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EXPLANATORY NOTE

This Amendment No. 2 on Form 10-K/A (this “Amendrh®to. 2”) amends the Annual Report on FormKL@er the fiscal year end:
December 31, 2013 of Center Bancorp, Inc. (the “Gamy” or “Center”) filed with the Securities and dange Commission (the “SEG3h
March 5, 2014 (the “Annual Report”), as previoualpended by Amendment No. 1 on FormKU@: filed with the SEC on April 14, 20:
(“Amendment No. 1")For purposes of this Amendment No. 2, the Compafgrs to the Annual Report, as amended by Amendient
as the “Original Filing.”

This Amendment No. 2 is being filed solely to irdduthe information required by Item 10 -Bifectors, Executive Officers and Corpoil
Governance”, Item 11 — “Executive Compensation&nit12 — ‘Security Ownership of Certain Beneficial Owners &hanagement at
related Stockholder Matters”, Item 13 — “Certainl&@nships and Related Transactions, and Direkbidependence” and Item 14-
“Principal Accounting Fees and Services” of ParbflForm 10K. The reference on the cover page of the Oridiladg to the incorporatic
by reference of the Comparsydefinitive proxy statement into Part Il of theignal Filing is hereby deleted. Iltems 10, 11, 13,and 14 ¢
Part Ill of the Original Filing are amended andaéed in their entirety as set forth in this AmermrahiNo. 2. In addition, pursuant to Rule 13a-
14(a) of the Securities Exchange Act of 1934, asratad, the Company is including with this Amendmidot 2 certain currently dat
certifications.

Except as described above, no other amendmentsearg made to the Original Filing. This Amendmerd. 2 does not reflect eve
occurring after the March 5, 2014 filing of the Quemy’s Annual Report or modify or update the disclostoltained in the Original Filing
any way other than as required to reflect the ammemds discussed above and reflected below. Acagisdithis Amendment No. 2 should
read in conjunction with the Annual Report filed March 5, 2014, as amended by Amendment No. 1 filed 14, 2014, and the Comparsy’
other filings with the SEC.
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PART 111
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE.
Executive Officers

For information regarding Center's executive offgseplease see the information set forth underctigion ‘Executive Officers of tF
Registrant” appearing in Part |, Iltem 3A of thedgimal Filing, which is incorporated into this Itel@ by reference.

Directors

The following table sets forth, for the nine nomgego Centes board at the 2014 annual meeting, their prinajgalipations for at lec
the past five years, their ages, the year in wttiely became a director of Center and UCNB and adhrector positions held currently or
any time during the last five years. All of the mmars of Center’s current board will stand foreteetion at the 2014 annual meeting to a
year term, except that pursuant to the terms oMberger Agreement between Center and ConnectOnedganinc. “ConnectOne”)Messrs
Bol, Seidman and Weagley will cease to serve asdbazembers as of the consummation of the mergersandurrent members
ConnectOne’s Board (Messrs. Sorrentino, Baier, Bdiswduttle, Kempner and Parisi) will become mensbef the combined comparsy’
board upon consummation of the merger (along vhighsix Center directors continuing in office).
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Name

Occupation

Age

Director
Since

Alexander A. Bol

Anthony C.Weagley

Frederick S. Fish

Howard Kent

Nicholas Minoia

Harold Schechter

Owner, Alexander A. Bol A.l.A. (architectural
firm); Chairman of the Board of Center Banci
(2001-Present) and UCNB (2001-July, 2013)
President and Chief Executive Officer of Center
and UCNB from August 23, 2007 to Present;
Vice President and Treasurer of Center Bancorp
and Senior Vice President and Cashier of UC
(prior periods) (Mr. Weagley continued to serve
as Chief Financial Officer of Center until March
27,2008 and as Chief Financial Officer of
UCNB until February 2008)

Managing Member, The Real Estate Equity
Company, known as “Treeco” (partnership
which develops, manages and has financial
interests in 1.5 million square feet of retail
shopping centers in NJ, NY, PA and MA);
Director and Founding Member of American
Spraytech (a contract filling and manufacturit
company); General Partner of F.S. Fish
Investment Company (private investment
company)

Member, Real Estate Equities Group, LLC (real
estate investment and management business);
Chairman of the Board of UCNB (July, 2013 to
Present)

Member, Diversified Properties, L.L.C.
(full-service real estate group)

Self Employed Financial Consultant (November
2010-Present); Chief Financial Officer, Global
Design Concepts, Inc. (importer and distributor
of accessories and handbags) (2005-November
2010)
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Director of Center since September
30, 2010; Director of UCNB since
December 17, 2007

March 30, 2012
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Director
Name Occupation Age Since

Lawrence B. Seidman Manager of various 66 2007

investment funds; also a director of Stonegate
Bank (January 2009-Present)
William A. Thompson General Manager, Uniselect USA (auto parts 56 1994
distributor) (2007-Present); Vice President ol
Thompson & Co. (auto parts distributor) (pric
years)
Raymond Vanaria Member, Malesardi, Quackenbush, Swift & 55 2007
Company, LLC (accounting firm); Vice-
Chairman of the Board of Center Bancorp and
UCNB (December 28, 2010-Present)
The Center board considered the following attributethe above nine hominees in determining thelt éaqualified to sern
as a director of Center:

. The leadership Mr. Bol has provided to Center a@iNB for many years, his knowledge of the bankirdustry and o
UCNB, and his stature in the community led the €ehbard to conclude that Mr. Bol should serve disextor of Center.

. Mr. Weagley was appointed as a director of Cente®eptember 30, 2010. His specific knowledge antkrstanding of
Center, UCNB, UCNB's marketplace and the commumgjained through his years of service as PresidehChief
Executive Officer, and, in prior years, as Chigfdficial Officer, led the Center board to concludg Mr. Weagley should
serve as a director of Cent

. Mr. Fish was appointed as a director of Center@@MB on March 30, 2012. Mr. Fish’s extensive knadge of, and
experience in, the real estate industry, his famiili with complex financial transactions and hgngficant involvement
with various charitable endeavors, led the Cenvardto conclude that Mr. Fish should serve asexcttir of Center

. Mr. Kent's knowledge about, and experience in, the realesistaestment and management business led therCeyated tc
conclude that Mr. Kent should serve as a direci@emter.

. Mr. Minoia’s experience as a principal of a fulkhgee real estate group and his knowledge aboutghleestate market led
the Center board to conclude that Mr. Minoia shadd/e as a director of Cent

. Mr. Schechter’s financial acumen and experienca @sief financial officer of an import and distrtimn business, and his
ability to understand complex financial matters, liee Center board to conclude that Mr. Scheclmeuld serve as a
director of Centet

. Mr. Seidman’s financial background and experiersca enanager of various investment funds over maaysy and his
knowledge of the banking industry, led the Centar to conclude that Mr. Seidman should servediseator of Centel

. Mr. Thompson$ management and business experience led the @eatel to conclude that Mr. Thompson should ses
a director of Cente

. Mr. Vanaria’'s knowledge of financial and accountingtters, and his ability to understand and anadgzeplex financial
issues, gained during his many years as an accuylgd the Center board to conclude that Mr. Vensinould serve as a
director of Centet

Code of Ethics

Center is required to disclose whether Center Haptad a code of ethics that applies to Centeifgjpal executive officer,
principal financial officer, principal accountindfiaer or controller or persons performing simifanctions. Center has adopted s
a code of ethics and has posted a copy of the @odenters internet website at the internet address: wwwetbancorp.com und
Governance Documents. Copies of the code may laénellt free of charge from Cer’s website at the foregoing internet addr



Compliance with Section 16 of the Securities Exchange Act of 1934

Section 16(a) of the Securities Exchange Act o#11@@juires Center’s directors, executive officerd persons holding more
than 10% of a registered class of the equity skesof Center to file with the SEC and to provigewith initial reports of
ownership, reports of changes in ownership andameports of ownership of Center common stock@hdr equity securities. As
a result of the adoption of the Sarbanes-Oxleyoh@002, the reporting obligations with respectéstain transactions were
accelerated to 48 business hours after the transaBased solely upon a review of such reportsifined to Center's management,
Center believes that all such Section 16(a) repeete timely filed with respect to the year endet&@nber 31, 2013, except that
Alexander Bol (a director) inadvertently reporteatstock purchases late, Frederick Fish (a dirgatadvertently reported three
stock purchases late, Howard Kent (a director)ueaently reported two stock purchase late, Nichdléinoia (a director)
inadvertently reported two stock purchase late,iease Seidman (a director) inadvertently repontemlistock purchases late,
Harold Schechter (a director) inadvertently repbdae stock purchase late, William Thompson (ecttirg inadvertently reported
two stock purchase late, Raymond Vanaria (a dirggtadvertently reported two stock purchases latthur Wein, (an executive
officer) inadvertently reported one stock purchiase and Anthony Weagley (a director and CentehiefCExecutive Officer)
inadvertently reported one stock purchase latadtition, each of the non-employee directors oft@einadvertently reported one
day late a stock option which was granted to e&¢hem on March 1, 2013.

Audit Committee; Audit Committee Financial Expert

Center’'s Board of Directors has established a s¢glgrdesignated standing Audit Committee in acancg with Section 3(a)
(58)(A) of the Securities Exchange Act of 1934, sisting of directors Alexander Bol, Howard Kent,rbld Schechter, William
Thompson and Raymond Vanaria. Center's Board afddirs has determined that one of the membersdkddit Committee,
Raymond Vanaria, constitutes an “audit committaaricial expert”, as such term is defined by the S#C Vanaria -as well as th
other members of the Audit Committee - has beeerdghed to be “independent” under SEC and NASDA@@pendence
standards.
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ITEM 11. EXECUTIVE COMPENSATION.

EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

General

As part of the SEC’s executive compensation distsequirements, issuers must provide a “CompiemsBiscussion and
Analysis” in which issuers explain the materialneémts of their compensation of executive officgrg&lescribing the following:

« the objectives of the issl's compensation prograr
« the conduct that the compensation programs argrigito rewarc

« the elements of the compensation progr

the rationale for each of the elements of the comsgion program

» how the issuer determines the amount (and, wheucaple, the formula) for each element of the cengation program; ai

how each element and the issuer’s decisions regatldat element fit into the issuer’s overall comgegion objectives and
affect decisions regarding other elements of thepEmsation progran

Center's compensation philosophy is dictated byGbmpensation Committee of Center’s board of dinsctThe duties and
responsibilities of Center's Compensation Commijttegich consists entirely of independent directifr€enter’s board, are to:

« provide guidance regarding the design of C¢s employee benefit plan

« oversee the investments of Ce’s 401(k) plan and qualified pension pl

establish the compensation of Ce’'s Chief Executive Officel

with input from Center’s Chief Executive Officestablish or recommend to Center’s board the congtemsof Center’s
other executive officer:

« monitor Cente’s overall compensation policies and employee bepleiins;
4




« monitor Center’s incentive plans for appropriatéf@enance measures consistent with Center’s ovstrategic objectives;
and

« ensure that Cenf's incentive plans do not encourage unnecessargxambsive risk

Center’s Chief Executive Officer participates inateninations regarding the compensation and desigienter’s benefit programs
for all employees, but does not participate inisgthis own compensation.

