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Item 1.01. Entry Into a Material Definitive Agreement.

On January 20, 2014, Center Bancorp, Inc., a Neseyecorporation (“_ Center Bancotpr “ Center”), entered into an Agreement ¢
Plan of Merger (the * Merger Agreemeétwith ConnectOne Bancorp, Inc., a New Jersey empion (* ConnectOne Bancoifp The Merge
Agreement provides that, upon the terms and sulgettte conditions set forth therein, ConnectOnadBap will merge with and into Cen
Bancorp, with Center Bancorp continuing as theisurg corporation (the “ Merge?), and Center Bancorp will change its name to Conres
Bancorp. The Merger Agreement also provides thateatiately following the consummation of the Mergdnion Center National Bank
commercial bank chartered pursuant to the lawb@fnited States (* Union Centgrand a whollyewned subsidiary of Center Bancorp,
merge with and into ConnectOne Bank, a New Jerkeytered commercial bank (* ConnectOne Banknd a whollyowned subsidiary
ConnectOne Bancorp, with ConnectOne Bank continasthe surviving bank (the_* Bank Merdesind, collectively with the “Merger,” the
Mergers”). The Merger Agreement was approved by the Board3ireictors of each of Center Bancorp and Connect®arecorp at meetin
held on January 20, 2014.

Subject to the terms and conditions of the Merggre&ment, upon completion of the Merger (the “ Effee Time”), each share
common stock, no par value per share, of ConneciBameorp (“_ConnectOne Common Stdgkissued and outstanding immediately pric
the Effective Time will be converted into and be&othe right to receive 2.6 shares of common stealpar value per share, of Center Ban
(“ Center Common StocK (such shares, the * Per Share Stock Consideratand the ratio of such number to one, the “ ExcieaRatio”)
Also at the Effective Time (i) all shares of Cont@&ee Common Stock owned by ConnectOne Bancorpeasury stock and (ii) all shares
ConnectOne Common Stock owned directly or indigebtf Center Bancorp or ConnectOne Bancorp or antheif respective subsidiar
(other than shares of ConnectOne Common Stockdbd im trust accounts, managed accounts and tkeolikotherwise held in a fiducie
capacity for the benefit of third parties or (y)dey Center Bancorp or ConnectOne Bancorp or drilyeir respective subsidiaries in respet
a debt previously contracted), shiai canceled and no consideration will be delivéneexchange therefor. Each outstanding share ofel
Common Stock will remain outstanding and be unaéi@éby the Merger.

The Merger Agreement provides that all ConnectQaeksoptions that are outstanding immediately ptiothe Effective Time (‘Old
Stock Options’) shall automatically be converted as of the Hifex Time into options to purchase Center CommoociSt(* New Stocl
Options”), which New Stock Options shall be identical to thiel Stock Options in all material respects, excépt (i) upon exercise of t
New Stock Options, the optionholder will receiven@& Common Stock rather than ConnectOne CommotkS(id) the number of shares
Center Common Stock covered by each New Stock @@l equal the number of shares of ConnectOman@mn Stock covered by t
corresponding Old Stock Option multiplied by thecBange Ratio (rounded up or down to the nearestendtrare, with .50 being rounc
down), (iii) the exercise price of each New Stogiion shall equal the exercise price applicablthéocorresponding Old Stock Option divi
by the Exchange Ratio (rounded up or down to tterest whole cent, with .50 being rounded up) amftfie committee that administers
plan by which such New Stock Options are goverredl $e the compensation committee of the BoarDicéctors of Center Bancorp. In
other material respects, the New Stock Options| df®lgoverned by the terms of the equity compeosatilans under which they wi
originally granted. All other ConnectOne equity agsoutstanding immediately prior to the EffectiMiene will vest in full immediately pric
to the Effective Time. All Center Bancorp restrittshares that are outstanding immediately prioth® Effective Time will vest in fu
immediately prior to the Effective Time. Absent graor employment agreements that provide otherwienter stock options that .
outstanding immediately prior to the Effective Tim@ remain unchanged.
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Immediately after the consummation of the transag¢tCenter Bancorp will file with the Division ofaXation of the State of Ne
Jersey an Amended and Restated Certificate of pacation which shall, among other things, change nlame of Center Bancorp
“ConnectOne Bancorp, Inc.”

Immediately after consummation of the transactibe,directors of the surviving corporation and sieviving bank will consist of s
individuals who previously served as Center Banatirpctors and six directors who previously serasdConnectOne directors, each to
office in accordance with the Amended and Rest@tedificate of Incorporation and the lgws of the surviving corporation, and the ch
and bytaws of the surviving bank, respectively, untilithespective successors are duly elected or amzbisnd qualified. The officers of 1
surviving corporation shall consist of (i) FrankSrrentino Ill, as Chairman, President and Chieddative Officer; (ii) William S. Burns, |
Chief Financial Officer; (iii) Anthony C. Weaglegs Chief Operating Officer, and (iv) such otherspes as may be agreed upon by the pi
prior to the consummation of the transaction.

The Merger Agreement contains customary representgaand warranties from both ConnectOne BancodpGanter Bancorp.

ConnectOne Bancorp and Center Bancorp have eaebagy various customary covenants and agreeniecitsjing (i) to conduct it
business in the ordinary and usual course consistgh past practices and prudent banking praaticeng the interim period between
execution of the Merger Agreement and the consummatf the Merger, (ii) not to engage in certaimds of transactions or take cer
actions during this interim period without the weit consent of the other party and (iii) to convand hold a meeting of its shareholders fo
purpose of voting upon the approval and adoptiothefMerger Agreement and the Merger. Each pardyalso agreed not to, subject to cel
exceptions generally related to its Boardvaluation and exercise of its fiduciary dutssicit or facilitate proposals with respect togeage i
any negotiations concerning, or provide any comfid information or engage in any discussions tiea to, any alternative busine
combination transactions.

Concomitantly with the execution of the Merger Agmeent, Voting Agreements (collectively, the “ VaiMgreements’) were
executed by each member of the Boards of DirectbfSonnectOne Bancorp and Center Bancorp (Lawr&c®eidman, a director of Cen
Bancorp, signed a separate voting agreement, asiloles below) and by their respective chief finahafficers. Pursuant to the Voti
Agreements, among other things, such persons heexecably agreed (i) to vote any ConnectOne ort€e@ommon Stock, as the case |
be, held by them (or to use reasonable best effortete any ConnectOne or Center Common Stockhesase may be, for which they h
joint or shared voting power with their respectspouses) in favor of the Merger Agreement and teeger at any meeting of the sharehol
of ConnectOne Bancorp or Center Bancorp callegtdieh purpose, (ii) to abide by certain transfetrieons with respect to their Connect(
Common Stock or Center Common Stock and (iii) tosalicit, initiate, encourage or facilitate anyeahative acquisition proposal, subjec
certain limited exceptions.

Lawrence B. Seidman entered into a Voting and BelWln Agreement, which includes covenants from Miyidgian comparable to t
covenants given by the other directors (as destritidve) and also provides, among other things; (lacommencing after Center Banc
shareholders approve the Merger, Mr. Seidman sisallcommercially reasonable efforts to undertakelime sales of stock to third partie:
reduce his percentage ownership in the survivimparation to 4.99% of the outstanding shares byoteyear anniversary of the closing
the transactions contemplated by the Merger Agre¢énfi# by virtue of an irrevocable perpetual \ragiproxy granted by Mr. Seidman to
Board of the surviving corporation, the Board oé tburviving corporation will have the right, commemg on the sooner of the six mo
anniversary of the closing of the Merger and tteoré date for the surviving corporatien2015 annual meeting of stockholders, to votef
Mr. Seidmans$ shares that are in excess of 4.99% of the odfisigushares of the surviving corporation in projortto the votes of all oth
shareholders of the surviving corporation at argreholders meeting; and (iii) Mr. Seidman has granibe surviving corporation an assign
option, exercisable for 45 days commencing on the-year anniversary of the closing, to purchasesh&es of the surviving corporatien’
common stock in excess of 4.99% of the outstandimyes of the surviving corporation at a price 20.83 per share. Center Bancorp
agreed to register the shares of Center Commork ®eeficially owned by Mr. Seidman pursuant toegRtration Rights Agreement (the “
Reqistration Rights Agreemefjt In addition, Mr. Seidman has agreed to enter in@oasulting Agreement pursuant to which, for a g1
two (2) years after the closing of the Merger, hallsprovide his personal advice and counsel tosthwiving corporation (and its subsidia
and affiliates) in connection with the businesstlié surviving corporation, including, but not liemit to: helping to maintain custor
relationships; providing insight, advice and ingiinal memory with regard to all relationshipstb& surviving corporation, including thc
with customers, vendors and third party servicevigiers; and providing services and advice relatedetll estate and loan matters, inve
relations and litigation matters. In consideratfon such services, Mr. Seidman shall be entitle@ twonsulting fee of fifty thousand doll
($50,000) per year, which shall be payable in qubrpayments of $12,500 per quarter.
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Completion of the Merger is subject to various dbads, including, among others, (i) approval bygholders of Center Bancorp :
ConnectOne Bancorp of the Merger Agreement andrtresactions contemplated thereby, (i) effectigsnef the registration statement
Form S4 for the Center Common Stock issuable in the Mer@g approval of the listing on the NASDAQ GlabSelect Market of the Cen
Common Stock issuable in the Merger, (iv) the ngicef all necessary approvals and consents of govental entities required to consumn
the transactions contemplated by the Merger Agregnte) the absence of any order or proceeding wipiohibits the Merger or the Be
Merger and (vi) the receipt by each of Center Bagm@md ConnectOne Bancorp of an opinion to thecetfeat the Merger will be treated &
reorganization qualifying under Section 368(a)h# tnternal Revenue Code of 1986, as amended. fi@tyis obligation to consummate
Merger is also subject to certain customary coodsj including (i) subject to certain exceptiortse faccuracy of the representations
warranties of the other party, (i) performancainmaterial respects of its agreements, coveramdsobligations and (iii) the delivery of cert
certificates and other documents.

The Merger Agreement provides that the Merger Agre@ may be terminated in certain instances, imetu¢l) by mutual agreeme
of the parties, (ii) by either party if the apprbe&any governmental entity of the Merger Agreeinteansactions is denied through no failur
the terminating party to comply with the Merger Agment, (iii) by either party if the Merger shatittnave been consummated by the gear-
anniversary of the execution of the Merger Agreenfre “ CutOff Date”) or such later date as mutually agreed, unlessaihed to close
due to the terminating parg/failure to perform or observe its covenants agik@ments, (iv) by either party if the shareholdefr®ithe
ConnectOne Bancorp or Center Bancorp fail to appthe Merger, (v) subject to certain exceptionseilyer party not in material breach of
Merger Agreement if there shall have been a brégcthe other party of its representations or wareanwhich breach is not cured within
days following written notice, or which breach, ity nature, cannot be cured prior to the Oft-Date, (vi) by either party not in mate:
breach if there shall have been a material brehdeyof the covenants or agreements of the othdy mot cured within 30 days written noti
or which breach, by its nature, cannot be curedr poi the Cutoff Date, (vii) by either party if prior to the apgval of its shareholders, it ent
into an alternative acquisition agreement with eespo a Superior Proposal (as defined in the Mefgeeement) and pays to Center Bancc
termination fee of $10,000,000 (in the case ofreiation by ConnectOne Bancorp), or pays to Cotwee Bancorp a termination fee
$10,000,000 (in the case of a termination by CeBé&srcorp (with respect to each party, the “ TerridmaFee”) plus out-ofpocket expenses
an amount up to $500,000 (with respect to eactypdre “ Termination Expenseé3, (viii) by Center Bancorp if (1) prior to ConnectC
Bancorp shareholders approval, ConnectOne Banafuses to recommend that its shareholders apphe/élerger or adopts an alterna
acquisition proposal, breaches its remlicitation obligations with respect to alternatiacquisition proposals in any material respeceesivti
Center Bancorp or recommends that ConnectOne Barglmreholders tender their shares pursuant tda{loto reject) a tender offer
exchange offer for 15% or more of the Connectone@on Stock, or (2) any other event occurs thatgiise to the payment of a Termina
Fee and Termination Expenses to Center Bancorpaatrso the Merger Agreement; (ix) by ConnectOnaddap if (1) prior to Center Bancc
shareholders approval, Center Bancorp refusesaommmend that its shareholders approve the Mergexdopts an alternative acquisit
proposal, breaches its neolicitation obligations with respect to alternatiacquisition proposals in any material respeceest/to ConnectO
Bancorp or recommends that Center Bancorp sharetsotdnder their shares pursuant to (or fail teatgja tender offer or exchange offer
15% or more of the ConnectOne Common Stock, ora(B) other event occurs that gives rise to the paymé a Termination Fee a
Termination Expenses to ConnectOne Bancorp purdoghe Merger Agreement, or (X) by either partjh# other party is otherwise requi
to pay the Termination Fee and the Termination Bgps.




The foregoing descriptions of the Merger Agreemém, VVoting Agreements, the Voting and Sell Downrégment, Mr. Seidmas’
Consulting Agreement and the Registration Rightse&gient do not purport to be complete and are sutgjeand are qualified in their entir
by reference to the full text of those respectigeuinents, all of which are filed as Exhibits test@iurrent Report on Formi-and incorporate
herein by reference. The representations, wariatiel covenants of each party set forth in the BteAgreement have been made only
purposes of, and were and are solely for the bieokthe parties to, the Merger Agreement, may digext to limitations agreed upon by
contracting parties, including being qualified n@idential disclosures made for the purposeslotating contractual risk between the pa
to the Merger Agreement instead of establishingsghmatters as facts, and may be subject to stamddrdhateriality applicable to t
contracting parties that may differ from those aglile to investors. Accordingly, the Merger Agresaris included with this filing only
provide investors with information regarding theme of the Merger Agreement, and not to providegtars with any other factual informat
regarding Center Bancorp, ConnectOne Bancorp, thspective affiliates or their respective busiees®Rather, investors and the public sh
look to other disclosures contained in Center Bgpisoand ConnectOne Bancospiespective filings with the Securities and Exae
Commission (the * SEQ.

Iltem 5.02. Departure of Directors or Certain Officas; Election of Directors; Appointment of Certain Officers; Compensatior
Arrangements of Certain Officers.

Mr. Anthony C. Weagley, Center Bancorp and Uniomt€gs President and Chief Executive Officer, enter¢d #m Agreement, dat
January 20, 2014 (the “ New Agreemé&ntwith Center Bancorp and Union Center, which wiltbme effective upon the Effective Time of
Merger. Mr. Weagley is currently a party to thedaling agreements with Center Bancorp and Uniont€em NonCompetition Agreemer
dated December 2, 2010 (the “ Current Nommpete’), and an Employment Agreement, dated as of AQr2012 (the ‘Current Employmel
Adreement and, collectively with the Current Non-Competiee t' Current Agreement3. (The Current Agreements have previously been
by Center Bancorp with the SEC as exhibits to Gesscorps reports filed under the Securities Exchange Adt984, as amended.) If 1
Merger is not consummated, the New Agreement willbecome effective and the Current Agreementsresitiain in full force and effect.

The New Agreement provides that beginning at tHedfive Time, Mr. Weagley will serve as Chief Oparg Officer of the survivin
corporation and the surviving bank. As describethanNew Agreement, he will be an employee “at.illVhile employed, Mr. Weagley w
be paid a base salary of $35,000 per month. IlNthe Agreement, the parties agreed and acknowletigedconsummation of the transacti
contemplated by the Merger Agreement and the chamlylr. Weagley’s position with the surviving comadion will constitute a Terminating
Event” as defined in Section 5(c) of his Current Employtm&greement, entitling him to a payment of $1,62®,thereunder upon the ear
of Mr. Weagleys separation from service at any time and for @agon (with or without cause and even if the sejpar&rom service is due
disability or death) following the Effective Timer mpon the one year anniversary of the Effectivend.i Such payment will be made
accordance with the terms of Mr. Weagkeyurrent Employment Agreement, specifically inahgdthe six (6) month delay in paymenti
applicable, following a termination of employmeint.addition, Mr. Weagley will be entitled to receithe sum of $75,414 payable in 12 e
installments over the 12 months immediately follogvihis separation from service in accordance with regular payroll practices of -
surviving corporation, and all unvested restricsalck awards and/or unvested stock options heltilmyshall become fully vested upon
separation from service for any reason (with ohwaiit cause and even if the separation from seisickie to disability or death) at any ti
within the twelve (12) months immediately followitlge Effective Time. Upon the Effective Time, thendving corporation will waive its rigl
to require Mr. Weagley to render consulting sersioader the Current Employment Agreement, and tiree@t Employment Agreement st
be deemed terminated.




The New Agreement also provides that for purpodehe Current Non-Compete, Mr. Weagley will be deento have $eparate
from service"with the surviving corporation on the date he resiffom service or is released from service bystimiving corporation and/
the surviving bank. Upon such separation from servMr. Weagley shall be entitled to a payment 886500 under the Current Non-
Compete, as described therein.

Notwithstanding the provisions of the Current Noortpete, the restrictions contained in Section dfahe Current NorGompete (i
shall remain in effect for a twelve (12) month pdrcommencing on the Effective Time, and (ii) simait apply to prohibit Mr. Weagley frc
working in the banking or financial services busmevithin the Commonwealth of Pennsylvania. Exeepspecifically modified by the ter
of the New Agreement, the Current Non-Compete skatlain in full force and effect.

On January 20, 2014, Center Bancorp’s Board of dors amended (the * Amendmeitits Amended and Restated 2003 Non
Employee Director Stock Option Plan (the * NBmployee Director Plal) to recognize service on an advisory board for psepmf vestin
and exercisability of an option granted to a diveavhile serving as a director of Center BancerBoard of Directors and to provide 1
notwithstanding any other provision in such Nemployee Director Plan, effective upon the executib the Merger Agreement, no grant:
options shall be granted under that Plan on thé seheduled annual grant date (March 1, 2014).

The foregoing descriptions of the New Agreement twedAmendment do not purport to be complete aadabject to and qualified
their entirety by reference to the full text of budocuments, which are filed as an Exhibit to tBisrrent Report on Form RB-and ar
incorporated herein by reference.

Iltem 8.01. Other Events.

On January 21, 2014, Center Bancorp and ConnecBaneorp disseminated a joint press release annogiresitry into the Merg
Agreement described in Item 1.01 of this Currerpd®eon Form 8. A copy of the press release is attached as Eb®8hl and is incorporat
into this Item 8.01 by reference.

Forward Looking Statements.

All non-historical statements in this document [faating without limitation statements regarding pive forma effect of the proposed
transaction, annual cost savings, anticipated eseotatals, the accretive nature of the proposesaction, revenue enhancement opportunitie:
anticipated capital ratios and capital, positionw@ue creation, growth prospects and timing efalosing) constitute forward looking
statements within the meaning of the Private S@earLitigation Reform Act of 1995. Forward-lookistatements are typically identified by
words such as "believe," "expect," "anticipateriténd," "target," "estimate," "continue," "positgh"prospects"” or "potential," by future
conditional verbs such as "will," "would," "shouldgould" or "may", or by variations of such wordsby similar expressions. Such forward-
looking statements include, but are not limitedstatements about the benefits of the business ioatdn transaction involving Center and
ConnectOne, including future financial and opegtiesults, and the combined company's plans, dbgsctexpectations and intentions. These
forward-looking statements are subject to numeessssimptions, risks and uncertainties which changetome. Forward-looking statements
speak only as of the date they are made. Cente€andectOne assume no duty to update forward-lgotiatements.
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In addition to factors previously disclosed in Gatg and ConnectOne's reports filed with the Séiesrand Exchange Commission, the
following factors among others, could cause aateslilts to differ materially from forward-lookingasements: ability to obtain regulatory
approvals and meet other closing conditions taMeger, including approval by Center and Connect€raeholders, on the expected terms
and schedule; delay in closing the Merger; diffied and delays in integrating the Center and Cot@ree businesses or fully realizing cost
savings and other benefits; business disruptidovihg the proposed transaction; changes in asssitg and credit risk; the inability to sust
revenue and earnings growth; changes in intertet emnd capital markets; inflation; customer boinmywrepayment, investment and deposit
practices; customer disintermediation; the intraidun; withdrawal, success and timing of businedaiives; competitive conditions; the
inability to realize cost savings or revenues amntplement integration plans and other consequeasssciated with mergers, acquisitions and
divestitures; economic conditions; changes in G&nstock price before closing, including as a Itesfthe financial performance of
ConnectOne prior to closing; the reaction to tlsaction of the companies' customers, employaks@mterparties; and the impact, extent
and timing of technological changes, capital mansg# activities, and other actions of the FedeessddRve Board and legislative and
regulatory actions and reforms.

Annualized, pro forma, projected and estimated rensiare used for illustrative purpose only, arefo@casts and may not reflect actual
results.

Additional Information and Where to Find It

In connection with the proposed merger, Centerfildlwith the Securities and Exchange CommissI@EC") a Registration Statement on
Form S-4 that will include a joint proxy statemefiCenter and ConnectOne and a prospectus of Castevell as other relevant documents
concerning the proposed transaction. Center andi&@®ne will each mail the joint proxy statemergfmrectus to its stockholders.
SHAREHOLDERS OF CENTER AND CONNECTONE ARE URGERHAD CAREFULLY THE REGISTRATION STATEMENT AND J
PROXY STATEMENT/PROSPECTUS REGARDING THE PROPOERGHR IN ITS ENTIRETY WHEN IT BECOMES AVAILABLE .
ANY OTHER RELEVANT DOCUMENTS FILED WITH THE SEQV&ESL AS ANY AMENDMENTS OR SUPPLEMENTS TO Tk
DOCUMENTS, BECAUSE THEY WILL CONTAIN IMPORTANT IRMATION. Investors and security holders may obtain admwy of the
joint proxy statement/prospectus (when availabte) ather filings containing information about Caeraed ConnectOne at the SEC's websi
www.sec.gov. The joint proxy statement/prospectus (when alslgleand the other filings may also be obtained frecharge at Center's
website atvww.centerbancorp.comnder the tab "Investor Relations," and then utigeheading “SEC Filings” or at ConnectOne's webait
www.connectonebank.coomder the tab "Investor Relations," and then utideheading “SEC Filings.”

Participants in the Solicitation

Center, ConnectOne and certain of their respediieztors and executive officers, under the SE@&sr may be deemed to be participants in
the solicitation of proxies of Center and Conne@®mshareholders in connection with the proposedgenelnformation about the directors and
executive officers of Center and their ownershi£ehter common stock is set forth in the proxyestent for Center's 2013 annual meeting o
shareholders, as filed with the SEC on ScheduleddtApril 15, 2013. Information about the directarsd executive officers of ConnectOne
and their ownership of ConnectOne common stocktiosth in the proxy statement for ConnectOne’$28nnual meeting of shareholders, a:
filed with the SEC on Schedule 14A on April 8, 20A8ditional information regarding the interestsloése participants and other persons
may be deemed participants in the transaction reagbtained by reading the joint proxy statemenspeatus regarding the proposed merger
when it becomes available. Free copies of this a@ru may be obtained as described in the preceudiragraph.
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This Current Report on Form 8-K does not constituteffer to sell or the solicitation of an offerliuy any securities or a solicitation of any
vote or approval, nor shall there be any sale ofisges in any jurisdiction in which such offegligitation or sale would be unlawful prior to
registration or qualification under the securil@ss of such jurisdiction.

Iltem 9.01. Financial Statements and Exhibits.

(d) Exhibits

The following documents are filed as exhibits tis lurrent Report on Form 8-K:

Exhibit 2.1

Exhibit 10.1

Exhibit 10.2

Exhibit 10.3

Exhibit 10.4
Exhibit 10.5
Exhibit 10.6
Exhibit 10.7
Exhibit 10.8
Exhibit 99.1
Exhibit 99.2
Exhibit 99.3

Exhibit 99.4

Agreement and Plan of Merger, dated as of Janu@ry2@14, by and between Center Bancorp, Inc. andn€gOn
Bancorp., Inc.?

Form of Voting Agreement executed by the chief ficial officer of Center Bancorp, Inc. and by alteditors of Centt
Bancorp, Inc. other than Lawrence Seidn

Voting and Sell Down Agreement with Lawrence Seidn

Form of Voting Agreement executed by the chief fiicial officer of ConnectOne Bancorp, Inc. and bl ditectors o
ConnectOne Bancorp, Inc. other than Frank SorrentinDale Creamer and Michael Kempn

Form of Voting Agreement executed by Frank Sorrentll, Dale Creamer and Michael Kempn
Consulting Agreement with Lawrence Seidm

Registration Rights Agreement with Lawrence Seidmuaah others

New Agreement with Anthony C Weagle

Amendment to Amended and Restated 2003-Employee Director Stock Option Ple

Joint Press Release of Center Bancorp, Inc. andé€xd@®ne Bancorp, Inc. dated January 21, 2
Center Bancorp, Inc. customer letl

Center Bancorp, Inc. employee leti

Center Bancorp, Inc. Q&#

*The schedules to Exhibit 2.1 have been omittedyant to Item 601(b)(2) of Regulation S-K.
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SIGNATURE

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

CENTER BANCORP, INC.

By: /s/ Anthony C. Weagle

Name:Anthony C. Weagle'
Title: President and Chief Executive Offic

Dated: January 21, 20:




Exhibit 2.1

Exhibit 10.1

Exhibit 10.2

Exhibit 10.3

Exhibit 10.4
Exhibit 10.5
Exhibit 10.6
Exhibit 10.7
Exhibit 10.8
Exhibit 99.1
Exhibit 99.2
Exhibit 99.3

Exhibit 99.4

EXHIBIT INDEX

Agreement and Plan of Merger, dated as of Janu@ry2@14, by and between Center Bancorp, Inc. andn€gOn
Bancorp., Inc.?

Form of Voting Agreement executed by the chief fiicial officer of Center Bancorp, Inc. and by altetditors of Centt
Bancorp, Inc. other than Lawrence Seidn

Voting and Sell Down Agreement with Lawrence Seidn

Form of Voting Agreement executed by the chief fiicial officer of ConnectOne Bancorp, Inc. and bl ditectors o
ConnectOne Bancorp, Inc. other than Frank SorrentinDale Creamer and Michael Kempn

Form of Voting Agreement executed by Frank Sorrentll, Dale Creamer and Michael Kempn
Consulting Agreement with Lawrence Seidm

Registration Rights Agreement with Lawrence Seiduath others

New Agreement with Anthony C Weagle

Amendment to Amended and Restated 2003-Employee Director Stock Option Ple

Joint Press Release of Center Bancorp, Inc. andé€xd@®ne Bancorp, Inc. dated January 21, 2
Center Bancorp, Inc. customer letl

Center Bancorp, Inc. employee leti

Center Bancorp, Inc. Q&#

*The schedules to Exhibit 2.1 have been omittedyant to Item 601(b)(2) of Regulation S-K.
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the “ Agreement”), dated as of January 20, 2014, is by and betweenet
Bancorp, Inc., a New Jersey corporatiorP@rent "), and ConnectOne Bancorp, Inc., a New Jerseyaratjpn (the “Company”). Parent an
the Company are sometimes collectively referretid®in as the Constituent Corporations ” or the “ Parties” or individually referred t
herein as a Constituent Corporation ” or a “ Party .” Defined terms are described in Section 9.11haf Agreement.

RECITALS

A. Parent desires to acquire the Company and batbn®s Board of Directors and the Companioard of Directors have determir
based upon the terms and conditions hereinaftefosit, that the acquisition is in the best intésesf their respective companies and 1
respective shareholders. The acquisition will beoatplished by (i) merging the Company with and iRt@arent, with Parent as the survi\
corporation (the ‘Merger "), (ii) immediately after the Effective Time of the Mgr, merging Union Center National Bank, a natidraiking
association and a wholly-owned subsidiary of PafeRarent’'s Bank "), with and into ConnectOne Bank, a New Jershgrtered commerci
bank and a wholly-owned subsidiary of the Compahg ( Company’s Bank™), as provided in Section 1.14 of this Agreement, @iidthe
Companys shareholders receiving the Aggregate Merger @eraiion hereinafter set forth. The Board of Dioestof the Company has d
adopted and approved this Agreement and has dir#tte this Agreement be submitted to the sharehmsldf the Company for their appro
The Board of Directors of Parent has duly adopted approved this Agreement and has directed thatAgreement and various mati
relating thereto be submitted to the shareholdePacent for their approval.

B. The Parties desire to make certain represenigtiwarranties and agreements in connection wahMbrger and also to prescr
certain conditions to the Merger.

NOW, THEREFORE , in consideration of the mutual covenants, repred®ns, warranties and agreements containedheasai
intending to be legally bound hereby, the Partereby agree as follows:

ARTICLE |
THE MERGER

1.1The Merger . Subject to the terms and conditions of this Agrest, in accordance with the New Jersey Businespdtation Ac
(the “BCA "), at the Effective Time, the Company shall merge vaitid into Parent. Parent shall be the survivingpaation (hereinaft
sometimes called theSurviving Corporation ") in the Merger, and shall continue its corporatestexice under the Laws of the State of |
Jersey. Upon consummation of the Merger, Pareit gh@nge its name to “ConnectOneBancorp, lrnd the separate corporate existen
the Company shall terminate.




1.2 Closing, Closing Date, Determination Date and Effdive Time . Unless a different date, time and/or place areedyto by th
Parties, the closing of the Merger (theClosing ") shall take place at 10:00 a.m., at the offices @fvénstein Sandler LLP, 65 Livings!
Avenue, Roseland, New Jersey, on a date deternbyadutual written agreement of Parent and the Cowypahich date (the Closing Date
") shall be not more than five (5) Business Days Yty the receipt of all necessary regulatory, goweental and shareholder approvals
consents and the expiration of all statutory wgitperiods in respect thereof and the satisfactiowaiver of all of the conditions to t
consummation of the Merger specified in Article \df this Agreement (other than the delivery of ifiedtes and other instruments
documents to be delivered at the Closing). Simelkais with or immediately following the consummatiohthe Closing, Parent and
Company shall cause to be filed, with the Departro¢ithe Treasury of the State of New Jersey, f{ipaginal and one copy of a certificate
merger relating to the Merger, in the form and samse of the certificate of merger annexed herstdxhibit 1.2A (the “ Certificate of
Merger "), and (ii) an amended and restated certificate obriparation of Parent in the form and substancehefamended and resta
certificate of incorporation annexed hereto as BEixHi.2B (the “ Amended and Restated Certificate of Incorporatiorn’). The Merger shall k
effective as of the time of filing of the Certifteaof Merger (the ‘Effective Time”).

1.3Effect of the Merger . At the Effective Time, the Surviving Corporatishall be considered the same business and corpntity
as each of Parent and the Company and, thereupbtihareafter, all the property, rights, privilegpsywers and franchises of each of Paren
the Company shall vest in the Surviving Corporationd the Surviving Corporation shall be subjeand be deemed to have assumed all ¢
debts, liabilities, obligations and duties of eathParent and the Company and shall have succdedslof each of their relationships, as fi
and to the same extent as if such property, rigitgileges, powers, franchises, debts, liabilitiesligations, duties and relationships had |
originally acquired, incurred or entered into by tBurviving Corporation. In addition, any referetaesither of Parent or the Company in
contract or document, whether executed or takifigcebefore or after the Effective Time, shall lnsidered a reference to the Surviy
Corporation if not inconsistent with the other peins of the contract or document; and any pendictipn or other judicial proceeding
which either of Parent or the Company is a partfisiot be deemed to have abated or to have disema by reason of the Merger, but ma
prosecuted to final judgment, order or decree eghme manner as if the Merger had not been madbg Gurviving Corporation may
substituted as a party to such action or proceedind any judgment, order or decree may be renderear against it that might have bx
rendered for or against either of Parent or the @y if the Merger had not occurred.
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1.4 Conversion of Company Common Stock

(a) At the Effective Time, subject to the other\psions of this Section 1.4 and Section 2.2(e)hig Agreement, each sh
of the Company’s common stock, no par valu€@mpany Common Stock’), issued and outstanding immediately prior to the&fre Time
(other than (i) shares of Company Common Stock hettie Company's treasury and (ii) shares of Campg2ommon Stock held directly
indirectly by Parent or the Company or any of theBpective Subsidiaries (except for Trust Accdsimires and DPC Shares)), shall by v
of this Agreement and without any action on thet pdrthe Company, Parent or the holder thereofseda be outstanding and shall
converted into and become the right to receive and six tenths (2.6) shares of common stock, novale, of Parent (Parent Commor
Stock”) (such shares, thePer Share Stock Consideratiori and the ratio of the Per Share Stock Considenatioone, the Exchange Ratic

).

(b) At the Effective Time, (i) all shares of Compadgmmon Stock that are owned by the Company asureatock and (i
all shares of Company Common Stock that are owtredtty or indirectly by Parent or the Company ow af their respective Subsidiar
(other than shares of Company Common Stock (x) die&ttly or indirectly in trust accounts, managetounts and the like or otherwise t
in a fiduciary capacity for the benefit of thirdrpas (any such shares, and shares of Parent Corstaazk which are similarly held, whetl
held directly or indirectly by Parent or the Comypaas the case may be, being referred to hereinTagst Account Shares”) or (y) held b
Parent or the Company or any of their respectiviesiliaries in respect of a debt previously conaddany such shares of Company Com
Stock, and shares of Parent Common Stock whiclsiariarly held, being referred to herein aBPC Shares”)), shall be canceled and st
cease to exist and no stock of Parent or otherideragion shall be delivered in exchange therefdirshares of Parent Common Stock that
owned by the Company or any of its Subsidiariesgiothan Trust Account Shares and DPC Shares)stadime treasury stock of Parent.

(c) On and after the Effective Time, holders oftifieates which immediately prior to the EffectivEime represente
outstanding shares of Company Common Stock (Gertificates ) shall cease to have any rights as shareholdeteedEdmpany, except t
right to receive the Per Share Stock Considerdtioeach such share held by them. The consideratioch any holder of Company Comn
Stock is entitled to receive pursuant to this Aeticis referred to herein as theMerger Consideration ”. The consideration which all of t
Company shareholders are entitled to receive patsaahis Article | is referred to herein as thAggregate Merger Consideration.”

