or any of its affiliates, in any capacity. One or more representatives of BDO is expected to
be present at this year’s Annual Meeting with an opportunity to make a statement if he or she desires to do so and to
answer appropriate questions with respect to that firm’s examination of the Company’s financial statements and records
for the fiscal year ended December 31, 2014.

Although the submission of the appointment of BDO is not required by the Company’s bylaws, the Board is submitting
it to the shareholders to ascertain their views. If the shareholders do not ratify the appointment, we will not be bound
to seek another independent registered public accountant for 2015, but the selection of other independent registered
public accounting firms will be considered in future years.

Audit and Other Fees Paid to Independent Registered Public Accounting Firm

The following table presents fees billed by BDO for professional services rendered for the fiscal years ended
December 31, 2014 and 2013, respectively.

Services Rendered Fiscal 2014 Fiscal 2013
(3)

Audit Fees (1) $ 400,915 $ 236,146
Audit-Related Fees (2) 68,343 18,200
Total $ 469,258 $ 254,346

(1)Audit fees consisted principally of fees related to audit services in connection with the Company’s annual reports,quarterly reports, FDIC Loss Sharing Reports, and HUD audits, including out-of-pocket expenses.

(2)

Audit-related fees primarily consisted of fees for services in connection with public and private placement
offerings, registration statement on Form S-8, employee benefit plans, and various accounting consultations and
other technical issues for assurance and related services that were reasonably related to the performance of the
Audit.

(3)The Company’s 2014 proxy statement contained a typographical error with respect to fees billed by BDO forprofessional services rendered during fiscal year 2013. The corrected amounts are presented in the table above.
During the Company’s fiscal years ending December 31, 2014 and 2013, BDO did not perform any services other than
the audit of the Company’s annual financial statements (including the services identified in footnotes (1) and (2) to the
table above) and review of financial statements included in the registrant's Form 10-Q reports or services that are
normally provided by the accountant in connection with statutory and regulatory filings for the foregoing engagements
for those fiscal years. BDO advised the Company that none of the hours expended on the audit engagement during the
Company's fiscal year ending December 31, 2014 and 2013 were attributed to work performed by persons other than
full-time, permanent employees of their company.

On July 2, 2013, the Company dismissed Baker Tilly as the principal accountants for the Company. The decision to
change the Company's principal accountants was recommended by the Audit Committee and subsequently approved
by the Board. Concurrently therewith, the Audit Committee recommended, and the Board approved, the accounting
firm of BDO as its new principal accountants for the year ending December 31, 2013.
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The audit report of Baker Tilly on the consolidated financial statements of the Company as of and for the year ended
December 31, 2012 did not contain any adverse opinion or disclaimer of opinion and was not qualified or modified as
to uncertainty, audit scope or accounting principle.

During the Company’s two most recently completed fiscal years and through the date of the Company’s engagement of
BDO, there were no disagreements or reportable events, as described in Item 304(a)(1)(iv) or Item 304(a)(1)(v) of
Regulation S-K, on any matter of accounting principles or practices, financial statement disclosure, or auditing scope
or procedure, which, if not resolved to the satisfaction of Baker Tilly, would have caused it to make reference to the
subject matter thereof in connection with its report.

During the Company’s two most recently completed fiscal years and through the date of the Company’s engagement of
BDO, the Company did not consult with BDO regarding (i) the application of accounting principles to a specific
completed or contemplated transaction, or the type of audit opinion that might be rendered on the Company’s
consolidated financial statements, and no written

7
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report or oral advice was provided by BDO that was an important factor considered by the Company in reaching a
decision as to accounting, auditing or financial reporting issues, or (ii) any matter that was either the subject of a
disagreement or reportable event, as described in Item 304(a)(1)(iv) or Item 304(a)(1)(v) of Regulation S-K,
respectively.

The Company requested and received from Baker Tilly a letter, dated July 2, 2013, addressed to the Securities and
Exchange Commission (the "Commission") stating that during the Company’s two most recent fiscal years and the
subsequent interim period preceding Baker Tilly’s dismissal there were: (i) no disagreements with Baker Tilly on any
matter of accounting principles or practices, financial statement disclosure or auditing scope or procedure, which
disagreements, if not resolved to the satisfaction of Baker Tilly, would have caused it to make reference to the subject
matter of the disagreements in its reports on the consolidated financial statements of the Company, and (ii) no
“reportable events” (as such term is defined in Item 304(a)(1)(v) of Regulation S-K). A copy of the letter was filed as
Exhibit 16.1 (which was incorporated by reference therein) to the Current Report on Form 8-K filed July 3, 2013.