Center's Compensation Objectives and the Focus ehtr's Compensation Rewards

Center believes that an appropriate compensatimgrgm should draw a balance between providing msviar executive
officers while at the same time effectively corlirmj compensation costs. Center rewards execuffi@eos in order to attract high
gualified individuals, to retain those individuatsa highly competitive marketplace for executigkent and to incentivize them to
perform in a manner that maximizes Center’s cotegparformance. Accordingly, Center has soughtrteciire its executive
compensation with a focus on pay-for-performan@nt€r seeks to offer executive compensation progthat align each
individual's financial incentives with Center’'s ategic direction and corporate values.

Center views executive compensation as having #tegelements:

 a current cash compensation program consistinglafysand cash bonus incentiv
« long-term equity incentives reflected in grants of stopkions and/or restricted stock; i
 other executive retirement benefits and perquis

These programs aim to provide Center’s executiiétsam overall compensation package that is coripetivith comparable
financial institutions, and aligns individual parftance with Center’s long-term business objectives.

Center annually reviews the mix of short term penfance incentives versus longer term incentives iacorporates in its
compensation reviews the data from studies perfdmaseo appropriate competitive levels of compeosatnd benefits. Center
does not have set percentages of short term viensgigerm incentives. Instead, Center looks to jgl@a reasonable balance of
those incentives.

Center also periodically “benchmarks” its compeiasaprograms to industry available databases amdoeer group. The
process has involved hiring independent compensatiasulting firms to perform studies that emplog following processes:

« gathering data from industry specific global angisaal compensation databases based upon comafosieach executiy
position;

 determining an appropriate peer group of finaraistitutions based upon similar size and geogra
« developing data points for salary and total cashpEnsation comparisons and equity opportuni

 averaging peer group and database statistics tg@tiproduce a relevant “market” at the data jgdiot salary, total cash
compensation and equity and comparing C/s positions to th*marke” data;

« evaluating other compensation components, includkagutive benefits as compared to competitivedstals; anc

« comparing Center's compensation levels to the “mirknd determining Center’s relative positioning ¢ompetitiveness as
to salary, total cash compensation and-cash compensatio

Center's Compensation Committee continues to enlyeyer Chatfield Compensation Advisors (“MCCA”), emlependent
compensation consulting firm strictly devoted te tommunity banking industry, as its outside caasitl During 2013, MCCA
provided the Compensation Committee with a reviéthe compensation for Center's seven most semiecugives, including
Anthony Weagley
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and the other named officers detailed in the Summ@ampensation Table. The information provided e@spiled from a numbe
of national and regional salary surveys as wetlasparable public peers. MCCA'’s executive compémisaeview assisted
Center’'s Compensation Committee in its decisionintakelated to executive compensation. The Commétaluated the data
presented, its relevance to Center and the reconatiens of the consultant.

Compensation data for the following peer group utdzed by MCCA. The median assets for the peeugrare $1,232,952,
compared to $1,673,082 for Center.

« First United Cory

» Severn Bancor

» Shore Bancshare

» Ocean First Financii

» Peapack Gladstor
 Unity Bancorg

« Alliance Financial Cor}

» Berkshire Bancor,

» Canadaigua National Co
« Suffolk Bancorf

* ACNB Corp

» Ameri Serv Financial, Inc
* Bryn Mawr Bank Corf

« Citizens & Northern Cor
* CNB Financial Cory

« ESB Financial Cor|
 Orrstown Financial Servic
* Republic First Bancor

MCCA assisted Center's management with incentivengiements for employees other than the personsdamnthe Summary
Compensation Table, specifically related to redidéfoan origination to ensure compliance with Treth in Lending Act, referred
to as Regulation Z, the Fair Labor Standards Adttae Dodd-Frank Wall Street Reform and Consumeteletion Act. In addition,
MCCA assisted Center's Compensation Committee @uewing the inherent risk imbedded in Center'&itive plans in
compliance with SEC guidelines and other regulatequirements.

MCAA indicated that Center’'s compensation of exe®s is below the median of the peer group, andmegended increases
in salary and equity grants for Center’'s executiié® Compensation Committee determined to increalseies for 2013, as
reflected in the Summary Compensation Table. Theentigoal of Center's Compensation Committeets isontinue to target the
market median for salaries and gradually increaseldive compensation over time in order to brimg €ompany’s executive
compensation more in line with the median compeémsatf the peer group.

In addition, MCCA provided the Compensation Comesitivith a review of director compensation. See 8Dtbompensation
Committee Matters-Consultants” for additional imf@tion concerning the consulting services that weogided to Center by
MCCA in 2013.

Specific Elements of Cent’s Compensation Program

Center has described below the specific elemenBenfer's compensation program for executive officéhe officers named
in Center's Summary Compensation Table are reféoed the “Named Officers.”
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Salary. There remains a limited supply of qualified exeeesiwith the requisite experience necessary toddathncial
institution similar to Center. Center believes tth& important to provide a competitive salamusture in order to retain its existing
gualified officers and maintain a base pay strictiansistent with the structures utilized for thenpensation of similarly situated
executives in the industry and at similarly sizestitutions. Center maintains salary guidelinest®executive officers as part of a
structured salary pay scale that is reviewed p&édigt based upon industry standards developedigirstudies by independent
compensation consulting firms engaged by Centestm@nsation Committee for that purpose. Centeebesi that a key objective
of its salary structure is to maintain reasonakbiletl” compensation costs by targeting base salaie competitive average, taking
into effect performance as well as seniority. SBeriter's Compensation Objectives and the Focusafel's Compensation
Rewards” for a description of the services provilgdCenter’'s compensation consultant for 2013.

Center has an existing Employment Agreement withWWieagley, effective as of April 4, 2012. Duringl3) UCNB entered
into Employment Agreements with the other curreaiéd Officers. On January 20, 2014, Mr. Weaglegredtinto a new
Employment Agreement, which will become effectiy@mn the closing of the merger. See “Agreements Wamed Officers.”

Short-Term Incentive Compensation. Center currently has four active and distinct shemn incentive plans: the Achievement
Incentive Plan (the “AlP”), Branch Manager Incert@ompensation Plan, Lender Incentive Plan andddge Lender Incentive
Plan. The AIP and Lender Incentive Plan are desdriielow as they are the plans in which the Nanfédebs may participate.

Achievement I ncentive Plan

Participants in the AIP are recommended annuallZégter's CEO and approved by Cergdydbard and historically include t
CEO, Senior Vice Presidents, Vice Presidents, fa#id/ice Presidents and Assistant Cashiers. Téne lovides the opportunity
earn cash awards expressed as a percentage gfaadarange from 30% for the CEO to 10% for Assis@ashiers. Individuals are
assigned specific objectives throughout the yehichvcomprise the individuals’ “personal” goals.eBk personal goals typically
represent at least 50% of the total available pagtod can range up to 100% of the total availabigpt under the plan. The other
component is a “Bank” goal, and typically accouotsup to 50% of the total payout. Under the 20lehpthe percentages were set
at 15% for Senior Vice Presidents, 10% for VicesRlents, 7% for Assistant Vice Presidents and 5%Assistant Cashiers.

For 2013, the following performance criteria, catant with the budget and strategic plan for thE328eriod, were identified
the primary criteria for measuring performancegotential incentives to be earned and awarded tagement under the plan. The
primary drivers of the budget and strategic planweed to trigger the use of incentives and,dbered, the individual goal
component is used in the overall evaluation andgrgage payout.

Return on Assets 12.4%

Return on Equity 12.21%
Efficiency Ratio 45.55%

Net Income $20.7 million
Earnings Per Share $1.26 per share
OCC Exam Rating Confidential
Loan Growth 9%

Deposit Growth 5.7%

For 2013, some of the individual goals and objegithat were used in addition to the primary deverevaluate overall
performance for the Named Officers other than Meagley, whose bonus is discussed below, were lasviol
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Francis R. Patryn

Implement automated bank dashboard to reduce manegération of management financial
reporting

—  Develop reporting package with a software solutizersdor

— Implement expense reduction initiatives

Arthur M. Wein —  Manage relationship with D+H (previously known aangpushare, a provider of technology
solutions) to obtain optimal service and value

— Manage Fiserv (a provider of technology solutidns)btain optimal service and value

—  Expand Human Resource MIS (management informatistes1s) delivery to include monthly
reporting status on all non-routine initiatives

Mark S. Cardone —  Branch production and superior customer servicel$ev
—  Private Banking — Staff growth and development, dindsion visibility
—  Marketing, advertising, and website quality impnosnts



— Independent school program growth, maintenancepesotion
James W. Sorge —  Expand online bank wide training courses, contnal geporting

— Replace BSA (Bank Secrecy Act) position with cormptie program to begin reduction in the reli
on outside vendor for compliance consulting

—  Ensure that all compliance aspects are anticipatadned and implemented if decision is made to
include non-card based private label consumer tcredi

For each of Messrs. Patryn, Wein, Cardone and Sthrgie respective individual goals and the Banilgavere weighted
50%/50%. In the case of the budget, the weightallagted at 37.5%, while each of the individual lgosas measured to arrive at
the final percentage of goal earned. Total incentiarned, including achievement of individual goatss as follows: For Mr.
Patryn, 11.63%; for Mr. Wein, 11.63%; for Mr. Candp 11.63%; and for Mr. Sorge, 20%.

See “Grant of Plan Based Awards” for a descriptibthe amounts that could have been earned unidgoldn by the Named
Officers. Three of the Named Officers received asamder the AIP for 2013 performance, as a podfdheir respective goals
were met. See the column “Non-Equity Incentive RIampensation” in the “Summary Compensation Table.”

Mr. Weagley did not receive quantifiable bank aiundual goals under the AIP for 2013, as his penfance was measured as
part of the overall total performance of UCNB, umile of the metrics cited above. The Compensaimmmittee granted Mr.
Weagley a discretionary bonus for 2013, based elintiprovement in UCNB'’s profitability under Mr. Wglay's stewardship and
the expansion of the Bank’s business (both indlhe krea and by the opening of new branches) amtatled manner. His bonus is
reported under the “Bonus” column in the “Summagmpensation Table.”

L endersIncentive Compensation Program

The purpose of Center’'s Lenders Incentive Comp@rs&rogram is to incentivize commercial loan dadfig, referred to in the
plan as Lenders, to close loans that meet UCNRisdstrds for risk and return. The safety and sowssloBUCNB's loan portfolio
is paramount to the financial success of UCNB &iiflan is designed with those ideals in mindsTan is designed to
incentivize Lenders to exceed UCNB's financial gcahd objectives for a given year.

The plan participant must meet the following benahta to receive payment in the incentive progrdma:darticipant must
close and fund $10,000,000 before he or she ibkdifpr payment under the plan. Funding is definsdny term facility that is
closed and disbursed. Funding under a line of tiediefined as 40% of the ceiling amount that adweer is permitted to draw
upon under the line of credit. For purposes ofpla@, construction loans are considered fundeddasealisbursements. If an
existing credit facility is refinanced or renewed]y the increased amount of the credit facilityl we eligible for payment under t
plan.