(d) Notwithstanding any provision herein to the cany, if, between the date of this Agreement arel Hffective Time, th
shares of Parent Common Stock or Company Commock $fiall be changed into a different number orslasshares by reason of :
reclassification, recapitalization, splip, combination, exchange of shares or readjustnoerg stock dividend declared thereon with a rd
date within said period, appropriate adjustmengdl $ie made to the Exchange Ratio.
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1.5 Exchange Agent. The Company and Parent hereby appoint Broadri@iggorate Issuer Solutions, Inc. (or such othemstie
agent as Parent shall designate in good faithhasskxchange agent (theExchange Agent”) for purposes of effecting the conversior
Company Common Stock hereunder.

1.6 Stock Awards.

(a) All outstanding options that may be exercisedshares of Company Common Stock (whether or asted) (each, a “
Company Stock Option” and, collectively, the ‘Company Stock Options”) are described in_Section 3.2(a the Company Disclosu
Schedule and are presently governed by the NordeyeCommunity Bank 2005 Stock Option Plar~the North Jersey Community Be
2005 Stock Option Plan B, the North Jersey Community Bank 2005 Equity Cengation Plan, the North Jersey Community Bank
Equity Compensation Plan, the North Jersey CommuBaink 2009 Equity Compensation Plan and the Coriga2012 Equity Compensati
Plan (collectively, the ‘Company Stock Compensation Plang) and the agreements pursuant to which such Comptook ®ptions wet
granted (each, a Company Option Grant Agreement”). True and complete copies of the Company Stock Casgi®mn Plans and
Company Option Grant Agreements relating to outitanCompany Stock Options have been deliveredaterRs counsel (with a designati
that such copies have been delivered pursuant ¢boBel.6(a) of the then current draft of this Agmeent). Within ten days from the d
hereof, the Company Stock Compensation Plans Baaimended, and the Companioard of Directors shall take all other actiopsassan
such that all Company Stock Options that are ondiitey immediately prior to the Effective Time @ld Stock Options™”) shall automaticall
be converted as of the Effective Time into optitmpurchase Parent Common StoclNgw Stock Options”), which New Stock Options sh
be identical to the Old Stock Options in all madkriespects, except that (i) upon exercise of tees I$tock Options, the optionholder \
receive Parent Common Stock rather than Companyn@onstock, (ii) the number of shares of Parent Comi&tock covered by each N
Stock Option shall equal the number of shares ahgamy Common Stock covered by the correspondingSBddk Option multiplied by tt
Exchange Ratio (rounded up or down to the nearéstiavshare, with .50 being rounded down), (iii) theercise price of each New St
Option shall equal the exercise price applicablthtocorresponding Old Stock Option divided by Exehange Ratio (rounded up or dowi
the nearest whole cent, with .50 being roundedamg) (iv) the committee that administers the planwhych such New Stock Options
governed shall be the compensation committee oBtaad of Directors of Parent. In all other materéspects, the New Stock Options sha
governed by the terms of the Company Stock Compienslans at and after the Effective Time.
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(b) All outstanding shares of Company Common Sthelkt constitute restricted shares under the Comfangk Compensation Ple
and that are not fully vested as of the date hegtfeGompany Restricted Shares) are described in Section 3.2(@)the Company Disclosu
Schedule. The Company Restricted Shares are preg@verned by the Company Stock Compensation Pdadsthe agreements pursuar
which such Company Restricted Shares were grapteth( a ‘Company Restricted Share Grant Agreement). True and complete copies
all Company Restricted Share Grant Agreementsimglad unvested Company Restricted Shares have dederered to Parerg’counsel (wit
a designation that such copies have been deliyanesliant to Section 1.6(b) of the then currenttdshthis Agreement). Effective upon -
Effective Time, all unvested Company Restrictedr&sahall vest, and be exchanged for the Per Staock Consideration.

(c) All outstanding units that constitute perforroarunits under the Company Stock Compensation Rladghat are not earned :
fully vested as of the date hereof@ompany Performance Units”) are described in Section 3.2(@)the Company Disclosure Schedule. ¢
description sets forth the maximum number of shafé€Sompany Common Stock issuable pursuant to each Company Performance U
The Company Performance Units are presently goddogehe Company Stock Compensation Plans andgifeements pursuant to which s
Company Performance Units were granted (eachCarhpany Performance Unit Grant Agreement”). True and complete copies of
Company Performance Unit Grant Agreements relatingll Company Performance Units have been deld/¢oeParent counsel (with
designation that such copies have been delivereslpnt to Section 1.6(c) of the then current dodifthis Agreement). Effective upon 1
Effective Time, all Company Performance Units shmdl deemed earned and vested in accordance with @ampany Performance Gr
Agreement and the underlying shares of Company GamBtock issuable thereunder, the calculation oickwishall be based upon
performance of the Company and the applicable petities through December 31, 2013, will be exclegndor the Per Share Stc
Consideration.

(d) Promptly after the Effective Time, Parent shal its reasonable best efforts to register uthdeSecurities Act the sha
of Parent Common Stock issuable upon exerciseeofNgw Stock Options, and to keep such registratiosffect until such time as all N¢
Stock Options have been exercised.

1.7 Parent Common Stock. Except for shares of Parent Common Stock ownetth®yCompany or any of its Subsidiaries (other
Trust Account Shares and DPC Shares), which staltdnverted into treasury stock of Parent as cquisged by Section 1.4 of ti
Agreement, the shares of Parent Common Stock isanddoutstanding immediately prior to the Effectiline shall be unaffected by 1
Merger and such shares shall remain issued anthodisg.

1.8 Certificate of Incorporation . At the Effective Time, the certificate of incomption of Parent shall be amended and restal
provide as set forth in thtmended and Restated Certificate of Incorporatidre Amended and Restated Certificate of Incorponashall b
the certificate of incorporation of the Survivingi@oration until thereafter amended in accordanitie applicable Law.
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1.9By-Laws . At the Effective Time, the by-laws set forth_intibit 1.9 annexed hereto (theAmended and Restated By-Laws)
shall be the by-laws of the Surviving Corporatianiluhereafter amended in accordance with appleaaw.

1.10Directors of the Surviving Corporation . Immediately after the Effective Time, the dirastof the Surviving Corporation sh
consist of six Parent Directors determined in ttener set forth in the definition of “Parent Dir@ttand six Company Directors determine
the manner set forth in the definition of “Compdbiyector”, each to hold office in accordance with the Amendad Restated Certificate
Incorporation and the by-laws of the Surviving Gagtion until their respective successors are dldgted or appointed and qualified.

1.11 Officers of the Surviving Corporation . Immediately after the Effective Time, the offisesf the Surviving Corporation sh
consist of the persons designated in Part_| of liikfii11annexed hereto and/or such other persons as shdétbrmined by mutual agreen
of Parent and the Company, each to hold officeegsoedance with the Amended and Restated Certifichbecorporation and the bigws of the
Surviving Corporation until their respective susms are duly elected or appointed and qualified.

1.12Tax Consequences It is intended that the Merger shall constituteearganization within the meaning of Section 3%&(&athe
Internal Revenue Code of 1986, as amended (tbede "), and that this Agreement shall constitute a "planeofganization" for purposes
Section 368 of the Code.

1.13Withholding Rights . Parent shall be entitled to deduct and withhotd;ause the Exchange Agent to deduct and withifiadd)
funds provided by the holder or from the considerabtherwise payable pursuant to this Agreemeangpholder of Company Common Stc
the minimum amounts (if any) that Parent is requieededuct and withhold with respect to the maldhguch payment under the Code or
other provision of Tax Law. To the extent that amisuare so withheld by Parent, such withheld ansshall be treated for all purposes of
Agreement as having been paid to the holder of GmypgCommon Stock in respect of which such deductiod withholding was made
Parent.




1.14The Bank Merger . Immediately following the Effective Time, ParenBsink shall be merged with and into the Comparani
(the “Bank Merger ") in accordance with any applicable provisions of Bamk Merger Act, as amended (12 U.S.C. 1828(c), the Nev
Jersey Banking Act of 1948, as amended, and anlcapfe regulations of the Office of the Comptroltd the Currency (the OCC "), the
Federal Deposit Insurance Corporation (th&DIC ") and the New Jersey Department of Banking andirbosce (the “New Jerse
Department "), and the Company’s Bank shall be the surviviaglb (the “Surviving Bank ”). Upon the consummation of the Bank Mer
the separate existence of Pargank shall cease and the Surviving Bank shatldmsidered the same business and corporate est#gch ¢
the Company’s Bank and Parent's Bank and all ofptteperty, rights, privileges, powers and franchieé each of the ComparsyBank an
Parents Bank shall vest in the Surviving Bank and thevising Bank shall be deemed to have assumed daleflebts, liabilities, obligatio
and duties of each of the Company’s Bank and PardBaink and shall have succeeded to all of eacthaf telationships, fiduciary
otherwise, as fully and to the same extent asdghquroperty, rights, privileges, powers, franchisibts, obligations, duties and relations
had been originally acquired, incurred or entergd by the Surviving Bank. Upon the consummatiorthef Bank Merger, the certificate
incorporation, by-laws and other governing docursaidtthe Company’s Bank shall become the certdéiadtincorporation, byaws and othe
governing documents of the Surviving Bank, thedwes of the Surviving Corporation shall be the=diors of the Surviving Bank, each to f
office in accordance with the certificate of incoration and bylaws of the Surviving Bank until their respectivecsessors are duly electec
appointed and qualified, the persons designatd®hm Il of Exhibit 1.11lannexed hereto shall be the executive officerhi@fSurviving Bani
and the employees of Parent’s Bank and the empdogéehe Compang Bank shall be the employees of the Surviving Beitk suct
modifications as the Board of Directors of the $uing Bank shall determine. The Company and Pasbatl cause the CompamsyBank an
Parent’s Bank to execute and deliver a separatgenagreement as agreed to by the Company andtRtreri Bank Merger Agreement”),
for delivery to all applicable bank regulatory ages, for approval of the Bank Merger.

1.15No Dissenter$ Rights . Consistent with the provisions of the BCA, no shaider of the Company or Parent shall have apd
rights with respect to the Merger.

1.16 Headquarters of Surviving Corporation . From and after the Effective Time and until theaBl of Directors of the Survivil
Corporation shall determine otherwise, the locatibthe headquarters and principal executive officethe Surviving Corporation shall be :
Sylvan Avenue, Englewood Cliffs, New Jersey.

ARTICLE Il
EXCHANGE OF SHARES

2.1Parent to Make Shares and Cash Available At or prior to the Effective Time, Parent shadipisit, or shall cause to be depos
with the Exchange Agent, for the benefit of thedeos of Certificates, for exchange in accordanda this Article Il, certificates representi
shares of Parent Common Stock and cash (to beippé&l of the issuance of fractional shares) iraamount sufficient to cover the Aggrec
Merger Consideration (such cash and certificatesliares of Parent Common Stock, together withdivigends or distributions with resp
thereto, being hereinafter referred to as thexthange Fund”) to be issued pursuant to Section 1.4 of this Agergnand paid pursuant
Section 2.2(a) of this Agreement in exchange fasw@nding shares of Company Common Stock.
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2.2 Exchange of Shares

(a) As soon as practicable after the Effective Tithe Exchange Agent shall mail to each holderecbrd of a Certificate
Certificates a letter of transmittal (which shadksify that delivery shall be effected, and riskaxfs and title to the Certificates shall passy
upon delivery of the Certificates to the Exchangget) and instructions for use in effecting theander of the Certificates in exchange for
Merger Consideration into which the shares of Camp&ommon Stock represented by such CertificateCertificates shall have be
converted pursuant to this Agreement. The CompanyRarent shall have the right to review both #itet of transmittal and the instructi
prior to the Effective Time and provide reasonatdmments thereon. After the Effective Time, uporrender of a Certificate for exchange
cancellation to the Exchange Agent, together witbhsletter of transmittal, duly executed, the holdEsuch Certificate shall be entitlec
receive in exchange therefor the Merger Considmnat which such holder of Company Common Stock $iaaxe become entitled pursuan
the provisions of Article |, and the Certificate sorrendered shall forthwith be canceled. No irgierll be paid or accrued on any c
constituting Merger Consideration (constitutinglcés be paid in lieu of fractional shares) or oy anpaid dividends or distributions, if a
payable to holders of Certificates.

(b) No dividends or other distributions declaretkéathe Effective Time with respect to Parent Comrtock and payable
the holders of record thereof shall be paid tohtbleler of any unsurrendered Certificate until tieéder thereof shall surrender such Certifi
in accordance with this Article Il. After the sunder of a Certificate in accordance with this Agitl, the record holder thereof shall be enti
to receive any such dividends or other distribugjomithout any interest thereon, which theretotuad become payable with respect to shar
Parent Common Stock, if any, represented by suctifiCate.

(c) If any certificate representing shares of Pa@ommon Stock is to be issued in a name other thanin which th
Certificate surrendered in exchange therefor issteged, it shall be a condition of the issuanardbf that the Certificate so surrendered
be properly endorsed (or accompanied by an ap@tepimstrument of transfer) and otherwise in prdpem for transfer, and that the per
requesting such exchange shall pay to the Exchagget in advance any transfer or other Taxes requby reason of the issuance i
certificate representing shares of Parent CommonkSh any name other than that of the registemden of the Certificate surrendered
required for any other reason, or shall estabbsihé satisfaction of the Exchange Agent that Steohhas been paid or is not payable.

(d) After the Effective Time, there shall be nonsgers on the stock transfer books of the Compditigeoshares of Compa
Common Stock which were issued and outstanding iimtely prior to the Effective Time. If, after thEffective Time, Certificate
representing such shares are presented for tratostee Exchange Agent, they shall be canceledexictianged for Merger Consideratior
determined in accordance with Article | of this Agment and this Article .
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(e) Notwithstanding anything to the contrary coméal herein, no certificates or scrip representiagtional shares of Par:
Common Stock shall be issued upon the surrendendcitange of Certificates, no dividend or distritwitwith respect to Parent Common Si
shall be payable on or with respect to any fraetiamare, and such fractional share interests sbakntitle the owner thereof to vote or to
other rights of a shareholder of Parent. In liedhaf issuance of any such fractional share, Patgalt pay to each former shareholder of
Company who otherwise would be entitled to rec@ivieactional share of Parent Common Stock an amioucdish determined by multiplyi
such fractional interest by the Parent Common StAekrage Price. All shares of Company Common Stheld by any such form
shareholder immediately prior to the Effective Tistall be aggregated before determining the negéyocash in lieu of fractional share:
such former shareholder.

(f) Any portion of the Exchange Fund that remaimglaimed by the shareholders of the Company fomsimths after tt
Effective Time shall be paid to Parent. Any shatééis of the Company who have not theretofore cadphith this Article Il shall thereaft
look only to Parent for payment of the shares aeRaCommon Stock, cash in lieu of fractional skaaad unpaid dividends and distributi
on the Parent Common Stock deliverable in respiegach share of Company Common Stock such sharehlotdds as determined pursuar
this Agreement, in each case, without any intaresteon. If outstanding Certificates are not sutezad or the payment for them is not clail
prior to the date on which such payments would mifse escheat to or become the property of any gowvental unit or agency, the unclair
items shall, to the extent permitted by abandomeggrty Laws, escheat Laws and any other applichhle, become the property of Pai
(and to the extent not in its possession shalldi@ pver to it), free and clear of all claims oteirest of any person previously entitled to ¢
claims. Notwithstanding the foregoing, none of Rar¢ghe Company, the Exchange Agent or any othesopeshall be liable to any forn
holder of shares of Company Common Stock for anglarhproperly delivered to a public official purstido applicable abandoned prope
escheat or similar Laws.

(9) In the event any Certificate shall have beest, Istolen or destroyed, upon the making of ardait of that fact by tt
person claiming such Certificate to be lost, staedestroyed and, if required by Parent, the pgsty such person of a bond in such amou
Parent may direct as indemnity against any claim tiay be made against it with respect to suchifi€ate, the Exchange Agent will issue
exchange for such lost, stolen or destroyed Ceatd, the shares of Parent Common Stock and caluirof fractional shares and unp
dividends and distributions deliverable in resgheteof pursuant to this Agreement.

(h) As soon as practicable after the Effective TiP&rent shall cause the Exchange Agent to makabdeiiarrangements w
shareholders of Parent immediately prior to thee@ff’e Time to enable those shareholders to exeéh#mgjr stock certificates represen
shares of Parent Common Stock for comparable steckficates representing the same number of shafrd2arent Common Stock |
reflecting that Parent’s name has been changeet &srth in the Amended and Restated Certificatiobrporation.
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ARTICLE Il

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

References herein to thaCompany Disclosure Schedulé shall mean all of the disclosure schedules relatnidpe Company and
Subsidiaries required by this Article Ill and Atds V and VI of this Agreement, dated as of theedareof and referenced to the applic
specific sections and subsections of Articles\Wland VI of this Agreement, which have been delaeon the date hereof by the Compar
Parent. Each exception set forth in the Compangl&ssire Schedule is identified by reference tdham been grouped under a heading refe
to, a specific individual Section or subsectionfaficles 11, V or VI of this Agreement and shaleldeemed disclosure with respect to :
referenced Section or subsection and also any &&etion or subsection of Articles Ill, V or VI diis Agreement to which the relevanct
such item is readily apparent. For the avoidancgooibt, subject to the preceding sentence, a repigson or warranty may be qualified t
section of the Company Disclosure Schedule evendh representation or warranty does not expresatg that it is so qualified. Except as
forth in the Company Disclosure Schedule or aslakgel in any Company Reports filed by the Compaith tihe SEC since December
2012 and prior to the date hereof (but disregardisigfactor disclosures contained under the heptitisk Factors,’or disclosures of risks ¢
forth in any “forward-looking statements” disclaime any other statements that are similarly noecBi or cautionary, predictive or forward-
looking in nature), the Company hereby represemisvearrants to Parent as follows:

3.1Corporate Organization .

(a) The Company is a corporation duly organizedidiyaexisting and in good standing under the Laxfthe State of Ne
Jersey. The Company has the corporate power ahodréytto own or lease all of its properties andeds and to carry on its business as
now being conducted, and is duly licensed or gealifo do business in each jurisdiction in whicé tature of the business conducted by
the character or location of the properties an@tasswned or leased by it makes such licensingualification necessary, except where
failure to be so licensed or qualified would novéa Material Adverse Effect on the Company. ThenGany is registered as a bank hol
company under the Bank Holding Company Act of 13s6amended (theBHCA ). Copies of the certificate of incorporation aogHaws o
the Company have previously been delivered to Fareounsel (with a designation that such copies Ih@en delivered pursuant to Sec
3.1(a) of the then current draft of this Agreemesitich copies are true and complete copies of dactiments as in effect as of the date of
Agreement.
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(b) The Company’s Bank is a stateartered commercial banking corporation duly oizreh and validly existing under {
Laws of the State of New Jersey. The deposit adsonfithe Company’s Bank are insured by the FDI@ugh the FDICS Deposit Insuran:
Fund to the fullest extent permitted by Law, arlchedmiums and assessments required to be paiohinection therewith have been paid w
due. Each of the Company's other Subsidiaries i®rdity duly organized, validly existing and in gbstanding under the Laws of
jurisdiction of incorporation or organization. Eachthe Company's Subsidiaries has the power atitbdty (corporate or other) to own
lease all of its properties and assets and to @arrys business as it is now being conducted artliy licensed or qualified to do busines
each jurisdiction in which the nature of the busseonducted by it or the character or the locatidime properties and assets owned or le
by it makes such licensing or qualification necegsaxcept where the failure to be so licensedualified would not have a Material Adve
Effect on the Company. Copies of the certificaténabrporation, bylaws, certificate of formation, operating agreemastapplicable, and a
other governing documents of each Subsidiary oftbmpany have previously been delivered to Pasarttunsel (with a designation that s
copies have been delivered pursuant to Sectiotn3df(the then current draft of this Agreement)ltseopies are true and complete copie
such documents as in effect as of the date ofAthisement.

(c) The minute books of the Company and each dutssidiaries contain true and complete recordsl aheetings and oth
actions held or taken since December 31, 2008ifeeshe date of formation with respect to any semtity formed on or after December
2008) by their respective shareholders, membersiageas and Boards of Directors (including commgteé their respective Boards
Directors or managers). Copies of such minute bbak® been made available to Parent’s counsel.

(d) Except as set forth in Section 3.1¢fthe Company Disclosure Schedule, the Companyitar8ubsidiaries do not own
control, directly or indirectly, any equity intetéa any corporation, company, limited liability mpany, association, partnership, joint ven
or other entity except for shares held by the CamgfzaBank in a fiduciary or custodial capacity in thedinary Course of Business (whi
except as disclosed in Section 3.1¢flthe Company Disclosure Schedule, do not in gregate constitute more than 5% of the votinges
or interests in any such corporation, company,téchiiability company, association, partnershignjwentures or other entity) and except
which the Company’s Bank holds pursuant to satigfa®f obligations due to the Company’s Bank ardclv are disclosed in Section 3.1(f)
the Company Disclosure Schedule.
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3.2 Capitalization .

(a) The authorized capital stock of the Companysists, and at Closing will consist, solely of 1@@DO shares of Compe
Common Stock, 125,000 shares of Series A Pref&teck, no par value (Company Series A Preferred Stock), 867,500 shares of Serie:
Preferred Stock, no par value Company Series B Preferred StocK), and 7,500 shares of Series C Preferred Stookpar value (*
Company Series C Preferred StocK). As of the date hereof, there were no shares of @omn@eries A Preferred Stock, Company Seri
Preferred Stock or Company Series C Preferred Suadlectively, “Company Preferred Stock”) issued or outstanding, and there will be
shares of Company Preferred Stock issued or odlisigrat Closing. As of the date hereof, there wef86,730shares of Company Comrr
Stock outstanding and rehhares of Company Common Stock held by the Compartseasury stock. As of the date hereof, there wershare
of Company Common Stock reserved for issuance dkfzer (i) 300,438 shares of Company Common Stosérved for issuance pursuan
outstanding Company Stock Options, (ii) 102,395 ahaf Company Common Stock reserved for issuancgupnt to outstanding Comp:
Performance Units and (iii) 98,943 shares of Corgp@ommon Stock reserved for future grants underGbenpany Stock Compensat
Plans. All statements made in Section 1.6 regartiiegCompany Stock Options, the Company RestriSteares, the Company Performe
Units and the Company Stock Compensation Plans@rerate and complete. Section 3.2thjhe Company Disclosure Schedule sets
with respect to each outstanding Company Stocko@pthe name of the holder, the number of shargSasfipany Common Stock cove
thereby, the date of grant, the exercise priceytsting schedule, the expiration date and whetheh Company Stock Option constitute:
incentive stock option under the Code. Sectiona3.@f the Company Disclosure Schedule sets forth wapect to each grant of Comp
Restricted Shares: the name of the holder, the rumifoshares of Company Common Stock covered tiethb date of grant and the ves
schedule. Section 3.2(aj the Company Disclosure Schedule sets forth végipect to each grant of Company Performance Whiisname ¢
the holder, the maximum number of shares of Comg2mymon Stock covered thereby, the date of grhatperformance triggers (includ
the maximum number of shares covered by each sigdet) and the vesting schedule. All of the issaed outstanding shares of Comg
Common Stock have been duly authorized and vaigdlyed and are fully paid, nonassessable and frpeeemptive rights, with no perso
liability attaching to the ownership thereof. Extep referred to above or reflected in Sectionad.@{ the Company Disclosure Schedule,
Company does not have and is not bound by anyamdstg subscriptions, options, warrants, rightiscaommitments or agreements of
character calling for the purchase or issuancengfshares of Company Common Stock, Company Pref&teck or any other equity secu
of the Company or any securities representing igjiet to purchase or otherwise receive any shareSamfipany Common Stock, Compi
Preferred Stock or any other equity security of@loenpany.

(b) Section 3.2(bpf the Company Disclosure Schedule sets forth @ &md complete list of all of the Subsidiaries Itd
Company. Except as set forth_in Section 3.2fithe Company Disclosure Schedule, the Companyspdirectly or indirectly, all of the issu
and outstanding shares of the capital stock oofathe other equity interests of each of such Sliéses, free and clear of all Liens, and a
such shares or other equity interests are dulyosiztd and validly issued, are (if applicable) yulaid and nonassessable and are fri
preemptive rights, with no personal liability attiawy to the ownership thereof. No Subsidiary of thempany has or is bound by
outstanding subscriptions, options, warrants, sighalls, commitments or agreements of any charadgth any party that is not a direct
indirect Subsidiary of the Company calling for therchase or issuance of any shares of capital sfocny other equity interest of st
Subsidiary or any securities representing the riglgturchase or otherwise receive any shares afatapock or any other equity interest of s
Subsidiary or any securities representing the righturchase or otherwise receive any shares dfatapock or any other equity interest:
such Subsidiary. Assuming compliance by Parent ®#htion 1.6 of this Agreement, at the Effectiven&j there will not be any outstand
subscriptions, options, warrants, rights, callsngotments or agreements of any character by witieitompany or any of its Subsidiaries
be bound calling for the purchase or issuance piaares of the capital stock or other equity egts of the Company or any of its Subsidi:
and there will be no agreements or understandintipsrespect to the voting of any such shares cerotiguity interests binding on the Comp
or any of its Subsidiaries. The authorized capstalck of the Companyg’ Bank consists of 5,000,000 shares of common stblkre ar
2,062,197 shares of the Company’s Bank’s commarksiatstanding; such shares are owned by the Compan
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(c) The Company Stock Compensation Plans have thelgnauthorized, approved and adopted by the Bo&i@irectors o
the Company and the Compasyshareholders. Each of the Company Stock CompensRlans that was initially adopted by North Jg
Community Bank has been adopted in its entiretyth®y Company in the manner described in SectioncBdf(the Company Disclosu
Schedule. With respect to each grant of CompangkS@ptions, Company Restricted Shares and Comparfprifhance Units, (i) each st
grant was duly authorized no later than the datevbith the grant was by its terms to be effectiyeall necessary action, including,
applicable, approval by the Board of Directors led Company (or a duly constituted and authorizedroittee thereof) or a duly authori:
delegate thereof, and any required shareholderoggpby the necessary number of votes or writtenseats, (i) the award agreem
governing such grant (if any) was duly executed @elivered by each party thereto, (iii) each suengwas made in accordance with the t
of the applicable Company Stock Compensation Ptahveth all applicable Laws, and (iv) each suchngnaas properly accounted for in
material respects in accordance with GAAP in thenfany Financial Statements. The Company has nategtaand there is no and has
no Company policy or practice to grant, any Comp&tnck Options, Company Restricted Shares or Copnpanformance Units prior to,
otherwise coordinated the grant of Company Stockaodp, Company Restricted Shares or Company Pedioce Units with, the release
other public announcement of material informatiegarding the Company or its financial results arspects. Except as describedSectior
3.2(c) of the Company Disclosure Schedule with respec@dampany Stock Options, Company Restricted ShardsCampany Performan
Units, there are no outstanding or authorized stgareciation, phantom stock, profit participatiogstricted stock or other similar rights v
respect to the Company or any of its Subsidiaries.

(d) No bonds, debentures, tryseferred securities or other similar indebtedrafsthe Company (parent company only)
issued or outstanding.
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3.3Authority; No Violation .

(&) The Company has full corporate power and aitthtw execute and deliver this Agreement and, ettbjo (i) the Parties’/)
obtaining all bank regulatory approvals and malafidhank regulatory notifications required to etieate the Merger and the Bank Merger
(B) obtaining the other approvals listed in Sect®d of this Agreement and (ii) the Company’s atitag the approval of the Compasy’
shareholders as contemplated herein, to consuntimateansactions contemplated hereby, and the Coyrp®8ank has full corporate pov
and authority to execute and deliver the Bank MeAgreement and, subject to the Partiés) ¢btaining all bank regulatory approvals
making all bank regulatory notifications requiredeffectuate the Merger and the Bank Merger anddldtaining the other approvals listec
Section 3.4 of this Agreement, to consummate thestictions contemplated by Section 1.14 of thiss@grent in accordance with the te
thereof. On or prior to the date of this Agreemémt, Companys Board of Directors has (1) determined that ttgse&ment and the Merger
fair to and in the best interests of the Company isishareholders and declared the Merger andttier transactions contemplated heret
be advisable, (2) approved this Agreement, the Breagd the other transactions contemplated he(8pylirected that this Agreement and
Merger (the “Company Shareholder Matters”) be submitted to the Company's shareholders fpraval at the Company Shareholders
Meeting and (4) resolved to recommend that the Gawys shareholders approve the Merger and thiségent at the Company Shareholder:
Meeting (the “Company Board Recommendatiori). The execution and delivery of this Agreement aredldbnsummation of the transacti
contemplated hereby have been duly and validly amu by the Board of Directors of the Company. Qommation of the transactic
contemplated by Section 1.14 of this Agreementliess duly and validly approved by the Board of Btines of the Compang’Bank. Excej
for the approval of the Company Shareholder Mattgrshe requisite vote of the Company's sharehsldad execution of the Bank Mer
Agreement in accordance with Section 1.14 of thige&ment, no other corporate proceedings on theopaéine Company or the Compasy’
Bank are necessary to approve this Agreement awmgrisummate the transactions contemplated herdiig. Agreement has been duly .
validly executed and delivered by the Company asdyming due authorization, execution and delibgri?arent) this Agreement constitut
valid and binding obligation of the Company, enéable against the Company in accordance with itageexcept as enforcement may
limited by general principles of equity, whethepb@d in a court of law or a court of equity, ang llankruptcy, insolvency and similar Lz
affecting creditors' rights and remedies generally.

(b) Neither the execution and delivery of this Agreent by the Company or the execution and delieérthe Bank Merge
Agreement by the ComparsyBank, nor the consummation by the Company ofttdaiesactions contemplated hereby in accordance tiv
terms hereof or the consummation by the CommaBgnk of the transactions contemplated by Sedtitéd of this Agreement in accorda
with the terms thereof, or compliance by the Comypaith any of the terms or provisions hereof or gliance by the Company’Bank witt
any of the terms or provisions of Section 1.14hi$ tAgreement, will (i) violate any provision ofdlcertificate of incorporation or Hgws o
the Company or the certificate of incorporation;lémyws or similar governing documents of any of itsbSidiaries, or (ii) assuming that
consents and approvals referred to in Section Bthi® Agreement are duly obtained and except afosth in Section 3.3(bdf the Compan
Disclosure Schedule, (x) violate any Law or Ordapleable to the Company or any of its Subsidiar@sany of their respective propertie:
assets, or (y) violate, conflict with, result ileeach of any provision of or the loss of any bi&nafder, constitute a default (or an event wt
with notice or lapse of time, or both, would cong# a default) under, result in the terminatioroé right of termination or cancellation uni
accelerate the performance required by, or resulté creation of any Lien upon any of the respeqtiroperties or assets of the Compar
any of its Subsidiaries under, any of the termsiddmns or provisions of any note, bond, mortgagdenture, deed of trust, license, le
agreement or other instrument or obligation to Wwhite Company or any of its Subsidiaries is a pastyby which they or any of th
respective properties or assets may be bound ectaff, except, with respect to (ii) above, sucimdiwidually or in the aggregate will not he
a Material Adverse Effect on the Company.
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3.4 Consents and Approvals. Except for (a) the filing of applications and iget, as applicable, with the Board of Governorthe
Federal Reserve SystemKRB ") and approval of such applications and noticesth®)filing of applications and notices, as appllealwith
the FDIC and approval of such applications andcesti(c) the filing of applications and noticesapplicable, with the New Jersey Departn
and approval of such applications and notices tt{d)filing of applications and notices, as appliealwith the OCC and approval of si
applications and notices, (e) the filing with thecBrities and Exchange Commission (tH8E'C ") of a joint proxy statement in definitive fo
relating to the meetings of the Company's sharehslénd Parerd’ shareholders to be held in connection with thigegment and tl
transactions contemplated hereby (tHerbxy Statement”) and the filing with the SEC and the declaratiorefiéctiveness by the SEC of
registration statement on Form S-4 (th&-4") in which the Proxy Statement will be included geiat proxy statement and prospectus, (f)
approval of the Company Shareholder Matters byréugiisite vote of the shareholders of the Compégythe filing of the Certificate
Merger and the Amended and Restated Certificataaufrporation with the Department of the Treasuryhe State of New Jersey pursuar
the BCA, (h) approval of the listing of the Par€dmmon Stock to be issued in the Merger on the NAQD5Iobal Select Market, (i) su
filings as shall be required to be made with angliapble state securities bureaus or commissignsy€h consents, authorizations or apprc
as shall be required under the Environmental Lawes (&) such other filings, authorizations or apfisvas may be set forth jn Section 8f4
the Company Disclosure Schedule, no consents ao@glg of or filings or registrations with any cquadministrative agency or commissiol
other governmental authority or instrumentalitycfea “ Governmental Entity ") or with any third party (other than consents orrapals o
third parties the absence of which will not havMaterial Adverse Effect on the Company) are neagssa behalf of the Company or -
Companys Bank in connection with (1) the execution andvéey by the Company of this Agreement, (2) thessonmation by the Compa
of the Merger and the other transactions conteregléiereby, (3) the execution and delivery by then@anys Bank of the Bank Merg
Agreement and (4) the consummation by the CompaBgisk of the Bank Merger and the other transactomméemplated thereby.
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3.5Reports.

(a) The Company and each of its Subsidiaries hmwelyt filed all reports, registrations and statetsemogether with ar
amendments required to be made with respect thetetbthey were required to file since DecemberZ10 with (i) the FRB, (ii) the Ne
Jersey Department, (iii) the FDIC and (iv) any othank regulator that regulates the Company orddrits Subsidiaries (collectively with t
FRB, the New Jersey Department and the FDIC, tiofhpany Regulatory Agencies’), and have paid all fees and assessments dt
payable in connection therewith. Except for noredminations conducted by the Company Regulatomnaigs in the regular course of
business of the Company and its Subsidiaries, agdpt as set forth in_Section 3 the Company Disclosure Schedule, no Com
Regulatory Agency has initiated any proceedingtorthe Knowledge of the Company, investigation itlie business or operations of
Company or any of its Subsidiaries since DecemheR810, the effect of which is reasonably likadyhtave a Material Adverse Effect on
Company or to delay approval of the Merger or tlamlBMerger by any Governmental Entity having juididn over the Merger, the Ba
Merger, Parent, the Company or their respectivesiiidries or which is reasonably likely to resultsuch Governmental Entity'objecting t
the Merger or the Bank Merger. There is no unresbliolation, criticism, or exception by any CompdrRegulatory Agency with respect
any report or statement relating to any examinatiointhe Company or any of its Subsidiaries theatfdf which is reasonably likely to hav
Material Adverse Effect on the Company or to delpproval of the Merger or the Bank Merger by anw&omental Entity having jurisdictit
over the Merger, the Bank Merger, Parent, the Caowypar their respective Subsidiaries or which issozebly likely to result in su
Governmental Entity’s objecting to the Merger cg Bank Merger.