Pre-approval of Audit and Non-Audit Services

Under our Audit Committee charter, the Audit Committee is required to pre-approve all auditing services (including
providing comfort letters or consents in connection with securities underwritings) and permitted non-audit services to
be performed for us by the independent registered public accounting firm. The Audit Committee may also delegate the
ability to pre-approve audit and permitted non-audited services to a subcommittee consisting of one or more members,
provided that any pre-approvals are reported to the full committee at its next scheduled meeting.

In addition, the Audit Committee has adopted a pre-approval policy whereby all services performed by the
independent auditor are to be pre-approved. Each year, the Audit Committee approves an annual program of work for
each of the audit and audit-related services to be performed by the independent auditor. Engagement-by-engagement
pre-approval is not required except for exceptional or ad-hoc incremental engagements which would result in fees
exceeding those pre-approved for the applicable category of service. If necessary, a work program for each category
of service can be supplemented with additional pre-approved amounts after the Audit Committee reviews the
additional services to be performed. The Audit Committee may also consider specific engagements in the “all other
services” category on an engagement-by-engagement basis.

All services performed for the Company by BDO USA, LLP during 2014 were pre-approved by the Audit Committee.

THE BOARD RECOMMENDS A VOTE “FOR” APPROVAL OF PROPOSAL 2 TO RATIFY THE

APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM.

8
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AUDIT COMMITTEE REPORT

Management is responsible for the financial reporting process, including the system of internal controls, and for the
preparation of our consolidated financial statements in accordance with generally accepted accounting principles. Our
independent registered public accounting firm is responsible for auditing those financial statements. The Audit
Committee’s responsibility is to monitor and review these processes, acting in an oversight capacity relying on the
information provided to it and on the representations made by management and the independent registered accounting
firm.

In connection with the preparation and filing of our Annual Report on Form 10-K for the year ended December 31,
2014, the Audit Committee (a) reviewed and discussed the audited financial statements with our management,
(b) discussed with BDO USA, LLP, our independent registered public accounting firm, the matters required to be
discussed by the Public Company Accounting Oversight Board (“PCAOB”) Auditing Standard No. 16
(Communications with Audit Committees), and (c) has received and reviewed the written disclosures and the letter
from BDO USA, LLP required by Independence Standards Board Standard No. 1 (as modified or supplemented)
regarding BDO USA, LLP communications with the Audit Committee concerning independence and has discussed
with BDO USA, LLP its independence. Based on the review and discussions referred to above, the Audit Committee
recommended to the Board that the audited financial statements be included in our Annual Report on Form 10-K for
the year ended December 31, 2014 for filing with the SEC.

Respectfully submitted:

T. Lawrence Way, Chair

Daniel K. Rothermel

John R. Miller

9
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PROPOSAL 3
A NON-BINDING ADVISORY NOTE ON
EXECUTIVE COMPENSATION

Section 14A of the Securities Exchange Act of 1934, as amended (“Section 14A”), requires that we include in this Proxy
Statement the opportunity for our shareholders to vote on an advisory (non-binding) resolution to approve the
compensation of our named executive officers (sometimes referred to as “Say-on-Pay”). Accordingly, the following
resolution is being submitted for shareholder approval at the Annual Meeting:

“RESOLVED, that the compensation paid to the named executive officers, as disclosed pursuant to Item 402 of
Regulation S-K, including the Compensation Discussion and Analysis, compensation tables, and narrative
discussion, is hereby approved.”

As described in detail under “Compensation Discussion and Analysis,” the Board believes that the talents of our
employees have a significant influence on our long-term success. Our compensation system plays a significant role in
our ability to attract, retain and motivate a quality workforce. The Board believes that our current compensation
program links executive compensation to performance, aligning the interests of our executive officers with those of
our shareholders and encourages you to review carefully the Compensation Discussion and Analysis beginning on
page 20 and the tabular and other disclosures on executive compensation beginning on page 26 of this Proxy
Statement.

As an advisory vote, this proposal is not binding upon us as a corporation. However, our Board and Compensation
Committee, which are responsible for the design and administration of our executive compensation practices, value
the opinions of our shareholders expressed through your vote on this proposal. The Board and Compensation
Committee expect to take into account the outcome of this vote in considering future executive compensation
arrangements.

THE BOARD RECOMMENDS A VOTE “FOR” THE SAY-ON-PAY RESOLUTION.
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MANAGEMENT

The names, ages, positions and business backgrounds of each of the directors and executive officers of the Company
are provided below.

OUR BOARD OF DIRECTORS AND MANAGEMENT

The Board members of the Company are:

Name Director
Since* Position Age Term

Expires:
Bhanu Choudhrie 2009 Director 36 2015
Daniel K. Rothermel 2009 Director, Lead Independent Director 77 2016
John R. Miller 2010 Director 68 2016
Jay S. Sidhu 2009 Director, Chairman and Chief Executive Officer 63 2015
T. Lawrence Way 2005 Director 66 2017
Steven J. Zuckerman 2009 Director 51
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