Payment under the plan is based on funding andpeaince, as described below.
8




+ Payment under the plan for funding greater thanGE1Q00C

* Loans sourced from the Lender: 0.125% of the amfawntied.

* Loans referred to the Lender from a board memhb625% of the amount funde
« All of the following performance measures must et:

« In addition to meeting the funding requirementscdéged above, a participant must obtain new busicbscking an
money market accounts from each borrower that tatlast 10% of the funded loan. The incentiveopaynder the
plan will be reduced by 15% if the Lender is natessful in obtaining these new accou

» The fee income on the funded loan must equal at @8625% of the funded amount. The incentive payader the
plan will be reduced by 15% if the fee income doesmeet this criterior

» UCNB's loan portfolio must have an average retura specified percentage over the current incergiaa year. In
2013, that percentage was 4.60%. In 2014, thaeptage will be 4.23%

« Assuming the funding and performance criteria ae¢ the payouts under the plan will be as follc

 Loans that are risk rated (by UC''s credit department and outside reviewer) as 4tiebwill be 100% eligible for th
funded amount

 Loans risk rated 5 will be eligible for 85% of thended amount

« Any loan downgraded to a 6 or worse within 12 merdhthe closing of the loan will be subject to ¥#®€epayment of
the incentive. We refer to this as “clawback provisio” of the plan

Long-Term Incentive Compensation. Center provides long-term incentives to the Nam#&at€s through its stock incentive
plans. During 2013, Center's Named Officers weigilgde to participate in Center's 2009 Equity Intiea Plan. We refer to that
plan as Center’s “2009 Stock Plan”. From time toetj Center’'s Compensation Committee has grante# sfations and/or
restricted stock awards to Center’s executive efficStock options have been granted at an exeméeequal to the then current
market price of Center common stock. Options asttioted stock awards under the 2009 Stock Plagrarged on aad hoc basis
taking into account financial performance and rissiNo options were granted to Center’s senior @kee officers in 2013. During
2013, restricted stock awards were granted to #maddl Officers as described in the “Summary Compiems@able.”

Other Elements of Compensation for Executive Officers. In order to attract and retain qualified executjv@snter provides
executives with certain benefits and perquisitessisting primarily of retirement benefits througanter's 401(k) Plan, executive
life insurance and automobile allowances. Detdithe values of these benefits and perquisites lmeapund in the footnotes and
narratives to the Summary Compensation Table below.

Other Agreements

Center has an existing Employment Agreement withWWieagley, effective as of April 4, 2012. Duringl3) UCNB entered
into Employment Agreements with the other curreaiéd Officers. On January 20, 2014, Mr. Weaglegredtinto a new
Employment Agreement, which will become effectiy@mn the closing of the merger. See “Agreements Wamed Officers.”

Compliance with Sections 162(m) and 409A of the Internal Revenue Code. Section 162(m) of the Internal Revenue Code denies
a deduction to any publicly held corporation fompensation paid to certain “covered employées taxable year to the extent 1
compensation exceeds $1,000,000 for a covered gagl€ertain performance-based compensation teaiden approved by
Center’s shareholders is not subject to this lititita As a result, stock options granted under &&nR2009 Stock Plan are not
subject to the limitations of Section 162(m). Howevestricted stock awards under Center's 2008k32tan generally will not be
treated as performance-based
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compensation. Restricted stock award grants madatéoby Center have not been at levels that, iegetith other compensatio
approached the $1,000,000 limit. Also, since Cemtains discretion over bonuses under the AlPtaad.oan Incentive Plan, tho
bonuses also will not qualify for the exemption fp@rformance-based compensation. Center's Compengadmmittee intends to
provide executive compensation in a manner thatoifully deductible for federal income tax purpssso long as that objective is
consistent with overall business and compensatijectives. However, Center reserves the right eitssudgment to authorize
compensation payments that do not comply with eemgtions in Section 162(m) when it is believed thach payments are
appropriate and in the best interests of Centbdseholders, after taking into consideration chagdiusiness conditions or the
executive officer’'s performance.

It is also Center’s intention to maintain executbeenpensation arrangements in conformity with gegiirements of Section
409A of the Internal Revenue Code, which imposesierestrictions on deferred compensation arrareygs.

Frequency of Advisory Votes on Executive Compenati

At Center’'s 2012 annual meeting, Center’s sharedteldoted for an advisory vote to approve executotrapensation every
two years, as recommended by Cest&dard of Directors. As Center held an advisogrsholders vote at the 2012 annual met
to approve the compensation of the Center execuéisalescribed in the proxy statement for thatimgeCenter is holding a “say-
on-pay” vote at its 2014 annual meeting.

Summary of Cash and Certain Other Compensation

The following table sets forth, for the years enBetember 31, 2011, 2012 and 2013, a summary afdimpensation earned
by Anthony C. Weagley, Center’s President and Chiefcutive Officer, Francis R. Patryn, Center'sé/Rresident and Chief
Financial Officer, Vincent Tozzi, who served as t@g's Vice President and Chief Financial Officetilklay 31, 2013, and
Center’s next three other most highly compensatedidive officers who were employed by Center aBefember 31, 2013.
Center refers to the executive officers namedimttible as the “Named Officers.”
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SUMMARY COMPENSATION TABLE

Changein
Pension
Non-Equity Value and
Incentive Nonqualified
Option Plan Deferred
Stock  Awards Compensation Compensation All Other
Name and Year Salary Bonus Awards Earnings Compensation Total
Principal Position (a) (b) ®) (9 $) (d) ®E  _® @ ®) (h) ® () ® ()

Anthony C. Weagley 201 418,30( 185,000  94,05¢ — — (48,30%) 25,161 674,21
President and Chief 201z 366,30( — 25,00 — — 70,73¢ 27,597 489,63

Executive Officer of 2011 341,32 73,26( 25,00¢ — — 54,54¢ 29,04¢ 523,18
Center and UCNB (Augu:
23, 2007 to present); Vice
President and Treasurer of
Center and Senior Vice
President and Cashier of
UCNB (prior periods) (Mr
Weagley continued to
serve as Chief Financial
Officer of Center until
March 27, 2008 and as
Chief Financial Officer of
UCNB until February
2008)

Francis R. Patryn 201z 146,39 15,99t  14,19( — — (6,299) 6,25C 176,527
Vice President and 201z  129,76¢ 10,141 — — — 23,974 9,29C 173,17:

Chief Financial 2011 128,69 — — — — 21,001 7,701 157,39%
Officer of Center and
Senior Vice President,
Chief Financial Officer of
UCNB (May 31, 2013 to
present); Vice President,
Chief Financial Officer an
Comptroller of Center and
Vice President and Chief
Financial Officer and
Comptroller of UCNB
(November 2010 to March
28, 2011); Vice President
and Comptroller of UCNB
(October 2006 to March
28, 2011 and March 28,
2011 to May 31, 2013)

Vincent Tozzi 2015 94,73( — — — — — 4,091 98,821
Vice President, 2012  180,00( — — — — — 14,907 194,907

Treasurer and Chief 2011 157,50( — — — — — 3,21C 160,71(C

Financial Officer of Cente
(March 28, 2011 to May
31, 2013)
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Changein
Pension
Value and
Non-Equity Nonqualified
Incentive Deferred
Stock Option Plan Compensation All Other
Name and Y ear Salary Bonus Awards Awards Compensation Earnings Compensation Total
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Arthur M. Wein 2012 192,86 — 19,672 — 18,341 — 11,63 242,50¢
Vice President and 201z  191,40: — — — 10,10% — 16,92 218,43!

Chief Operating 2011  175,32¢ — — — — — 15,18: 190,51:
Officer of Center and

Senior Vice President and

Chief Operating Officer of

UCNB (October 2009 to

present); Vice President

and Business Development

Officer of the Summit

Region of UCNB (April

2009 to October 2009)

Mark S. Cardone 2012 186,52 — 28,17 — 16,09( (16,04() 13,028 227,77:
Vice President and 2012 175,63¢ — — — 13,67¢ 22,86( 14,35¢ 226,53(
Branch Administrator 2011 158,23: — — — — 17,492 13,47 189,20(

of Center and Senior Vice
President and Branch
Administrator of UCNB
(2001 to present)

JamesW. Sorge 2013  152,17: — 23,36z — 26,257 — 11,15¢ 212,94:
Vice President and 2012  141,00( — — — 10,64¢ — 10,01z 161,66(
Compliance Officer 2011  130,00¢ — — — — — 8,11C 138,11t

of Center and Senior Vice
President, Compliance and
BSA Officer of UCNB
(March 2010 to present);
Vice President and
Director, PNC Global
Investment Servicing (May
2008 to March 2010)

In the table above:

* Mr. WeagleY's bonus reported in the 2013 column includes $2Z6y@tich he received as part of his base compemsati
prior years, as indicated below, Mr. Weagley reedia stock award with an aggregate grant datedhie of $25,000 as part
of his base compensatic

« when Center refers “stock award” Center is referring to the aggregate grant datevédile computed in accordance w
FASB ASC Topic 718. Mr. Weagley received a stockainn February 2012 as part of his base compemstti 2011
(reported in the table above for 2011) and a séwesrd in December 2012 as part of his base compendar 2012 (reporte
in the table above for 2012). Each of the stockrdwavas fully vested on the respective grant d&tash of the Named
Officers other than Mr. Tozzi received a restricstnck award in 2013, as further described undeariGof Plan Based
Awards’;

« when we refer to an “incentive plan”, we are rafeyito a plan that provides compensation to ine&r@iperformance over a
specified period, whether such performance is nreddoy reference to Center’s financial performa@emnter’'s stock price
or any other performance measure (including indiaigperformance). /nor-equity incentive pla” is an incentive
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plan in which benefits are not valued by referetacEAS 123R. Cent’s AIP and Cent’s Lenders Incentive Compensat
Program are non-equity incentive plans. The amawmisrted under the NdBguity Incentive Plan Compensation column
2013 were paid in December 2013, based on 2018rpathce under the AIP and the amounts for 2012 peckin Februar
2013 based on 2012 performance under the

« when we refer to changes in pension values in colthfiabove, we are referring to the aggregate ghdn the present value
of the Named Officer’s accumulated benefit underltmion Center National Bank Pension Plan frommtieasurement date
used for preparing Center’s 2010 year-end finargt@tbments to the measurement date used for prgfzenter’'s 2011
year-end financial statements (in the case of Cer2611 compensation), from the measurement daed for preparing
Center’'s 2011 year-end financial statements tortbasurement date used for preparing Center’'s 2842end financial
statements (in the case of Center’'s 2012 compendatnd from the measurement date used for prep&emter's 2012 year-



end financial statements to the measurement datefas preparing Cent's 2013 yee-end financial statements (in the ci
of Cente’s 2013 compensatior

» the Named Officers did not receive any nonqualitieterred compensation earnings during 2011, 202213; when we
refer to “nonqualified deferred compensation eagsinn this table, we are referring to above-madkepreferential earnings
on compensation that is deferred on a basis thetttitax-qualified, such as earnings on a nondadlidefined contribution
plan;

« “all other compensati’ includes the following for 201.