(b) The Company has filed all reports, schedulegistration statements, prospectuses and othemudwods, together wi
amendments thereto, required to be filed with tB€ Since December 31, 2012 (together with the CaoryigaRegistration Statement on Fc
S-1, No. 333-185979, as such registration statemvastdeclared effective by the SEC, the@dmpany Reports”). As of their respective dal
of filing with the SEC (or, if amended or superseéthy a subsequent filing prior to the date herasfof the date of such subsequent filing)
Company Reports complied, and each Company RejbedtSubsequent to the date hereof and prior tcEffective Timewill comply, in all
material respects with the applicable requiremehthe Securities Act of 1933, as amended (tt8=&urities Act”), the Securities Exchan
Act of 1934, as amended (theekchange Act”), the Sarbanes-Oxley Act of 2002, as amended ‘(tBarbanes-Oxley Act’), and the Dodd-
Frank Wall Street Reform and Consumer Protectioty A amended (theDodd-Frank Act "), and did not or will not, as the case may
contain any untrue statement of a material facmit to state a material fact required to be stdétedein or necessary to make the stater
therein, in light of the circumstances under whichy were made, not misleading. There are no awdstg comments from, or unresol
issues raised by, the SEC with respect to anyefbmpany Reports. None of the Compar§ubsidiaries is required to file periodic ref
with the SEC pursuant to Sections 13 or 15(d) effichange Act. No executive officer of the Comphay failed in any respect to make
certifications required of him or her under Sectid®02 or 906 of the Sarban@sdey Act and to the Knowledge of the Company
enforcement action has been initiated by the SE&nagthe Company or its officers or directors tieta to disclosures contained in
Company Report.
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(c) The records, systems, controls, data and irdtion of the Company and its Subsidiaries are dmmhrstored, maintain
and operated under means (including any electranaghanical or photographic process, whether cosnigetd or not) that are under
exclusive ownership and direct control of the Comypar its Subsidiaries or accountants (includifgreans of access thereto and therefr
except for any non-exclusive ownership and doret control that would not reasonably be expttehave a materially adverse effect or
system of internal accounting controls describedhin following sentence. The Company and its Sudnsas have devised and maintai
system of internal accounting controls sufficieat pgrovide reasonable assurances regarding thebili§iaof financial reporting and tt
preparation of financial statements for externatppses in accordance with GAAP. The Company hagyues disclosure controls a
procedures (within the meaning of Rules 13a-15¢(e) 85d15(e) promulgated under the Exchange Act) to enthat material informatic
relating to the Company and its Subsidiaries isariatbwn to the management of the Company by othithén those entities as appropriatt
allow timely decisions regarding required discl@sand to make the certifications required by theharnge Act with respect to the Comp
Reports. Management of the Company has disclossgdoon its most recent evaluation prior to the Hateof, to the Comparsyauditors ar
the audit committee of the CompagsyBoard of Directors (1) any significant deficiezgiin the design or operation of internal contraltéch
could adversely affect in any material respect@oenpanys ability to record, process, summarize and refaoaincial data and identify a
material weaknesses in internal controls and (2)feaud, whether or not material, that involves agement or other employees who ha
significant role in the Comparg’internal controls. The Company has no such sagmif deficiencies or material weaknesses or dilegs o
fraud that have not been remediated to the satisfaof the Company’s auditors and the audit corteaibf the Company’s Board of Directors.

(d) Except as set forth in Section 3.5¢fXhe Company Disclosure Schedule, since Janua2@10, neither the Company |
any of its Subsidiaries nor, to the Knowledge & @ompany, any member of the CompanBoard of Directors or executive officer of
Company or any of its Subsidiaries, has received raaterial written complaint, allegation, assertimnclaim regarding the accounting
auditing practices, procedures, methodologies ahaas of the Company or any of its Subsidiarieshair respective internal account
controls.
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3.6 Financial Statements.

(a) The Company has previously made available terRaopies of (a) the consolidated statementsahtial condition of the Compa
and its Subsidiaries as of December 31, 2011 at@,2dnhd the related consolidated statements ofiec@hanges in shareholders' equity
cash flows for the fiscal years ended DecembefB11 and 2012, in each case accompanied by therepdit of Crowe Horwath LLP (the “
Accounting Firm "), independent public accountants with respect tadQbpany, (b) the notes related thereto, (c) thesaahated statemer
of financial condition of the Company and its Sudlmiies as of December 31, 2010 and 2011, andela¢ed consolidated statement:
income, changes in shareholders' equity and cagls flor the fiscal years ended December 31, 2088 1, in each case accompanied b
audit report of the Accounting Firm, (d) the notekated thereto, (e) the unaudited consolidataersiant of financial condition of the Compi
and its Subsidiaries as of September 30, 2013 landefated unaudited consolidated statements ofriecand cash flows for the nine mot
ended September 30, 2012 and 2013 and (f) the neltged thereto (collectively, theCompany Financial Statements’). The consolidate
statements of financial condition of the Companycl(iding the related notes, where applicable) et within the Company Financ
Statements fairly present in all material respeatsl the consolidated statements of financial ¢@mrdbf the Company (including the rela
notes, where applicable) to be included or incaxfeat by reference in the Hwill fairly present in all material respects, thensolidate
financial position of the Company and its Subsidsras of the dates thereof, and the consolidatensents of income, changes
shareholders' equity and cash flows (including riflated notes, where applicable) included withie @ompany Financial Statements fe
present in all material respects, and the condelitiatatements of income, changes in shareholdguity and cash flows of the Compi
(including the related notes, where applicablehadncluded or incorporated by reference in the 8Hl fairly present in all material respec
the consolidated results of operations, changeshareholders' equity and cash flows of the Compary its Subsidiaries for the respec
fiscal periods therein set forth; each of the Conypginancial Statements (including the related siotehere applicable) complies, and eac
such consolidated financial statements (includivegrelated notes, where applicable) to be incluaédcorporated by reference in thet3e be
filed with the SEC pursuant to this Agreement widimply, with accounting requirements applicabldinancial statements to be includec
incorporated by reference in thedSand with the published rules and regulationshef SEC with respect thereto, including without tatior
Regulation SX; and each of the Company Financial Statementdu@ng the related notes, where applicable) hanband each of su
consolidated financial statements (including tHatesl notes, where applicable) to be included ooriporated by reference in the4Swill be,
prepared in accordance with GAAP consistently agptiuring the periods involved, except, in the efamaudited statements, as permitte
the SEC with respect to financial statements inetildn Form 1@. The Company has previously made available t@rR&ats unaudite
consolidated statement of condition as of Decem3tie2013 and its unaudited consolidated statenfeincome for the year ended Decen
31, 2013 (the “Company Unaudited Year-End Financial Statements’). The Company Unaudited Ye&nd Financial Statements,
applicable, (i) fairly present in all material resps the consolidated financial position of the @any and its Subsidiaries as of Decembe
2013 and the consolidated results of operatiorth@iCompany and its Subsidiaries for the year emsmbmber 31, 2013, and (ii) have t
prepared in all material respects on the same hadise year-end statements of condition and gedrstatements of income included within
Company Financial Statements. The books and recdriie Company and its Subsidiaries have beenaamtheing, maintained in accorda
with GAAP and any other applicable legal and actiogrrequirements, and reflect only actual trarisast
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(b) Except as and to the extent reflected, disdamereserved against in the Company Financiale8tants (including tt
notes thereto), as of September 30, 2013, neitierCompany nor any of its Subsidiaries had anyililiéls, whether absolute, accru
contingent or otherwise, material to the financiahdition of the Company and its Subsidiaries @omsolidated basis which were require
be so disclosed under GAAP. Since September 3@, 2&ither the Company nor any of its Subsidiahnige incurred any liabilities excep!
the Ordinary Course of Business, except as spatiificontemplated by this Agreement.

(c) Since September 30, 2013, there has not beematerial change in the internal controls utilizgdthe Company to assure tha
consolidated financial statements conform with GAARe Company is not aware of any significant deficies or material weaknesses in
design or operation of such internal controls Hrat reasonably likely to adversely affect the Comymability to record, process, summa
and report financial information and is not awafeany fraud, whether or not material, that involte Companys management or ott
employees who have a significant role in such ird@econtrols.

(d) The Accounting Firm is and has been througltbetperiods covered by the Company Financial Staésn(x) a registered puk
accounting firm (as defined in Section 2(a)(12)tld Sarbanes-Oxley Act) and (y) “independewith respect to the Company within
meaning of the rules of the applicable bank regujatuthorities and the Public Company Accountinge@ight Board. Section 3.6(df the
Company Disclosure Schedule lists all non-auditises performed by the Accounting Firm (or any otbethe Companys then independe
public accountants) for the Company and its Subs&s since January 1, 2010.

3.7 Broker . Neither the Company nor any Subsidiary of the gany nor any of their respective officers or dicesthas employse
any broker or finder or incurred any liability fany broker's fees, commissions or finder's feesoimnection with any of the transacti
contemplated by this Agreement, except that the 2o has engaged, and will pay a fee or commigsioRinPro Capital Advisors, Inc. a
Raymond James Financial, Inc. in accordance wehtéhms of letter agreements between each suchafidrthe Company, true and comg
copies of which have previously been delivered iy €Company to Parestcounsel (with a designation that such copies haesn delivere
pursuant to Section 3.7 of the then current drfatthis Agreement).
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3.8 Absence of Certain Changes or Events

(a) Except as set forth in _Section 3.8¢#)the Company Disclosure Schedule or as conteegplhy this Agreement, sin
September 30, 2013, the Company and its Subsidingee carried on their respective businessesi®tdinary Course of Business.

(b) Except as set forth in Section 3.8@hthe Company Disclosure Schedule, since SepteBhe2013, neither the Comps
nor any of its Subsidiaries has (i) increased thgeag, salaries, compensation, pension, or othefiteor perquisites payable to any curret
former officer, employee, or director from the ambthereof in effect as of September 30, 2013 (vlimounts have been previously discl
to Parent), granted any severance or terminatign gratered into any contract to make or grant awesance or termination pay, or paid
bonus, (ii) suffered any strike, work stoppagewstipwn, or other labor disturbance, (iii) been ayaot a collective bargaining agreem:
contract or other agreement or understanding witabar union or organization, (iv) been subjectatty action, suit, claim, demand, la
dispute or grievance relating to any labor or emplent matter involving the Company or any of itbSdiaries, including charges of wrong
dismissal or discharge, discrimination, wage andr lviolations, or other unlawful labor and/or empigent practices or actions, or (v) ente
into, or amended, any employment, deferred compiemsachange in control, retention, consulting, esawnce, termination or indemnificat
agreement with any such current or former offieenployee or director or any Company Benefit Plantber employee benefit plan, progi
or arrangement.

(c) Except as set forth in Section 3.8¢¢Xhe Company Disclosure Schedule or as expressitemplated by this Agreeme
neither the Company nor any of its Subsidiariesthien or permitted any of the actions set fortigéction 5.10f this Agreement betwe
September 30, 2013 and the dhtreof and, during that period, the Company anditssidiaries have conducted their business ontjé
Ordinary Course of Business.

(d) Except for liabilities incurred in connectioritivthis Agreement or the transactions contemplatgby, and except as
forth in Section 3.8(ddf the Company Disclosure Schedule, since SepteBhe2013, there has not been:

(i) any change or development or combination ofngfes or developments which, individually or in tmggregatt
has had a Material Adverse Effect on the Company,

(i) any grant, award or issuance of Company St@pkions, Company Restricted Shares or Company iPeafac
Units (in any event, identifying in Section 3.8(@f)the Company Disclosure Schedule the issue éatrcise price and vesting schedule
applicable, for issuances since September 30, 206d3mendment or modification to the terms of argmPany Stock Options, Compz
Restricted Shares or Company Performance Units,
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(i) any declaration, setting aside or paymentaoly dividend or other distribution (whether in caskock o
property) with respect to any of the Company'stedgiock,

(iv) any split, combination or reclassificationary of the Company's capital stock,

(v) any issuance or the authorization of any isseaaf any shares of the Company's capital stockemixfo
issuances of Company Common Stock upon eitherxbicise of Company Stock Options awarded priohtodate hereof in accordance \
their original terms, or the triggering of perfomca targets under Company Performance Units awagdedto the date hereof in accorda
with their original terms,

(vi) except insofar as may have been required blgaage in GAAP or regulatory accounting principkesy chang
in accounting methods, principles or practiceshgy@ompany or its Subsidiaries affecting their sdiabilities or business, including, with
limitation, any reserving, renewal or residual noethor estimate of practice or policy,

(vii) any Tax election or change in any Tax elegtiamendment to any Tax Return, closing agreeméhtrespect t
Taxes, or settlement or compromise of any Taxllighddy the Company or its Subsidiaries,

(viii) any material change in the investment pa@gor practices of the Company or any of its Sidsas, or
(ix) any agreement or commitment (contingent oeottise) to do any of the foregoing.

3.9Legal Proceedings

(a) Except as disclosed in any Company Report fitigd the SEC prior to the date of this Agreemena® may be set forth
Section 3.9(apf the Company Disclosure Schedule, neither the gzomw nor any of its Subsidiaries is a party to amgd there are no pend
or, to the Company's Knowledge, threatened, leaghhinistrative, arbitral or other proceedings, ki actions or governmental or regula
investigations of any material nature against tben@any or any of its Subsidiaries or challenging vhlidity or propriety of the transactic
contemplated by this Agreement.

(b) Except as set forth in Section 3.9¢ff )the Company Disclosure Schedule, there is neOirdposed upon the Compa
any of its Subsidiaries or the assets of the Comparmny of its Subsidiaries.
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3.10Taxes.

(a) Except where a failure to file Tax Returnsaéufe of any such Tax Return to be complete amdi@ate in any respect
the failure to pay any Tax, individually or in tlaggregate, would not be material to the resultspsrations or financial condition of 1
Company and its Subsidiaries on a consolidateds péyithe Company and each of its Subsidiarieehawely filed (taking into account
available extensions) (and until the Effective Timid so file) all Tax Returns required to be fildy any of them in all jurisdictions, (ii)
such Tax Returns are (or, in the case of Tax Retiribe filed prior to the Effective Time, will belue and complete in all respects, and (iii’
Company and each of its Subsidiaries have dulytiamely paid (and until the Effective Time will s@y) all Taxes that are required to be |
by any of them, except with respect to matters ested in good faith in appropriate proceedings amequately reserved in the Comp
Financial Statements. The unpaid Taxes of the Cagpend its Subsidiaries (x) did not, as of the dafteeach consolidated statemen
condition included in the Company Financial Stateteeexceed the accruals and reserves for Tafitiebi(rather than any reserve for defe
Taxes established to reflect timing differencesveen book and Tax income) set forth on the fade®fCompany Financial Statements (re
than in any notes thereto), and (y) will not excteat reserve as adjusted for the passage of limmegh the Effective Time in accordance \
the past custom and practice of the Company ar8litsidiaries in filing their Tax Returns. Neitltee Company nor any of its Subsidiaries
waived any statute of limitations with respect ty anaterial Taxes or, to the extent related to sieckes, agreed to any extension of time
respect to a Tax assessment or deficiency, in eashto the extent such waiver or agreement igmilyrin effect. Except as set forth@ectior
3.10(a)of the Company Disclosure Schedule, the Tax Retafiie Company and its Subsidiaries which havenlme@amined by the Interr
Revenue Service (thelRS ") or the appropriate state, local or foreign Tax ariti have been resolved and either no deficiensie® asserte
as a result of such examinations or any assertiétlateies have been paid in full and reflectedhie Company Financial Statements. Exce
set forth in_Section 3.10(af the Company Disclosure Schedule, there are newet) pending or, to the Knowledge of the Compahseatene
actions, audits, or examinations by any Governnidfiéity responsible for the collection or impositi of Taxes with respect to the Comp
or any of its Subsidiaries, or any pending judidialx proceedings or any other Tax disputes, assrgsnor claims. Except as set fortl
Section 3.10(apf the Company Disclosure Schedule, as of the dhathis Agreement, neither the Company nor anyt®fSubsidiaries h
received (i) a request for information related taxTmatters, or (ii) a notice of deficiency or prepd adjustment for any amount of
proposed, asserted or assessed by any Governraatitsl responsible for the collection or impositiohTaxes with respect to the Compan
any of its Subsidiaries. The Company has madeablaito Parent true and complete copies of theedritates federal, state, local and for
income Tax Returns filed by the Company or its &libges and all examination reports and statemehteficiency assessed against or ac
to by the Company or any of its Subsidiaries sibeeember 31, 2009. There are no material Liens kei¢pect to any Taxes upon any of
Company'’s or its Subsidiarieassets, other than Permitted Liens. No claim has egen made by any Governmental Entity in a jigismh
where the Company or any of its Subsidiaries dagdfile Tax Returns that the Company or any ofStshsidiaries is or may be subjec
taxation by that jurisdiction.
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(b) Except as set forth in_Section 3.10@f) the Company Disclosure Schedule, neither the g2y nor any of i
Subsidiaries (i) has requested any extension d tinthin which to file any Tax Return which Tax Ret has not since been filed, (ii) is a p
to any agreement providing for the allocation cargig of Taxes or otherwise has any liability f@ax€s of any person other than the Com
and its Subsidiaries, (iii) has issued or assunmydodligation under Section 279 of the Code, amphhjield discount obligation as describe
Section 163(i)(1) of the Code or any registratiequired obligation within the meaning of Sectid@8(f)(2) of the Code that is not in registe
form, (iv) is or has been a United States real priypholding corporation within the meaning of Seet897(c)(2) of the Code, (v) is or has b
a member of an affiliated group (within the meanofgSection 1504(a) of the Code) filing consolidhignited States federal income ~
Returns (other than such a group the common pafemhich is or was the Company), (vi) has beenréyga any distribution occurring duri
the last three years in which the parties to sustrilbution treated the distribution as one to vhigection 355 of the Code (or any sin
provision of state, local or foreign Law) appliexd,(vii) has participated in or otherwise engageamy “Reportable Transactioa’ defined i
Section 6707A(c)(1) of the Code and Treasury RemulsSection 1.6011-4(b).

(c) Except as set forth in Section 3.10¢€the Company Disclosure Schedule, no officerator, employee or contractor
former officer, director, employee or contractof)tlee Company or any of its Subsidiaries is erditie now, or will or may be entitled to a
consequence of this Agreement or the Merger (edhmaTe or in conjunction with any other event), aayment or benefit from the Compan:
any of its Subsidiaries or from Parent or any sfSubsidiaries which if paid or provided would ditage an “excess parachute paymemt’,
defined in Section 280G of the Code or regulatiprenulgated thereunder.

(d) Each plan, program, arrangement or contrad¢tdbastitutes in any part a nonqualified deferrechpensation plan with
the meaning of Section 409A of the Code is idegtdifas such in Section 3.10(@f)the Company Disclosure Schedule. The terms cif e the
Company’'s and its Subsidiaries’ “nonqualified defdr compensation plansubject to Code Section 409A (and associated Ur&aslr
Department guidance) comply with Code Section 4@Ad associated U.S. Treasury Department guidaamee)each suchnbnqualifiec
deferred compensation plahas been operated in compliance with Code Secti®h 4and associated U.S. Treasury Department ga&):
Each Company Stock Option has an exercise pridestiusls or exceeds the fair market value of asshCompany Common Stock as of
date of grant of such Company Stock Option (andf asy later modification thereof within the meamiof Section 409A of the Code).

(e) Neither the Company nor any of its Subsidiaiseequired to pay, gross up, or otherwise indé&manny officer, directo
employee or contractor for any Taxes, includingeptil Taxes imposed under Section 409A or Secti®99 of the Code. Neither f
Company nor any of its Subsidiaries have made aynents to employees that are not deductible uSeetion 162(m) of the Code ¢
consummation of the Merger and the Bank Merger mdgtl cause any payments to employees to not bectielduthereunder.
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(f) Except as set forth in Section 3.10¢f)the Company Disclosure Schedule, neither the g2om nor any of its Subsidiar
will be required to include any item of income or, exclude any item of deduction from, taxable meofor any taxable period (or port
thereof) ending after the Closing Date as a rexfudiny (i) change in method of accounting for aatag period ending on or prior to the Clos
Date; (ii) use of an improper method of accountionga taxable period ending on or prior to the @lgsDate; (iii) “closing agreementis
described in Section 7121 of the Code (or any eparding or similar provision of state, local ondd.S. Tax law) executed on or prior to
Closing Date; (iv) intercompany transaction or @xgess loss account described in Treasury Regudatinder Section 1502 of the Code
any corresponding or similar provision of statealoor foreign Tax law); (v) installment sale orepptransaction disposition made on or pric
the Closing Date; (vi) prepaid amount received oprior to the Closing Date; (vii) election undezciion 108(i) of the Code; or (vii) incol
that accrued in a prior taxable period but that m@sincluded in taxable income for that or anoteor taxable period.

(g) Except as set forth in_Section 3.10¢d)the Company Disclosure Schedule (i) the Compamny its Subsidiaries ha
complied with all applicable laws, rules and regjoles relating to the payment and withholding ok&sand have, within the time and in
manner provided by law, withheld and paid overhi® proper Governmental Entities all amounts reguioebe so withheld and paid over ur
applicable laws; and (ii) the Company and its Sdibsies have maintained such records in respezatb transaction, event and item (inclus
as required to support otherwise allowable dedaostend losses) as are required under applicabldavigxexcept where the failure to com
or maintain records under (i) or (ii) would not inaterial to the results of operations or financ@hdition of the Company and its Subsidizc
on a consolidated basis.

(h) For the purposes of this Agreement, (i) thentérTax ” or “ Taxes” shall mean, with respect to any person, all feg
state, local, foreign and other taxes, customg#fdamposts, levies, duties, government fees theolike assessments or charges of any
imposed by any jurisdiction, including all inconggpss receipts, franchise, profits, withholdingesause, ad valorem, goods and serv
transfer, registration, license, recording, payrsdicial security, employer health, unemploymersahility, employment (including federal ¢
state income tax withholding, backup withholdingnpoyment insurance, workerg€ompensation or other payroll taxes, contributi
payments or premiums, as the case may be), envinotain(including taxes under Code Section 59A) tahptock, excise, severance, sta
occupation, premium, windfall profits, prohibite@msaction, property, valiedded, alternative or add on minimum, net worttifreged or an
other taxes, and any transfer pricing penaltieg,aanounts payable pursuant to agreements providingayments in lieu of tax payments,
interest, penalties and additions imposed witheesfo such amounts, whether disputed or not, agdiability for tax payments as a resul
being a member of an affiliated, consolidated, cowdb, unitary, or similar group or as a resultrahsferor or successor liability, and (ii)
term “ Tax Return ” shall mean any return, declaration, report, clanréfund, information return or statement relatiod axes, including al
schedule or attachment thereto, and including amgr@ment thereof, to be filed (whether on a manglatw elective basis) with a
Governmental Entity responsible for the collectomimposition of Taxes.
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3.11Employee Benefits; Labor and Employment Matters

(a) Except as disclosed in Section 3.1Tfahe Company Disclosure Schedule, none of the 2oy, its Subsidiaries or any ERI
Affiliate sponsor, maintain, administer, contributeor has an obligation to contribute to or ligpiunder (i) any &€mployee pension ben¢
plan”, within the meaning of Section 3(2) of the loyee Retirement Income Security Act of 1974, merded (“ERISA ) (the “ Company
Pension Plans), (ii) any “employee welfare benefit plan”, withithe meaning of Section 3(I) of ERISA (th€bmpany Welfare Plans”), or
(iii) any other employee benefit plan, program,i@gl agreement or arrangement, including any defecompensation, retirement, pr
sharing, incentive, bonus, commission, stock optiorother equity based, phantom, change in contedgntion, employment, consulti
severance, dependent care, sick leave, vacatiex, dhfeteria, retiree health or welfare, supplemlencome, fringe benefit or other sim
plan, program, policy, agreement or arrangemengthér written or unwritten (collectively with theo@pany Pension Plans and the Com|
Welfare Plans, the Company Benefit Plans’). Since January 1, 2008, neither the Company noohitg ERISA Affiliates has (i) establishe
maintained, sponsored, participated in or contéub any plan subject to Section 412 of the Cadseation 302 or Title IV of ERISA or (
contributed to or had an obligation to contribuideahy “multiemployer plan”within the meaning of Sections 3(37) and 4001 (adf3ERISA
No Company Benefit Plan is a multiple employer pdardefined in Section 210 of ERISA. As used he ERISA Affiliate ", with respect t
the Company, means any entity required to be agtgdgvith the Company under Section 414(b), (c),qn{o) of the Code or Section 400:
ERISA, and with respect to Parent, means any erdtyired to be aggregated with Parent under Sedtld(b), (c), (m) or (o) of the Code
Section 4001 of ERISA.

(b) The Company has delivered to Paremunsel true and complete copies of each ofdalh@ning with respect to each
the Company Benefit Plans (with a designation slugh copies have been delivered pursuant to Se8tidr{b) of the then current draft of 1
Agreement): (i) each Company Benefit Plan (togethiéh any and all amendments thereto), summary giscription, summary of matel
modifications, employee handbooks or manuals oereta Company Benefit Plan has not been reducediting, a summary of all mater
terms of such Company Benefit Plan; (ii) trust &gnent, insurance contract, annuity contract orrdilneding instruments if any; (iii) the thr
most recent actuarial reports, if any; (iv) theethmost recent financial statements, if any; (g)tttree most recent annual reports on Form!
including any schedules and attachments therei;a{lv determination, opinion, notification and aslry letters and rulings, compliar
statements, closing agreements, or similar masesjgécific to each Company Benefit Plan from th® tR any Governmental Entity and coj
of all pending applications with the IRS or any @ovnental Entity that relate to any Company Berteiiin; (vii) correspondence regarc
actual or potential audits or investigations tdrom the IRS, the Department of Labor (th®OL ") or any other Governmental Entity w
respect to any Company Benefit Plan since Janua®011; and (viii) all material written contractslating to each Company Benefit P
including fidelity or ERISA bonds and administratigervice agreements.
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(c) Except as set forth in Section 3.11¢€)the Company Disclosure Schedule, at DecembeR@12, the fair value of pl
assets of each Company Pension Plan equals ordsxtiee present value of the projected benefit abbigs of each such plan based upor
actuarial assumptions used for purposes of theapagipn of the Company Financial Statements folytar ended December 31, 2012.

(d) All contributions (including all employer coifiutions and employee salary reduction contribigjoand premiul
payments required to be made to or with respeetaath Company Benefit Plan under the terms theERFSA or other applicable Law he
been timely made, and all amounts properly acctaeathte as liabilities of the Company and its Sdibsies which have not been paid h
been properly recorded on the books of the Companlyits Subsidiaries.

(e) No event has occurred and no condition existe vespect to any Company Benefit Plan that hdgested or coul
subject the Company, any of its Subsidiaries orBRISA Affiliate to any tax, fine, penalty or othiébility under the Code or ERISA.

() Each of the Company Benefit Plans has beenabpérin all material respects in accordance wishtérms and

compliance with the provisions of ERISA, the Codkregulations, rulings and announcements prontetbar issued thereunder, and all o
applicable governmental laws and regulations. Feuntiore, the IRS has issued a favorable determimégiter with respect to each Comp
Pension Plan that is intended to be qualified urSiection 401(a) of the Code to the effect that @mmpany Pension Plan satisfies
requirements of Section 401(a) of the Code (takimg account all changes in qualification requiratseunder Section 401(a) for which
applicable "remedial amendment period" under Sedtidl(b) of the Code has expired) and no conditiogircumstance exists which co
reasonably be expected to disqualify any such fach Company Pension Plan subject to the prowsidrSection 401(k) or 401(m) of 1
Code, or both, has been tested for and has sdtisfeerequirements of Section 401(k)(3), Sectioh(Af)(2) and Section 416 of the Code
applicable, for each of the last three plan yeBingre has not been, nor is there likely to be,rtigdaermination of any Company Pension |
within the meaning of Section 411(d)(3) of the CoNene of the assets of any Company Pension Plimaested in or consist of Compi
Common Stock.
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(g9) No nonexempt prohibited transaction, within the meanifi@ection 4975 of the Code or Sections 406 or 4EZRISA,
has occurred with respect to any of the CompanyeBeRlans. None of the Company, any of its Sulasids, or any plan fiduciary of a
Company Benefit Plan has engaged in, or has abyityaein respect of, any transaction in violatiohSection 404 of ERISA.

(h) There are no pending, or, to the Knowledgeéhef@ompany, threatened or anticipated claims (dtiaer routine claims fi
benefits) by, on behalf of or against any of thenpany Benefit Plans or any trusts related thefdame of the Company Benefit Plans is
subject of any pending or any threatened investigataudit or administrative proceeding, includiagy voluntary compliance submiss
through the IRS's Employee Plans Compliance Rdsal@ystem or the DOL's Voluntary Fiduciary Cori@cstProgram, by or with the IR
the DOL or any other Governmental Entity.

(i) Except as set forth in_Section 3.11¢#) the Company Disclosure Schedule, no Company féeRkan provides medic
benefits, death benefits or other nmension benefits (whether or not insured) beyondraployee's retirement or other termination of
other than (i) coverage mandated by continuatiorei@age laws, or (ii) death benefits under any Camgpgeension Plan. There are no unfur
benefit obligations which are not accounted for fblf reserves shown in the Company Financial States) or otherwise noted on
Company Financial Statements.

()) There are no welfare benefit funds (within theaning of Section 419 of the Code) related to m@oy Welfare Plan, a
any Company Welfare Plan that is a group healtim fVaithin the meaning of Section 4980B(g)(2) of tGede) complies with all of tl
applicable material requirements of Section 4980®@ Code.

(k) With respect to each Company Benefit Plan thétinded wholly or partially through an insuranpdicy, there will be n
liability of the Company or any of its Subsidiari&s of the Effective Time under any such insurgualeey or ancillary agreement with resg
to such insurance policy in the nature of a rettivaaate adjustment, loss sharing arrangementtwraactual or contingent liability arisi
wholly or partially out of events occurring priar the Effective Time.

() Except as set forth in Section 3.11¢f)the Company Disclosure Schedule, neither thewgian of this Agreement nor t
consummation of the transactions contemplated kevély (either alone or in conjunction with any ethevent, such as a terminatior
employment) (i) entitle any current or former offic employee, director or consultant of the Compangny of its Subsidiaries to severa
pay or a bonus or (ii) accelerate the time of payiniinding, vesting, or increase the amount, of Bonus or any compensation due tc
result in the forgiveness of any indebtedness f, @irrent or former officer, employee, directoraamsultant of the Company or any ol
Subsidiaries.
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(m) Neither the Company nor any of its SubsidiariesERISA Affiliates has announced an intentioncteate, or h:
otherwise created, a legally binding commitmenadopt any additional Company Benefit Plans or temanor modify any existing Compe
Benefit Plan.

(n) With respect to the Company Benefit Plans, vene has occurred and, to the Knowledge of the Gmypthere exists |
condition or set of circumstances in connectiorhwithich the Company, any Subsidiary of the Compangany ERISA Affiliate would b
subject to any liability (other than a liability my benefits thereunder) under the terms of sumingany Benefit Plans, ERISA, the Cod:
any other applicable law which has had, or woultbomably be expected to have, a Material AdverlecEdn the Company.

(o) Neither the Company nor any of its Subsidiaisesor at any time has been, a party to any cidlie bargaining agreeme
or other labor agreement, nor is any such agreebwing negotiated and, to the Knowledge of the Gomgpno activities or proceedings
underway by any labor union, organization, assmziadr other employee representation group to drgaany employees of the Compan
any of its Subsidiaries. No work stoppage, slowdawriabor strike against the Company or any ofStesidiaries is pending or, to
Knowledge of the Company, threatened. The Compamy its Subsidiaries (i) do not have direct or irdirliability with respect to a1
misclassification of any Person as an independentractor or temporary worker hired through a terapoworker agency rather than as
employee, (ii) are in compliance in all materiadpects with all applicable Laws respecting emplaytnemployment practices, labor relatic
employment discrimination, health and safety, teamd conditions of employment and wages and hawigid) have not received any writt
remedial order or notice of offense under appliealdcupational health and safety Laws. NeitherGbmpany nor any of its Subsidiaries
incurred, nor do they expect to incur without P&emrior written consent, any liability or obligatiacunder the Worker Adjustment ¢
Retraining Notification Act, the regulations promated thereunder or any similar state or local Law.

(p) There is no unfair labor practice charge or ptaimt against the Company or any of its Subsid&pending or, to tl
Knowledge of the Company, threatened, before theNa Labor Relations Board, any court or any Gawgental Entity.

(q) With respect to the Company and its Subsidiattieere are no pending or, to the Knowledge ofGbmpany, threaten
actions, charges, citations or Orders concernidgwéges, compensation or violations of employmieamvs prohibiting discrimination, (i
representation petitions or unfair labor practicg$) violations of occupational safety and healthws, (iv) workers' compensation,
wrongful termination, negligent hiring, invasion fivacy or defamation or (vi) immigration and ralization or any other claims under s
or federal labor Law.
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(r) Section 3.11(rpf the Company Disclosure Schedule contains a cet@pind correct list of (i) the names, job titasren
annual compensation, two (2) most recent annualid®s) overtime exemption status and active oriirastatus (and, if inactive, the rea
therefor) of each current employee of the Company its Subsidiaries whose salary, bonus and cononiggmyments, if any, for the twel
months ended December 31, 2013 was in excess Of®IM (calculated on a per anniasis with respect to any such employee who we
employed by the Company and its Subsidiaries ferdhtire year), (ii) for each such employee, angusonot yet paid and not disclose:
Section_3.8(b)f the Company Disclosure Schedule which is ardieig to be paid on or before June 30, 2014 andirammgase in annu
compensation not disclosed in Section 3.8ftthe Company Disclosure Schedule which is araigig to be implemented on or before Jun
2014, (iii) the names of each director of the Comypar any Subsidiary, and (iv) the name of eaclsé®exrho currently provides, or who
within the prior twelve (12) month period providezbrvices to the Company or any of its Subsidiaai®sn independent contractor anc
amount paid to such independent contractor by tagany and its Subsidiaries during the twelve merthded September 30, 2013. Tc
Knowledge of the Company, no employee named iniGe& 11(r)of the Company Disclosure Schedule has any cuplamis to termina
employment or service with the Company or any Sliasj. Other than as set forth in Section 3.1&{rdhe Company Disclosure Schedule
employees of the Company and its Subsidiariesrapaed at will.