« for Mr. Weagley: $10,800 represents expense wipeaet to an automobile allowance; $12,549 represaatching
payments that Center made under its 401(k) plath$4rB12 represents premiums for group term-liseiiance and
disability benefits

« for Mr. Patryn: $4,696 represents matching paymtrasCenter made under its 401(k) plan; and $1t6pdesents
premiums for group ter-life insurance and disability benefi

« for Mr. Tozzi: $1,000 represents expense with resfmean automobile allowance; $2,055 representshiray payments
that Center made under its 401(k) plan; and $1t6pfesents premiums for group term-life insurammk disability
benefits;

« for Mr. Wein: $3,000 represents expense with resipean automobile allowance; $6,729 representshirad payments
that Center made under its 401(k) plan; and $1r8presents premiums for group term-life insurammk disability
benefits;

« for Mr. Cardone: $4,800 represents expense wiihexddo an automobile allowance; $6,489 represaatshing
payments that Center made under its 401(k) plath$4ri736 represents premiums for group term-liseiiance and
disability benefits; ani

« for Mr. Sorge: $3,750 represents expense with mgpean automobile allowance, $5,785 representshimg payments
that Center made under its 401(k) plan; and $1r6pBsents premiums for group term-life insuramzk disability
benefits.

Grant of Plan Based Awards

The stock awards that were granted to Center’s Manféicers during 2013 are set forth in the follagitable. During 2013,
none of Center's Named Officers received a stodlonpThe amounts under “Estimated Future Payoutdeld Non-Equity
Incentive Plan Awards” represents the thresholchifmim), target and maximum cash amounts that doavé been earned by each
Named Officer under Cen’s AIP if specified performance targets had be¢sirséd. Cash amounts were paid to Messrs. Wein,
Cardone and Sorge under the Achievement Incentarg Br AIP, in December 2013 based on 2013 pedane. These amounts
are included in the Summary Compensation Tableruhegecolumn “Non-Equity Incentive Plan Compengatid-or a description
of the various performance targets, see the deiweripf the AIP under the Compensation Discussimh Analysis set forth above.

13




All Other All other
) ) Stock Option
Estimated Possible Payouts Under Awards: Awards: Exercise Grant Date
Non-Equity I ncentive Plan Awards Number Number or Base Fair Value
of Shares of Securities Price of of Stock
of Stock Underlying Stock and Option
Grant Date Threshold Target Maximum or Units Options Awards Awards
Name (a) (b) () (%)) OIC) (GIO) #() ($/sh)(k) ®0)
Anthony C. Weagley 6/6/201: 0 133,85¢ 188,23t 7,291 — 12.9C 94,054
Francis R. Patryn 6/6/201: 0 29,27¢ 40,98¢ 1,10C — 12.9C 14,19(C
Vincent Tozzi — — — — — — — —
Arthur M. Wein 6/6/201: 0 38,572 54,001 1,52¢ — 12.9C 19,67:
Mark S. Cardone 6/6/201: 0 37,30¢ 52,227 2,184 — 12.9C 28,17¢
John W. Sorge 6/6/201: 0 30,43¢ 42,60¢ 1,811 — 12.9C 23,362

Each of the Named Officers (other than Mr. TozAipwesigned effective May 31, 2013) received airdstl stock award on
June 6, 2013. Each of the restricted stock awagdis\in 20% increments beginning on the one yaavarsary of the grant date.
Upon the consummation of the merger, all of thestricted stock awards will immediately vest.

Outstanding Equity Awards At Year End

The following table sets forth, for each of the Nath©Officers, information regarding outstanding ktoptions and stock awai
at December 31, 2013.

Option Awards Stock Awards
Number of Number of Market Value
Securities Securities Number of of Sharesor
Underlying Underlying Sharesor Units Units of
Unexer cised Unexer cised Option Option of Stock That Stock That
Options (#) Options (#) Exercise Expiration Have Not Have Not
Name (a) Exercisable (b) Non-Exer cisable (c) Price ($)(e) Date (f) Vested (#)(g) Vested ($) (h)
Anthony C. Weagley 9,59t — 10.64 10/19/201! 7,291 136,78(
Francis R. Patryn — — — — 1,10C 20,63¢
Vincent Tozzi — — — — — —
Arthur M. Wein — — — — 1,52E 28,60¢
Mark S. Cardone 6,13C — 10.64 10/19/201! 2,184 40,972
John W. Sorge — — — — 1,811 33,974

If applicable, market values are calculated intttide above by multiplying the closing market prideCenter common stock
the last trading day in 2013 - $18.76 - by the &gple number of shares of Center common stocknyidg each Named Officer’s
stock awards. Upon the consummation of the meedjenf the restricted stock awards will immediatebst.

Options Exercised and Stock Vested
None of the Named Officers exercised stock optauring 2013 or held stock awards that vested d2iis.

Pension Benefits

The following table sets forth, for each of the Nah©fficers, information regarding the benefitsadalg under each of Center’
plans that provides for payments or other benafitfollowing, or in connection with such Named i©éf’s retirement. Those plans
are summarized below the following table. The fwilog table does not provide information regardiagrtjualified defined
contribution plans or nonqualified defined conttiba plans.
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Number of Present Payments
Y ears of Value of During Last
Credited Accumulated Fiscal Year
Name (a) Plan Name (b) Service (#) (€) Benefit ($) (d) ($) (e)
Anthony C. Weagley Union Center National Bank 24 338,62 0
Pension Plan Trust
Francis R. Patryn Union Center National Bank 12 198,28: 0



Pension Plan Trust
Vincent Tozzi — — — —

Arthur M. Wein — — — _

Mark S. Cardone Union Center National Bank 10 105,76¢ 0
Pension Plan Trust

John W. Sorge — — — —
In the table above:

» Center has determined the years of credited sepased on the same pension plan measurement dat@eater used i
preparing its audited financial statements fonybar ended December 31, 2013; we refer to thatatatiee “Plan
Measurement Da",;

« when we use the phrase “present value of accunilitesieefit”, we are referring to the actuarial presalue of the Named
Officer's accumulated benefits under Ce’'s pension plans, calculated as of the Plan Measmebate

« the present value of accumulated benefits showineitable above has been determined using the ptisasiset forth in
Cente’s audited financial statements for the year endsteBber 31, 2013; at

 column (e) refers to the dollar amount of paymamis benefits actually paid or otherwise providethtoNamed Officer
during 2013 under Cen’s pension plan:

The Union Center National Bank Pension Trust—wlighrefer to as the “Pension Plan"—is intended ta lbex-qualified
defined benefit plan under Section 401(a) of therhlral Revenue Code. The Pension Plan, which rexsibeeffect since March 15,
1950, generally covers employees of Union Cent¢ioNal Bank and Center who have attained age 2Xanmipleted one year of
service. The normal retirement (age 65) pensiomipigyunder the Pension Plan is generally equal®6 df a participant’s highest
average compensation over a 5-year period. Compensaeans a participant’s W-2 wages, increaseckbain reductions such as
401(k) contributions. The normal retirement benigfiproportionately reduced if a participant haslthan 25 years of service at age
65. None of Center's Named Officers was eligibleetiire with a normal retirement pension as of Deloer 31, 2013.

Center froze the benefits under the Pension Plactafe as of September 30, 2007. All future beraftruals in the Pension
Plan were discontinued and all retirement ben#fas employees would have earned as of Septemb@083@ have been preserved.
While benefits have been frozen, the present vailtiee projected future cash payments may charye freriod to period.

A participant may retire before or after age 65akticipant will qualify for immediate commencemetan early retirement
pension if he or she retires after attaining agarcompleting at least six years of service. Aigipant who completes five years
of service is entitled to a vested pension commmgnat normal retirement age or after meeting thky eatirement requirements.
Early retirement and vested pension benefits doeileded in the same manner as a normal retirepeamdion, but are multiplied by
a fraction the numerator of which is the particifgmgears of service and the denominator of whicthe number of years of service
the participant would have accumulated through mbrnetirement. Benefits payable prior to normaireshent are also subject to
adjustment for actuarial equivalence, using ageiatedest factors specified by the Pension PlaseBaipon their ages and years of
service, none of Center's Named Officers is cutyegitgible for an early retirement pension undes Pension Plan.
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Pension Plan benefits are generally payable ificitme of a life annuity or a joint and survivor arityu However, a participar
may elect to receive his or her pension in a lump.sAll forms of benefit are actuarially equivaléata single life annuity form.

Stock Option Plans

Center currently maintains the 2009 Equity Incenfdlan, under which the Center Compensation Comenittay grant
“incentive stock options” as defined under the inék Revenue Code, non-qualified stock optiongrirted stock awards and
restricted stock unit awards to employees, inclydifficers, and consultants. Center previously madired the 1999 Employee
Stock Incentive Plan and the 1993 Employee Stodio@Plan, both of which have expired. No additiogrants may be made
under those plans. Center adopted all of theses jitaorder to attract and retain qualified officars&l employees and, with respec
the 2009 Equity Incentive Plan, consultants. Under1999 Employee Stock Incentive Plan, the Comgiemrs Committee was able
to grant incentive stock options, non-qualifiedcktoptions and restricted stock awards to emplqyiaekiding officers. Under the
1993 Employee Stock Option Plan, the Compensatamr@ittee was able to grant incentive stock optiamd non-qualified stock
options to officers and employees.

A total of 400,000 shares of Center common stodewaathorized for issuance under the 2009 Equigritive Plan. A total of
363,081 shares were available for future grantd &ecember 31, 2013. As of December 31, 2013, &2dr#d 166 employees, all
of whom are eligible to participate in the 2009 Egjincentive Plan. Future grants under the 2008itgdncentive Plan have not \
been determined. No option will be exercisable ntbam ten years from the date of grant and no opaticother award may be
granted after March 26, 2019 under the 2009 Edodgntive Plan.

Center initially had 435,153 shares of its commmielsauthorized for issuance under the 1999 Emgl@teck Incentive Plan
(as adjusted for stock splits and stock divideraats) initially had 633,194 shares authorized farasee under the 1993 Employee
Stock Option Plan (as adjusted for stock splits stodk dividends).

The following table provides information about Gantommon stock that may be issued upon the ereo€igptions, warrants
and rights under Center2009 Equity Incentive Plan, 1999 Employee Stodehtive Plan, 1993 Employee Stock Option Plan3
Outside Director Stock Option Plan and 2003 Niamployee Director Stock Option Plan as of Decen®iei2013. These plans wt
Center’s only equity compensation plans in existese of December 31, 2013. As of December 31, 2648tds could only be
granted under the 2009 Equity Incentive Plan ari820on-Employee Director Stock Option Plan.

Number of Securities

Remaining Available
for Future lssuance

Number of Securities Under Equity
to belssued Upon Weighted Average Compensation
Exer cise of Outstanding Exercise Price of Plans (Excluding
Options, Warrants Outstanding Options, Securities Reflected
Plan Category and Rights Warrants and Rights in Column (a))
Equity Compensation Plans Approved by
Shareholders 188,38( $ 10.5¢ 769,60¢
Equity Compensation Plans Not Approved by
Shareholders — — —
Total 188,38( $ 10.5¢ 769,60¢

Agreementswith Named Officers

Center entered into a Non-Competition Agreemerd (€urrent Non-Compete”), dated as of Decembe0202with Anthony
C. Weagley, President and Chief Executive Offigat a director of Center. The Current Non-Competeigdes that for the 12
month period immediately following Mr. Weagley'spseation from service with Center, whether or nenhter or UCNB has
engaged Mr. Weagley as a consultant upon his separ service, Mr. Weagley will not, directly or
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indirectly, as an agent, employee, owner, parsteckholder or otherwise, compete with Center oNB®r establish, engage in,
become interested in any business, trade or odouphiat competes with Center or UCNB in the finahproducts or services
industry in any county in any state of the U.Swirich Center’'s or UCNB's business is currently lgefionducted or is being
conducted when Mr. Weagley's separation from sereiccurs. The Current Non-Compete also providdsMinaWeagley will not
solicit customers or employees during such petiodonsideration for Mr. Weagley’s covenant nottmnpete, upon his separation
from service for any reason or due to retiremdma,Gurrent Non-Compete provides that Center will [da. Weagley a lump sum
payment equal to the aggregate of two times theamate of base salary then being paid to Mr. WsgadNo amounts are payable
in the event of Mr. Weagley’s termination of empimnt as a result of death or disability. The paymndescribed in the Current
Non-Compete are independent of and will be in additioany payments required under any other plamgmesnent that may be in
effect between Center and Mr. Weagley at the tifreeparation. The Current Non-Compete providesQaiter will not be
obligated to make the payments described above.iiNdagley voluntarily terminates his service witenter, other than for good
reason, as defined in the Current Non-Compete.

On April 2, 2012, Center, UCNB and Mr. Weagley eatkinto an employment agreement (the “Current Bgmpent
Agreement” and, collectively with the Current Noof@pete, the “Current Agreements”) effective as pfildd, 2012 (the Effective
Date”). Set forth below is a description of the emn&l terms of the Current Employment Agreement:

» The term of Mr. Weagl¢'s employment under the Current Employment Agreerm@mimenced as of the Effective Date ¢
subject to earlier termination in accordance wlii Current Employment Agreement, was to continuefe year.
Thereafter, the term of the Current Employment &grent will automatically renew each day after tffedfive Date for one
additional day so that the term of the Current Emplent Agreement will continuously be for one yealess any party
thereto notifies the other parties of that p’s intent not to renew the Current Employment Agreetn

* Mr. Weagley's base salary, which will be revieweahaally, shall not be less than $366,300 per andurmg the term of the
Agreement. Mr. Weagl¢' s current base salary is $418,3

« During the term of the Current Employment Agreemdfit Weagley will also receive an annual stockumaward of
$25,000 payable in shares of Cergestock. However, as a result of the negotiatioitis @onnectOne and the blackout pel
that was in effect for executive officers and dioes, on December 30, 2013, Mr. Weagley receiveditbnus in cash. See
the Summary Compensation Tal

* Mr. Weagley will also be eligible to participatetire Company’s Achievement Incentive Plan and aearimcentive payment
based on Company and individual performa

If Mr. Weagley’s employment is terminated withowuSe (as defined in the Current Employment Agreémiea will be
entitled to, among other things:

« any fixed compensation earned and unpaid througldaite of termination (ttFixed Income Payme”);

» any earned and unpaid, unfixed income (such asasbar annual incentive payment), which will becakdted based on the
average of such compensation for the prior three geriod immediately preceding his terminatiomyrated for the portion
the year completed prior to his termination (*Unfixed Income Payme”);

« three times the annual rate of his then currerd bakary “Multiple Salary Payme”);

« three times the average of his bonuses paid fahtlee fiscal preceding years (excluding any figear for which a bonus
was not paid)“Multiple Bonus Payme™”);

» a monthly cash payment equal to the applicablepgrioyee healthcare benefits (as defined in theeGBUEmployment
Agreement) for thirt-six months following termination (tt“Healthcare Payme”); and
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« the full vesting of all unvested stock options aestricted stock awards (the “Vested Equity”) (fbeegoing payments, the
“Termination Paymer”).

If, following the consummation of a Change of Cohfas defined in the Current Employment Agreememijerminating
Event (as defined in the Current Employment Agregineccurs and Mr. Weagley terminates his employtméthin one year of
such Terminating Event, the Current Employment &grent provides that he will be entitled to the Tieation Payments. Under
the Current Employment Agreement, in the event\WWeagley terminates his employment for Good Reasemill also be entitled
to the Termination Payments; provided, howevet, e Multiple Salary Payment and the Multiple BefRayment shall be one
time the applicable rate for calculating those pemts.

In addition, the Current Employment Agreement pdesithat, in the sole discretion of the parties,\Meagley shall provide
consulting services to Center and UCNB for a peabtiventy four months following his separationfraCenter and UCNB. The
consulting services will be for, among other thirgsy or all phases of Center's and UCNB'’s busimesghich Mr. Weagley has
particular expertise and knowledge.

In connection with the execution of the merger agrent, Mr. Weagley entered into an Agreement, ddedary 20, 2014 (the
“New Agreement”), with Center and UCNB, which wikkcome effective upon the effective time of thegeemwith ConnectOne. If
the merger is not consummated, the New Agreemdhhatibecome effective and the Current Agreemaiitisemain in full force
and effect.

The New Agreement provides that beginning at thecéfe time of the merger, Mr. Weagley will seiag Chief Operating
Officer of the combined company and the combinatkbAs described in the New Agreement, he will heemployee “at will.”
While employed, Mr. Weagley will be paid a basesabf $35,000 per month. In the New Agreement pilwgies agreed and
acknowledged that consummation of the transactiontemplated by the merger agreement and the chiafde Weagley’'s
position with the combined company will constitatéTerminating Event” as defined in his Current Hoyment Agreement,
entitling him to a payment of $1,679,790 thereung®n the earlier of Mr. Weagley’s separation fregnvice at any time and for
any reason (with or without cause and even if #pagation from service is due to disability or dgdébllowing the effective time or
upon the one year anniversary of the effective tigweh payment will be made in accordance withdhms of Mr. Weagley’s
Current Employment Agreement, specifically inclglthe six (6) month delay in payment, if applicaliédlowing a termination of
employment. In addition, Mr. Weagley will be ergdlto receive the sum of $75,414 payable in 12léqgst@mliments over the 12
months immediately following his separation fromvége in accordance with the regular payroll preesi of the combined compa
and all unvested restricted stock awards and/oested stock options held by him shall become fudlsted upon his separation
from service for any reason (with or without caasd even if the separation from service is duadahility or death) at any time
within the twelve (12) months immediately followitige effective time. Upon the effective time, tleenbined company will waive
its right to require Mr. Weagley to render consigtservices under the Current Employment Agreenaentthe Current
Employment Agreement shall be deemed terminated.

The New Agreement also provides that for purpo$éiseoCurrent Non-Compete, Mr. Weagley will be deeno have
“separated from servicelith the combined company on the date he resigms fervice or is released from service by the coed
company and/or the combined bank. Upon such seéparfadbm service, Mr. Weagley will be entitled tgpayment of $836,500
under the Current Non-Compete, as described therein

Notwithstanding the provisions of the Current Noortpete, certain of the specific restrictions cargdiin the Current Non-
Compete (i) shall remain in effect for a twelve i#onth period commencing on the effective timel @i shall not apply to
prohibit Mr. Weagley from working in the banking fimancial services business within the CommonviealtPennsylvania. Except
as specifically modified by the terms of the Newégment, the Current Non-Compete shall remainlirfidtce and effect.
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UCNB and Mark S. Cardone entered into an employragrdement, dated as of April 12, 2013 (“Cardone Employmel
Agreement”), which provides that Mr. Cardone wdhtinue to serve as First Senior Vice PresideranBn Administration and
Private Clients Division. Mr. Cardone will be padninimum base salary of $187,853 per annum, wiittlbe reviewed at least
annually. The Cardone Employment Agreement willttare unless terminated. Mr. Cardone will also ligilde to participate in
various UCNB bonus and incentive plans, and heredeive an automobile allowance.

If Mr. Cardone’s employment is terminated for Ca(e®defined in the Cardone Employment Agreeméstyyill be paid only
his salary accrued through the date of terminatiddr. Cardone is terminated without Cause, hd b paid a lump sum as
severance in an amount equal to two times the &salay and benefits then being paid to him. Hasveupon a termination
without Cause as a result of a change in contnohduhe first 24 months of the Cardone EmploymfEmteement, UCNB will also
pay to Mr. Cardone the annual incentive paymemdeld have received under the AIP, provided thahsannual incentive has not
already been paid to him. UCNB will also provideaaiditional cash payment to him, payable monthdy af period of 24 months,
equal to the difference between the health inseréenefits provided by UCNB and the cost of COBRAtmuation coverage. Mr.
Cardone can resign at his discretion, upon progidinleast 90 days prior written notice to UCNBMIf. Cardone terminates his
employment for good reason (as defined in the Gerdemployment Agreement), his separation will leatied as a termination
without Cause. The Cardone Employment Agreementadatains confidentiality provisions and a oneryem-compete.

UCNB and Arthur M. Wein entered into an employmagiteement, dated as of April 12, 2013 (the “Weirpiyment
Agreement”), which provides that Mr. Wein will camiie to serve as Senior Vice President, Chief Qpegr®fficer and Human
Resources Director. Mr. Wein will be paid a minimbase salary of $192,862 per annum, which willdxéewed at least annually.
The Wein Employment Agreement will continue unlegsiinated, and has provisions similar to thosthénCardone Employment
Agreement concerning benefits, termination, sevaraconfidentiality and non-competition.

UCNB and James W. Sorge entered into an employameement, dated as of April 12, 2013 (the “Songglayment
Agreement”), which provides that Mr. Sorge will tiolmie to serve as Senior Vice President, CompliamceBSA Officer. Mr.
Sorge will be paid a minimum base salary of $153 86 annum, which will be reviewed at least aniguahe Sorge Employment
Agreement will continue unless terminated, andgrasgisions similar to those in the Cardone Emplogtegreement and the We
Employment concerning benefits, termination, seveeaconfidentiality and non-competition.