(s) Section 6.11(bpf the Company Disclosure Schedule accurately &mth, with respect to the Company and
Subsidiaries, the amounts payable upon consummatitre Merger under the agreements describedithere

3.12Company Information .

(a) The information relating to the Company and @mmpanys Bank to be contained in the Proxy Statementf éiseodat:
the Proxy Statement is mailed to shareholdersefbmpany, and up to and including the date ofketing of shareholders of the Comg
to which such Proxy Statement relates, will nottaomany untrue statement of a material fact ortamstate a material fact necessary to r
the statements therein, in light of the circumstsnender which they were made, not misleading.

(b) The information relating to the Company andStsbsidiaries provided by the Company to be coathin the regulato

applications and notifications relating to the Margnd the Bank Merger, including without limitatiany applications and notifications to
FRB, the FDIC, the OCC and the New Jersey Depattmeéthbe accurate in all material respects.
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3.13Compliance with Applicable Law.

(a) General . Except as set forth in Section 3.13¢4the Company Disclosure Schedule, each of the@aom and each of

Subsidiaries hold all material licenses, franchigesmits and authorizations necessary for theuhednduct of its business, and each ot
Company and each of its Subsidiaries has compligd and is not in default in any respect undes; applicable Law of any federal, state
local Governmental Entity relating to the Companyt® Subsidiaries (other than where such defaultsone€ompliance will not, alone or in t
aggregate, have a Material Adverse Effect on thm@amy). Except as disclosed_in Section 3.18fahe Company Disclosure Schedule,
Company and its Subsidiaries have not received@ati violation of, and do not know of any suchlatmns of, any of the above which hi
or are likely to have a Material Adverse Effecttbe Company. Without limiting the foregoing, norfettte Company, or its Subsidiaries, o
the Knowledge of the Company, any director, officemployee, agent or other person acting on bebfathe Company or any of
Subsidiaries has, directly or indirectly, (i) usaty funds of the Company or any of its Subsidiafeesunlawful contributions, unlawful gift
unlawful entertainment or other expenses relatmgadlitical activity, (i) made any unlawful paymeto foreign or domestic governmer
officials or employees or to foreign or domestiditizal parties or campaigns from funds of the Camp or any of its Subsidiaries, (iii) violai
any provision that would result in the violationtbe Foreign Corrupt Practices Act of 1977, as atadnor any similar law, (iv) establishec
maintained any unlawful fund of monies or otherts®f the Company or any of its Subsidiariespfade any fraudulent entry on the book
records of the Company or any of its Subsidiar@s(vi) made any unlawful bribe, unlawful rebatelawful payoff, unlawful influenc
payment, unlawful kickback or other unlawful paymém any person, private or public, regardlessarif, whether in money, property
services, to obtain favorable treatment in secubingjiness or to obtain special concessions fo€Ctmapany or any of its Subsidiaries, to pay
favorable treatment for business secured or tofpagpecial concessions already obtained for thefiamy or any of its Subsidiaries, o
currently subject to any United States sanctiomsiaidtered by the Office of Foreign Assets Contfolhe United States Treasury Department

(b) CRA . Without limiting the foregoing, the Company arnsl $ubsidiaries have complied in all material respavith the
Community Reinvestment Act CRA ") and the Company has no reason to believe that erspp or group would object successfully tc
consummation of the Merger due to the CRA performeanf or rating of the Company or its Subsidiaris Subsidiaries of the Company tl
are subject to the CRA have a CRA rating of attlésatisfactory.” Except as listed in Section 34)3¢f the Company Disclosure Sched
since January 1, 2011, no person or group has selyecommented in writing to the Company or its Sdiaries in a manner requiri
recording in a file of CRA communications upon @RRA performance of the Company and its Subsidiaries

3.14 Certain Contracts .

(a) Except as disclosed in_Section 3.14¢h)the Company Disclosure Schedule, neither the @&my nor any of i
Subsidiaries is a party to or bound by any contoacinderstanding (whether written or oral) witlspgect to the employment or terminatiol
any present or former officers, employees, directorconsultants. The Company has delivered tonPareounsel true and complete copie
all written employment agreements, severance, aarigcontrol and other termination agreements witficers, employees, directors,
consultants to which the Company or any of its &liddes is a party or is bound (with a designatibat such copies have been delivi
pursuant to Section 3.14(a) of the then currerit dfahis Agreement).
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(b) Except as disclosed in Section 3.14@b)the Company Disclosure Schedule, (i) neither @mmpany nor any of i
Subsidiaries is a party to or bound by any commitimagreement or other instrument that is matéviéhe results of operations, cash flow
financial condition of the Company and its Subsiéson a consolidated basis, (i) no commitmegteament or other instrument to which
Company or any of its Subsidiaries is a party omimch any of them is bound limits the freedom e Company or any of its Subsidiarie
compete in any line of business, in any geograalea or with any person, and (iii) neither the Campnor any of its Subsidiaries is a part
(A) any collective bargaining agreement or (B) atlyer agreement or instrument that (I) grants agiyt rof first refusal, right of first offer
similar right with respect to any material assetproperties of the Company or any of its Subsid&r(ll) provides for material payments tc
made by the Company or any of its Subsidiaries wpohange in control thereof, (Ill) requires redé¢srof business or requires the Compar
any of its Subsidiaries to make available investnegportunities to any person on a priority or esore basis or (IV) requires the Compan
any of its Subsidiaries to use any product or seraf another person on an exclusive basis. Fqrgsess of clause (i) above, any contrac
involving the payment of more than $250,000 orvjth a remaining term of greater than six monthd eeasonably expected to involve
payment of more than $100,000 (other than contratasing to banking credit or deposit transactionthe Ordinary Course of Business, wt
shall not be deemed material for purposes of clélisshall be deemed material.

(c) Except as disclosed in Section 3.14{tj}he Company Disclosure Schedule or Section 3)kf(the Company Disclosu
Schedule, neither the Company nor any of its Sidrséd, nor to the Knowledge of the Company, arheoparty thereto, is in default in ¢
material respect under any material lease, contracttgage, promissory note, deed of trust, loawtber commitment (except those ur
which the Company or its Subsidiaries will be theditor) or arrangement to which the Company isudyp

(d) Except as set forth in Section 3.14¢6lthe Company Disclosure Schedule, neither thergmg into of this Agreement n
the consummation of the transactions contemplagedumder will cause the Company or Parent to beaanfigated to make any paymen
any kind to any party, including but not limited, tany termination fee, breakup fee or reimbursenieet pursuant to any agreemen
understanding between the Company or its Subsédiamd such party, other than the payments conséeapiby this Agreement.
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(e) Except as set forth in Section 3.14fE)he Company Disclosure Schedule, neither the @y nor any of its Subsidiar
is a party to or bound by any contract (whetheittami or oral) with respect to the services of aimgalors, consultants or other indepen
contractors that, upon the consummation of thestetions contemplated by this Agreement, will @italone or upon the occurrence of
additional acts or events) result in any paymeriiasrefits (whether of severance pay or otherwisepiming due, or the acceleration or ves
of any rights to any payment or benefits, from Rgréhe Company, the Surviving Corporation or afyheir respective Subsidiaries to i
director, officer, consultant or independent coctivathereof.

(f) Except as set forth in Section 3.14¢f)the Company Disclosure Schedule, neither the gz nor any of its Subsidiar
is a party to or bound by any contract (whethettemi or oral) which (i) is a licensing, serviceather agreement relating to any IT Assets,
any other consulting agreement or licensing agreémet terminable on ninety days or less noticeoiving the payment of more th
$100,000 per annum, or (ii) that materially ressrihhe conduct of any line of business by the Camma any of its Subsidiaries.

(g) Section 3.14(gdf the Company Disclosure Schedule contains a st@ethowing the good faith estimated present vat
of December 31, 2013 of the monetary amounts pay@tiuding any Tax indemnification payments ispect of income and/or excise Ta
and identifying the in-kind benefits due under gitgn other than a Tagualified plan for each director of the Company aadh officer of th
Company with the position of vice president or l@ghspecifying the assumptions in such schedule.

Each contract, arrangement, commitment or undedstgrof the type described in this Section 3.14etlikr or not set forth in Section 3.4#
the Company Disclosure Schedule, is referred teihexs a ‘Company Contract”. The Company has previously delivered to Parotunse
true and complete copies of each Company Contwethh @ designation that such copies have been efelds pursuant to Section 3.14 of
then current draft of this Agreement).

3.15 Agreements with Regulatory Agencies Except as set forth in Section 3.66the Company Disclosure Schedule, neithe
Company nor any of its Subsidiaries is subjectrip @ease-andesist or other order issued by, or is a partynip\@ritten agreement, cons
agreement or memorandum of understanding withs arparty to any commitment letter or similar umalking to, or is subject to any ordel
directive by, or is a recipient of any extraordinaupervisory letter from, or has adopted any beastlutions at the request of (each, whe
or not set forth on_Section 3.18 the Company Disclosure Schedule, Régulatory Agreement”), any Governmental Entity, nor has
Company or any of its Subsidiaries been advisedatyy Governmental Entity that it is considering isguor requesting any Regulat
Agreement. Neither the Company nor any of its Slibses is required by Section 32 of the Federgld3é Insurance Act to give prior not
to a Federal banking agency of the proposed adddfaan individual to its board of directors or tbmployment of an individual as a sel
executive officer.
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3.16.Properties and Insurance.

(a) Section 3.16(a)f the Company Disclosure Schedule sets forth@and complete list of (i) all material real prageanc
interests in real property owned by the Companyanahy of its Subsidiaries other than any suclperty or interests categorized asthe!
real estate owned” (individually, arOwned Property ” and collectively, the ‘Owned Properties”), and (ii) all leases, licenses, agreemen
other instruments conveying a leasehold intereseah property by the Company or any of its Sulasids as lessee or lessor (or license
licenseor, as applicable) (individually, &tal Property Lease’ and collectively, the ‘Real Property Leases and, together with the Own
Properties, being referred to herein individualyaa' Company Property ” and collectively as the Company Properties”).

(b) Section 3.16(bdf the Company Disclosure Schedule sets forth eecbitegal description, street address and Taxej
identification number of all Owned Real Properti#ge Company has furnished to Parentbunsel copies of all deeds, surveys and
policies relating to the Owned Real Properties apngies of all instruments, agreements and otheurdeats evidencing, creating
constituting Liens on such Owned Real Propertidgh(& designation that such copies have been deliveursuant to Section 3.16(b) of
then current draft of this Agreement) to the extarthe possession of the Company or its Subsekari

(c) Section 3.16(cpf the Company Disclosure Schedule sets forth theetsaddress of all real property leased by
Company or any of its Subsidiaries under the Compaeal Property Leases and the names of such ledkesCompany has furnishec
Parents counsel true and complete copies of all Realdtpeases and any and all amendments, modifitgti@statements and supplem
thereto (with a designation that such copies haenhlelivered pursuant to Section 3.16(c) of tkea turrent draft of this Agreement). Non
the Real Property Leases have been modified imazatgrial respect, except to the extent that suctiifination is disclosed by the copy m:
available to Parerg’ counsel. The Real Property Leases are valid afatoeable in accordance with their respective teand neither tt
Company nor any of its Subsidiaries nor, to the \ledge of the Company, any other party theretdn idefault thereunder in any mate
respect nor does any condition exist that with gheng of notice or passage of time, or both, woatthstitute a material default by
Company or any of its Subsidiaries, other than ulefahat have been cured by the Company or itsiligries or waived in writing. Tl
Company and its Subsidiaries have not leased etesiged any Company Property to any third parties.
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(d) The Company or its Subsidiaries have good aarketable title to all Owned Property, and a valid existing leasehc
interest under each of the Real Property Leasesac¢h case, free and clear of all Liens of anyreatthatsoever except (A) Liens set fortt
Section 3.16(d)f the Company Disclosure Schedule and (B) Perdittiens. The Company or one of its Subsidiarieoynjpeacefu
undisturbed and exclusive possession of each Coyripaperty. All Company Property is in a good statenaintenance and repair, reason
wear and tear excepted, does not require mateqpair or replacement in order to serve their inéehgdurposes, including use and oper:
consistent with their present use and operatiooe@xfor scheduled maintenance, repairs and raplkacts conducted or required in
Ordinary Course of Business, conforms in all mateméspects with all applicable Laws and the CorgpRroperties are considered by
Company to be adequate for the current businesheofCompany and its Subsidiaries. There are noipgndr to the Knowledge of t
Company, threatened condemnation or eminent dom@iceedings that affect any Company Property or @aoryion thereof. There is
option or other agreement (written or otherwiseyight in favor of others to purchase any inteiasbwned Properties. With respect to
Company Property subject to the Real Property Leaseept as expressly provided in the Real Prpperases, neither the Company nor
of its Subsidiaries owns or holds, or is obligatedier or a party to, any option, right of firstusél or other contractual right to purchas
acquire any real property or any portion thereoinberest therein. All real estate Taxes and ass&sts which are due and payable as ¢
date hereof with respect to the Company Propeng th@en paid (or will, prior to the imposition afyapenalty or assessment, be paid). Ne
the Company nor any of its Subsidiaries has redergy notice of any special Tax or assessmenttafieany Company Property, and no
Taxes or assessments are pending or, to the Kngalefithe Company, threatened. Neither the ComPaoperty nor the use or occupa
thereof violates in any way any applicable Lawsjer@nts, conditions or restrictions. The Company imSubsidiaries have made all matt
repairs and replacements to the Company Propeaty tbh the Compang’ Knowledge, are required to be made by the Comzanl it:
Subsidiaries under the Real Property Leases oe@sred under applicable Laws. The Company hawvetell to Parent’ counsel true ai
complete copies of all agreements that pertaihémtvnership, management or operation of the Coynpamperty (with a designation that s
copies have been delivered pursuant to Sectior{c.b6the then current draft of this Agreement).

(e) The tangible assets and other personal propemed or leased by the Company and/or any oflitssiiaries are in gou
condition and repair (ordinary wear and tear ex@@pand are fit for use in the Ordinary Course o$iBess. Section 3.16(e)@j the Compan
Disclosure Schedule sets forth all leases of tdegibsets and other personal property by the Coynpraits Subsidiaries (Personal Property
Leases”) involving annual payments in excess of $25,0BRcept as set forth gn Section 3.16(e)ii)the Company Disclosure Schedule
neither the Company nor any of its Subsidiarigéa idefault under any material provision of any Beed Property Lease and, to the Knowle
of the Company, none of the other counterpartieseto is in default under any material provisionaafy Personal Property Lease, (ii)
written or, to the Knowledge of the Company, orafice has been received by the Company or by aiitg &ubsidiaries from any lessor ur
any Personal Property Lease that the Company oohity Subsidiaries is in material default thereéen (iii) with respect to clauses (i) and
above, to the Knowledge of the Company, no evesiolcaurred or circumstance exists which, with thkvdry of notice, the passage of time
both, would constitute such a breach or defaulpesmit the termination, modification or accelesatbf any payments due under such Per:
Property Leases, (iv) each of the Personal Proparéges is valid and in full force and effect, i@ither the Company’s nor any Subsidiary’
possession and quiet enjoyment of the personakpnofeased under such Personal Property Leaseseleaisdisturbed in any material res)
and, to the Knowledge of the Company, there ardisputes with respect to such Personal Propertgdsgvi) neither the Company nor
Subsidiaryhas subleased, licensed or otherwise granted arspiiPéhe right to use the personal property leaseter such Personal Prope
Leases and (vii) neither the Company nor any dbitbsidiaries have collaterally assigned or graatedother security interest in and there
no Liens on the leasehold interest created by Barkonal Property Leases. The Company has deliter@drens counsel true and compl
copies of each written Personal Property Lease,jratfte case of any oral Personal Property Leasgjteen summary of the material terms
such Personal Property Lease (with a designatiansihich copies have been delivered pursuant tao8eitl6(e) of the then current draft
this Agreement).
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() The business operations and all insurable ptmseand assets of the Company and its Subsidiane insured for the
benefit against all risks which, in the reasongbtigment of the management of the Company, shoellthéured against, in each case u
policies or bonds issued by insurers of recogniesgonsibility, in such amounts with such dedueldnd against such risks and losses
in the reasonable judgment of the management o€trepany adequate for the business engaged ineb@dimpany and its Subsidiaries.
Company and its Subsidiaries have not receivednatige of cancellation or notice of a material adraent of any such insurance policy
bond and are not in default under any such polidyomd, no coverage thereunder is being disputddaimaterial claims thereunder have
filed in a timely fashion. Section 3.16(f the Company Disclosure Schedule sets forth apbete and accurate list of all primary and ex
insurance coverage held by the Company and/orutsifliaries currently or at any time during thetpghsee years. Copies of all insura
policies reflected on such list have been provigeBarent. Neither the Company nor any of its Slibses has received any written notice
there are any pending actions or claims againsCtinapany Property, the Company or any of its Suésas, whether or not such claims
actions are covered by insurance. None of the amar policies maintained by the Company or its Blidrses constitute seffisured frontin
policies or are subject to retrospective premiufustchents. Any pending claims that the Companyt6ubsidiaries have made for insure
have been acknowledged for coverage by the apjdicasurer.

(9) Section 3.16(gbf the Company Disclosure Schedule sets forth anrate description of the bank owned life insur:
coverage (‘BOLI ") maintained by the Company and the Company’s Bank

3.17Environmental Matters . Except as set forth in Section 3dftihe Company Disclosure Schedule:

(a) Each of the Company and its Subsidiaries, efthe Participation Facilities and, to the Knowgedof the Company, t
Loan Properties are in compliance in all materedpects with all applicable Environmental Lawsuding common law, regulations &
ordinances, and with all applicable Orders andrectital obligations relating to any Environmentatdrs, pollution or the discharge of
exposure to, Regulated Substances in the enviranonevorkplace.
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(b) There is no suit, claim, action or proceedipgnding or, to the Knowledge of the Company, ttmeadl, before ai
Governmental Entity or other forum in which the Gmany, any of its Subsidiaries, any Participatiomilig or to the Knowledge of tt
Company, any Loan Property, has been or, with wdpethreatened proceedings, may be, named aseatfdly responsible party (x) 1
alleged noncompliance (including by any predecgssih any Environmental Laws, or (y) relating teetrelease of, threatened release
exposure to any Regulated Substances whether ooawotrring at or on a site owned, leased or operatethe Company or any of
Subsidiaries, any Participation Facility or any hd@roperty;

(c) To the Knowledge of the Company, during theiqueof (x) the Company’s or any of its Subsidiariesvnership c
operation of any of their respective current onfer properties, (y) the Company’s or any of its Sdiaries’participation in the managemen
any Participation Facility, or (z) the Company’samy of its Subsidiarieshterest in a Loan Property, there has been naselef Regulate
Substances in, on, under, from or affecting anyhquroperty. To the Knowledge of the Company, ptthe period of (x) the Company's
any of its Subsidiariesbwnership or operation of any of their respectiverent or former properties, (y) the Company's oy af its
Subsidiaries’participation in the management of any Participafi@cility, or (z) the Company's or any of its Sdlzsies' interest in a Lo
Property, there was no release of Regulated Sutesaim, on, under, from or affecting any such prgypeParticipation Facility or Loz
Property.

(d) The following definitions apply for purposes thiis Section 3.17: (v) Regulated Substance$ means any chemica
pollutants, contaminants, wastes, toxic substaretspleum or other substances or materials reggilabhder any Environmental Law, (w) “
Loan Property ” means any property classified by the Company orddrits Subsidiaries as an OREO property, and, ehequired by tt
context, said term means the owner or operatoudi property; (x) ‘Participation Facility " means any facility in which the Company or
of its Subsidiaries participates in the managenaent where required by the context, said term méam®wner or operator of such prope
(y) “ Environmental Laws " means any and all applicable common law, statutdsregulations, of the United States and New Jedsaing
with Environmental Matters, including without liratton, the Comprehensive Environmental Responsejpéasation, and Liability Act, «
U.S.C. 89601 et seq., CERCLA "), the Hazardous Material Transportation Act, 4BIC. §180let seq., the Solid Waste Disposal /
including the Resource Conservation and RecovetyoAt976, 42 U.S.C. 8690t seq (* RCRA "), the Clean Water Act, 33 U.S.C. 812é1l
seq., the Clean Air Act, 42 U.S.C. §74@(% seq., the Toxic Substances Control Act, 15 U.S.C. §260seq., the Federal Insecticic
Fungicide, and Rodenticide Act, 7 U.S.C. 8 E6eq., the Emergency Planning and Right-To-Know ActLleB86, 42 U.S.C. §11004t seq,,
the New Jersey Spill Compensation and Control Ncl,S.A. 58:10A-23.11et seq(“ Spill Act ”); the New Jersey Industrial Site Remedia
Act, N.J.S.A. 13:1K-6¢et seq.(“ ISRA ”); the New Jersey Brownfield and Contaminated S&mediation Act, N.J.S.A. 58:10B-ét seq.(*
BCSRA"); the New Jersey Site Remediation Reform Act,.8lA. 58:10C-1¢t seq(* SRRA ") the New Jersey Water Pollution Control /
N.J.S.A. 58: 101 et seq; the New Jersey Air Pollution Control Act, N.JAS26:2C-1,et seq, the New Jersey Solid Waste Management
N.J.S.A. 13:111, et seq.; as in effect and amended, and all other apdichbws and regulatory guidance, and any applicpbdeisions ¢
common law and civil law relating to the protectiohhuman health and safety, and the environmést,protection of natural resource:
providing for any remedy or right of recovery oght of injunctive relief with respect to EnvironniahMatters, as these Laws and guid:
were in the past or are in effect; and (ZErivironmental Matters ” means all matters, conditions, liabilities, obligas, damages, loss
claims, requirements, prohibitions, and restricdi@nising out of or relating to the environmenttunal resources, safety, or sanitation, ol
production, storage, handling, use, emission, seledischarge, dispersal, or disposal of any snbsfgroduct or waste which is hazardot
toxic or which is regulated by any EnvironmentalWla@hatsoever.
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3.180pinion . Prior to the execution of this Agreement, the iBloaf Directors of the Company has received thaiopi of Raymon
James & Associates, Inc. to the effect that ashefdate of such opinion and based upon and sutgessrtain assumptions, qualificatic
limitations and other matters set forth in suchhapi, the Exchange Ratio provided for in the Mengersuant to this Agreement is fair, fro
financial point of view, to the holders of Compafigmmon Stock other than Parent and PaseBénk. Such opinion has not been amend
rescinded as of the date hereof. A copy of suchiopiwill be delivered to Parest'counsel (with a designation that such copy has
delivered pursuant to Section 3.18 of this Agreeimaolely for informational purposes as soon axticable following the date hereof.

3.19Indemnification . Except as provided in the Company Contracts erctrtificate of incorporation or dgws of the Company
the Companys Bank or the governing documents of any Comparbsiiiary as in effect on the date hereof (whichvmions are accurate
summarized in_Section 3.18f the Company Disclosure Schedule), neither then@y nor any of its Subsidiaries is a party to
indemnification agreement with any of its presemfoomer directors, officers, employees, agentsitin any other persons who serve or se
in any other capacity with any other enterpriséhatrequest of the Company (£Lbvered Person’), and, to the Knowledge of the Compe
there are no claims for which any Covered Persouldvbe entitled to indemnification under the céetfe of incorporation or biaws of th
Company or any Subsidiary of the Company, appleEalaw or any indemnification agreement.

3.20Loan Portfolio .
(a) With respect to each loan owned by the Companits Subsidiaries in whole or in part (each, &dan "), to the

Knowledge of the Company:
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(i) the note and the related security documentsanh legal, valid and binding obligations of theker or obliga
thereof, enforceable against such maker or obligaccordance with their terms, except as enforceémmay be limited by general principles
equity whether applied in a court of law or a coofrtequity and by bankruptcy, insolvency and simllaws affecting creditors' rights &
remedies generally;

(i) neither the Company nor any of its Subsidian®r any prior holder of a Loan has modified tb&ror any of th
related security documents in any material respesttisfied, canceled or subordinated the notngrof the related security documents ex
as otherwise disclosed by documents in the appédadan file;

(iii) the Company or a Subsidiary is the sole holdélegal and beneficial title to each Loan (oe tGompany
applicable participation interest, as applicabdeept as otherwise referenced on the books andd=of the Company;

(iv) the note and the related security documertpies of which are included in the Loan files, titee and comple
copies of the documents they purport to be and havéeen suspended, amended, modified, canceletthenvise changed except as other
disclosed by documents in the applicable Loan file;

(v) there is no pending or threatened condemnattioneeding or similar proceeding affecting the propthat serve
as security for a Loan, except as otherwise ret@@ion the books and records of the Company;

(vi) there is no pending or threatened litigatianpooceeding relating to the property that sern&security for
Loan; and

(vii) with respect to a Loan held in the form oparticipation, the participation documentationagdl, valid, bindin
and enforceable, except as enforcement may beetinbiy general principles of equity whether appired court of law or a court of equity ¢
by bankruptcy, insolvency and similar Laws affegtoreditors' rights and remedies generally.

(b) Except as set forth in_Section 3.20(f) the Company Disclosure Schedule, neither the 2oy nor any of i
Subsidiariesis a party to any written or oral loan agreememttenor borrowing arrangement (including, withounitiation, leases, cre:
enhancements, commitments, guarantees and intbezsing assets), under the terms of which the obligas, as of December 31, 2013, «
90 days delinquent in payment of principal or iagtr Section 3.20(lgf the Company Disclosure Schedule sets forthl{(af éhe Loans of th
Company or any of its Subsidiaries that as of thie @f the Company’s Barkmost recent bank examination, were classifiethbyCompan
any of its Subsidiaries or any bank examiner (wketlegulatory or internal) as “Special Mention”,ut$tandard”, “Doubtful”, “Loss”
“Classified”, “Criticized”, “Credit Risk Assets”, Concerned Loans”, “Watch Listdr words of similar import, together with the piipal
amount of and accrued and unpaid interest on aathlsoan and the identity of the borrower thereun(l® each Loan that was classified a
December 31, 2013 as impaired in accordance wit@ 880, (c) by category of Loan (i.e., commerciahsumergtc.), all of the other Loat
of the Company and its Subsidiaries that as of e 31, 2013, were categorized as such, togettiertie aggregate principal amoun
and accrued and unpaid interest on such Loanstegag and (d) each asset of the Company that &eoémber 31, 2013, was classifier
“Other Real Estate Owned” @QREO ") and the book value thereof as of such date.
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(c) As of December 31, 2013, the allowance for l@@ses in the Company Unaudited Y&ad Financial Statements v
adequate pursuant to GAAP, and the methodology tsembmpute such allowance complies in all matergspects with GAAP and
applicable policies of the Company Regulatory AgesicAs of December 31, 2013, the reserve for ORESperties (or if no reserve, 1
carrying value of OREO properties) in the Compamyaudited YeaEnd Financial Statements was adequate pursuantA®dPGand th
methodology used to compute the reserve for OREPepties (or if no reserve, the carrying value 8fED properties) complies in all mate
respects with GAAP and all applicable policieshd Company Regulatory Agencies.

(d) The Company has delivered to Parent a schestiimg forth a list of all Loans as of December 2113 by the Compa
and its Subsidiaries to any directors, executifieerfs and principal shareholders (as such termslafined in Regulation O promulgated by
Federal Reserve Board (12 CFR Part 215)) of the faom or any of its Subsidiaries. Except as sehfortSection 3.20(ddf the Compan
Disclosure Schedule, (i) there are no employeécarff director or other Affiliate Loans on whichetborrower is paying a rate other than
reflected in the note or the relevant credit agremtnor on which the borrower is paying a rate whies below market at the time the Loan
made; and (ii) all such Loans are and were madeiimpliance in all material respects with all apgiile Laws.

(e) Except as set forth in Section 3.204€the Company Disclosure Schedule, none of theeagents pursuant to which
Company or any of its Subsidiaries has sold Loarnsools of Loans or participations in Loans or ool Loans is subject to any obligatior
repurchase such Loans or interests therein sotecoount of a payment default by the obligor opsuch Loan.

(f) Except as set forth in Section 3.20¢f)the Company Disclosure Schedule, since Dece®be2009, neither the Compe
nor any of its Subsidiaries has originated or sedior currently holds, directly or indirectly, ahgans that would be commonly referred t
“subprime”, “Alt-A” or “negative amortization'Loans, or home equity Loans or lines of credit vétloan to value ratio at origination of o
ninety percent (collectivelyHigh Risk Loans” ).
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(g) Except as set forth in_Section 3.20(@f) the Company Disclosure Schedule, neither the g2y nor any of i
Subsidiaries owns any investment securities tlasacured by High Risk Loans.

3.21 Reorganization . Neither the Company nor any of its Subsidiarias taken or agreed to take any action, has failédke an
action, or knows of any fact, agreement, plan beptircumstances that could reasonably be expéatpevent the Merger from qualifying
a “reorganization” within the meaning of Sectior88®) of the Code.

3.22 Antitakeover Provisions Inapplicable. The Board of Directors of the Company (i) hasrappd the transactions contempl:
by this Agreement such that the provisions of 9&etil4A:10A1 et seq. of the BCA will not, assuming the accurafthe representatio
contained in Section 4.27 of this Agreement, applthe acquisition of Company Common Stock purstauthis Agreement and (ii) has tal
all action required to be taken by it pursuant tticke IX of the certificate of incorporation ofénCompany to assure that the representatic
forth in Section 3.24 of this Agreement is accurate

3.23Investment Securities; Borrowings; Deposits

(a) Except for investments in Federal Home LoankBstnck and pledges to secure Federal Home Loak Bamowings an
reverse repurchase agreements entered into inlangtt transactions pursuant to normal commereiah$ and conditions and entered int
the Ordinary Course of Business and restrictioas éixist for securities to be classified as “heldnaturity,”none of the investment securi
held by the Company or any of its Subsidiariesutsject to any restriction (contractual or statuydhat would materially impair the ability
the entity holding such investment freely to dispo$such investment at any time.

(b) Neither the Company nor any of its Subsidiargea party to or has agreed to enter into an exgdrdraded or over the-
counter equity, interest rate, foreign exchangetber swap, forward, future, option, cap, flooicollar or any other contract that is not inclu
on the face of the Company Financial Statementsisadderivative contract (including various condtians thereof) (each, aDerivatives
Contract ") or owns securities that (A) are referred to gesadly as “structured notes,” “high risk mortgaderivatives,” ‘tapped floating ra
notes” or “capped floating rate mortgage derivativer (B) are likely to have changes in value as alted interest or exchange rate char
that significantly exceed normal changes in valtigbaitable to interest or exchange rate changesp for those Derivatives Contracts
other instruments legally purchased or enteredimthe Ordinary Course of Business, consistent wagulatory requirements and listed (a
the date hereof) in Section 3.23¢f)the Company Disclosure Schedule.
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(c) Set forth in_Section 3.23(a)f the Company Disclosure Schedule is a true andpbete list of the borrowed fun
(excluding deposit accounts) of the Company an8itssidiaries as of December 31, 2013.

(d) Except as set forth in Section 3.23¢dthe Company Disclosure Schedule, none of theslepof the Company or any
its Subsidiaries is a “brokered” or “listing semicdeposit.

3.24Vote Required. Assuming that a quorum is present at the Com@&areholdersMeeting, approval by holders of a majority
the outstanding shares of Company Common Stock bkasufficient to constitute approval by the Comga shareholders of each of
Company Shareholder Matters. A majority of the tautding shares of Company Common Stock constitatgsorum for purposes of |
Company Shareholders’ Meeting.

3.25Intellectual Property . Except as set forth in Section 3.@5the Company Disclosure Schedule:

(a) Each of the Company and its Subsidiaries:ofglg owns (beneficially, and of record where apalile), free and clear
all Liens, other than noaxclusive licenses entered into in the Ordinary r€ewof Business, all right, title and interest ndao its respecti
Owned Intellectual Property and (ii) has valid aswfficient rights and licenses to all of its Licedsintellectual Property. The Owr
Intellectual Property of the Company and its Subsies is subsisting, and to the Knowledge of Comypaany such Owned Intellecti
Property that is Registered is valid and enforazabl

(b) The Owned Intellectual Property and the Licenbgellectual Property of the Company and its &libses constitute €
Intellectual Property used in or necessary foraperation of the respective businesses of the Coynpad each of its Subsidiaries as pres
conducted. Each of the Company and its Subsididrésssufficient rights to use all Intellectual Redp used in its respective busines
presently conducted.

(c) The operation of the Company and each of itssiliaries’respective businesses as presently conducted do@snmge
dilute, misappropriate or otherwise violate thesligictual Property rights of any Person.

(d) Neither the Company nor any of its Subsidiatias received any notice (including, but not limite, any invitation t
license or request or demand to refrain from ugiegllectual property rights) from any Person dgrthe two years prior to the date her
asserting that the Company or any of its Subsigaiér the operation of any of their respectivanmsses, infringes, dilutes, misappropriate
otherwise violates any Person’s Intellectual Proypeghts.

(e) To the Compang’ Knowledge, no Person has infringed, diluted, ppsapriated or otherwise violated any of
Company’s or any of its Subsidiaries’ rights in@w/ned Intellectual Property.
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() The Company and each of its Subsidiaries hlentaeasonable measures to protect: (i) their sighttheir respecti
Owned Intellectual Property and (ii) the confidafity of all Trade Secrets that are owned, usechad by the Company or any of
Subsidiaries, and to the CompasiyKnowledge, such Trade Secrets have not been d&lpsed to or discovered by any Person e
pursuant to appropriate non-disclosure agreemehishwhave not been breached. To the Commat§nowledge, no Person has gai
unauthorized access to the Company’s or its Sudrgegi IT Assets.

(g) The Company’s and each of its Subsidiarrespective IT Assets: (i) operate and perform inn@terial respects
required by the Company and each of its Subsidianeonnection with their respective businesseas(@nto the Companyg Knowledge, ha
not materially malfunctioned or failed within thegt two years. The Company and each of its Submdidave implemented reason:
backup, security and disaster recovery technologypsocedures consistent with industry practices.