On February 18, 2014, each of Messrs. Cardone, @falnfsangemi entered into an amendment to hiscgpemployment
agreement with Union Center National Bank. Eachratmeent provides that notwithstanding anything ®dbantrary in the
respective employment agreement, with respectyigpagments due to the executive under the employagneement which relate
to two times annual salary, such payment will Hewdated on the annual base salary in effect oreBer 31, 2013. Each
amendment also provides that for purposes of @atibn, such executive may receive a salary irsgredifective in calendar year
2014, but such increase will not be included faippges of calculating payments due under the em@ay agreement. In all other
respects, each employment agreement remained wgedhan

Golden Parachute Compensation Triggered by the ConnectOne Merger

At the 2014 annual meeting, Center intends to eelapproval of its shareholders, on a bamding, advisory basis, of the agreement
understandings and compensation of Center’s namexliive officers that is based on or otherwisated to the proposed merger with
ConnectOne. The following table sets forth theneated aggregate dollar value of the various elesnefithe compensation that may be paid
or become payable to the named executive office@eater that is based on or otherwise relatestoptetion of the merger, based on
multiple assumptions that may or may not actuadiguo or be accurate on the relevant date, inclutliegollowing:

« completion of the merger and a subsequent termimditdth occurring on March 31, 2014; and

« shares of Center common stock are valued at $1§é78hare, representing the average closing pfiaeshare of Center common stock
over the first five business days following the fzibnnouncement of the merg

As a result of the foregoing assumptions, the aetoeunts to be received by a named executiveasffitay materially differ from the
amounts set forth below. The amounts set forthvbelo not include salary payable by Center to Mragley pursuant to his new employrr
agreement, which will become effective upon consation of the merger. For a description of the agrerts to which Mr. Weagley and
Center’s other named executive officers are parsies the discussion set forth under the captiawé@ments with Named Officers” above.
The amounts of “golden parachute” compensatiomgérigd by the merger as reported in the table bbb been calculated pursuant to Item
402(t) of Regulation S-K.

GOLDEN PARACHUTE COMPENSATION TABLE

Pension/  Perquisites/ Tax
Cash Equity NQDC Benefits Reimbursement  Other Total
Name ) 2 9 ®) ® ) )




2,591,701 136,18: — — — — 2,727,88!

Anthony C. Weagle

— 20,54¢ — — — — 20,54¢

Francis R. Patry
Vincent Tozzi

440,21(®) 28,48¢ — 29,4640) — — 498,15¢
Arthur M. Wein

426,01¢<®) 40,797 — 3,472 — — 470,28¢
Mark S. Cardon

373,44(0) 33,82¢ — 28,89:03) — — 436,15¢
John W. Sorg:

(1) This amount is comprised of the following compose(i) $1,679,790, which, in general, will be palgato Mr. Weagley upon the

)

®3)

sooner of the date when Mr. Weagley's employmettt thie combined company terminates and the onearedaversary of the closing
of the merger, (i) $836,500, which will be payahfgon the termination of Mr. Weagleyémployment with the combined company
in consideration for his agreeing not to complateértain locations in New Jersey, and (iii) $78,4&hich will be payable in 12 equal
installments over the 12 months immediately follogvMr. Weagley’'s separation from service in accoogawith the regular payroll
practices of the combined company.

Each number in the Equity column is calculated jtiplying the number of restricted shares of Ceheld by the executive which
will accelerate upon consummation of the merge$1§.678, the average closing price of a share of&@ommon stock over the first
five business days following the public announcenoéthe merger

As described elsewhere herein, each of Messrs. Wairdone and Sorge has entered into a substgrdiadilar employment agreeme
with Union Center National Bank pursuant to whietcle such executive is entitled to severance aret bignefits in the event of an
involuntary termination without “Cause” (as definderein) or a resignation for “Good Reason” (afineel therein). The severance
amount, which is payable in a lump sum, is equavtotimes such executive’s then current annuargand benefits. If such
involuntary termination or resignation is as a tesfia change in control that occurs on or befpeil 12, 2015, such executive is also
entitled to the annual incentive payment he wowaldehreceived under Center’'s Achievement Incentlaa,Brovided that such annual
incentive payment has not already been paid. Sxetutives are also entitled to receive an additioash amount, payable monthly
24 months, equal to the difference between thath@surance benefits provided by Union Center dfati Bank and the cost of
COBRA continuation coverage. On February 18, 2@héh of Messrs. Cardone and Wein entered into @mément to his respective
employment agreement with Union Center NationallB&ach amendment provides that notwithstandinghémy to the contrary in

the respective employment agreement, with respeany payments due to the executive under the emant agreement which relate
to two times annual salary, such payment will Heudated on the annual base salary in effect orebBder 31, 2013. Each amendment
also provides that for purposes of clarificatiomgls executive may receive a salary increase effeati calendar year 2014, but such
increase will not be included for purposes of cittng payments due under the employment agreertreatl. other respects, each
employment agreement remained unchanged. For Min,We Cash amount in the table includes $385a&24alary, $36,914 as an
AIP payment, $6,000 for an automobile allowance $h# 572 for an employer contribution to the Cedt@t(k) plan; and the
Perquisites/Benefits amount includes $24,897 fadios insurance, $760 for dental insurance, $1f284bng-term disability

insurance, $2,052 for short term disability insweand $471 for life insurance. For Mr. Cardone,@ash amount in the table includes
$373,049 as salary, $32,179 as an AIP payment0@9¢8 an automobile allowance and $11,191 forrapleyer contribution to the
Center 401(k) plan; and the Perquisites/Benefitswarnincludes $1,232 for long-term disability insnce, $2,052 for short term
disability insurance and $188 for life insurancer Mr. Sorge, the Cash amount in the table incli&881,342 as salary, $52,468 as an
AIP payment, $7,500 for an automobile allowance $8d 30 for an employer contribution to the Cedt (k) plan; and the
Perquisites/Benefits amount includes $24,897 fadios insurance, $760 for dental insurance, $9%96éding-term disability insurance,
$2,052 for short term disability insurance and $&88ife insurance

Compensation of Directors

The following table sets forth certain informatiggarding the compensation that Center paid wiriéctors who served as

directors during 2013, other than Mr. Weagley. iRtormation concerning Mr. Weagley, please see'$wnmary Compensation
Table”. James Kennedy served until the 2013 anmeetting, at which he did not stand for re-electddane of Center’s directors
received compensation under any non-equity incemian during 2013.

19




Director Compensation

Changein
Pension
Valueand
Nonqualified
Fees Earned Deferred All Other
or Paid in Stock Awards Option Awards Compensation Compensation Total
Name (a) Cash($)(b) (S)(9) ($)(d) Earnings($)(f) $)(9) ($)(h)
Alexander Bol 50,60( — 8,67¢ — — 59,27¢
Frederick S. Fish 30,80( — 8,67¢ — — 39,47¢
James J. Kennedy 10,90( — 8,67¢ — 3,08¢ 22,667
Howard Kent 47,80( — 8,67¢ — 9,91C 66,38¢
Nicholas Minoia 33,80( — 8,67¢ — — 42 47¢
Harold Schechter 31,87¢ — 8,67¢ — — 40,554
Lawrence B. Seidman 36,80( — 8,67¢ — 9,52k 55,00«
William Thompson 27,20( — 8,67¢ — — 35,87¢
Raymond Vanaria 40,70( — 8,67¢ — 12,75¢  62,13:

In the table above:

« when we refer t¢ Fees Earned or Paid in C”, we are referring to all cash fees that Center pridere accrued in 201

including annual retainer fees, committee and airenanship fees and meeting fe

when we refer to “stock awards” or “option awardsg are referring to the aggregate grant datevédire computed in
accordance with FASB ASC Topic 71

the grant date fair value for each of the optiomias made to Center’s directors during 2013 was(@er share; an option
covering 3,473 shares of common stock was graoted¢h noremployee director on March 1, 2013; the options ve25%
increments, beginning one year after the grant:

the aggregate number of option awards outstandingefch director at December 31, 2013 were forBal, 24,648 shares;
Mr. Fish, 3,473 shares; Mr. Kennedy (who retiredMay 20, 2013), 25,883 shares; Mr. Kent, 17,36%3es)1aMir. Minoia,
13,892 shares; Mr. Schechter, 20,838 shares; Ntraa, 20,838 shares; Mr. Thompson, 28,653 sharnesMr. Vanaria,
20,838 share:

when we refer to “Change in Pension Value and Natifigd Deferred Compensation Earnings”, we arenréfg to the
aggregate change in the present value of eachtaiieaccumulated benefit under all defined beregifid actuarial plans from
the measurement date used for preparing Centet? @€ar-end financial statements to the measuredadatused for
preparing Cent’s 2013 yeeend financial statement

the directors did not receive any nonqualified deft compensation earnings during 2013;

the amounts in the “All Other Compensation” colufonMessrs. Kennedy, Kent, Seidman and VanariaisbaEamounts
that Center paid on behalf of these individualshfealth insurance coverag

1993 Outside Director Stock Option Plan

Center’s 1993 Outside Director Stock Option Plas adopted in order to attract and retain qualifiedctors. Pursuant to the
1993 Outside Director Stock Option Plan, each nopleyee member of Center’s board received a one-sitock option covering
36,181 shares of Centertommon stock (as adjusted for stock splits amcksdividends). These options became exercisalile ¢
installments, commencing one year after the datganit, at a per share exercise price equal téathenarket value of one share of
Center's common stock on the date of grant. Sutiormpmay not be exercised more than ten yearstaft@ date of grant. No
options were permitted to be granted under Cen1€a8 Outside Director Stock Option Plan after Noker 17, 2003.
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Center initially had 569,876 shares of Center comstock authorized for issuance under the 1993i@uiBirector Stocl
Option Plan (as adjusted for stock splits and stheklends).

2003 Non-Employee Director Stock Option Plan

Center’'s 2003 Nof=mployee Director Stock Option Plan was adopteatdter to attract and retain qualified directorse P0O:
Non-Employee Director Stock Option Plan initially prded that on June 1 of each year, directors whaeslerontinuously on
Center’s board during the twelve months immediapegceding such date and who were not employedeye€ or any of its
subsidiaries during that twelve month period wdagdgranted a stock option covering 3,000 sharesminon stock. These options
vest over a four year period, subject to accelemati certain instances. For an eligible directbowemained on Center’s Board for
the periods listed below, the operation of the 2R08-Employee Director Stock Option Plan as injialdopted would be as
follows:

Date Effect

June 1, 2004 An option covering 3,000 shares is granted; thisoogs referred to as “Option A”; no shares arecpasable
under Option A.

June 1, 2005 An option covering 3,000 shares is granted; thisoogs referred to as “Option B”); 750 shares pechasable
under Option A; and no shares are purchasable Wylkéon B.

June 1, 2006 An option covering 3,000 shares is granted; thisoogs referred to as “Option C1,500 shares are purchase
under Option A; 750 shares are purchasable undiéorOB; and no shares are purchasable under O@tion

June 1, 2007 An option covering 3,000 shares is granted; thisoogs referred to as “Option D2,250 shares are purchase
under Option A; 1,500 shares are purchasable u@p#on B; 750 shares are purchasable under Opti@m€
no shares are purchasable under Option D.

During 2004, 2005, 2006 and 2007, after givingadfte stock splits and stock dividends, Center g@duoptions covering
3,308, 3,473, 3,473 and 3,473 shares, respectizebach non-employee member of Center’'s boardipntdo the 2003 Non-
Employee Director Stock Option Plan.

On February 28, 2008, Center’'s board adopted amenidnto the 2003 Non-Employee Director Stock OpRtan providing
that options covering 3,473 shares would be gramtelllarch 1 of each year, commencing March 1, 2@®8irectors who served
continuously on Centes’board during the six months immediately precedingh date and who were not employed by Centemny
of its subsidiaries during that six month period. ¢thanges were made to the vesting provisionseo2@3 Non-Employee Director
Stock Option Plan.

All of the options granted in 2007, 2008, 2009 aAd0 are fully exercisable and three quarters ebitions granted in 2011,
one half of the options granted in 2012, and oreetqu of the options granted in 2013 are exercésablor before April 1, 2014.
Center initially had 551,250 shares of Center comstock authorized for issuance under its 2003 Employee Director Stock
Option Plan (as adjusted for stock splits and stheklends) and 406,527 shares remained availablgrént as of January 1, 2014.

On January 20, 2014, in connection with the exeoutif the merger agreement with ConnectOne, Cenverard amended the
2003 Non-Employee Director Stock Option Plan taggtgze service on an advisory board for purposegsiing and exercisability
of an option granted to a director while servingafirector of Center and to provide that notwahsling any other provision in the
2003 Non-Employee Director Stock Option Plan, affecupon the execution of the merger agreemengrants of options will be
granted under the 2003 Non-Employee on the next I&st) scheduled annual grant date (March 1, 2014)

During 2013, there were no fees paid to any direzt@enter for any meeting of Center’s board. thairman of the Audit
Committee and the chairman of the Compensation Ateenweceived $600 for each committee meetingndétd. Members of the
Audit Committee and the Compensation Committeeivede$b400 for each committee meeting attended. #idrr A. Bol,
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Chairman of the Board of Center, received a $16diual retainer and $1,000 for each meeting of B's Board that he attend:
Howard Kent, Chairman of UCNB, received a $16,000ual retainer and $1,000 for each meeting of UGN®ard that he
attended. Raymond Vanaria, Vice-Chairman of thedo&UCNB, received a $12,000 retainer and $90@é&xh meeting of
UCNB'’s board that he attended. All other directoir§) CNB who are not officers of UCNB received anG® annual retainer and
$900 for each meeting of the UCNB board that thesnded.

Compensation Committee I nterlocks and Insider Participation

The Compensation Committee consists of Alexanddd\. Lawrence B. Seidman, Harold Schechter andiaftil A.
Thompson. Of the persons named, only Mr. Bol hageskas an officer and/or employee of Center BgnootUnion Center
National Bank. Mr. Weagley participates in detemations regarding compensation of all employeesrdtitan himself

Certain of Centes directors and officers and their associates haddoan transactions with Union Center NationailBia the
ordinary course of business since January 1, 281 $uch transactions with these directors andceff and their associates were
made in the ordinary course of business on sulialigrthe same terms, including interest rates elthteral, as those prevailing at
the time of such transactions for comparable persoh related to us or Union Center National Bamdk did not involve more thar
normal risk of collectability or present other wiaable features.

Compensation Committee Report

The Center Compensation Committee has reviewedliaodssed with management the information provideter the caption
“Compensation Discussion and Analysis” set fortbvee) Based on that review and those discussioas;timpensation Committee
recommended to Center’'s Board that such “Compems&tiscussion and Analysis” be included in this AahReport on Form 10-
K.

Alexander A. Bol
Harold Schechter
Lawrence B. Seidman
William A. Thompson
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ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERSAND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS.

Principal Shareholders

Set forth below is the name and address of eagelsblder of Center known by Center to have beraficowned more than
five percent of Center's common stock as of Apyie814, along with the number of shares of Cergerrmon stock believed to be
owned by such shareholder on such date and suoshsiider's percentage ownership, based on filingdenwith the Securities and
Exchange Commission.

Amount and Natur e of
Name and Address of Beneficial Owner Beneficial Owner ship Percent of Class

Lawrence B. Seidman 3,835,304 sharen® 23.4%

(1) Based on information provided by Mr. Seidman inMuting and Sell Down Agreement, together with slsgourchase
subsequent to the date of that agreement upomitieestment of dividends under Center’s dividendvestment plan.
Represents shares held by or on behalf of Seidméssociates, L.L.C., Seidman Investment Partiggr&bP., Seidman
Investment Partnership Il, L.P., Broad Park InvestbL.C, Chewy Gooey Cookies, LP, LSBK06-08, L.L.Cawrence
Seidman, clients of Lawrence Seidman, CBPS, L.12814 Multi-Strategy Fund, L.P. and 2514 Select Fund, L.P.nSsidan
Associates, L.L.C., Seidman Investment Partnership, Seidman Investment Partnership Il, L.P., K88-08, LLC and
Lawrence Seidman have an address of 100 Misty [Rexsjppany, New Jersey 07054. Mr. Seidman alsamasldress of 19
Veteri Place, Wayne, New Jersey 07470. Broad Rasdshtors, L.L.C. and Chewy Gooey Cookies, L.P. lmvaddress of 80
Main Street, West Orange, New Jersey 07052. CBRSCLhas an address of One Rockefeller Plaza, Wank, NY 10020,
and 2514 Multi-Strategy Fund, L.P. and 2514 Sdtectd, L.P. have an address of 15310 Amberly D®gte 220 Tampa,
Florida 33647

(2) For purposes of this table, beneficially owned shanclude shares over which the named personisasreither sole or shar
voting power or sole or shared investment powelsid includes shares owned (i) by a spouse, neinitdren or by relatives
sharing the same home, (ii) by entities owned otrotled by the named person, and (iii) by othawspas if the named person
has the right to acquire such shares within 60 dgythie exercise of any right or option. Unlesseottise noted, all shares are
owned of record and beneficially by the named pereither directly or through the dividend reinvasnt plan

The following table provides the number of shafe€enter Bancorp, Inc.’s common stock beneficiallyned by the
Company'’s directors as of February 1, 2014.

Shar es of
Common Sock
Held Percent

Beneficially of

Directly and Shares
Name Indirectly Outstanding
Alexander A. Bol 144,54t@ 0.88
Anthony C.Weagley 81,81: 0.5C
Frederick S. Fish 22,42¢ 0.14
Howard Kent 330,581® 2.02
Nicholas Minoia 22,38¢© 0.14
Harold Schechter 24,311@ 0.15
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Shar es of
Common Sock

Held Per cent
Beneficially of
Directly and Shares
Name Indirectly Outstanding
Lawrence B. Seidman 3,835,28:® 23.41
William A. Thompson 97,6550 0.60
Raymond Vanaria 93,6519 0.57

(a) Includes 2,842 shares owned by Mr.’s spouse

(b) Includes 144,914 shares owned jointly with Mr. ¥'s spouse, 100,000 shares in trust and 73,510 shaagsension accou
(c) Includes 1,056 shares owned jointly with Mr. Mir's spouse

(d) Includes 3,997 shares owned jointly with Mr. Schier's spouse

(e) See"Principal Shareholdel”

(f) Includes 13,579 shares held by Mr. Thomy|' s spouse and childre

(9) Includes 5,085 shares held by Mr. Van's spouse and childre

The shares set forth in the table above includédit@ving number of shares subject to options eisable by April 2, 2014
Mr. Bol, 19,440 shares; Mr. Weagley, 9,595 shavs;Fish, 869 shares; Mr. Kent, 12,157 shares;NMnoia, 8,684 shares; Mr.
Schechter, 15,630 shares; Mr. Seidman, 15,630shdreThompson, 23,445 shares; and Mr. Vanarigg3(bshares.

As of February 1, 2014, Francis Patryn, Centerte\Rresident and Chief Financial Officer, benelligiawned 16,960 shares
of Center common stock (or 0.12%), including 0 shaubject to options exercisable by April 2, 2084hur M. Wein, Center’'s
Vice President and Chief Operating Officer, berafig owned 20,539 shares of Center common stock.({83%), including 0
shares subject to options exercisable by Aprilld,4& Mark S. Cardone, Center’s Vice President arath& Administrator,
beneficially owned 12,126 shares of Center comnackgor 0.07%), including 6,130 shares subjeaptions exercisable by April
2, 2014; and James W. Sorge, Center’s Vice PrasatehCompliance Officer, beneficially owned 4,%khres of Center common
stock (or 0.03%), including O shares subject toomgtexercisable by April 2, 2014.

As of February 1, 2014, the total number of shafésenter common stock directly and beneficiallyned by all of Center’s
directors and executive officers as a group asich slate (13 persons) amounted to 4,735,406 star28% of the Center common
stock outstanding, including 126,324 shares sultjegptions exercisable by April 2, 2014.

There is no family relationship, by blood, marriageadoption, between any of the foregoing directord any other officer,
director or employee of Center or UCNB.
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Stock Compensation Plan Information

For information related to stock based compensatiea Note 16 of the Notes to Consolidated FinaSta&tements included in the
Original Filing. The following table gives informah about Center's common stock that may be issipeah the exercise of options, warrants
and rights under Center’'s 2009 Equity IncentivenPI®99 Incentive Plan, 1993 Employee Stock Opfitam, 1993 Outside Director Stock
Option Plan and 2003 Non-Employee Director StockiddpPlan as of December 31, 2013. These plans @enter’s only equity
compensation plans in existence as of Decembe&2(®BR.

Number of Number of Securities
Securities Remaining Available
to Belssued Upon for Future lssuance
Exer cise of Under Equity
Outstanding Weighted-Average Compensation Plans
Options, Exercise Price of (Excluding Securities
Warrantsand Outstanding Options, Reflected in
Rights Warrants and Rights Column (a))
Plan Category (a) (b) (©
Equity Compensation Plans
Approved by Shareholders 188,380 $ 10.55 769,608
Equity Compensation Plans Not
Approved by Shareholders — — —
188,380 $ 10.55 769,608

Total
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ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE.

Certain Relationships and Related Transactions

Certain of Centes directors and officers and their associates haddoan transactions with Union Center NationailBia the
ordinary course of business since January 1, 281 §uch transactions with these directors andceffs and their associates were
made in the ordinary course of business on sulisligrthe same terms, including interest rates eolthteral, as those prevailing at
the time of such transactions for comparable perso related to us or Union Center National Bamdk @id not involve more thar
normal risk of collectability or present other widaable features.

Palicies and Procedures Concerning Related Party Transactions

The Audit Committee of Center’s board has adoptatiem procedures governing related party transastiThe procedures
include the following:

« all related party transactions that have been pusly approved by Cen’s board will not be included in the transactioret
are approved by the Audit Committe

* any single related party transaction up to $10j6@utomatically deemed to be -approved by the Audit Committe

« the Chairman of the Audit Committee is authorizedpprove, prior to payment, related party transastover $10,000 but
not exceeding $50,000, and may override any prelyapproved transaction; a

* related party transactions over $50,000 must beoapd, prior to payment, by a majority of the menshaf the Audit
Committee.

For additional procedures, see the charter of Cemeidit Committee, which is available to sharatesk on Centes’ website ¢
www.centerbancorp.connder Governance Documents. The Audit Committerewes/related party transactions at least on a
monthly basis. By “related party transaction,” wean a transaction between Center or any of itddiabgs, on the one hand, and
an executive officer, director or immediate fanitgmber of an executive officer or a director, amdther hand.