(h) The Company and each of its Subsidiariess(iznd at all times prior to the date hereof hanpbeompliant in all materi
respects with all applicable Laws, and their owivgmy policies and commitments to their respectiustomers, consumers and employ
concerning data protection and the privacy andriigoof personal data and the nonpublic personfrination of their respective custom
consumers and employees and (ii) at no time duttiegtwo years prior to the date hereof has receaugd notice asserting any mate
violations of any of the foregoing. (i) For purpes# this Agreement:

(1) “ Intellectual Property " means any and all: (i) trademarks, service martand names, collective marks, Intel
domain names, logos, symbols, trade dress, trates)ebusiness names, corporate names, slogangnslesid other indicia of origin, toget
with all translations, adaptations, derivations @oednhbinations thereof, all applications, registrati and renewals for the foregoing, ant
goodwill associated therewith and symbolized thgrébTrademarks ”); (ii) patents and patentable inventions (whether arreduced t
practice), all improvements thereto, and all ini@mtdisclosures and applications therefor, togetivth all divisions, continuation
continuations-in-part, revisions, renewals, extensj reexaminations and reissues thered¥atents”); (iii) confidential proprietary busine
information, trade secrets and kndww, including processes, schematics, businessotmat methods, technologies, techniques, protc
formulae, drawings, prototypes, models, algorithprecesses, designs, discoveries and inventionstfi@hor not patentable) Trade Secret:
"); (iv) copyrights in published and unpublished worksaathorship (including databases and other coripia of information), and ¢
registrations and applications therefor, and alkveals, extensions, restorations and reversiomsdfieand (v) other intellectual property rigr

(2) “ IT Assets” means, with respect to any Person, the computerspuater software, firmware, middleware, sen

workstations, routers, hubs, switches, data, datanmunications lines, and all other information tealogy equipment, and all associe
documentation owned by such Person or such PerSaivsidiaries.
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(3) “ Licensed Intellectual Property” means, with respect to any Person, the Intelle®ugperty owned by third persc
that is used in or necessary for the operatioh@fé¢spective businesses of such Person and ed#stSobsidiaries as presently conducted.

(4) “ Owned Intellectual Property ” means, with respect to any Person, Intellectuapéhtg owned or purported to
owned by such Person or any of its Subsidiaries.

(5) “ Registered” or “ Registration " means issued by, registered with, renewed by osubgect of a pending applicat
before any Governmental Entity or Internet domame registrar.

3.26Prior Requlatory Applications . Except as disclosed in Section 3dt6he Company Disclosure Schedule, since Janua2@111
no regulatory agency has objected to, denied, visad the Company or any Subsidiary of the Companyithdraw, and to the Compay’
Knowledge, no third party has submitted an objectma Governmental Entity having jurisdiction oWiee Company or any Subsidiary of
Company regarding, any application, notice, or otlequest filed by the Company or any Subsidiaryhef Company with any Governmet
Entity having jurisdiction over the Company or si&ibsidiary.

3.270wnership of Parent Common Stock; Affiliates and Asociates.

(a) Other than as contemplated by this Agreemezither the Company nor any of its “affiliates” aasSociates’ds suc
terms are defined under the Exchange Act) bendfi@avns, directly or indirectly, or is a party &my agreement, arrangement or understal
for the purpose of acquiring, holding, voting osmlbising of, any shares of capital stock of Paretiite¢ than Trust Account Shares and |
Shares).

(b) Neither the Company nor any of its Subsidiaigsan “interested stockholdeif Parent as defined under Sec
14A:10A-3 of the BCA.

3.28Disclosure. No representation or warranty contained in thiscke Il contains any untrue statement of a matdact or omits t
state a material fact necessary to make the statsrirethis Article 11l not misleading.

3.29No Other Representations or Warranties.

(a) Except for the representations and warrantiaderby the Company in this Article 1ll, neither tBempany nor any oth
Person makes any express or implied representatiovarranty with respect to the Company, its Subsiels, or their respective busines
operations, assets, liabilities, condition (finah@r otherwise) or prospects, and the Companyblyedésclaims any such other representa
or warranties. In particular, without limiting tHeregoing disclaimer, neither the Company nor athyeo Person makes or has made
representation or warranty to Parent or any ofAfffiates or representatives with respect to (ilydinancial projection, forecast, estimi
budget or prospective information relating to thenipany, any of its Subsidiaries or their respectiwsinesses or (i) except for
representations and warranties made by the Compatlyis Article Ill, any oral or written informatio presented to Parent or any ol
Affiliates or representatives in the course of ithieie diligence investigation of the Company, tegatiation of this Agreement or in the cot
of the transactions contemplated hereby.
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(b) The Company acknowledges and agrees that ndtent nor any other Person has made or is maiggexpress
implied representation or warranty other than thamm#ained in Article IV of this Agreement.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF PARENT

References herein to the Parent Disclosure Schedule’ shall mean all of the disclosure schedules relatmgParent and i
Subsidiaries required by this Article IV and AréslV and VI of this Agreement, dated as of the tateof and referenced to the applic
specific sections and subsections of Articles IVam VI of this Agreement, which have been delideoa the date hereof by Parent to
Company. Each exception set forth in the Parentl@ssire Schedule is identified by reference tdyaw been grouped under a heading refe
to, a specific individual Section or subsectionfaficles IV, V or VI of this Agreement and shall lbkeemed disclosure with respect to ¢
referenced Section or subsection and also any @&&etion or subsection of Articles IV, V or VI dfi$ Agreement to which the relevanc:
such item is readily apparent. For the avoidancaoaibt, subject to the preceding sentence, a reptason or warranty may be qualified k
section of the Parent Disclosure Schedule evendi sepresentation or warranty does not expresate shat it is so qualified. Except as
forth in the Parent Disclosure Schedule or as dész in any Parent Reports filed by Parent withSBE€ since December 31, 2012 and pri
the date hereof (but disregarding risk factor disgtes contained under the heading “Risk Factansdisclosures of risks set forth in :
“forward-looking statements” disclaimer or any atlséatements that are similarly non-specific orticanary, predictive or forwartboking in
nature), Parent hereby represents and warrarite t6ampany as follows:

4.1 Corporate Organization .

(a) Parent is a corporation duly organized, valigiysting and in good standing under the Laws ef$tate of New Jerse
Parent has the corporate power and authority to omease all of its properties and assets andatoy on its business as it is now be
conducted, and is duly licensed or qualified tohdsiness in each jurisdiction in which the natufe¢he business conducted by it or
character or location of the properties and asseted or leased by it makes such licensing or fication necessary, except where the fa
to be so licensed or qualified would not have aeévlat Adverse Effect on Parent. Parent is regist@® a bank holding company under
BHCA. Copies of the certificate of incorporationdahy-laws of Parent have previously been delivaredhe Company counsel (with
designation that such copies have been deliveresipnt to Section 4.1(a) of the then current dvhthis Agreement); such copies are true
complete copies of such documents as in effect tealate of this Agreement.
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(b) Parents Bank is a national banking association organineder the laws of the United States. The deposibwatts o
Parent’s Bank are insured by the FDIC through tB&3Fs Deposit Insurance Fund to the fullest extent tegthby Law, and all premiums a
assessments required to be paid in connectionwitareave been paid when due. Each of Parent's Sthlasidiaries is an entity duly organiz
validly existing and in good standing under the kanf its jurisdiction of incorporation or organizat. Each of Parerg’ Subsidiaries has t
power and authority (corporate or other) to owrease all of its properties and assets and to @ariiys business as it is now being condu
and is duly licensed or qualified to do businesgach jurisdiction in which the nature of the besi conducted by it or the character o
location of the properties and assets owned oetbhy it makes such licensing or qualification reseey, except where the failure to b
licensed or qualified would not have a Material Acse Effect on Parent. Copies of the certificaténobrporation, bylaws, certificate ¢
formation, operating agreement, as applicable,amydother governing documents of each Subsidiaiasént have previously been delive
to the Companyg counsel (with a designation that such copies lhe@en delivered pursuant to Section 4.1(b) of tiem tcurrent draft of th
Agreement); such copies are true and complete sa@bisuch documents as in effect as of the datiei®Agreement

(c) The minute books of Parent and each of its fidsges contain true and complete records of aétings and other actic
held or taken since December 31, 2008 (or sinceldlte of formation with respect to any such erfttyned on or after December 31, 2008
their respective shareholders, members, managerBaards of Directors (including committees of theispective Boards of Directors
managers). Copies of such minute books have bede mailable to the Company’s counsel.

(d) Except as set forth in Section 4.1(d)the Parent Disclosure Schedule, Parent andulbsi8iaries do not own or contr
directly or indirectly, any equity interest in angrporation, company, limited liability company sasiation, partnership, joint venture or o
entity except for shares held by Parsi@ank in a fiduciary or custodial capacity in Delinary Course of Business (which, except as oésa
in Section 4.1(dpf the Company Disclosure Schedule, do not in tigregate constitute more than 5% of the votingeshar interests in a
such corporation, company, limited liability comgamssociation, partnership, joint ventures or o#mtity) and except that which Parent’
Bank holds pursuant to satisfaction of obligatidng to Parent’s Bank and which are disclosed iri@ed.1(d)of the Company Disclosu
Schedule.
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4.2 Capitalization

(a) The authorized capital stock of Parent consislsly of 25,000,000 shares of Parent Common Stock5,000,000 shai
of preferred stock, no par value Parent Preferred Stock”). As of the date hereof, there were 16,369,012 stafr@arent Common Sto
outstanding, 11,250 shares of Parent PreferredkStiesignated as Series B Preferred Stock, ligaidatalue $1,000 per share) issued
outstanding, 2,108,400 shares of Parent Commork $teld as treasury stock and no shares of Pareférired Stock held as treasury stock
of the date hereof, there were no shares of P&entmon Stock reserved for issuance except for 78lshares of Parent Common St
reserved for issuance pursuant to Parent's 199&Stwentive Plan, Parent’s 2003 Non-Employee Dae&tock Option Plan and Parent’
2009 Equity Incentive Plan (collectively, theParent Stock Incentive Plans’) and 602,651 shares of Parent Common Stock resdov
issuance pursuant to Parent’s dividend reinvestrmedtstock purchase plan (th@arent DRIP ”). All of the issued and outstanding share
Parent Common Stock have been duly authorized afidlyissued and are fully paid, nonassessableferedof preemptive rights, with
personal liability attaching to the ownership ttodre

(b) All outstanding options that may be exercised $hares of Parent Common Stock (whether or nstedg (each, a “

Parent Stock Option” and collectively the “Parent Stock Options”) and outstanding shares of restricted Parent ComBtock (“Parent
Restricted Shares’) are described in Section 4.2(@f)the Parent Disclosure Schedule and are presgotigrned by the Parent Stock Incer
Plans and the agreements pursuant to which suchntP&tock Options or Parent Restricted Shares weaeted (each, a Parent
Option/Restricted Share Grant Agreement”). True and complete copies of the Parent Stock Ineeilans (including without limitation
amendment to the 2003 N&mployee Director Stock Option Plan adopted byRBbard of Directors of Parent contemporaneously wiibt
Board's adoption of this Agreement) and all Parent OpRestricted Share Grant Agreements relating totamtng Parent Stock Options
outstanding Parent Restricted Shares have beeredsli to the Company’counsel (with a designation that such copies een delivere
pursuant to_Section 4.2(bj the then current draft of this Agreement). Sucd.2(b)of the Parent Disclosure Schedule sets forth vesipect t
each outstanding Parent Stock Option: the namieeoholder, the number of shares of Parent Commack®overed thereby, the date of gr
the exercise price, the vesting schedule, the atipir date and whether such Parent Stock Optiogtitotes an incentive stock option under
Code._Section 4.2(l0f the Parent Disclosure Schedule sets forth vagipect to each grant of Parent Restricted Shdresiame of the hold:
the number of shares of Parent Common Stock couberéby, the date of grant and the vesting scleedidcept for shares of capital st
issuable pursuant to the Parent Stock IncentivasPéad pursuant to the Parent DRIP, as of the ldaeof Parent does not have and i<
bound by any outstanding subscriptions, optionsiramds, calls, commitments or agreements of anyadher calling for the purchase
issuance of any shares of Parent Common Stockyoo#rer equity security of Parent or any securitigsresenting the right to purchasi
otherwise receive any shares of Parent Common Sitoeky other equity security of Parent. Assumimg teceipt of all necessary appro
from Parents shareholders with respect to the Parent SharehMdtters, the shares of Parent Common Stock tissaeed pursuant to t
Merger will be duly authorized and validly issuedda at the Effective Time, all such shares will faly paid, nonassessable and fre:
preemptive rights, with no personal liability attawy to the ownership thereof.
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(c) Section 4.2(cpf the Parent Disclosure Schedule sets forth a dnd complete list of all of the Subsidiaries ofePa
Except as set forth in_Section 4.2@)the Parent Disclosure Schedule, Parent ownsctlr or indirectly, all of the issued and outstiag
shares of the capital stock or all of the otherityguaterests of each of such Subsidiaries, fre@ elear of all Liens, and all of such share
other equity interests are duly authorized anddijalissued, are (if applicable) fully paid and nssassable and are free of preemptive ri
with no personal liability attaching to the ownepsthereof. No Subsidiary of Parent has or is bolopény outstanding subscriptions, optis
warrants, rights, calls, commitments or agreemeh#sy character with any party that is not a digrdndirect Subsidiary of Parent calling
the purchase or issuance of any shares of capiteh ®r any other equity interest of such Subsyd@rany securities representing the rigt
purchase or otherwise receive any shares of cagittak or any other equity interests of such Subasid The authorized capital stock of
Parent’s Bank consists of one share of common siduére is one share of the Parent’s Barddmmon stock outstanding; such share is o
by Parent.

(d) The Parent Stock Incentive Plans have beenalutlyorized, approved and adopted by the Boardrefcidrs of Parent ai
the Parens shareholders. With respect to each grant of P&ttk Options and Parent Restricted Shares,afh esuch grant was di
authorized no later than the date on which thetgras by its terms to be effective by all necessatjon, including, as applicable, approva
the Board of Directors of Parent (or a duly constitl and authorized committee thereof) or a duthi@ized delegate thereof, and any reqt
shareholder approval by the necessary number esvat written consents, (ii) the award agreemenegong such grant (if any) was d
executed and delivered by each party thereto, €aigh such grant was made in accordance with tinestef the applicable Parent St
Incentive Plan and with all applicable Laws, ang @ach such grant was properly accounted for limaterial respects in accordance \
GAAP in the Parent Financial Statements. Parentnoagranted, and there is no and has been noypofipractice of Parent to grant, :
Parent Stock Options or Parent Restricted Sharestpr or otherwise coordinated the grant of Pa&tnck Options or Parent Restricted Sh
with, the release or other public announcement atenal information regarding Parent or its finaheesults or prospects. Except with res
to Parent Stock Options and Parent Restricted Stemelescribed in Section 4.2¢f)the Parent Disclosure Schedule, there are nstamdiny
or authorized stock appreciation, phantom stocifitpparticipation, restricted stock or other siamikrights with respect to Parent or any o
Subsidiaries, other than with respect to the goaRtarent Restricted Shares.

(e) Except as set forth in Section 4.2¢éxhe Parent Disclosure Schedule, no bonds, detemnttrustpreferred securities
other similar indebtedness of Parent (parent compaty) are issued or outstanding.
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4.3 Authority; No Violation .

(a) Parent has full corporate power and authooitypxecute and deliver this Agreement and subje() the Parties’ ) obtaining al
bank regulatory approvals and making all bank raguy notifications required to effectuate the Margnd the Bank Merger and (B) obtair
the other approvals listed in Section 4.4 of thggeement, (ii) Parent’s obtaining the approval afddts shareholders as contemplated hq
and (iii) Parent submitting to its shareholders, for an advisateyto the extent required by applicable securitievs, agreements concerr
compensation that are based on or otherwise retatéde proposed Merger (theParent Advisory Vote Matters "), to consummate tl
transactions contemplated hereby, and Pad@unk has full corporate power and authority tecee and deliver the Bank Merger Agreer
and, subject to the Partiesii) obtaining all bank regulatory approvals andkimg all bank regulatory notifications requireddffectuate th
Merger and the Bank Merger and (iv) obtaining thieeo approvals listed in Section 4.4 of this Agreem to consummate the transact
contemplated by Section 1.14 of this Agreementcitoedance with the terms thereof. On or prior ®dlate of this Agreement, ParenBoar
of Directors has (1) determined that this Agreermeemd the Merger are fair to and in the best intere$ Parent and its shareholders
declared the Merger and the other transactionseagpiited hereby to be advisable, (2) approvedAbigement, the Merger and the o
transactions contemplated hereby, (3) directedttlistAgreement, the Merger, the Amended and Rest@ertificate of Incorporation and
authorization to issue the shares of Parent Confatock issuable pursuant to the Merger (includirgghares of Common Stock subject tc
New Stock Options) (th¢ Parent Shareholder Matters”) be submitted to Parent's shareholders for apprawvdéhe Parent Sharehold
Meeting and (4) resolved to recommend that Pagestitareholders approve, at the Parent Sharehdfdmting, this Agreement, the Merger,
Amended and Restated Certificate of Incorporatiod the authorization to issue the shares of P&entimon Stock issuable pursuant to
Merger (including the shares of Common Stock sulij@t¢he New Stock Options) (theParent Board Recommendation’). The executio
and delivery of this Agreement and the consummatibthe transactions contemplated hereby have begnand validly approved by t
Board of Directors of Parent. The consummatiorheftransactions contemplated by Section 1.14 sfAlgreement has been duly and val
approved by the Board of Directors of Parent’s Bdicept for the approval of the Parent Sharehdititers by the requisite vote of Parent’
shareholders, the submission to Paestiareholders of the Parent Advisory Vote Matéerd execution of the Bank Merger Agreemel
accordance with Section 1.14 of this Agreementpther corporate proceedings on the part of PaneRacents Bank are necessary to appi
this Agreement and to consummate the transactiom®mplated hereby. This Agreement has been dulyalidly executed and delivered
Parent and (assuming due authorization, executidndelivery by the Company) this Agreement cont&gtia valid and binding obligation
Parent, enforceable against Parent in accordarteitwiterms, except as enforcement may be limitedeneral principles of equity, whet
applied in a court of law or a court of equity, dydbankruptcy, insolvency and similar Laws affegtcreditors' rights and remedies generally.
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(b) Neither the execution and delivery of this Agmeent by Parent or the execution and delivery ef Bank Merge
Agreement by Parergt’Bank, nor the consummation by Parent of the aetiens contemplated hereby in accordance withtehas hereof ¢
the consummation by ParemtBank of the transactions contemplated by thei@edt.14 of this Agreement in accordance with taemt
thereof, or compliance by Parent with any of threnteor provisions hereof or compliance by PageB@&nk with any of the terms or provisi
of Section 1.14 of this Agreement, will (i) violatey provision of the certificate of incorporation bylaws of Parent or the certificate
incorporation, bylaws or similar governing documents of any of itdSidiaries, or (ii) assuming that the consentsapyptovals referred to
Section 4.4 of this Agreement are duly obtained exaept as set forth in Section 4.3@xhe Parent Disclosure Schedule, (x) violate laamy
or Order applicable to Parent or any of its Sulasids, or any of their respective properties oessr (y) violate, conflict with, result ir
breach of any provision of or the loss of any b&ngfder, constitute a default (or an event whighh notice or lapse of time, or both, wo
constitute a default) under, result in the termorabf or a right of termination or cancellationdam, accelerate the performance required t
result in the creation of any Lien upon any of thepective properties or assets of Parent or ants Gubsidiaries under, any of the tei
conditions or provisions of any note, bond, mortgagdenture, deed of trust, license, lease, aggatr other instrument or obligation
which Parent or any of its Subsidiaries is a pastyby which they or any of their respective prajgsror assets may be bound or affes
except, with respect to (ii) above, such as indiglty or in the aggregate will not have a MateAdverse Effect on Parent.

4.4 Consents and Approvals Except for (a) the filing of applications and ises, as applicable, with the FRB and approvalicf
applications and notices, (b) the filing of applioas and notices, as applicable, with the FDIC apglroval of such applications and notices
the filing of applications and notices, as appllealwith the New Jersey Department and approvalioh applications and naotices, (d) the fi
of applications and notices, as applicable, with @CC and approval of such applications antices, (e) the filing with the SEC of the Pr
Statement and the filing of the S-4 with the SE@ #me declaration by the SEC of effectiveness ef 34, (f) the approval of the Par
Shareholder Matters by the requisite vote of therediolders of Parent, (g) the filing of the Cectiie of Merger and the Amended and Res
Certificate of Incorporation with the Departmenttbé& Treasury of the State of New Jersey pursumatite¢ BCA, (h) approval of the listing
the Parent Common Stock to be issued in the Mangéne NASDAQ Global Select Market, (i) such filsxgs shall be required to be made
any applicable state securities bureaus or comomssi(j) such consents, authorizations or approealsshall be required under
Environmental Laws and (k) such other filings, autbations or approvals as may be set forth iniSegt.4of the Parent Disclosure Sched
no consents or approvals of or filings or registreg with any Governmental Entity or with any thpdrty (other than consents or approva
third parties the absence of which will not haviaterial Adverse Effect on Parent) are necessarpaimalf of Parent or PareatBank ir
connection with (1) the execution and delivery ardnt of this Agreement, (2) the consummation bysefaof the Merger and the otl
transactions contemplated hereby, (3) the execatimhdelivery by Parerst’Bank of the Bank Merger Agreement and (4) thesaonmation b
Parent’s Bank of the Bank Merger and the others@ations contemplated thereby.
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4.5Reports.

(a) Parent and each of its Subsidiaries have tirfidgl all reports, registrations and statemerwgether with any amendme
required to be made with respect thereto, that dene required to file since December 31, 2010 \{ijtthe FRB, (ii) the OCC, (iii) the FDI
and (iv) any other bank regulator that regulatagfaor any of its Subsidiaries (collectively witte FRB, the OCC and the FDIC, th@&rent
Regulatory Agencies"), and have paid all fees and assessments dugayable in connection therewith. Except for normshmination
conducted by the Parent Regulatory Agencies inrdigeilar course of the business of Parent and ibsi8iaries, and except as set fortl
Section 4.5(apf the Parent Disclosure Schedule, no Parent Regul&gency has initiated any proceeding or, to Kmwledge of Parer
investigation into the business or operations e€Raor any of its Subsidiaries since DecembeR2B10 the effect of which is reasonably lik
to have a Material Adverse Effect on Parent or étayl approval of the Merger or the Bank Merger Imy &overnmental Entity havil
jurisdiction over the Merger, the Bank Merger, Pér¢he Company or their respective Subsidiariew/oich is reasonably likely to result
such Governmental Entity’objecting to the Merger or the Bank Merger. Themeo unresolved violation, criticism, or exceptioy any Pare
Regulatory Agency with respect to any report otesteent relating to any examinations of Parent grafrits Subsidiaries the effect of whict
reasonably likely to have a Material Adverse EffentParent or to delay approval of the Merger e Bank Merger by any Governmet
Entity having jurisdiction over the Merger, the Baverger, Parent, the Company or their respectiviasifliaries or which is reasonably lik
to result in such Governmental Entity’s objectingtie Merger or the Bank Merger.

(b) Parent has filed all reports, schedules, regjish statements, prospectuses and other documtogsther wit
amendments thereto, required to be filed with tR€ Since December 31, 2009 (thPdrent Reports”). As of their respective dates of fili
with the SEC (or, if amended or superseded by aesient filing prior to the date hereof, as ofdhg of such subsequent filing), the P&
Reports complied, and each Parent Report filedesplent to the date hereof and prior to the Effectiime will comply, in all material respe
with the applicable requirements of the Securifies the Exchange Act, the Sarbanes-Oxley Act &iredDoddFrank Act, and did not or w
not, as the case may be, contain any untrue statesh@ material fact or omit to state a materaaitfrequired to be stated therein or nece:
to make the statements therein, in light of thewrirstances under which they were made, not misigadihere are no outstanding comm
from, or unresolved issues raised by, the SEC reitpect to any of the Parent Reports. None of Par8ubsidiaries is required to file peric
reports with the SEC pursuant to Sections 13 od)16f{ the Exchange Act. No executive officer of &drhas failed in any respect to make
certifications required of him or her under Secti®®2 or 906 of the Sarban@siey Act and to the Knowledge of Parent no enforesnt actio
has been initiated by the SEC against Parent offiters or directors relating to disclosures eaméd in any Parent Report.
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(c) The records, systems, controls, data and irdtion of Parent and its Subsidiaries are recordeed, maintained a
operated under means (including any electronic haugical or photographic process, whether compw@érar not) that are under the exclu:
ownership and direct control of Parent or its Sdilbsies or accountants (including all means of asdbereto and therefrom), except for
non-exclusive ownership and ndirect control that would not reasonably be expédte have a materially adverse effect on the sysié
internal accounting controls described in the folltg sentence. Parent and its Subsidiaries havisetbwand maintain a system of inte
accounting controls sufficient to provide reasoraddsurances regarding the reliability of finanoigdorting and the preparation of finan
statements for external purposes in accordance@4AP. Parent has designed disclosure controlpamcedures (within the meaning of Rt
13a-15(e) and 15d5(e) promulgated under the Exchange Act) to enthatematerial information relating to Parent atsdSubsidiaries is ma
known to the management of Parent by others witidise entities as appropriate to allow timely deais regarding required disclosure an
make the certifications required by the Exchangewdith respect to the Parent Reports. ManagemeRaoént has disclosed, based on its
recent evaluation prior to the date hereof, to R&reauditors and the audit committee of Parem@bard of Directors (1) any significi
deficiencies in the design or operation of interr@trols which could adversely affect in any mialerespect the Comparsyability to recorc
process, summarize and report financial data aewtify any material weaknesses in internal contaold (2) any fraud, whether or not mate
that involves management or other employees whe hesignificant role in Parest'internal controls. Parent has no such signif
deficiencies or material weaknesses or allegatarfsaud that have not been remediated to thefaation of Parens auditors and the au
committee of the Parent’s Board of Directors.

(d) Except as set forth in Section 4.5(f)the Parent Disclosure Schedule, since Janua@1Q, neither Parent nor any of
Subsidiaries nor, to the Knowledge of Parent, argmiver of Parerd’ Board of Directors or executive officer of Paremtany of it
Subsidiaries, has received any material written glant, allegation, assertion or claim regarding thccounting or auditing practic
procedures, methodologies or methods of Parentyosits Subsidiaries or their respective intermetounting controls.
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4.6 Financial Statements.

(a) Parent has previously made available to the 2oy copies of (a) the consolidated statementmahéial condition of Parent a
its Subsidiaries as of December 31, 2011 and 28i@ the related consolidated statements of incohmnges in shareholders' equity and
flows for the fiscal years ended December 31, 2@001 and 2012, in each case accompanied by thié repdrt of ParenteBeard LL
independent public accountants with respect to riRaK®) the notes related thereto, (c) the unaddiensolidated statement of finan
condition of the Company and its Subsidiaries aSeftember 30, 2013 and the related unaudited bkdatea statements of income and ¢
flows for the nine months ended September 30, 2022013 and (d) the notes related thereto (coliEygt the “Parent Financial Statement
"). The consolidated statements of financial conditddrParent (including the related notes, where apple) included within the Part
Financial Statements fairly present in all materédpects, and the consolidated statements ofdialacondition of the Parent (including
related notes, where applicable) to be includeidaorporated by reference in thedSwill fairly present in all material respects, ttensolidate
financial position of Parent and its Subsidiarissoh the dates thereof, and the consolidated seaterof income, changes in sharehols
equity and cash flows (including the related notgkere applicable) included within the Parent FoiahStatements fairly present in
material respects, and the consolidated statenudritscome, changes in shareholders' equity and ftesls of Parent (including the rela
notes, where applicable) to be included or incaateat by reference in the&Bwill fairly present in all material respects, tt@nsolidated resu
of operations, changes in shareholdeuity and cash flows and the consolidated finamamaition of the Parent and its Subsidiaries f&
respective fiscal periods therein set forth; eaicthe Parent Financial Statements (including thatee notes, where applicable) complies,
each of such consolidated financial statementdugyg the related notes, where applicalitebe included or incorporated by reference ir
S-4 will comply, with accounting requirements apable to financial statements to be included ooliporated by reference in thedSand wit!
the published rules and regulations of the SEC wé$pect thereto, including without limitation Ré&gion SX; and each of the Part
Financial Statements (including the related notdwere applicable) has been, and each of such ddasad financial statements (including
related notes, where applicable) to be includethaorporated by reference in thedSwill be, prepared in accordance with GAAP corsidy
applied during the periods involved, except, in tlse of unaudited statements, as permitted bgE® with respect to financial statem
included on Form 1@. Parent has previously made available to the Gomfts unaudited consolidated statement of carmlitis of Decemb
31, 2013 and its unaudited consolidated statemiricome for the year ended December 31, 2013 ‘(tfarent Unaudited YearEnd
Financial Statements”). The Parent Unaudited Ye&nd Financial Statements, as applicable, (i) famigsent in all material respects
consolidated financial position of Parent and itbSdiaries as of December 31, 2013 and the calaeli results of operations of Parent ar
Subsidiaries for the year ended December 31, 2848, (ii)) have been prepared in all material respect the same basis as the yefaqr-
statements of condition and yesmd statements of income included within the Paf@mncial Statements. The books and records dPéner
and its Subsidiaries have been, and are beingtamaéud in accordance with GAAP and any other applie legal and accounting requireme
and reflect only actual transactions.
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(b) Except as and to the extent reflected, disdasereserved against in the Parent Financial Stés (including the notes there
as of September 30, 2013, neither Parent nor arts Gubsidiaries had any liabilities, whether dbtsy accrued, contingent or otherw
material to the financial condition of Parent atedSubsidiaries on a consolidated basis which wegaired to be so disclosed under GA
Since September 30, 2013, neither Parent nor aritg &ubsidiaries have incurred any liabilities epicin the Ordinary Course of Busine
except as specifically contemplated by this Agresme

(c) Since September 30, 2013, there has not begmmarterial change in the internal controls utilizeg Parent to assure that
consolidated financial statements conform with GARRrent is not aware of any significant deficiesadbr material weaknesses in the de
or operation of such internal controls that aresopably likely to adversely affect Parengibility to record, process, summarize and r
financial information and is not aware of any fraudhether or not material, that involves Paremianagement or other employees who hi
significant role in such internal controls.

(d) ParenteBeard LLP was independent with respetttd Parent and its Subsidiaries within the meganirthe rules of the applical
bank regulatory authorities and the Public CompAngounting Oversight Board with respect to the yead financial statements incluc
within the Parent Financial Statements. Parentgady8DO USA LLP to succeed ParenteBeard LLP asnPar@dependent auditors, effeci
July 8, 2013. BDO USA LLP is independent with regpe Parent and its Subsidiaries within the megmihthe rules of the applicable b:
regulatory authorities and the Public Company Aatimg Oversight Board. For purposes of this Agreemthe term “Parent’s Accounting
Firm " shall mean ParenteBeard LLP for all times untildismissal by Parent on July 8, 2013 and shall nizla® USA LLP for all period
thereafter. The ParestAccounting Firm is and has been throughout thimge covered by the Parent Financial Statemenggjiatered publ
accounting firm (as defined in Section 2(a)(12)ref Sarbanes-Oxley Act). Section 4.6¢lYhe Parent’s Disclosure Schedule lists all aodi
services performed by the Parent's Accounting F{on any other of Parerst’then independent public accountants) for Parendt it
Subsidiaries since January 1, 2010.

4.7 Broker . Neither Parent nor any Subsidiary of Parent myr @ their respective officers or directors hasptoyed any broker 1
finder or incurred any liability for any broker'sefs, commissions or finder's fees in connectioh wity of the transactions contemplated by
Agreement, except that Parent has engaged, angayila fee or commission to, Keefe, Bruyette & Wsddc.. (the ‘Parent Advisory Firm
") in accordance with the terms of a letter agreerbehteen the Parent Advisory Firm and Parent, a ant complete copy of which t
previously been delivered by Parent to the Compmangunsel (with a designation that such copy has loelivered pursuant to Section 4.
the then current draft of this Agreement).
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4.8 Absence of Certain Changes or Events

(a) Except as set forth in_Section 4.8¢d)the Parent Disclosure Schedule or as contentplayethis Agreement, sin
September 30, 2013, Parent and its Subsidiaries ¢evied on their respective businesses in the@nmgCourse of Business.

(b) Except as set forth in Section 4.8@the Parent Disclosure Schedule, since SepteB8he2013, neither Parent nor an'
its Subsidiaries has (i) increased the wages,isalacompensation, pension, or other benefits oquyigites payable to any current or fori
officer, employee, or director from the amount #dadrin effect as of September 30, 2013 (which art®bhave been previously disclosed tc
Company), granted any severance or termination gratgred into any contract to make or grant angrsace or termination pay, or paid
bonus, (ii) suffered any strike, work stoppagewstipwn, or other labor disturbance, (iii) been ayaot a collective bargaining agreem:
contract or other agreement or understanding witabar union or organization, (iv) been subjectatty action, suit, claim, demand, la
dispute or grievance relating to any labor or emplent matter involving Parent or any of its Subemigis, including charges of wrong
dismissal or discharge, discrimination, wage andr lviolations, or other unlawful labor and/or empigent practices or actions, or (v) ente
into, or amended, any employment, deferred compiemsachange in control, retention, consulting, esawnce, termination or indemnificat
agreement with any such current or former offieenployee or director or any Parent Benefit Plantber employee benefit plan, progran
arrangement.

(c) Except as set forth in Section 4.8¢f)the Parent Disclosure Schedule or as expressifemplated by this Agreeme
neither Parent nor any of its Subsidiaries hasntateermitted any of the actions set forth in #&cb.2of this Agreement between Septen
30, 2013 and the date hereof and, during that geRarent and its Subsidiaries have conducted business only in the Ordinary Courst
Business.