Board I ndependence

Since the adoption of the Sarbanes-Oxley Act ig 20D2, there has been a growing public and regyldbcus on the
independence of directors. In response, Nasdagediamendments to its definition of independenaiditonal requirements
relating to independence are imposed by the Sasb@rkey Act with respect to members of the Audit@wittee. Center’s board
has determined that the members of its Audit Cotemisatisfy all applicable definitions of indepencke Center’s board has also
determined that the following nominees for electiothe Center board (including all members of €gstNominating and
Compensation Committees) satisfy the Nasdaq dieinitf independence: Alexander A. Bol, Fredericl8h, Howard Kent,
Nicholas Minoia, Harold Schechter, Lawrence B. 8&id, William A. Thompson and Raymond Vana
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ITEM 14. PRINCIPAL ACCOUNTING FEESAND SERVICES.

Accounting Feesand Other Accounting Matters

In accordance with the requirements of the Sarb@ndsy Act of 2002 and the Center Audit Committegtsrter, all audit and
audit-related work and all non-audit work perforndCenter’s principal independent accountantpis@ved in advance by the
Audit Committee, including the proposed fees fartrswork. The Audit Committee is informed of eachvam actually rendered tt
was approved through its pre-approval process.

As previously reported, on July 8, 2013, BDO USAPLwas engaged to serve as Center’'s new indeperatgstered public
accounting firm for and with respect to the yeateshDecember 31, 2013, and ParenteBeard LLC (“ReBeard”) was dismissed
from that role. Accordingly, BDO USA, LLP auditeac:@er’s financial statements for the year endecebéer 31, 2013. The
following table sets forth a summary of the fedkedior expected to be billed to Center by (i) PéeBeard for professional services
rendered for the year ended December 31, 2012iiqBDO USA, LLP for professional services rendefedthe year ended
December 31, 2013.

Fee Category Feesfor 2012 Feesfor 2013
Audit Fees $ 277,30t $ 277,33«
Audit-Related Fees $ 37,85(C 32,00(
Tax Fees $ 52,75( 33,50(
All Other Fees $ 40,27: —

Audit Fees. Audit fees consist of the aggregate fees billeexprected to be billed to Center for the audit effihancial
statements included in Center's Annual ReportsamFLO-K for the years ended December 31, 2012smwdmber 31, 2013, and
review of the financial statements included in @estQuarterly Reports on Form 10-Q during 2012 20i&13.

Audit-Related Fees. Audit-related fees consist of the aggregate fedesdbiior assurance and related services which are
reasonably related to the performance of the auditview of Center’s financial statements butrasereported under the
immediately preceding paragraph.

Tax Fees. Tax fees consist of the aggregate fees billed peebed to be billed for tax services, principatipresenting advice
regarding the preparation of income tax returns.

All Other Fees. All other fees consist of the aggregate fees biibedhll services not covered in the immediatekgthpreceding
paragraphs.

Other Matters. Center’'s Audit Committee has determined that tlewigion of all services provided by Center’s prpali
independent accountants during the years endediere81, 2012 and December 31, 2013 is compatilblemaintaining the
independence of Center’s principal independentatamts.
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PART IV

ITEM 15  EXHIBITSAND FINANCIAL STATEMENT SCHEDULES.

(a)(3) EXHIBITS:

The following exhibits are filed or furnished, geesified below, with this Amendment No. 2:

Exhibit No. Description

31.1* Personal certification of the chief executive dfficpursuant to section 302 of
Sarbanes-Oxley Act of 2002

31.2* Personal certification of the chief financial offic pursuant to section 302 of
Sarbanes-Oxley Act of 2002

32.1** Personal certification of the chief executive dfficpursuant to section 906 of
Sarbanes-Oxley Act of 2002

32.2%* Personal certification of the chief financial o#fic pursuant to section 906 of

* Filed herewith.

** Furnished herewith.

Sarbanes-Oxley Act of 2002
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, Centerddgm Inc. has duly caused this
report to be signed on its behalf by the undersigtteereunto duly authorized.

April 29, 2014 CENTER BANCORP, INC.

By:/s/ Anthony C. Weagley
Anthony C. Weagley
President and Chief Executive Officer

Pursuant to the requirements of the Securities &xgh Act of 1934, the following persons on beh&lEenter Bancorp, Inc., in the
capacities described below, have signed this repoApril 29, 2014.

Signatures Title Date
/s/ Anthony C. Weagley Director, President and Chief Executive April 29, 2014
Anthony C. Weagley Officer (Principal Executive Officer)
/sl Francis R. Patryn* (Principal Financial Officer and Principal April 29, 2014
Francis R. Patryn Accounting Officer)
/sl Alexander Bol* Director April 29, 2014
Alexander Bol
/sl Frederick Fish* Director April 29, 2014
Frederick Fish
/sl Harold Kent* Director April 29, 2014
Harold Kent
/sl Nicholas Minoia* Director April 29, 2014
Nicholas Minoia
Harold Schechter Director
/sl Lawrence B. Seidman* Director April 29, 2014

Lawrence B. Seidman

/s/ William Thompson* Director April 29, 2014
William Thompson

/s/ Raymond Vanaria* Director April 29, 2014
Raymond Vanaria

*By:
/s! Anthony C. Weagley
(Anthony C. Weagley
Attorney-in-fact)
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EXHIBIT INDEX

Exhibit No. Description

31.1* Personal certification of the chief executive dfficpursuant to section 302 of
Sarbanes-Oxley Act of 2002

31.2* Personal certification of the chief financial offic pursuant to section 302 of
Sarbanes-Oxley Act of 2002

32.1** Personal certification of the chief executive dfficpursuant to section 906 of
Sarbanes-Oxley Act of 2002

32.2** Personal certification of the chief financial offic pursuant to section 906 of
Sarbanes-Oxley Act of 2002

* Filed herewith.
** Furnished herewith.
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EXHIBIT 31.1
CERTIFICATION
I, Anthony C. Weagley, certify that:
1. I have reviewed this Form 10-K/A Amendment NafZenter Bancorp, Inc.;

2. Based on my knowledge, this report does notaiorany untrue statement of a material fact or en#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememis,other financial information included in thiport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrant’s other certifying officer(s) anare responsible for establishing and maintaimiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15 (e) and 15¢)6and internal control over financial reportif@g defined in Exchange Act Rules 13a-
15 (f) and 15d-15(f)) for the registrant and have:

a) designed such disclosure controls and procedoresiused such disclosure controls and procedoifes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to me by ot
within those entities, particularly during the metion which this report is being prepared;

b) designed such internal control over financiglorting, or caused such internal control over foiahreporting to be designed under my
supervision, to provide reasonable assurance rieggitie reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generallygiedeaccounting principles;

c¢) evaluated the effectiveness of the registratitslosure controls and procedures and presentidsineport our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

d) disclosed in this report any change in the tegi¢'s internal control over financial reportifgat occurred during the registrant’'s most
recent fiscal quarter (the registrant’s fourthdisguarter in the case of an annual report) thathaterially affected, or is reasonably likely to
materially affect, the registrant’s internal cohmeer financial reporting.

5. The registrant’s other certifying officer(s) anldave disclosed, based on my most recent evaluafiinternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing that equivalent
functions):




a) all significant deficiencies and material weadsa the design or operation of internal contr@rdinancial reporting which are
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

b) any fraud, whether or not material, that invelweanagement or other employees who have a signifiole in the registrant’s internal
control over financial reporting

April 29, 2014 /s/ Anthony C. Weagle
Anthony C. Weagle
President and Chief Executive Offic




EXHIBIT 31.2
CERTIFICATION
I, Francis R. Patryn, certify that:
1. I have reviewed this Form 10-K/A Amendment NafZenter Bancorp, Inc.;

2. Based on my knowledge, this report does notaiorany untrue statement of a material fact or enittate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememis,other financial information included in thiport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrant’s other certifying officer(s) anare responsible for establishing and maintaimiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15 (e) and 15¢)6and internal control over financial reportif@g defined in Exchange Act Rules 13a-
15 (f) and 15d-15(f)) for the registrant and have:

a) designed such disclosure controls and procedoresiused such disclosure controls and procedoifes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to me by ot
within those entities, particularly during the metion which this report is being prepared;

b) designed such internal control over financiglorting, or caused such internal control over foiahreporting to be designed under my
supervision, to provide reasonable assurance rieggitie reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generallygiedeaccounting principles;

c¢) evaluated the effectiveness of the registratitslosure controls and procedures and presentidsineport our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

d) disclosed in this report any change in the tegi¢'s internal control over financial reportifgat occurred during the registrant’'s most
recent fiscal quarter (the registrant’s fourthdisguarter in the case of an annual report) thathaterially affected, or is reasonably likely to
materially affect, the registrant’s internal cohmeer financial reporting.

5. The registrant’s other certifying officer(s) anldave disclosed, based on my most recent evaluafiinternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing that equivalent
functions):




a) all significant deficiencies and material weadsa the design or operation of internal contr@rdinancial reporting which are
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

b) any fraud, whether or not material, that invelweanagement or other employees who have a signifiole in the registrant’s internal
control over financial reporting

April 29, 2014 /s/ Francis R. Patry
Francis R. Patry
Vice President, Treasurer and Chief Financial @f




EXHIBIT 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
ASADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Form 10-K/A Amendment Noof2ZCenter Bancorp, Inc. (the “Corporatiority the year ended December
2013 filed with the Securities and Exchange Comimis@the “Report”),l, Anthony C. Weagley, President and Chief Exe@tfficer of th
Corporation, certify, pursuant to 18 U.S.C. Sectl®50, as adopted pursuant to Section 906 of theaSasOxley Act of 2002, that to n
knowledge:

1. The Report fully complies with the requiremesit$Section 13(a) of the Securities Exchange Act984; and

2. The information contained in the Report fairhggents, in all material respects, the consolidéitethcial condition of the Corporati
as of the dates presented and the consolidateltsre$operations of the Corporation for the pesigesented.

April 29, 2014 /s/ Anthony C. Weagle
Anthony C. Weagle
President and Chief Executive Offic




EXHIBIT 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
ASADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Form 10-K/A Amendment Noof2ZCenter Bancorp, Inc. (the “Corporatiority the year ended December
2013 filed with the Securities and Exchange Comimisgthe “Report”),l, Francis R. Patryn, Vice President, Treasurer @hikf Financie
Officer of the Corporation, certify, pursuant to W8S.C. Section 1350, as adopted pursuant to $e@06 of the Sarbané3xley Act of 200z
that to my knowledge:

1. The Report fully complies with the requiremesit$Section 13(a) of the Securities Exchange Act984; and

2. The information contained in the Report fairhggents, in all material respects, the consolidéitethcial condition of the Corporati
as of the dates presented and the consolidateltsre$operations of the Corporation for the pesigesented.

April 29, 2014 /s/ Francis R. Patry
Francis R. Patry
Vice President, Treasurer and Chief Financial @f