(d) Except for liabilities incurred in connectioritivthis Agreement or the transactions contemplatgby, and except as
forth in Section 4.8(ddf the Parent Disclosure Schedule, since SepteBhe2013, there has not been:

(i) any change or development or combination ofngfes or developments which, individually or in tmggregatt
has had a Material Adverse Effect on Parent,

(i) any grant, award or issuance of Parent StogkidDds or Parent Restricted Shares (in any evdettifying ir
Section 4.8(dpf the Parent Disclosure Schedule the issue de¢ecise price and vesting schedule, as applicéiniéssuances since Septen
30, 2013) or amendment (other than amendments renPa 2003 NorEmployee Director Stock Option Plan, a copy of whitas bee
provided to the Company’counsel with a designation that such copy has pemvided pursuant to Section 4.8 of the thenentrdraft of thi
Agreement) or modification to the terms of any Ra&tock Options or Parent Restricted Shares,
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(i) any declaration, setting aside or paymentaoly dividend or other distribution (whether in caskock o
property) with respect to any of Parent's capitadls other than Parent’s regular quarterly divideod Parent Common Stock,

(iv) any split, combination or reclassificationany of the Parent's capital stock,

(v) any issuance or the authorization of any issaasf any shares of Parent's capital stock, exoegssuances
Parent Common Stock upon the exercise of Pareok®ptions awarded prior to the date hereof in edamace with their original terms,

(vi) except insofar as may have been required blgaamge in GAAP or regulatory accounting principkesy chang
in accounting methods, principles or practices layeBt or its Subsidiaries affecting their assetdjillties or business, including, withc
limitation, any reserving, renewal or residual noethor estimate of practice or policy,

(vii) any Tax election or change in any Tax electiamendment to any Tax Return, closing agreeméhtraspect t
Taxes, or settlement or compromise of any Taxlligldy Parent or its Subsidiaries,

(viii) any material change in the investment pagor practices of Parent or any of its Subsidiane
(iX) any agreement or commitment (contingent oeothise) to do any of the foregoing.

4.9 Legal Proceedings

(a) Except as disclosed in any Parent Report filgd the SEC prior to the date of this Agreemenasmay be set forth
Section 4.9(apf the Parent Disclosure Schedule, neither Parentany of its Subsidiaries is a party to any, amet¢ are no pending or,
Parent's Knowledge, threatened, legal, administratirbitral or other proceedings, claims, actiongovernmental or regulatory investigati
of any material nature against Parent or any obitbsidiaries or challenging the validity or pregyiof the transactions contemplated by
Agreement.

(b) Except as set forth in Section 4.9@b)the Parent Disclosure Schedule, there is no tQmleosed upon Parent, any of
Subsidiaries or the assets of Parent or any &itssidiaries.
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4.10Taxes.

(a) Except where a failure to file Tax Returnsaéufe of any such Tax Return to be complete amdi@ate in any respect
the failure to pay any Tax, individually or in taggregate, would not be material to the resultgpeirations or financial condition of Parent
its Subsidiaries on a consolidated basis, (i) Raaad each of its Subsidiaries have timely fileakiftg into account all available extensic
(and until the Effective Time will so file) all TaReturns required to be filed by any of them inj@fisdictions, (ii) all such Tax Returns are
in the case of Tax Returns to be filed prior to Eféective Time, will be) true and complete in aflspects, and (iii) Parent and each c
Subsidiaries have duly and timely paid (and uhi@ Effective Time will so pay) all Taxes that aeguired to be paid by any of them, exi
with respect to matters contested in good faitlappropriate proceedings and adequately reservedeirParent Financial Statements.
unpaid Taxes of Parent and its Subsidiaries (xn0dig as of the date of each consolidated statenfarindition included in the Parent Finan
Statements, exceed the accruals and reserves folidtdlities (rather than any reserve for deferf@dxes established to reflect tim
differences between book and Tax income) set fomtthe face of the Parent Financial Statementldrahan in any notes thereto), and (y)
not exceed that reserve as adjusted for the pasédipee through the Effective Time in accordandéhwthe past custom and practice of Pe
and its Subsidiaries in filing their Tax Returnsitier Parent nor any of its Subsidiaries has whiaey statute of limitations with respec
any material Taxes or, to the extent related tt Staxes, agreed to any extension of time with retsigea Tax assessment or deficiency, in
case to the extent such waiver or agreement igitlyrin effect. Except as set forth in Section04a) of the Parent Disclosure Schedule,
Tax Returns of Parent and its Subsidiaries whiokeHzeen examined by the IRS or the appropriate,si@atal or foreign Tax authority he
been resolved and either no deficiencies were t@skas a result of such examinations or any askdeficiencies have been paid in full |
reflected in the Parent Financial Statements. Bxaspset forth in_Section 4.10(ej the Parent Disclosure Schedule, there are nceit
pending or, to the Knowledge of Parent, threateawihns, audits, or examinations by any Governnétritty responsible for the collection
imposition of Taxes with respect to Parent or amyt® Subsidiaries, or any pending judicial Tax gredings or any other Tax dispu
assessments or claims. Except as set forth ind®edtil0(a)of the Parent Disclosure Schedule, as of the dati@isoAgreement, neither Par
nor any of its Subsidiaries has received (i) a estjfor information related to Tax matters, or @iinotice of deficiency or proposed adjustr
for any amount of Tax proposed, asserted or asddgsany Governmental Entity responsible for thection or imposition of Taxes wi
respect to Parent or any of its Subsidiaries. Rdras made available to the Company true and cdenplepies of the United States fede
state, local and foreign income Tax Returns filgdPlarent or its Subsidiaries and all examinatigpores and statements of deficiency asse
against or agreed to by Parent or any of its Sidrsed since December 31, 2009. There are no mhtdgns with respect to any Taxes u
any of Parent’s or its Subsidiariezssets, other than Permitted Liens. No claim has lezen made by any Governmental Entity in a jigigmh
where Parent or any of its Subsidiaries does t®{Tiax Returns that Parent or any of its Subsié&i$ or may be subject to taxation by
jurisdiction.
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(b) Except as set forth in Section 4.10@b)the Parent Disclosure Schedule, neither Parentiny of its Subsidiaries (i)
requested any extension of time within which te finy Tax Return which Tax Return has not since figed, (ii) is a party to any agreem
providing for the allocation or sharing of Taxesotinerwise has any liability for Taxes of any parsther than Parent and its Subsidiaries,
has issued or assumed any obligation under Se2i#8rof the Code, any high yield discount obligataendescribed in Section 163(i)(1) of
Code or any registratiorequired obligation within the meaning of Secti@8(f)(2) of the Code that is not in registered fpfim) is or has bee
a United States real property holding corporatidthiw the meaning of Section 897(c)(2) of the Coflg,is or has been a member ol
affiliated group (within the meaning of Section 4%8) of the Code) filing consolidated United Stdiederal income Tax Returns (other t
such a group the common parent of which is or warem), (vi) has been a party to any distributi@cwring during the last three year:
which the parties to such distribution treateddrstribution as one to which Section 355 of the €¢ar any similar provision of state, loca
foreign Law) applied, or (vii) has participatedanotherwise engaged in any “Reportable Transat@sndefined in Section 6707A(c)(1) of
Code and Treasury Regulation Section 1.6011-4(b).

(c) Except as set forth in Section 4.10¢f)the Parent Disclosure Schedule, no officer,aae employee or contractor
former officer, director, employee or contractof) Rarent or any of its Subsidiaries is entitledntmw, or will or may be entitled to as
consequence of this Agreement or the Merger (edhmare or in conjunction with any other event), @ayment or benefit from Parent or an
its Subsidiaries or from the Company or any ofSteosidiaries which if paid or provided would congt an “excess parachute paymeat’,
defined in Section 280G of the Code or regulatiprenulgated thereunder.

(d) Each plan, program, arrangement or contrad¢tdbastitutes in any part a nonqualified deferrechpensation plan with
the meaning of Section 409A of the Code is idesdifas such in_Section 4.10(cdf) the Parent Disclosure Schedule. The terms ofi ed
Parent’s and its Subsidiaries’ “nonqualified deferrcompensation plansSubject to Code Section 409A (and associated Ur8astr
Department guidance) comply with Code Section 4@Ad associated U.S. Treasury Department guidaamee)each suchnbnqualifiec
deferred compensation plahas been operated in compliance with Code Secti®h 4and associated U.S. Treasury Department ga&):
Each Parent Stock Option has an exercise pricesthatls or exceeds the fair market value of a shiaParent Common Stock as of the dai
grant of such Parent Stock Option (and as of atey laodification thereof within the meaning of Sert409A of the Code).

(e) Neither Parent nor any of its Subsidiariesequired to pay, gross up, or otherwise indemnify afficer, director
employee or contractor for any Taxes, includingeptial Taxes imposed under Section 409A or SectlfP of the Code. Neither Parent
any of its Subsidiaries have made any paymentsniga@/ees that are not deductible under Sectionapdf the Code and consummatior
the Merger and the Bank Merger will not cause aaynpents to employees to not be deductible thereunde
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(f) Except as set forth in_Section 4.104¢f)the Parent Disclosure Schedule, neither Parentiny of its Subsidiaries will |
required to include any item of income in, or exiduany item of deduction from, taxable income foy éaxable period (or portion there
ending after the Closing Date as a result of apghange in method of accounting for a taxableqoeeinding on or prior to the Closing Di
(ii) use of an improper method of accounting faaable period ending on or prior to the Closinde)4ii) “closing agreementés described
Section 7121 of the Code (or any correspondingiroila provision of state, local or ndd-S. Tax law) executed on or prior to the Clo:
Date; (iv) intercompany transaction or any excess laccount described in Treasury Regulations uSdetion 1502 of the Code (or
corresponding or similar provision of state, logaforeign Tax law); (v) installment sale or opearntsaction disposition made on or prior to
Closing Date; (vi) prepaid amount received on domto the Closing Date; (vii) election under Sentil08(i) of the Code; or (vii) income tl
accrued in a prior taxable period but that wasimdtided in taxable income for that or another ptéxable period.

(g) Except as set forth in Section 4.106§the Parent Disclosure Schedule, (i) Parent en8ubsidiaries have complied v
all applicable laws, rules and regulations relatmghe payment and withholding of Taxes and hawthin the time and in the manner provis
by law, withheld and paid over to the proper Goweental Entities all amounts required to be so véttiland paid over under applicable le
and (ii) Parent and its Subsidiaries have mainthsweh records in respect to each transactiont@vehitem (including as required to sup
otherwise allowable deductions and losses) aseaqeined under applicable Tax law, except wherefdfilare to comply or maintain recot
under (i) or (ii) would not be material to the rltswf operations or financial condition of Parand its Subsidiaries on a consolidated basis.

4.11Employee Benefits; Labor and Employment Matters

(a) Except as disclosed in Section 4.11fAjhe Parent Disclosure Schedule, none of Paisn§ubsidiaries or any ERISA Affilia
sponsor, maintain, administer, contribute to or Aasobligation to contribute to or liability undé}y any “employee pension benefit plan”
within the meaning of Section 3(2) of ERISA (th@arent Pension Plans), (ii) any “employee welfare benefit planijithin the meaning «
Section 3(I) of ERISA (the Parent Welfare Plans™), or (iii) any other employee benefit plan, programlicy, agreement or arrangemi
including any deferred compensation, retiremenfipsharing, incentive, bonus, commission, stogkian or other equity based, phant
change in control, retention, employment, consgltseverance, dependent care, sick leave, vacdligon cafeteria, retiree health or welf:
supplemental income, fringe benefit or other similan, program, policy, agreement or arrangemehgther written or unwritten (collective
with the Parent Pension Plans and the Parent \edifans, the Parent Benefit Plans”). Since January 1, 2008, neither Parent nor anys
ERISA Affiliates has (i) established, maintainegpissored, participated in or contributed to anyh@abject to Section 412 of the Codt
Section 302 or Title IV of ERISA or (ii) contribudeto or had an obligation to contribute to any “timshployer plan”within the meaning «
Sections 3(37) and 4001(a)(3) of ERISA. No Paresmidit Plan is a multiple employer plan as defime8ection 210 of ERISA.
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(b) Parent has delivered to the Compangounsel true and complete copies of each ofat@nfing with respect to each
the Parent Benefit Plans (with a designation thahscopies have been delivered pursuant to Sedtibh(b) of the then current draft of t
Agreement): (i) each Parent Benefit Plan (togethi#h any and all amendments thereto), summary plescription, summary of matei
modifications, employee handbooks or manuals ogrevla Parent Benefit Plan has not been reducedtingya summary of all material ter
of such Parent Benefit Plan; (ii) trust agreemérgurance contract, annuity contract or other fogdnstruments if any; (iii) the three m
recent actuarial reports, if any; (iv) the threesiecent financial statements, if any; (v) theeéhmost recent annual reports on Form £
including any schedules and attachments therei;a{lv determination, opinion, notification and aslry letters and rulings, compliar
statements, closing agreements, or similar masesiagécific to each Parent Benefit Plan from the tR&ny Governmental Entity and copie
all pending applications with the IRS or any Gowveemtal Entity that relate to any Parent BenefinP(&ii) correspondence regarding actuz
potential audits or investigations to or from tiRS| the DOL or any other Governmental Entity wiglspgect to any Parent Benefit Plan s
January 1, 2011; and (viii) all material writtennt@cts relating to each Parent Benefit Plan, uicg fidelity or ERISA bonds ai
administrative service agreements.

(c) Except as set forth in Section 4.11¢€Yhe Parent Disclosure Schedule, at Decembe2@®!12, the fair value of plan ass
of each Parent Pension Plan equals or exceedsdhernp value of the projected benefit obligatioheach such plan based upon the actt
assumptions used for purposes of the preparatitinedParent Financial Statements for the year eBaéegmber 31, 2012.

(d) All contributions (including all employer coifitutions and employee salary reduction contribijoand premiul
payments required to be made to or with respeetithh Parent Benefit Plan under the terms therdifS& or other applicable Law have b
timely made, and all amounts properly accrued te @ liabilities of the Parent and its Subsideaméhich have not been paid have
properly recorded on the books of the Parent an8ubsidiaries.

(e) No event has occurred and no condition exigtis Kespect to any Parent Benefit Plan that hagestdd or could subje
Parent, any of its Subsidiaries or any ERISA Adfiéi to any tax, fine, penalty or other liabilitydem the Code or ERISA.

() Each of the Parent Benefit Plans has been tgtia all material respects in accordance withidtsns and in complian
with the provisions of ERISA, the Code, all regidas, rulings and announcements promulgated oedss#uereunder, and all other applici
governmental laws and regulations. Furthermore |R& has issued a favorable determination lettén wéspect to each Parent Pension
that is intended to be qualified under Section 4pbf the Code to the effect that the Parent ParBlan satisfies the requirements of Se«
401(a) of the Code (taking into account all changegualification requirements under Section 40%(a)which the applicable "remed
amendment period" under Section 401(b) of the Gwdeexpired) and no condition or circumstance gxigtich could reasonably be expe:
to disqualify any such plan. Each Parent Pensian Blbject to the provisions of Section 401(k) @t(4n) of the Code, or both, has been te
for and has satisfied the requirements of Sect@l(l9(3), Section 401(m)(2) and Section 416 of @oale, as applicable, for each of the
three plan years. There has not been, nor is tikefg to be, a partial termination of any PareenBion Plan within the meaning of Section 41
(d)(3) of the Code. None of the assets of any R&ension Plan are invested in or consist of PaCentmon Stock.

-59-




(g9) No nonexempt prohibited transaction, within the meanifi@ection 4975 of the Code or Sections 406 or 4EZRISA,
has occurred with respect to any of the Parent idPlans. None of Parent, any of its Subsidiar@sany plan fiduciary of any Parent Ben
Plan has engaged in, or has any liability in respEany transaction in violation of Section 4G4RISA.

(h) There are no pending, or, to the Knowledge afeRt, threatened or anticipated claims (other ttoarine claims fc
benefits) by, on behalf of or against any of theeRtiBenefit Plans or any trusts related theretmeNof the Parent Benefit Plans is the su
of any pending or any threatened investigationjtaardadministrative proceeding, including any vaiary compliance submission through
IRS's Employee Plans Compliance Resolution SystetheoDOL's Voluntary Fiduciary Correction Prograly, or with the IRS, the DOL
any other Governmental Entity.

(i) Except as set forth in_Section 4.11d¢f)the Parent Disclosure Schedule, no Parent BeRkfh provides medical benef
death benefits or other ngrension benefits (whether or not insured) beyondmployee's retirement or other termination of iservother tha
(i) coverage mandated by continuation coverage ,lawngii) death benefits under any Parent Pensiam.PThere are no unfunded ber
obligations which are not accounted for by fullem®s shown in the Parent Financial Statementsth@rwise noted on the Parent Finar
Statements.

()) There are no welfare benefit funds (within theaning of Section 419 of the Code) related tor@maNelfare Plan, al
any Parent Welfare Plan that is a group health phédttin the meaning of Section 4980B(g)(2) of thede) complies with all of the applica
material requirements of Section 4980B of the Code.

(k) With respect to each Parent Benefit Plan thdunded wholly or partially through an insuranadiqy, there will be n
liability of Parent or any of its Subsidiaries dglee Effective Time under any such insurance poticancillary agreement with respect to <
insurance policy in the nature of a retroactive radjustment, loss sharing arrangement or otheakot contingent liability arising wholly
partially out of events occurring prior to the Effge Time.
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() Except as set forth in_Section 4.11¢F the Parent Disclosure Schedule, neither the wiat of this Agreement nor t
consummation of the transactions contemplated kyevalh (either alone or in conjunction with any ethevent, such as a terminatior
employment) (i) entitle any current or former offic employee, director or consultant of Parentnyr @f its Subsidiaries to severance pay
bonus or (ii) accelerate the time of payment, fagdivesting, or increase the amount, of any bomang compensation due to, or result in
forgiveness of any indebtedness of, any currefironer officer, employee, director or consultanPafrent or any of its Subsidiaries.

(m) Neither Parent nor any of its Subsidiaries &IEA Affiliates has announced an intention to ceeair has otherwi:
created, a legally binding commitment to adopt adgitional Parent Benefit Plans or to amend or ifiyaatiy existing Parent Benefit Plan.

(n) With respect to the Parent Benefit Plans, nenéthas occurred and, to the Knowledge of Parbatgtexists no conditi
or set of circumstances in connection with whicheRg any Subsidiary of Parent or any ERISA Afféiavould be subject to any liability (ot
than a liability to pay benefits thereunder) untlher terms of such Parent Benefit Plans, ERISAQbde or any other applicable law which
had, or would reasonably be expected to have, adhirdverse Effect on Parent.

(o) Neither Parent nor any of its Subsidiariesis; at any time has been, a party to any colledisvgyaining agreement
other labor agreement, nor is any such agreemeéng Ibegotiated and, to the Knowledge of Parentactovities or proceedings are unden
by any labor union, organization, association dreotemployee representation group to organize anglayees of Parent or any of
Subsidiaries. No work stoppage, slowdown or laliokes against Parent or any of its Subsidiariepaading or, to the Knowledge of Par
threatened. Parent and its Subsidiaries (i) dohaete direct or indirect liability with respect tmyamisclassification of any Person as
independent contractor or temporary worker hiredugh a temporary worker agency rather than asvglogee, (ii) are in compliance in
material respects with all applicable Laws respecémployment, employment practices, labor relati@mployment discrimination, health
safety, terms and conditions of employment and wagel hours and (iii) have not received any writtemedial order or notice of offer
under applicable occupational health and safetys.dNeither Parent nor any of its Subsidiaries hasrred, nor do they expect to incur with
the Companys prior written consent, any liability or obligatiaunder the Worker Adjustment and Retraining Nodifion Act, the regulatiol
promulgated thereunder or any similar state orlIbaga.

(p) There is no unfair labor practice charge or plaimt against Parent or any of its Subsidiariesdp®y or, to the Knowled
of Parent, threatened, before the National Labdati@s Board, any court or any Governmental Entity

(g) With respect to Parent and its Subsidiariesrethare no pending or, to the Knowledge of Parémeatened actior
charges, citations or Orders concerning: (i) wagemnpensation or violations of employment Laws piting discrimination, (ii
representation petitions or unfair labor practic@$) violations of occupational safety and healthws, (iv) workers' compensation,
wrongful termination, negligent hiring, invasion pfivacy or defamation or (vi) immigration and nalization or any other claims under s
or federal labor Law.
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(r) Section 4.11(rpf the Parent Disclosure Schedule contains a cdmpled correct list of (i) the names, job titlesfren
annual compensation, two (2) most recent annualid®s) overtime exemption status and active oriirastatus (and, if inactive, the rea
therefor) of each current employee of Parent am®itbsidiaries whose salary, bonus and commissibary, for the twelve months enc
December 31, 2013 was in excess of $100,000 (edémilon a per annubmasis with respect to any such employee who wasmaioyed b
Parent and its Subsidiaries for the entire yed))fqr each such employee, any bonus not yet jpaid not disclosed in Section 4.8(f)the
Parent Disclosure Schedule which is anticipateget@aid on or before June 30, 2014 and any inclieaa®nual compensation not disclose
Section_4.8(b)f the Parent Disclosure Schedule which is antteghdo be implemented on or before June 30, 20il¢tHe names of ea
director of Parent or any of its Subsidiaries, &mjithe name of each Person who currently providesvho has within the prior twelve (:
month period provided, services to Parent or anytsoSubsidiaries as an independent contractorta@damount paid to such indepent
contractor by Parent and its Subsidiaries durimgttfelve months ended September 30, 2013. To tlsviealge of Parent, no employee nal
in Section 4.11(rpf the Parent Disclosure Schedule has any curdansgo terminate employment or service with Pacerdny Subsidiar
Other than as set forth in Section 4.1bfrjhe Parent Disclosure Schedule, all employedzaoént and its Subsidiaries are employed at will.

(s) Section 6.11(bdf the Parent Disclosure Schedule accurately smth,fwith respect to Parent and its Subsidiarilee
amounts payable upon consummation of the Mergeenih@ agreements described therein.

4.12Parent Information .

(a) The information relating to Parent and Paei®ank to be contained in the Proxy Statement,faheodate the Pro:
Statement is mailed to shareholders of Parent,upngb and including the date of the meeting of shalders of Parent to which such Pr
Statement relates, will not contain any untrueestesnt of a material fact or omit to state a maltdaeat necessary to make the staterr
therein, in light of the circumstances under whichy were made, not misleading. The Proxy Staterfextaiept for such portions thereof 1
relate to the Company or any of its Subsidiariedl)a@mply in all material respects with the prawiss of the Exchange Act and the rules
regulations thereunder and thetSexcept for such portions thereof that relatéh® Company or any of its Subsidiaries) will compiyall
material respects with all provisions of the Se@siAct and the rules and regulations thereunder.
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(b) The information relating to Parent and its Sdiasies provided by Parent to be contained inrdgulatory applications a
notifications relating to the Merger and the Bankrlyer, including without limitation any applicat®and notifications to the FRB, the FD
the OCC and the New Jersey Department, will berateun all material respects.

4.13Compliance with Applicable Law .

(a) General . Except as set forth in_Section 4.13(H)the Parent Disclosure Schedule, each of Paredtemch of it
Subsidiaries hold all material licenses, franchigesmits and authorizations necessary for thedbednduct of its business, and each of Pi
and each of its Subsidiaries has complied with, iandot in default in any respect under, any apibie Law of any federal, state or Ic
Governmental Entity relating to Parent or its Sdiasies (other than where such defaults or compliance will not, alone or in the aggreg
have a Material Adverse Effect on Parent). Excepdiaclosed in Section 4.13(af) the Parent Disclosure Schedule, Parent anduitsi8iarie
have not received notice of violation of, and do kiow of any such violations of, any of the abewch have or are likely to have a Mate
Adverse Effect on Parent. Without limiting the fgoéng, none of Parent, or its Subsidiaries, orh® Knowledge of Parent, any direc
officer, employee, agent or other person actingoehalf of Parent or any of its Subsidiaries haseatliy or indirectly, (i) used any funds
Parent or any of its Subsidiaries for unlawful eimittions, unlawful gifts, unlawful entertainmentather expenses relating to political acti
(i) made any unlawful payment to foreign or donegiovernmental officials or employees or to foreigr domestic political parties
campaigns from funds of Parent or any of its Subsis, (iii) violated any provision that would tdsin the violation of the Foreign Corrt
Practices Act of 1977, as amended, or any simalaz [iv) established or maintained any unlawfuldwf monies or other assets of Parel
any of its Subsidiaries, (v) made any fraudulerttyeon the books or records of Parent or any ofSibsidiaries, or (vi) made any unlav
bribe, unlawful rebate, unlawful payoff, unlawfulfluence payment, unlawful kickback or other unlaMfayment to any person, private
public, regardless of form, whether in money, prop®r services, to obtain favorable treatment écuwsing business or to obtain spe
concessions for Parent or any of its Subsidiat@gay for favorable treatment for business secoretb pay for special concessions alre
obtained for Parent or any of its Subsidiariessaurrently subject to any United States sanctaministered by the Office of Foreign As:
Control of the United States Treasury Department.

(b) CRA . Without limiting the foregoing, Parent and itsbSidiaries have complied in all material respedtb ¥he CRA an
Parent has no reason to believe that any persaroup would object successfully to the consummatébrthe Merger due to the CF
performance of or rating of Parent or its Subsid&arAll Subsidiaries of Parent that are subjecthim CRA have a CRA rating of at le
“satisfactory.” Except as listed in Section 4.13@the Parent Disclosure Schedule, since Janua®p11, no person or group has advel
commented in writing to Parent or its Subsidiaimiea manner requiring recording in a file of CRAnomunications upon the CRA performa
of Parent and its Subsidiaries.
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4.14Certain Contracts .

(a) Except as disclosed in Section 4.14¢a}he Parent Disclosure Schedule, neither Parentany of its Subsidiaries is
party to or bound by any contract or understandimigether written or oral) with respect to the enyph@nt or termination of any presen
former officers, employees, directors or consuiaftarent has delivered to the Compangounsel true and complete copies of all wr
employment agreements, severance, change of camdobther termination agreements with officerspleyees, directors, or consultant:
which Parent or any of its Subsidiaries is a partis bound (with a designation that such copieshzeen delivered pursuant to Section 4..
of the then current draft of this Agreement).

(b) Except as disclosed in Section 4.14¢bjhe Parent Disclosure Schedule, (i) neither mtamer any of its Subsidiaries i
party to or bound by any commitment, agreementtheroinstrument that is material to the resultsopérations, cash flows or financ
condition of Parent and its Subsidiaries on a clidestied basis, (i) no commitment, agreement oepthstrument to which Parent or any o
Subsidiaries is a party or by which any of thenbdsind limits the freedom of Parent or any of ith&diaries to compete in any line
business, in any geographic area or with any pesuth (i) neither Parent nor any of its Subsidigiis a party to (A) any collective bargair
agreement or (B) any other agreement or instruthextit(l) grants any right of first refusal, righttfost offer or similar right with respect to a
material assets or properties of Parent or anytsoSubsidiaries, (II) provides for material payitseto be made by Parent or any o
Subsidiaries upon a change in control thereof) (Htuires referrals of business or requires Paseany of its Subsidiaries to make avail
investment opportunities to any person on a pyiasit exclusive basis or (IV) requires Parent or ahyts Subsidiaries to use any produc
service of another person on an exclusive basisp&poses of clause (i) above, any contract x@lwing the payment of more than $250,
or (y) with a remaining term of greater than sixnis and reasonably expected to involve the paymemniore than $100,000 (other tl
contracts relating to banking credit or deposihs$gctions in the Ordinary Course of Business, whldil not be deemed material for purp:
of clause (i)) shall be deemed material.

(c) Except as disclosed in Section 4.14¢€)the Parent Disclosure Schedule_or Section 4)16f{ahe Parent Disclosu
Schedule, neither Parent nor any of its Subsidiarier to the Knowledge of Parent, any other ptmtyeto, is in default in any material res)
under any material lease, contract, mortgage, @sony note, deed of trust, loan or other commitnfextept those under which Parent o
Subsidiaries will be the creditor) or arrangemenwhich Parent is a party.

(d) Except as set forth in Section 4.14¢6ithe Parent Disclosure Schedule, neither theriagténto of this Agreement nor t
consummation of the transactions contemplated heeuwill cause the Company or Parent to becomigiatied to make any payment of
kind to any party, including but not limited to, yatermination fee, breakup fee or reimbursement fagsuant to any agreement
understanding between Parent or its Subsidiaridsach party, other than the payments contemplatdlis Agreement.
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(e) Except as set forth in Section 4.14¢E)he Parent Disclosure Schedule, neither Par@namy of its Subsidiaries is a pe
to or bound by any contract (whether written or)ovdth respect to the services of any directomsuiltants or other independent contrau
that, upon the consummation of the transactionsecoplated by this Agreement, will (either aloneupon the occurrence of any additional
or events) result in any payment or benefits (wiieti severance pay or otherwise) becoming dutheoacceleration or vesting of any right
any payment or benefits, from Parent, the Compte/ Surviving Corporation or any of their respeetbubsidiaries to any director, offic
consultant or independent contractor thereof.

(f) Except as set forth in Section 4.14¢f)the Parent Disclosure Schedule, neither Par@nany of its Subsidiaries is a pe
to or bound by any contract (whether written on)ondnich (i) is a licensing, service or other agremt relating to any IT Assets, or is any o
consulting agreement or licensing agreement natiteble on ninety days or less notice involving ga/ment of more than $100,000
annum, or (ii) that materially restricts the condoicany line of business by Parent or any of itbSdiaries.

(g) Section 4.14(gdf the Parent Disclosure Schedule contains a staastiowing the good faith estimated present vatue!
September 30, 2013 of the monetary amounts payggleiding any Tax indemnification payments in respof income and/or excise Tax
and identifying the in-kind benefits due under @tgn other than a Tagualified plan for each director of Parent and eafficer of Parent wit
the position of vice president or higher, specifythe assumptions in such schedule.

(h) Each contract, arrangement, commitment or wstdeding of the type described in this Section Avildether or not s
forth in Section 4.14f the Company Disclosure Schedule, is referredet@in as a Parent Contract ”. Parent has previously delivered to
Companys counsel true and complete copies of each Parentrgct (with a designation that such copies hasenbdelivered pursuant
Section 4.14 of the then current draft of this Agment).

(i) Concurrently with the execution of this AgreameParent has entered into a consulting agreemigémt_awrence Seidm:
in the form and substance of Exhibit 4.14(i)(A&)nexed hereto (the Consulting Agreement”), Lawrence Seidman has delivered to
Company an inducement agreement in the form anstaonde of Exhibit 4.14(i)(Bannexed hereto (theliducement Agreement”) and Parel
and the 13D Parties have entered into a registratghts agreement in the form and substance oflix#h.14(i)(C) annexed hereto (the “
Registration Rights Agreement”). The Consulting Agreement and Registration RightseAment provide that they are effective as o
Effective Time but may not be amended or termingtedr to the Effective Time without Parent’s priaritten consent and the Compasgy’
prior written consent. The Inducement Agreemenvigies that it is effective immediately and may hetamended prior to the Effective Ti
without the Company’s prior written consent.
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4.15Agreements with Regulatory Agencies Except as set forth in Section 4 dfsthe Parent Disclosure Schedule, neither Paret
any of its Subsidiaries is subject to any ceaseemsist or other order issued by, or is a partynip \@ritten agreement, consent agreeme
memorandum of understanding with, or is a partgrtp commitment letter or similar undertaking tojosubject to any order or directive by
is a recipient of any extraordinary supervisoryelefrom, or has adopted any board resolutionketequest of (each, whether or not set
on Section 4.19f the Parent Disclosure Schedule, Rdrent Regulatory Agreement’), any Governmental Entity, nor has Parent or anys
Subsidiaries been advised by any Governmental yEtitét it is considering issuing or requesting &arent Regulatory Agreement. Neil
Parent nor any of its Subsidiaries is required bgtiBn 32 of the Federal Deposit Insurance Active grior notice to a Federal banking age
of the proposed addition of an individual to itabib of directors or the employment of an individasla senior executive officer.

4.16.Properties and Insurance.

(a) Section 4.16(adf the Parent Disclosure Schedule sets forth aandecomplete list of (i) all material real progeanc
interests in real property owned by Parent andigrdd its Subsidiaries other than any such propertinterests categorized asthier real esta
owned” (individually, a “Parent Owned Property ” and collectively, the “Parent Owned Properties”), and (i) all leases, licens:
agreements or other instruments conveying a le&bdfterest in real property by Parent or any sfSubsidiaries as lessee or lessor (or lice
or licenseor, as applicable) (individually, aParent Real Property Lease” and collectively, the “Parent Real Property Leases and
together with the Parent Owned Properties, beifgrmed to herein individually as aParent Property ” and collectively as the Parent
Properties™”).

(b) Section 4.16(bpf the Parent Disclosure Schedule sets forth aecbiegal description, street address and Tax |
identification number of all Parent Owned Real Rmtips. Parent has furnished to the Compauepunsel copies of all deeds, surveys anc
policies relating to the Parent Owned Real Properéind copies of all instruments, agreements amel adiocuments evidencing, creating
constituting Liens on such Parent Owned Real Ptigsefwith a designation that such copies have ldedaered pursuant to Section 4.16(k
the then current draft of this Agreement) to theekin the possession of Parent or its Subsidiarie
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(c) Section 4.16(chf the Parent Disclosure Schedule sets forth tteetsaddress of all real property leased by Paneaty o
its Subsidiaries under the Parent Real Propertgd®and the names of such leases. Parent hashédnis the Companyg’counsel true ai
complete copies of all Parent Real Property Leaselsany and all amendments, modifications, restésnand supplements thereto (wi
designation that such copies have been deliveresbpnt to Section 4.16(c) of the then current dofthis Agreement). None of the Pal
Real Property Leases have been modified in anyriabtespect, except to the extent that such meatifin is disclosed by the copy m
available to the Comparg/’counsel. The Parent Real Property Leases arm aadl enforceable in accordance with their respedérms an
neither Parent nor any of its Subsidiaries nothtoKnowledge of Parent, any other party therat@ default thereunder in any material res
nor does any condition exist that with the givirfighotice or passage of time, or both, would contgita material default by Parent or any c
Subsidiaries, other than defaults that have beeadchy Parent or its Subsidiaries or waived in imgit Parent and its Subsidiaries have
leased or sub-leased any Parent Property to amyghrties.

(d) Parent or its Subsidiaries have good and malketitle to all Parent Owned Property, and advahid existing leasehc
interest under each of the Parent Real Propertgdsan each case, free and clear of all Liensgfreature whatsoever except (A) Liens
forth on Section 4.16(dpf the Parent Disclosure Schedule and (B) Permittisths. Parent or one of its Subsidiaries enjoyacpéul
undisturbed and exclusive possession of each PRreperty. All Parent Property is in a good stdtenaintenance and repair, reasonable
and tear excepted, does not require material regpaneplacement in order to serve their intendeth@ees, including use and opera
consistent with their present use and operatioog@xfor scheduled maintenance, repairs and rapkces conducted or required in
Ordinary Course of Business, conforms in all mategspects with all applicable Laws and the PaPeaperties are considered by Parent 1
adequate for the current business of Parent arultsidiaries. There are no pending, or to the Haedge of Parent, threatened condemn:
or eminent domain proceedings that affect any RaPeoperty or any portion thereof. There is noi@ptor other agreement (written
otherwise) or right in favor of others to purchasw interest in Parent Owned Properties. With retsfeeany Parent Property subject to
Parent Real Property Leases, except as expresshidpd in the Parent Real Property Leases, neRheznt nor any of its Subsidiaries own
holds, or is obligated under or a party to, anyiaptright of first refusal or other contractuajit to purchase or acquire any real proper
any portion thereof or interest therein. All reatate Taxes and assessments which are due andeagatf the date hereof with respect tc
Parent Property have been paid (or will, priortte imposition of any penalty or assessment, be) pigither Parent nor any of its Subsidia
has received any notice of any special Tax or ass@st affecting any Parent Property, and no sugled ar assessments are pending or, 1
Knowledge of Parent, threatened. Neither the PapPeaperty nor the use or occupancy thereof violateany way any applicable Lav
covenants, conditions or restrictions. Parent as&ubsidiaries have made all material repairsrapthcements to the Parent Property th:
Parents Knowledge, are required to be made by Parentitesn8ubsidiaries under the Parent Real Propertysésar as required un
applicable Laws. Parent has delivered to the Corigacounsel true and complete copies of all agreesmiiatt pertain to the ownerst
management or operation of the Parent Properth @designation that such copies have been dealiaresuant to Section 4.16(d) of the t
current draft of this Agreement).
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(e) The tangible assets and other personal promsvtyed or leased by Parent and/or any of its Sisd#d are in goc
condition and repair (ordinary wear and tear exa#pand are fit for use in the Ordinary Course ofiBess. Section 4.16(e)(}f the Paret
Disclosure Schedule sets forth all leases of tdagiksets and other personal property by Pardts Subsidiaries (Parent Personal Property
Leases”) involving annual payments in excess of $25,0BRcept as set forth on _Section 4.16(e)¢f)the Parent Disclosure Schedule
neither Parent nor any of its Subsidiaries is ifadik under any material provision of any ParentsBeal Property Lease and, to the Knowle
of Parent, none of the other counterparties theiein default under any material provision of aPgrent Personal Property Lease, (ii
written or, to the Knowledge of Parent, oral notiaes been received by Parent or by any of its Sidvis from any lessor under any Pa
Personal Property Lease that Parent or any ofuitsifliaries is in material default thereunder) (iith respect to clauses (i) and (ii) above
the Knowledge of Parent, no event has occurredrourastance exists which, with the delivery of netithe passage of time or both, w
constitute such a breach or default, or permittdreination, modification or acceleration of anypeents due under such Parent Pers
Property Leases, (iv) each of the Parent Persoragelty Leases is valid and in full force and effge) neither Parent nor any Pai
Subsidiarys possession and quiet enjoyment of the persopnpkepty leased under such Parent Personal Propedyels has been disturbe
any material respect and, to the Knowledge of Rathare are no disputes with respect to such Pé&tersonal Property Leases, (vi) nei
Parent nor any Subsidiary has subleased, licensettherwise granted any Person the right to us@éngonal property leased under such P
Personal Property Leases and (vii) neither Parentiny of its Subsidiaries have collaterally ass@jor granted any other security intere:
and there are no Liens on the leasehold interest@d by such Parent Personal Property LeasestPaedelivered to the Compasyounse
true and complete copies of each written ParergdPat Property Lease, and in the case of any @anar® Personal Property Lease, a wr
summary of the material terms of such Parent Pafd@roperty Lease (with a designation that suchesopave been delivered pursuar
Section 4.16(e) of the then current draft of thgggement).

(f) The business operations and all insurable ptegseand assets of Parent and its Subsidiarietapeed for their bene
against all risks which, in the reasonable judgnoérthe management of Parent, should be insureiistgan each case under policies or bc
issued by insurers of recognized responsibilitysuoh amounts with such deductibles and agains$t ssks and losses as are in the reaso
judgment of the management of Parent adequatdéobusiness engaged in by Parent and its Subsislidarent and its Subsidiaries have
received any notice of cancellation or notice afi@erial amendment of any such insurance polidyood and are not in default under any ¢
policy or bond, no coverage thereunder is beinguded and all material claims thereunder have ligehin a timely fashionSection 4.16(]
of the Parent Disclosure Schedule sets forth a tatmpnd accurate list of all primary and excessiriance coverage held by Parent and/
Subsidiaries currently or at any time during thetplree years. Copies of all insurance policiflected on such list have been provided tc
Company. Neither Parent nor any of its Subsidianias received any written notice that there are @emding actions or claims against
Parent Property, Parent or any of its Subsidiavié®ther or not such claims or actions are coveyeitisurance. None of the insurance poli
maintained by Parent or its Subsidiaries constitgkinsured fronting policies or are subject to retexdjve premium adjustments. A
pending claims that Parent or its Subsidiaries ma&de for insurance have been acknowledged forrageeby the applicable insurer.
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(g) Section 4.16(gdf the Parent Disclosure Schedule sets forth anrate description of the BOLI maintained by Parsam
the Parent’s Bank.

4.17Environmental Matters . Except as set forth in Section 4dfthe Parent Disclosure Schedule:

(a) Each of Parent and its Subsidiaries, eacheoPtrticipation Facilities and, to the Knowledgdafent, the Loan Propert
are in compliance in all material respects withagplicable Environmental Laws, including commow,laegulations and ordinances, and
all applicable Orders and contractual obligaticglating to any Environmental Matters, pollutiontbe discharge of, or exposure to, Regul
Substances in the environment or workplace.

(b) There is no suit, claim, action or proceedipending or, to the Knowledge of Parent, threatebethre any Governmen
Entity or other forum in which Parent, any of itsbSidiaries, any Participation Facility or to thedwledge of Parent, any Loan Property,
been or, with respect to threatened proceedingg,manamed as a potentially responsible partyfdixplleged noncompliance (including
any predecessor) with any Environmental Laws, drélating to the release of, threatened releas® ekposure to any Regulated Substa
whether or not occurring at or on a site ownedsdeaor operated by Parent or any of its Subsidiagay Participation Facility or any Lc
Property;

(c) To the Knowledge of Parent, during the perib@x® Parent’s or any of its Subsidiariesinership or operation of any
their respective current or former properties,Rgyent’s or any of its Subsidiariggrticipation in the management of any Participatacility
or (z) Parent’s or any of its Subsidiariésterest in a Loan Property, there has been naselef Regulated Substances in, on, under, frc
affecting any such property. To the Knowledge afelRg prior to the period of (x) Parent's or anytefSubsidiariesbwnership or operation
any of their respective current or former propsitig) Parent's or any of its Subsidiaripatticipation in the management of any Particip
Facility, or (z) Parent's or any of its Subsidiariaterest in a Loan Property, there was no relei®kegulated Substances in, on, under, frc
affecting any such property, Participation FacibtyLoan Property.
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(d) The following definitions apply for purposes thiis Section 4.17: (v) Regulated Substance$ means any chemica
pollutants, contaminants, wastes, toxic substaretspleum or other substances or materials reggilabhder any Environmental Law, (w) “
Loan Property " means any property classified by Parent or anyso$ubsidiaries as an OREO property, and, whengiregtjby the conte»
said term means the owner or operator of such prgpé) “ Participation Facility ” means any facility in which Parent or any of
Subsidiaries participates in the management andreviequired by the context, said term means theepwr operator of such property; (y) *
Environmental Laws ” means any and all applicable common law, statutdsregulations, of the United States and New Jedsaying witt
Environmental Matters, including without limitatiopthe Comprehensive Environmental Response, Corafiensand Liability Act, 42 U.S.(
89601 et seq., (CERCLA "), the Hazardous Material Transportation Act, 48I1C. §180%t seq, the Solid Waste Disposal Act including
Resource Conservation and Recovery Act of 1978)&C. §690%t seq. (* RCRA "), the Clean Water Act, 33 U.S.C. §126i.seq,, the
Clean Air Act, 42 U.S.C. §7404t seq., the Toxic Substances Control Act, 15 U.S.C. 8260seq., the Federal Insecticide, Fungicide,
Rodenticide Act, 7 U.S.C. 8138 seq., the Emergency Planning and Right-To-Know Actl®86, 42 U.S.C. 811004t seq., the New Jerst
Spill Compensation and Control Act, N.J.S.A. 58:183\11,et seq.(* Spill Act "); the New Jersey Industrial Site Remediation Act,SlA.
13:1K-6,et seq.(* ISRA "); the New Jersey Brownfield and Contaminated Bignediation Act, N.J.S.A. 58:10B-4t seq(* BCSRA"); the
New Jersey Site Remediation Reform Act, N.J.S.A186-1, et seq.(* SRRA ") the New Jersey Water Pollution Control Act, N.J.S58
10A-1 et seq.; the New Jersey Air Pollution Control Act, N.2AS26:2C-1,et seq., the New Jersey Solid Waste Management Act, M.
13:1E-1,et seq; as in effect and amended, and all other apfdkchlws and regulatory guidance, and any applicpldgisions of common la
and civil law relating to the protection of humasalth and safety, and the environment, the prateaif natural resources or providing for
remedy or right of recovery or right of injunctivelief with respect to Environmental Matters, assth Laws and guidance were in the pa
are in effect; and (z) Environmental Matters ” means all matters, conditions, liabilities, obligas, damages, losses, claims, requirem
prohibitions, and restrictions arising out of ofateng to the environment, natural resources, gafet sanitation, or the production, stor:
handling, use, emission, release, discharge, dispesr disposal of any substance, product or wasieh is hazardous or toxic or whict
regulated by any Environmental Law whatsoever.

4.18 Opinion . Prior to the execution of this Agreement, the MBoaf Directors of Parent has received the opindérihe Paret
Advisory Firm to the effect that as of the dateso€h opinion and based upon and subject to theeraatet forth therein, the exchange rat
be used in the Merger is fair, from a financialmaf view, to Parent. Such opinion has not beerraded or rescinded as of the date here
copy of such opinion will be delivered to the Comya counsel (with a designation that such copy has delivered pursuant to Section ¢
of this Agreement), solely for informational purpssas soon as practicable following the date fiereo

4.19 Indemnification . Except as provided in the Parent Contracts orc#réficate of incorporation or by-laws of ParemtParent
Bank or the governing documents of any Parent Sidrgi as in effect on the date hereof (which priovis are accurately summarizec
Section 4.19f the Parent Disclosure Schedule), neither Parenainy of its Subsidiaries is a party to any ind#itation agreement with a
of its present or former directors, officers, enygles, agents or with any other persons who sergerged in any other capacity with any o
enterprise at the request of Parent @atent Covered Persor’), and, to the Knowledge of Parent, there are no eldonwhich any Pare
Covered Person would be entitled to indemnificatimdler the certificate of incorporation or laws of Parent or any Subsidiary of Pat
applicable Law or any indemnification agreement.
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4.20Loan Portfolio .

(a) With respect to each loan owned by Parent iSitbsidiaries in whole or in part (each, #drent Loan ), to the
Knowledge of Parent:

(i) the note and the related security documentseach legal, valid and binding obligations of thaker or obligc
thereof, enforceable against such maker or obligaccordance with their terms, except as enforceémmay be limited by general principles
equity whether applied in a court of law or a coofrtequity and by bankruptcy, insolvency and simllaws affecting creditors' rights &
remedies generally;

(ii) neither Parent nor any of its Subsidiaries any prior holder of a Parent Loan has modifiedrtb& or any of tt
related security documents in any material respesttisfied, canceled or subordinated the notngrof the related security documents ex
as otherwise disclosed by documents in the appédaarent Loan file;

(iii) Parent or a Subsidiary of Parent is the dudéder of legal and beneficial title to each Paresdén (or Parent
applicable participation interest, as applicalde)ept as otherwise referenced on the books andd®of Parent;

(iv) the note and the related security documertdpjes of which are included in the Parent Loarsfilare true ar
complete copies of the documents they purport tarltehave not been suspended, amended, modifieckled or otherwise changed excej
otherwise disclosed by documents in the applicRBient Loan file;

(v) there is no pending or threatened condemnaioneeding or similar proceeding affecting the propthat serve
as security for a Parent Loan, except as othemgigeenced on the books and records of Parent;

(vi) there is no pending or threatened litigatianpooceeding relating to the property that sern&security for
Parent Loan; and

(vii) with respect to a Parent Loan held in thenfaof a participation, the participation documematis legal, valic

binding and enforceable, except as enforcement lmalymited by general principles of equity whetlagplied in a court of law or a court
equity and by bankruptcy, insolvency and similawkaffecting creditors’ rights and remedies geheral
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(b) Except as set forth in Section 4.20¢bthe Parent Disclosure Schedule, neither Pamnany of its Subsidiarigs a part
to any written or oral loan agreement, note or deing arrangement (including, without limitatioeakes, credit enhancements, commitm
guarantees and interebearing assets), under the terms of which the obligas, as of December 31, 2013, over 90 daysqledint in payme
of principal or interest. Section 4.20(f)the Parent Disclosure Schedule sets forth (a)f éhe Parent Loans of Parent or any of its Sdibsies
that as of the date of Parent’'s Baskhost recent bank examination, were classifiedasent, any of its Subsidiaries or any bank exar
(whether regulatory or internal) as “Special Mentjo“Substandard”, “Doubtful”, “Loss”, “Classified”“Criticized”, “Credit Risk Assets”
“Concerned Loans”, “Watch Listbr words of similar import, together with the piiipal amount of and accrued and unpaid interestamh
such Parent Loan and the identity of the borrodwerdunder, (b) each Parent Loan that was classieaf December 31, 2013 as impaire
accordance with ASC 310, (c) by category of Pateran (i.e., commercial, consumetc .), all of the other Parent Loans of Parent an
Subsidiaries that as of December 31, 2013, wemgodtzed as such, together with the aggregate ipehamount of and accrued and un)
interest on such Parent Loans by category anda@) asset of Parent that as of December 31, 20d8¢classified as OREO and the book v
thereof as of such date.

(c) As of December 31, 2013, the allowance for lé@sses in the Parent Unaudited Y&md Financial Statements v
adequate pursuant to GAAP, and the methodology tsembmpute such allowance complies in all matergspects with GAAP and
applicable policies of the Parent Regulatory AgesicAs of December 31, 2013, the reserve for OREParties (or if no reserve, the carry
value of OREO properties) in the Parent UnauditedrEnd Financial Statements was adequate pursuanA&PGand the methodology us
to compute the reserve for OREO properties (omifreserve, the carrying value of OREO propertieghies in all material respects w
GAAP and all applicable policies of the Parent Ratpuy Agencies.

(d) Parent has delivered to the Company a schesgtlimg forth a list of all Parent Loans as of Daber 31, 2013 by Pare
and its Subsidiaries to any directors, executifieafs and principal shareholders (as such termslafined in Regulation O promulgated by
Federal Reserve Board (12 CFR Part 215)) of Paneany of its Subsidiaries. Except as set fortiS@ttion 4.20(dpf the Parent Disclosu
Schedule, (i) there are no employee, officer, dineor other Affiliate Parent Loans on which thertoover is paying a rate other than -
reflected in the note or the relevant credit agre®nor on which the borrower is paying a rate whics below market at the time the Pa
Loan was made; and (ii) all such Parent Loans aglensere made in compliance in all material respefts all applicable Laws.

(e) Except as set forth in Section 4.20¢€}he Parent Disclosure Schedule, none of theeageats pursuant to which Pal
or any of its Subsidiaries has sold Parent Loarmoofs of Parent Loans or participations in Patera@ns or pools of Parent Loans is subje
any obligation to repurchase such Parent Loansterdsts therein solely on account of a paymerdaulieby the obligor on any such Pa
Loan.
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(f) Except as set forth in Section 4.20¢f)the Parent Disclosure Schedule, since Decemhe2®9, neither Parent nor an
its Subsidiaries has originated or serviced orently holds, directly or indirectly, any Parent Ingethat would be commonly referred to as t
Risk Loans.

(g) Except as set forth in Section 4.20¢fi}he Parent Disclosure Schedule, neither Pammany of its Subsidiaries owns ¢
investment securities that are secured by High Rislns.

4.21Reorganization. Neither Parent nor any of its Subsidiaries hkertaor agreed to take any action, has failed te taly action, «
knows of any fact, agreement, plan or other cirdantes that could reasonably be expected to prahenMerger from qualifying as
“reorganization” within the meaning of Section 3&8¢f the Code.

4.22 Antitakeover Provisions Inapplicable . The Board of Directors of Parent has approvedtthesactions contemplated by -
Agreement such that the provisions of Sections 18A:1 et seq. of the BCA will not, assuming the accyrafcthe representations contail
in Section 3.27 of this Agreement, apply to theussitjion of Parent Common Stock pursuant to thisegment.

4.23Investment Securities; Borrowings; Deposits

(a) Except for investments in Federal Home LoankBstnck and pledges to secure Federal Home Loak Bamowings an
reverse repurchase agreements entered into inlangt: transactions pursuant to normal commereiahs$ and conditions and entered int
the Ordinary Course of Business and restrictioas éxist for securities to be classified as “heldraturity,”none of the investment securi
held by Parent or any of its Subsidiaries is subjeany restriction (contractual or statutory)ttisould materially impair the ability of tl
entity holding such investment freely to disposewth investment at any time.

(b) Neither Parent nor any of its Subsidiaries mety to or has agreed to enter into a Derivati®estract or owns securiti
that (A) are referred to generically as “structunedes,” “high risk mortgage derivatives,” “cappiémhting rate notes” orc¢apped floating ra
mortgage derivativestr (B) are likely to have changes in value as altes interest or exchange rate changes that fagnitly exceed norm
changes in value attributable to interest or exghaate changes, except for those Derivatives @otstiand other instruments legally purch.
or entered into in the Ordinary Course of Businesssistent with regulatory requirements and ligeesiof the date hereof) Bection 4.23(t
of the Company Disclosure Schedule.

(c) Set forth in_Section 4.23(of the Parent Disclosure Schedule is a true andotetmlist of the borrowed funds (exclud
deposit accounts) of Parent and its Subsidiarie$ Becember 31, 2013.
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(d) Except as set forth in_Section 4.23¢@d)the Parent Disclosure Schedule, none of the sitpof Parent or any of
Subsidiaries is a “brokered” or “listing servicesmbsit.

4.24 Vote Required . Approval by holders of twdhirds of the outstanding Parent Common Stock dbalbufficient to constitu
approval by Parerd’ shareholders of the Merger and this Agreemerguring that a quorum is present at the Parent Bblger Meetinc
approval by holders of a majority of the total \wtast by the holders of Parent Common Stock ol ebthe other Parent Shareholder Ma
shall be sufficient to constitute approval by Péreshareholders of such other Parent Shareholddgeida® majority of the outstanding she
of Parent Common Stock constitutes a quorum fopgaes of the Parent Shareholder Meeting.

4.25Intellectual Property . Except as set forth in Section 4 @%he Parent Disclosure Schedule:

(a) Each of Parent and its Subsidiaries: (i) sotetyns (beneficially, and of record where applicgableee and clear of all Liens, otl
than nonexclusive licenses entered into in the Ordinaryr@ewf Business, all right, title and interest it do its respective Owned Intellect
Property and (ii) has valid and sufficient rightsldicenses to all of its Licensed Intellectual rdy. The Owned Intellectual Property of Pa
and its Subsidiaries is subsisting, and to the Kadge of Company, any such Owned Intellectual Pitgpiat is Registered is valid &
enforceable.

(b) The Owned Intellectual Property and the Licehsgellectual Property of Parent and its Subsidgiconstitute all Intellectu
Property used in or necessary for the operatidghefespective businesses of Parent and each®dlitsidiaries as presently conducted. Ea
Parent and its Subsidiaries has sufficient righisse all Intellectual Property used in its respedbusiness as presently conducted.

(c) The operation of Parent and each of its Suéisah’ respective businesses as presently conducted diewmfringe, dilute
misappropriate or otherwise violate the Intellet®mperty rights of any Person.

(d) Neither Parent nor any of its Subsidiaries teaeived any notice (including, but not limited &my invitation to license or requ
or demand to refrain from using intellectual prdpeights) from any Person during the two year®iptd the date hereof, asserting that P:
or any of its Subsidiaries, or the operation of afiyheir respective businesses, infringes, diluteisappropriates or otherwise violates
Person’s Intellectual Property rights.

(e) To Parent’'s Knowledge, no Person has infringBldited, misappropriated or otherwise violated afyParents or any of it
Subsidiaries’ rights in its Owned Intellectual Pedpy.
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(f) Parent and each of its Subsidiaries has takasanable measures to protect: (i) their righthdir respective Owned Intellect
Property and (ii) the confidentiality of all Tra®ecrets that are owned, used or held by Parenhymfits Subsidiaries, and to Parent’
Knowledge, such Trade Secrets have not been usstlpskd to or discovered by any Person exceptupatsto appropriate nogisclosur
agreements which have not been breached. To Parknbwledge, no Person has gained unauthorizedsadcethe Compang’ or it
Subsidiaries’ IT Assets.

(g) Parent’s and each of its Subsidiariespective IT Assets: (i) operate and perform imradterial respects as required by Paren
each of its Subsidiaries in connection with thespective businesses and (ii) to Parent Knowlelages not materially malfunctioned or fai
within the past two years. Parent and each of itss&liaries have implemented reasonable backupriseand disaster recovery technoli
and procedures consistent with industry practices.

(h) Parent and each of its Subsidiaries: (i) isl anall times prior to the date hereof has beemptiant in all material respects with
applicable Laws, and their own privacy policies aminmitments to their respective customers, conssimard employees, concerning (
protection and the privacy and security of persatzah and the nonpublic personal information ofrthespective customers, consumers
employees and (ii) at no time during the two ygaisr to the date hereof has received any notisertiag any material violations of any of
foregoing.

4.26Prior Regulatory Applications . Except as disclosed in Section 4dtGhe Parent Disclosure Schedule, since Janua291,, n
regulatory agency has objected to, denied, or advarent or any Subsidiary of Parent to withdawd to Paren$’ Knowledge, no third par
has submitted an objection to a Governmental Emgying jurisdiction over Parent or any SubsidiafyParent regarding, any applicati
notice, or other request filed by Parent or anysgliary of Parent with any Governmental Entity mayvijurisdiction over Parent or st
Subsidiary.

4.270wnership of Company Common Stock; Affiliates and Asociates

(a) Other than as contemplated by this Agreemaaither Parent nor any of its “affiliates” or “asges” @s such terms ¢
defined under the Exchange Act) beneficially owdiggctly or indirectly, or is a party to any agresm arrangement or understanding fol
purpose of acquiring, holding, voting or disposfg any shares of capital stock of the Companydjothan Trust Account Shares and [
Shares).

(b) Neither Parent nor any of its Subsidiaries ris “enterested stockholderdbf the Company as defined under Sec
14A:10A-3 of the BCA.

4.28Disclosure. No representation or warranty contained in thische IV contains any untrue statement of a matdect or omits t
state a material fact necessary to make the statsrimethis Article 1V not misleading.
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4.29No Other Representations or Warranties.

(a) Except for the representations and warranti@adarby Parent in this Article 1V, neither Parent any other Person mal
any express or implied representation or warrantyp wespect to Parent, its Subsidiaries, or the@pective businesses, operations, a:
liabilities, conditions (financial or otherwise) @rospects, and Parent hereby disclaims any suwdr oepresentations or warranties
particular, without limiting the foregoing disclaém neither Parent nor any other Person makessmaae any representation or warran
the Company or any of its Affiliates or represeints with respect to (i) any financial projectidorecast, estimate, budget or prospet
information relating to Parent, any of its Subsidia or their respective businesses or (ii) exéepthe representations and warranties mac
Parent in this Article IV, any oral or written infoation presented to the Company or any of itsliaféis or representatives in the course of
due diligence investigation of Parent, the negiotnatf this Agreement or in the course of the teami®ns contemplated hereby.

(b) Parent acknowledges and agrees that neitheCdnepany nor any other Person has made or is makiggexpress
implied representation or warranty other than tram#ained in Article 11l of this Agreement.

ARTICLE V
COVENANTS RELATING TO CONDUCT OF BUSINESS

5.1Covenants of the Company Except as expressly provided in this Agreememtingd the period from the date of this Agreemel
the Effective Time, the Company shall use comméyci@asonable efforts to, and shall cause eacthsofubsidiaries to use commercii
reasonable efforts to, (i) conduct its businesth&ordinary and usual course consistent with pesttices and prudent banking practice
maintain and preserve intact its business organizaproperties, leases, employees and advantadagisess relationships and retain
services of its officers and key employees, (ae no action that would reasonably be expectadit@rsely affect or delay the ability of
Company or Parent to perform its covenants andeaggats on a timely basis under this Agreement, (ar)dtake no action that wou
adversely affect or delay the ability of the Compam Parent to obtain any necessary approvals,ectsior waivers of any Governmel
Entity or third party required for the transacticcentemplated hereby or that would reasonably Ipeaked to result in any such approy
consents or waivers containing any material cooitir restriction. Without limiting the generality the foregoing, and except as set fort
Section 5.1of the Company Disclosure Schedule or as otherspeeifically provided by this Agreement or as cartsd to in writing by Pare
(which consent shall not be unreasonably withhaéddayed or conditioned), the Company shall not, stmall not permit any of its Subsidiat
to:
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(a) solely in the case of the Company, declareagr any dividends on, or make other distributionseispect of, any of i
capital stock;

(b) (i) repurchase, redeem or otherwise acquiredpixfor the acquisition of Trust Account Shared &PC Shares) a
shares of the capital stock of the Company or amysiliary of the Company, or any securities conbkrinto or exercisable for any share
the capital stock of the Company or any Subsidarthe Company, (ii) split, combine or reclassifyysshares of its capital stock or issu
authorize or propose the issuance of any otherisiesun respect of, in lieu of or in substitutiéer shares of its capital stock, (iii) issue, del
or sell, or authorize or propose the issuanceyeglior sale of, any shares of its capital stoclamy securities convertible into or exercisi
for, or any rights, warrants or options to acquary such shares, (iv) accelerate the exercisabilitvesting of any Company Stock Optic
Company Restricted Shares or Company Performanis bin(v) enter into any agreement with respedry of the foregoing, except, in
case of clauses (ii) and (iii), for the issuanceslodires of Company Common Stock upon the exeréi€®mpany Stock Options outstand
under the Company Stock Compensation Plans ag afdte hereof as set forth_in Section 3.2fahe Company Disclosure Schedule (any
exercise to be in accordance with the original teafisuch Company Stock Options) and for the issei@fi shares of Company Common S
in connection with the Company Performance Unitstamding under the Company Stock CompensatiorsRigmf the date hereof as set 1
in Section 3.2(apf the Company Disclosure Schedule (any such ismuan be in accordance with the original terms wéhsCompan
Performance Units and subject to the maximum slivaits set forth in Section 3.2(&@f the Company Disclosure Schedule);

(c) amend its certificate of incorporation, lays or other similar governing documents, excepthe case of the Compe
Bank, for the amendments to the bylaws of the Comank substantially in the form set forth_in Sewt5.1(c)of the Company Disclosu
Schedule to be effective as of the Effective Time;

(d) make any capital expenditures other than thibae are made in the Ordinary Course of Businesarernecessary
maintain existing assets in good repair;

(e) enter into any new line of business or offer aew products or services;
(f) acquire or agree to acquire, by merging or otidating with, or by purchasing a substantial &gunterest in or
substantial portion of the assets of, or by anyeotmanner, any business or any corporation, pafifgr association or other busin

organization or division thereof or otherwise acguiny assets, other than in connection with foseoles, settlements in lieu of foreclosur
troubled loan or debt restructurings in the Ordin@ourse of Business;
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(g) take any action that is intended or may redsigriae expected to result in any of the condititméhe Merger set forth
Article VII of this Agreement not being satisfied mot being satisfied prior to the Cut-off Date;

(h) change its methods of accounting in effect aténber 31, 2012, except as required by chang&\AP or regulator
accounting principles as concurred with in writmgthe Company's independent auditors;

()(1) enter into, establish, adopt, amend, modifgerminate any Company Benefit Plan or any agesgparrangement, ple
trust, other funding arrangement or policy betwde Company or any Subsidiary of the Company arel@mmore of its current or forn
directors, officers, employees or independent eatdrs, change any trustee or custodian of thésasfany plan or transfer plan assets an
trustees or custodians, (2) increase or accel@gayenent of in any manner the compensation or fringeefits of any director, officer
employee or pay any bonus or benefit not requinedryy Company Benefit Plan or agreement as in efieof the date hereof or (3) gr:
award, amend, modify or accelerate any stock opfistock appreciation rights, restricted sharestyicted share units, performance unit
shares or any other awards under the Company &torkpensation Plans or otherwise, other than (xX)amaegleration required under the te
of the Company Stock Compensation Plans in effadhe date hereof or under any grant agreemergdstiereunder as such grant agree
exists on the date hereof and (y) the amendmenhdoemployment agreement among the Company, thep@wnBank and Frank
Sorrentino, I, in the form and substance of theeadment set forth in Section 5.14#) the Company Disclosure Schedule, effective athe
Effective Time;

(j) other than activities in the Ordinary CourseBuafsiness, sell, lease, encumber, assign or otkerdispose of, or agree
sell, lease, encumber, assign or otherwise disphsy of its material assets, properties (inaigdiwithout limitation, any Company Prope
or other rights or agreements except as otherwiseifically contemplated by this Agreement or otrise take or permit any action t
otherwise would impair the condition of title teet@ompany Property or any part thereof;

(k) other than in the Ordinary Course of Businasasopermitted by Section 5.1(q) of this Agreemertyr any indebtedne
for borrowed money or assume, guarantee, endorsgherwise as an accommodation become respongiblthé obligations of any ott
individual, corporation or other entity;

(1) file any application to relocate or terminate toperations of any banking office of it or anyitefSubsidiaries;

(m) create, renew, amend or terminate or give rotit a proposed renewal, amendment or terminatioraryy materie

contract, agreement or lease for goods, servicedfioe space (including, without limitation, anye®& Property Lease) to which the Comg
or any of its Subsidiaries is a party or by which Company or any of its Subsidiaries or their eespe properties is bound;
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(n) settle any claim, action or proceeding invodyamy liability of the Company or any of its Suhatriks for money damag
in excess of $200,000 or involving any materiatrieSons upon the operations of the Company or@hys Subsidiaries;

(o) except in the Ordinary Course of Business wébpect to loans made by the CompanBank, waive or release ¢
material right or collateral or cancel or comproengsy extension of credit or other debt or claim;

(p) make, renegotiate, renew, increase, extend,ififn@d purchase any loan, lease (credit equivajeatjvance, crec
enhancement or other extension of credit, if (Adhstransaction is not made in accordance with thm@any's Boar@pproved loan polic
manual in effect on the date hereof (theehding Manual "), or (B) (i) under the Lending Manual, such actionstriioe approved by the Boi
or the Loan Committee of the Board of Directorghaf Company Bank, and (ii) such transaction invelam extension or renewal of an exis
loan, lease (credit equivalent), advance, creditaanement or other extension of credit with an egate principal amount in excess
$10,000,000;

(g) incur any additional borrowings beyond thosefsgh in Section 5.1(gdf the Company Disclosure Schedule other
Federal Home Loan Bank borrowings with a final miggwof five years or less and reverse repurcha@seeaents, in either case in the Ordi
Course of Business, or pledge any of its assetetore any borrowings other than as required potdoathe terms of borrowings of 1
Company or any Subsidiary in effect at the datedfeor in connection with borrowings or reverseurghase agreements permitted heret
(it being understood that deposits shall not bersekto be borrowings within the meaning of this-sabtion);

(r) make any investment or commitment to investdal estate, other than investments related to ter@dmce of owned
leased real estate used by the Company as of teehdaeof, or in any real estate development profber than real estate acquire:
satisfaction of defaulted mortgage loans;

(s) except pursuant to commitments existing atdaee hereof which have previously been disclosedriting to Paren
make any construction loans outside the Ordinanyr&oof Business, make any real estate loans skbyrendeveloped land or make any
estate loans secured by land located outside HiesSof New Jersey and New York;

(t) establish, or make any commitment relatinghe establishment of, any new branch or other offédities other tha
those for which all regulatory approvals have beletained;

(u) elect to the Board of Directors of the Company person who is not a member of the Board ofdbars of the Compal
as of the date hereof;
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(v) change any method of Tax accounting, make @ngh any Tax election, file any amended Tax Retaattle o
compromise any Tax liability, agree to an extensdorwaiver of the statute of limitations with respéo the assessment or determinatic
Taxes, enter into any closing agreement with regpeany Tax or surrender any right to claim a Tefxnd,;

(w) after a Company Acquisition Proposal (whethenot conditional) or intention to make a ComparggAisition Propos
(whether or not conditional) shall have been maitecdy to the Companyg shareholders or otherwise publicly disclosed thrervise
communicated or made known to any member of senaragement of the Company or any member of the @oygBoard of Directors, ta
any intentional act, or intentionally omit to takey act, that causes any one or more of the Compaagresentations in this Agreement t
inaccurate in any material respect as of the daseah act or omission;

(x) take any other action outside of the OrdinaguGe of Business; or
(y) agree to do any of the foregoing.

5.2 Covenants of Parent. Except as expressly provided in this Agreemeuting the period from the date of this Agreementhie
Effective Time, Parent shall use commercially readde efforts to, and shall cause each of its Slidrses to use commercially reason:
efforts to, (i) conduct its business in the ordjnand usual course consistent with past practindspaudent banking practice; (i) maintain
preserve intact its business organization, properiieases, employees and advantageous businasnsfips and retain the services o
officers and key employees, (iii) take no actioattivould reasonably be expected to adversely affedelay the ability of the Company
Parent to perform its covenants and agreementstionedy basis under this Agreement, and (iv) takeantion that would adversely affect
delay the ability of the Company or Parent to abtiy necessary approvals, consents or waiversyfGavernmental Entity or third pa
required for the transactions contemplated herebthat would reasonably be expected to result y such approvals, consents or wai'
containing any material condition or restrictionitN@ut limiting the generality of the foregoing,daexcept as set forth in Section BPthe
Parent Disclosure Schedule or as otherwise spaltyfiprovided by this Agreement or as consentedhtavriting by the Company (whic
consent shall not be unreasonably withheld, delayexbnditioned), Parent shall not, and shall restpt any of its Subsidiaries to:

(a) solely in the case of Parent, declare or paydwidends on, or make other distributions in extpof, any of its capit
stock, other than the declaration or payment ofiatgrly cash dividend not to exceed $0.075 peresh&Parent Common Stoeik interval:
consistent with Parent’s past practices over tia pvelve months;
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(b) (i) repurchase, redeem or otherwise acquiredpixfor the acquisition of Trust Account Shared &PC Shares) a
shares of the capital stock of Parent or any Sidogidf Parent, or any securities convertible intoexercisable for any shares of the ca
stock of Parent or any Subsidiary of Parent, @ijtscombine or reclassify any shares of its capstock or issue or authorize or propose
issuance of any other securities in respect diginof or in substitution for shares of its capitock, (iii) issue, deliver or sell, or authoriae
propose the issuance, delivery or sale of, anyeshaf its capital stock or any securities convéstinto or exercisable for, or any rigt
warrants or options to acquire, any such shareyacelerate the exercisability or vesting of &grent Stock Options or Parent Restri
Shares other than any acceleration disclosed itidge®.2(i)(1) of the Parent Disclosure Schedule or (v) enter amp agreement with respec
any of the foregoing, except, in the case of clasgand (iii), for the issuance of shares ofdPrCommon Stock upon the exercise of Pi
Stock Options outstanding under the Parent Stockrtive Plans as of the date hereof as set for@eition 4.2(bpf the Parent Disclosu
Schedule, any such exercise to be in accordantethigétoriginal terms of such options;

(c) amend its certificate of incorporation, lawvs or other similar governing documents, exceptpeovided herein wi
respect to the Amended and Restated Certificabecofporation and the Amended and Restated By-Laws;

(d) make any capital expenditures other than thibaé are made in the Ordinary Course of Businesarernecessary
maintain existing assets in good repair;

(e) enter into any new line of business or offer aew products or services;

(f) acquire or agree to acquire, by merging or otidating with, or by purchasing a substantial &gunterest in or
substantial portion of the assets of, or by anyeotmanner, any business or any corporation, pafimgrassociation or other busin
organization or division thereof or otherwise acguiny assets, other than in connection with foseoles, settlements in lieu of foreclosur
troubled loan or debt restructurings in the Ordjn@ourse of Business;

(g) take any action that is intended or may redsigriae expected to result in any of the condititméhe Merger set forth
Article VII of this Agreement not being satisfied mot being satisfied prior to the Cut-off Date;

(h) change its methods of accounting in effect aténber 31, 2012, except as required by chang&\AP or regulator
accounting principles as concurred with in writmgthe Company's independent auditors;
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()(1) enter into, establish, adopt, amend, modifiyterminate any Parent Benefit Plan or any agreéna@rangement, ple
trust, other funding arrangement or policy betwBarent or any Subsidiary of Parent and one or miits current or former directors, office
employees or independent contractors, change aisye& or custodian of the assets of any plan osfiea plan assets among trustee
custodians, (2) increase or accelerate paymemt afy manner the compensation or fringe benefigngfdirector, officer or employee or |
any bonus or benefit not required by any PareneBeRlan or agreement as in effect as of the Hateof or (3) grant, award, amend, modif
accelerate any stock options, stock appreciatigintsj restricted shares, restricted share unitéonpeance units or shares or any other awn
under the Parent Stock Incentive Plans or otherwither than (x) any acceleration required undertéinms of the Parent Stock Incentive F
in effect on the date hereof or under any grane@mgent issued thereunder as such grant agreemistg er the date hereof, (y) ¢
acceleration disclosed in Section 5.2(ix§f)the Parent Disclosure Schedule and (z) amendmerthe employment agreement among P«
the Parent’'s Bank and Anthony Weagley and the cmmpetition agreement between Parent and AnthonggWg, in the form and substal
of the amendments set forth_in Section 5.2(i)§fljhe Company Disclosure Schedule, effective ah@fEffective Time;

(j) other than activities in the Ordinary CourseBuafsiness, sell, lease, encumber, assign or otkerdispose of, or agree
sell, lease, encumber, assign or otherwise disphsy of its material assets, properties (inalgdiwithout limitation, any Parent Property
other rights or agreements except as otherwisafg@dly contemplated by this Agreement or othemvtake or permit any action that otherv
would impair the condition of title to the Parembperty or any part thereof;

(k) other than in the Ordinary Course of Businasasopermitted by Section 5.2(q) of this Agreemertyr any indebtedne
for borrowed money or assume, guarantee, endorsg¢herwise as an accommodation become respongiblthé obligations of any ott
individual, corporation or other entity;

(1) file any application to relocate or terminate toperations of any banking office of it or anyitefSubsidiaries;

(m) create, renew, amend or terminate or give aotit a proposed renewal, amendment or terminatforaryy materic
contract, agreement or lease for goods, servicesfioe space (including, without limitation, anye&® Property Lease) to which Parent or
of its Subsidiaries is a party or by which Parardmy of its Subsidiaries or their respective praps is bound;

(n) settle any claim, action or proceeding involyamy liability of the Company or any of its Subaiikes for money damag
in excess of $200,000 or involving any materiatrreSons upon the operations of Parent or anyoSubsidiaries;

(o) except in the Ordinary Course of Business wgtpect to loans made by Parer®ank, waive or release any material 1
or collateral or cancel or compromise any extensiotredit or other debt or claim;

(p) make, renegotiate, renew, increase, extend,iffnad purchase any loan, lease (credit equivajeatjvance, crec
enhancement or other extension of credit, if (Aghstransaction is not made in accordance with #rerR's Boardypproved loan policy mant
in effect on the date hereof (théarent Lending Manual "), or (B) (1) under the Lending Manual, such actiorstrhe approved by the Bo:i
or the Loan Committee of the Board of Directordted Parent Bank, and (2) such transaction invoiregxtension or renewal of an exis
loan, lease (credit equivalent), advance, creditaanement or other extension of credit with an egate principal amount in excess
$10,000,000;
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(q) incur any additional borrowings beyond those feeth in Section 5.2(gpf the Parent Disclosure Schedule other
Federal Home Loan Bank borrowings with a final miggwof five years or less and reverse repurcha@seeents, in either case in the Ordi
Course of Business, or pledge any of its assededare any borrowings other than as required potsoahe terms of borrowings of Paren
any Subsidiary of Parent in effect at the date dfeoe in connection with borrowings or reverse nefase agreements permitted hereund
being understood that deposits shall not be deg¢mbe borrowings within the meaning of this subtieeg;

(r) make any investment or commitment to investaal estate, other than investments related to teraamce of owned
leased real estate used by Parent as of the dagefher in any real estate development projettecthan real estate acquired in satisfactic
defaulted mortgage loans;

(s) except pursuant to commitments existing at date hereof which have previously been disclosedviiting to the
Company, make any construction loans outside tltén@ry Course of Business, make any real estateslsacured by undeveloped lan
make any real estate loans secured by land locafisitle the States of New Jersey and New York;

(t) establish, or make any commitment relatinghe éstablishment of, any new branch or other offéadities other tha
those for which all regulatory approvals have beletained;

(u) elect to the Board of Directors of Parent aryspn who is not a member of the Board of DirectdBarent as of the d:
hereof;

(v) change any method of Tax accounting, make @ngh any Tax election, file any amended Tax Retsettle o
compromise any Tax liability, agree to an extensiorwaiver of the statute of limitations with respéo the assessment or determinatic
Taxes, enter into any closing agreement with regpeany Tax or surrender any right to claim a Tefxnd;

(w) after a Parent Acquisition Proposal (whethernot conditional) or intention to make a Parent éisdion Propos:
(whether or not conditional) shall have been madectly to Parens shareholders or otherwise publicly disclosedtbemvise communicat
or made known to any member of senior managemepRtaoént or any member of ParenBoard of Directors, take any intentional ac
intentionally omit to take any act, that causes ang or more of Paremstrepresentations in this Agreement to be inaceuratiny materii
respect as of the date of such act or omission;
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(x) take any other action outside of the OrdinaouSe of Business; or
(y) agree to do any of the foregoing.
5.3No Solicitation .

(a) Except as expressly permitted by this Secti@8nthe Company and its Subsidiaries shall not, taedCompany and

Subsidiaries shall use their best efforts to cahs& respective representatives not to, initigi@jcit or knowingly encourage or facilit:
inquiries or proposals with respect to, or engagany negotiations concerning, or provide any amrftial or nonpublic information or data
or have any discussions with, any person relatingny Company Acquisition Proposal; provided thahe event that, prior to the time that
Company'’s shareholders’ approval of the Companye&tmder Matters (the Company Shareholder Approval”) is obtained but not aft
(1) the Company receives, after the execution isf Agreement, an unsolicited bona fide Company Asitian Proposal from a person ot
than Parent, and (2) the CompaBoard of Directors concludes in good faith (Agtthafter consulting with its financial advisor,ck
Acquisition Proposal constitutes a Company Supdfimposal or would reasonably be likely to resnliai Company Superior Proposal
(B) that, after considering the advice of outsigeirtsel, failure to take such actions would be iscsiant with its fiduciary duties to t
Company’s shareholders under applicable Law, thmg@2my may, and may permit its Subsidiaries andrit its Subsidiariegepresentative
to, furnish or cause to be furnished nonpublicfimfation or data and participate in negotiationsliecussions with respect to such Acquisi
Proposal; provided that prior to providing any noblic information permitted to be provided pursutmthe foregoing proviso, it shall he
entered into an agreement with such third partyeoms substantially similar to and no more favaogabl such third party than those conta
in the Confidentiality Agreement between Parent tredCompany executed by the Company on Octob2023 and by Parent on Octobe
2013 (the “Confidentiality Agreement ) and any norpublic information provided to any person givenesscto nonpublic information sk
have previously been provided to Parent or shafprogided to Parent prior to or concurrently witke time it is provided to such person.
Company will (A) immediately cease and cause tddmminated any activities, discussions or negatiegticonducted before the date of
Agreement with any persons other than Parent weitipect to any Company Acquisition Proposal, (B)teoninate, waive, amend, releas
modify any provision of any confidentiality or stisiill agreement relating to any Company Acquisitidroposal to which it or any of
Affiliates or representatives is a party and (G its commercially reasonable efforts to enforcg @mfidentiality or similar agreement relat
to any Company Acquisition Proposal.
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(b) Neither the Compang’Board of Directors nor any committee thereof Isfijp(A) withdraw (or modify or qualify in an
manner adverse to Parent) or refuse to make thep@mynBoard Recommendation or (B) adopt, approvegmenend, endorse or otherw
declare advisable the adoption of any Company Asitijpn Proposal, or (ii) cause or permit the Companany of its Subsidiaries to enter i
any letter of intent, memorandum of understandagyeement in principle, acquisition agreement, meesgreement, option agreement, j
venture agreement, partnership agreement or ogneement constituting or related to, or which igimled to or is reasonably likely to leac
any Company Acquisition Proposal (other than a idemtiality agreement permitted by the terms oft®ec5.3(a) of this Agreemen
Notwithstanding the foregoing, prior to the dateted Company Shareholders Meeting, the Com’s Board of Directors may take any of
actions specified in items (i) and (ii) of the peeing sentence (aCompany Subsequent Determinatiort) after the fourth (4") Business De
following Parent’s receipt of a written notice (thélotice of Superior Proposal’) from the Company (A) advising that the Companoar:
of Directors has decided that a bona fide unselicitritten Company Acquisition Proposal that iteiged (that did not result from a breacl
this Section 5.3 or from an action by a represamaif the Company or its Subsidiaries that wowdénbeen such a breach if committed b
Company or its Subsidiaries) constitutes a Supé&hioposal (it being understood that the Companit beaequired to deliver a new Notice
Superior Proposal in respect of any revised Supé&toposal from such third party or its Affiliatésat the Company proposes to acci
(B) specifying the material terms and conditions afid the identity of the party making, such SugeRroposal, and (C) containing
unredacted copy of the relevant transaction agretsmweith the party making such Superior Propo$ahlit only if, (A) Parent does not ma
after being provided with reasonable opportunitynegotiate with the Company, within three (3) Best Days of receipt of a Notice
Superior Proposal, a written offer that the Boardwectors of the Company determines, in goodhfaitter consultation with its outside le
counsel and financial advisors, results in the iapple Company Acquisition Proposal no longer bein@uperior Proposal and (B)
Companys Board of Directors reasonably determines in giadtth, after consultation with and having considktke advice of outside leg
counsel and its financial advisor, that the failtoetake such actions would be inconsistent withfitluciary duties to the Compasy’
shareholders under applicable Law and that suchp@agnAcquisition Proposal is a Superior Proposal surch Superior Proposal has t
made and has not been withdrawn and continues ta Beperior Proposal after taking into accountadustments to the terms of t
Agreement that are committed to in writing by Pagrsuant to this Section 5.3(b).

Notwithstanding the foregoing, the changing, qyali or modifying of the Company Board Recommeraator the making of
Company Subsequent Determination by the Compang&adBof Directors shall not change the approvahefCompanys Board of Directol
for purposes of causing any takeover Laws (or coaipa provisions of any certificate of incorporati®ylaw or agreement) to be inapplics
to this Agreement, the Voting Agreements and thedactions contemplated hereby and thereby, inautie Merger.
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(c) Except as expressly permitted by this Secti@nBarent and its Subsidiaries shall not, andrPamrd its Subsidiaries s
use their best efforts to cause their respectipeesentatives not to, initiate, solicit or knowipgncourage or facilitate inquiries or propo
with respect to, or engage in any negotiations eoring, or provide any confidential or nonpublidoinmation or data to, or have ¢
discussions with, any person relating to, any Raramuisition Proposal; provided that in the evémat, prior to the time that Pareqt’
shareholders’ approval of Parent Shareholder Maftae “Parent Shareholder Approval”) is obtained but not after, (1) Parent receives!
the execution of this Agreement, an unsolicitedebfile Parent Acquisition Proposal from a persdreothan Parent, and (2) ParerBoard ¢
Directors concludes in good faith (A) that, aftensulting with its financial advisor, such Acquisit Proposal constitutes a Parent Sup
Proposal or would reasonably be likely to resulifParent Superior Proposal and (B) that, aftesidening the advice of outside coun
failure to take such actions would be inconsisteith its fiduciary duties to Parest'shareholders under applicable Law, Parent mal naa
permit its Subsidiaries and its and its Subsidgrrepresentatives to, furnish or cause to be furdish@npublic information or data a
participate in negotiations or discussions witlpees to such Acquisition Proposal; provided thabmpio providing any nonpublic informati
permitted to be provided pursuant to the foreggirayiso, it shall have entered into an agreemettt wiich third party on terms substanti
similar to and no more favorable to such third ypdhan those contained in the Confidentiality Agneat and any nopublic informatiol
provided to any person given access to nonpublarnmation shall have previously been provided te @ompany or shall be provided to
Company prior to or concurrently with the timestgrovided to such person. Parent will (A) immegliatease and cause to be terminatec
activities, discussions or negotiations conducteiie the date of this Agreement with any persaherahan the Company with respect to
Parent Acquisition Proposal, (B) not terminate, weaiamend, release or modify any provision of aogfidentiality or standstill agreem
relating to any Parent Acquisition Proposal to whit or any of its Affiliates or representatives asparty and (C) use its commerci
reasonable efforts to enforce any confidentialitgimilar agreement relating to any Parent AcquisiProposal.

(d) Neither the Parers’Board of Directors nor any committee thereof Istip(A) withdraw (or modify or qualify in an
manner adverse to the Company) or refuse to mak@dhnent Board Recommendation or (B) adopt, appreeemmend, endorse or otherv
declare advisable the adoption of any Parent AdtprisProposal, or (ii) cause or permit Parentiy af its Subsidiaries to enter into any le
of intent, memorandum of understanding, agreememdrinciple, acquisition agreement, merger agree¢ngstion agreement, joint venti
agreement, partnership agreement or other agreernastituting or related to, or which is intendedor is reasonably likely to lead to,
Parent Acquisition Proposal (other than a confiddibt agreement permitted by the terms of Secti@{(c) of this Agreemen
Notwithstanding the foregoing, prior to the datdle Parent Shareholders Meeting, the P’s Board of Directors may take any of the act
specified in items (i) and (ii) of the precedingy@nce (a ‘Parent Subsequent Determinatiorf) after the fourth (4") Business Day followin
the Company’s receipt of a written notice (th@drent Notice of Superior Proposal’) from Parent (A) advising that the ParenBoard ¢
Directors has decided that a bona fide unsoliaiteitten Parent Acquisition Proposal that it recéiéhat did not result from a breach of
Section 5.3 or from an action by a representati@asent or its Subsidiaries that would have besh @ breach if committed by Parent o
Subsidiaries) constitutes a Superior Proposal €ihdp understood that Parent shall be required tivedea new Parent Notice of Supe!
Proposal in respect of any revised Superior Prddosa such third party or its Affiliates that Pateproposes to accept), (B) specifying
material terms and conditions of, and the identityhe party making, such Superior Proposal, andc@@taining an unredacted copy of
relevant transaction agreements with the party ngakuch Superior Proposal, if, but only if, (A) t@empany does not make, after bt
provided with reasonable opportunity to negotiatih Warent, within three (3) Business Days of necef a Parent Notice of Superior Propc
a written offer that the Board of Directors of Rareetermines, in good faith after consultationhwits outside legal counsel and finan
advisors, results in the applicable Parent AcquisiProposal no longer being a Superior Proposdl @) and (B) the Parerst’'Board @
Directors reasonably determines in good faith rafteisultation with and having considered the aglgitoutside legal counsel and its finan
advisor, that the failure to take such actions Wdwg inconsistent with its fiduciary duties to Rdie shareholders under applicable Law
that such Parent Acquisition Proposal is a SupdPimposal and such Superior Proposal has been aratldnas not been withdrawn
continues to be a Superior Proposal after takiig &ccount all adjustments to the terms of thisekgnent that are committed to in writing
the Company pursuant to this Section 5.3(d).
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Notwithstanding the foregoing, the changing, quali§ or modifying of the Parent Board Recommendatio the making of a Pare
Subsequent Determination by the Parent’'s Boardiafcibrs shall not change the approval of the ReseBoard of Directors for purposes
causing any takeover Laws (or comparable provisimhany certificate of incorporation, bgw or agreement) to be inapplicable to
Agreement, the Voting Agreements and the transastiontemplated hereby and thereby, including teegkt.

(e) Nothing contained in this Agreement shall previhe Company or the Company’s Board of Directmrdarent or the Parest’
Board of Directors from complying with Rule 14d-8daRule 14€2 under the Exchange Act, or other disclosure requénts under applical
Law or NASDAQ rules, with respect to an AcquisitiBroposal; provided that such rules will in no vediyninate or modify the effect that ¢
action pursuant to such rules would otherwise hander this Agreement.

(f) In addition to the obligations of the Comparyf forth in Sections 5.3(a) and (b) of this Agreamée the event that the Compan
any of its Subsidiaries or any representative ef @ompany or its Subsidiaries receives (i) any ComgpAcquisition Proposal or (i) a
request for non-public information or to engag@égotiations that the CompasyBoard of Directors believes is reasonably likelyead to ¢
that contemplates a Company Acquisition Propokal, Gompany promptly (and in any event within 48rsaf receipt) shall advise Paren
writing of the existence of the matters describedlause (i) or (ii), together with the materiaints and conditions of such Acquisition Prop
or request and the identity of the person makirgh fcquisition Proposal or request. The Companyl &kap Parent reasonably well inforn
in all material respects of the status (includiftgrathe occurrence of any material amendment aifieation) of any such Acquisition Propo
or request. Without limiting any of the foregoirtge Company shall promptly (and in any event withéhhours) notify Parent in writing if
determines to begin providing ngublic information or to engage in negotiations @emming a Company Acquisition Proposal pursua
Sections 5.3(a) or (b) of this Agreement and sinafio event begin providing such information or a&gigg in such discussions or negotiat
prior to providing such notice.
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(9) In addition to the obligations of Parent satidn Sections 5.3(c) and (d) of this Agreementthie event that Parent or any o
Subsidiaries or any representative of Parent oBitssidiaries receives (i) any Parent Acquisitisap@sal or (ii) any request for ngrublic
information or to engage in negotiations that theeRts Board of Directors believes is reasonably likelyead to or that contemplates a Pe
Acquisition Proposal, Parent promptly (and in amgreg within 48 hours of receipt) shall advise tharpany in writing of the existence of
matters described in clause (i) or (ii), togeth@hwhe material terms and conditions of such Asiigin Proposal or request and the identil
the person making such Acquisition Proposal or estjiParent shall keep the Company reasonablyinfetined in all material respects of
status (including after the occurrence of any nigtamendment or modification) of any such AcquisitProposal or request. Without limiti
any of the foregoing, Parent shall promptly (an@imy event within 48 hours) notify the Company iritivg if it determines to begin providil
nonjpublic information or to engage in negotiations aemming a Parent Acquisition Proposal pursuant égtiBns 5.3(c) or (d) of tF
Agreement and shall in no event begin providinchsnéormation or engaging in such discussions gotiations prior to providing such notice

(h) For purposes of this Agreement:

(i) “ Acquisition Proposal” means, other than the transactions contemplatettiibyAgreement, (A) a tender or excha
offer to acquire 15% or more of the voting powerttie Company or any of its Subsidiaries, a propmah merger, consolidation or ot
business combination involving the Company or ahisoSubsidiaries or any other proposal or ofteatquire in any manner 15% or mor
the voting power in, or 15% or more of the businessets or deposits of, the Company or any @utssidiaries (a Company Acquisition
Proposal”) or (B) a tender or exchange offer to acquire 15%nore of the voting power in Parent or any of itdSidiaries, a proposal fo
merger, consolidation or other business combindtignlving Parent or any of its Subsidiaries or atlyer proposal or offer to acquire in
manner 15% or more of the voting power in, or 159more of the business, assets or deposits ofnPareny of its Subsidiaries (aParent
Acquisition Proposal”); provided, however, that the term “Parent Acgios Proposal”shall not include any purchase of securities oER
pursuant to the Inducement Agreement.
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(i) “ Superior Proposal” means (i) with respect to a Company Acquisitionp@sal, an unsolicited bona fide writ
Company Acquisition Proposal (with the percentaggssforth in the definition of such term changeaohfr15% to 50%) that the Compaay’
Board of Directors concludes in good faith to bereni@vorable from a financial point of view to &sareholders than the Merger and the «
transactions contemplated hereby (including taking account any adjustment to the terms and cimmditproposed by Parent in respons
such proposal pursuant to Section 5.3(b) of thissAment or otherwise), after (1) receiving theieelof its financial advisor, (2) taking it
account the likelihood of consummation of such ¢eation on the terms set forth therein (as comptrednd with due regard for, the tel
herein) and (3) taking into account all legal fwihe advice of outside counsel), financial (inahgdthe financing terms of any such propo:
regulatory and other aspects of such proposal agdther relevant factors permitted under appliedtdw and (i) with respect to a Pat
Acquisition Proposal, an unsolicited bona fide tertParent Acquisition Proposal (with the perceesagget forth in the definition of such te
changed from 15% to 50%) that ParserBBoard of Directors concludes in good faith tonb@re favorable from a financial point of view ts
shareholders than the Merger and the other transactontemplated hereby (including taking intocacd any adjustment to the terms
conditions proposed by the Company in responsadb proposal pursuant to Section 5.3(d) of thisekgnent or otherwise), after (1) recei\
the advice of its financial advisor, (2) takingaraccount the likelihood of consummation of sueimsaction on the terms set forth thereir
compared to, and with due regard for, the termgihgiand (3) taking into account all legal (witietadvice of outside counsel), finan
(including the financing terms of any such prophsedgulatory and other aspects of such proposdlaany other relevant factors permit
under applicable Law.

ARTICLE VI
ADDITIONAL AGREEMENTS

6.1Reqgulatory Matters .

(a) Parent shall promptly prepare and file with 8tC the St, in which the Proxy Statement will be includedagsrospectu
The Company shall cooperate with Parent in the gragfpn of the Proxy Statement to be included withie S4. Each of the Company &
Parent shall use its reasonable best efforts te ttey S4 declared effective under the Securities Act asnmtly as practicable after such filii
and each of the Company and Parent shall thergafigthe Proxy Statement to their respective di@ders. With the Company’cooperatiol
Parent shall also use its reasonable best effodbthin all necessary state securities Law or éBBlky” permits and approvals required to ¢
out the transactions contemplated by this Agreement
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(b) The Parties shall cooperate with each other @sel their reasonable best efforts to promptly smepand file a
necessary documentation, to effect all applicationsices, petitions and filings, and to obtainpasmptly as practicable all permits, conse
approvals and authorizations of all third partiesl &overnmental Entities that are necessary orsabié to consummate the transacl
contemplated by this Agreement (including withamtifation the Merger and the Bank Merger). The Campand Parent shall have the rigt
review in advance, and to the extent practicabtsh esill consult with the other on, in each casejscibto applicable Laws relating to
exchange of information, all of the informationatihg to the Company or Parent, as the case magrigeany of their respective Subsidial
which appears in any filing made with, or writteraterials submitted to, any third party or any Goweental Entity in connection with t
transactions contemplated by this Agreement. Irraisiag the foregoing right, each of the Partieallshct reasonably and as promptly
practicable. The Parties agree that they will ctingith each other with respect to the obtainingadif permits, consents, approvals
authorizations of all third parties and Governmkiiatities necessary or advisable to consummatetrdngsactions contemplated by -
Agreement and each Party will keep the other apgridf the status of matters relating to completibthe transactions contemplated hel
Notwithstanding the foregoing, nothing containedelre shall be deemed to require the Company omP&mdake any action, or commit to ti
any action, or agree to any condition or restrittio connection with obtaining the foregoing paenconsents, approvals and authorizatiol
Governmental Entities that would reasonably be etqukto have a Material Adverse Effect on the Siimg Corporation and its Subsidiari
taken as a whole, after giving effect to the Mer@et Materially Burdensome Regulatory Condition™”). In furtherance and not in limitati
of the foregoing, each of the Company and Paredit she its reasonable best efforts to, and caastuibsidiaries to use reasonable best e
to, (i) avoid the entry of, or to have vacatedelif reversed or overturned any decree, judgmejntidtion or other order, whether tempor
preliminary or permanent, that would restrain, pravor delay the Closing, and (ii) avoid or elintmm@ach and every impediment under
applicable Law so as to enable the Closing to oesusoon as possible; provided, however, that mgthontained in this Agreement sl
require the Company or Parent to take any actipesified in this Section 6.1(b) that would reasdydie expected to constitute or result
Materially Burdensome Regulatory Condition.

(c) Parent and the Company shall, upon requestistureach other with all information concerningniselves, the
Subsidiaries, directors, officers and sharehold@d such other matters as may be reasonably negessadvisable in connection with 1
Proxy Statement, the S-4, any filing pursuant téeRI65 or Rule 425 under the Securities Act or Ridla12 under the Exchange Act and
other statement, filing, notice or application mdme or on behalf of Parent, the Company or anyhefrtrespective Subsidiaries to
Governmental Entity in connection with the Mergde Bank Merger and the other transactions contateglby this Agreement (collective
the “ Filing Documents”). Parent agrees promptly to advise the Companwtifany time prior to the later of the Company r8halders’
Meeting and the Parent Sharehold®igeting, any information provided by Parent for Bikng Documents becomes incorrect or incompla
any material respect and promptly to provide Compaith the information needed to correct such inmacy or omission. Parent st
promptly furnish the Company with such supplememfdrmation as may be necessary in order to cthes€&iling Documents, insofar as tl
relate to Parent and the Parent Subsidiaries,tplyowith all applicable legal requirements. Then@uany agrees promptly to advise Parel
at any time prior to the later of the Company Shalgers’ Meeting and the Parent Shareholdbtskting, any information provided by 1
Company for the Filing Documents becomes incomed@complete in any material respect and promiatlgrovide Parent with the informati
needed to correct such inaccuracy or omission. Gompany shall promptly furnish Parent with suchpdemental information as may
necessary in order to cause the Filing Documengnfar as they relate to the Company and the CoyBabsidiaries, to comply with
applicable legal requirements. The Company andri®atell have the right to review in advance, anthe extent practicable each will con
with the other on, in each case subject to apdkcbhws relating to the exchange of informatiohFding Documents.

-90-




(d) Parent and the Company shall promptly furniatheother with copies of written communicationsereed by Parent |
the Company, as the case may be, or any of thedentive Subsidiaries, affiliates or associates(ah terms are defined in Rule 12lunde
the Exchange Act as in effect on the date of tlgse&ment) from, or delivered by any of the foregdim, any Governmental Entity in respec
the transactions contemplated hereby.

(e) The Company shall engage a proxy solicitor aeably acceptable to Parent to assist the Compambtaining th
approval of the Company’shareholders of the Company Shareholder MaRargnt shall engage a proxy solicitor reasonaltg@table to tr
Company to assist Parent in obtaining the appro/Barent’s shareholders of the Parent Sharehdéers.

6.2 Access to Information.

(a) The Company shall permit, and shall cause eate Companys Subsidiaries to permit, Parent and its repretieas
and Parent shall permit, and shall cause eachrehPa Subsidiaries to permit, the Company and its sepr&tives, reasonable access to
respective properties, and shall disclose and raa#able to Parent and its representatives, oCtirapany and its representatives, as the
may be, all books, papers and records relatingstcamnd its Subsidiariesissets, stock ownership, properties, operationégadions an
liabilities, including, but not limited to, all b&s of account (including the general ledger), Tagords, minute books of directors'
shareholders' meetings (excluding information ezlato the Merger and the Bank Merger), organizafiaocuments, bjyaws, materic
contracts and agreements, filings with any regwasuthority, accountants' work papers, litigatfdas, plans affecting employees, and
other business activities or prospects in whicheRaand its representatives or the Company anckfisesentatives may have a reasor
interest, all to the extent reasonably requestethéyParty seeking such access. However, neithéy Staall be required to provide access t
to disclose information where such access or disce would violate or prejudice the rights of amgtomer, would contravene any Law
Order or would waive any privilege. The Partiesl wde commercially reasonable efforts to obtainvers of any such restriction (other tl
waivers of the attorneglient privilege) and in any event make appropraatbstitute disclosure arrangements under circurostain which th
restrictions of the preceding sentence apply.
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(b) During the period from the date of this Agreatn® the Effective Time, each of the Company aarckRt will cause or
or more of its designated representatives to confdr representatives of the other Party on a mgndh more frequent basis regarding
consolidated business, operations, properties,tsass®d financial condition and matters relatingthe completion of the transactic
contemplated herein. On a monthly basis, the Cognpalhdeliver to Parent and Parent will deliverttte Company their respective intern
prepared consolidated income statements no ledaer2f days after the close of each calendar méstsoon as reasonably available, but i
event more than 45 days after the end of eachlfigeater (other than the last fiscal quarter afhefiscal year), the Company will deliver
Parent and Parent will deliver to the Company thespective consolidated quarterly financial staets. As soon as reasonably available
in no event more than 90 days after the end of eatdndar year (commencing with the year ended mbee 31, 2013), the Company \
deliver to Parent and Parent will deliver to ther@any their respective consolidated annual findrstéiements.

(c) All information furnished pursuant to Sectioh®(a) and 6.2(b) of this Agreement shall be subjecand each of tl
Company and Parent shall hold all such informaitioconfidence in accordance with, the provisionthef Confidentiality Agreement.

(d) No investigation by either of the Parties oeithrespective representatives shall affect theessmtations, warrantis
covenants or agreements of the other set forthirhere

(e) As soon as reasonably available, but in noteweme than fortyfive (45) days after the end of each fiscal quaeteting
after the date of this Agreement and prior to tffedfive Time, the Company will deliver to Paren¢tCompany’s Bank’ call reports filed wit
the New Jersey Department and the FDIC and Pariérdeliver to the Company Parent’'s Bank’s call ogg filed with the OCC.

6.3Shareholders Meetings. The Company shall take all steps necessary toadll, give notice of, convene and hold a meetihds
shareholders to be held as soon as is reasonatigaible after the date on which thd $ecomes effective for the purpose of voting ufhe
approval and adoption of the Company Shareholddtevta(the “Company Shareholders’ Meeting”). The Company will, through its Boe
of Directors, unless legally required to do otheevior the discharge by the Companioard of Directors of its fiduciary duties as iaéd by
such Board's legal counsel and pursuant to theigpoms of Section 5.3 of this Agreement, recomméndts shareholders approval of
Company Shareholder Matters and (with Pasotnsent, which consent shall not be unreasoneitiiyield, conditioned or delayed) such o
matters as may be submitted by the Company tdésetolders in connection with this Agreement. Rasball take all steps necessary to
call, give notice of, convene and hold a meetingthareholders to be held as soon as reasopedtficable after the date of the Comg
Shareholders’ Meeting for the purpose of voting ruploe approval and adoption of the Parent Sharehdihtters and holding aSay ol
Merger Pay” non-binding advisory vote to the extergjuired by SEC regulations (thé&rent Shareholders’ Meeting”). Parent will, throug
its Board of Directors, unless legally requireddim otherwise for the discharge by the Paelbard of Directors of its fiduciary duties
advised by such Board's legal counsel and purgoahe provisions of Section 5.3 of this Agreemeatommend to its shareholders appr
of the Parent Shareholder Matters and (with the @om’s consentyhich consent shall not be unreasonably withheddddioned or delaye
such other matters as may be submitted by Pardtstébareholders in connection with this Agreement
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6.4 Legal Conditions to Merger . Each of Parent and the Company shall, and shaiecits Subsidiaries to, use their reasonabls
efforts (a) to take, or cause to be taken, alloastinecessary, proper or advisable to comply prigmapth all legal requirements which may
imposed on such Party or its Subsidiaries witheesp the Merger and, subject to the conditiondas¢h in Article VII of this Agreement,
consummate the transactions contemplated by thiselgent and (b) to obtain (and to cooperate wighatter Party to obtain) any cons
authorization, order or approval of, or any exemptby, any Governmental Entity and any other tipadty that is required to be obtainec
the Company or Parent or any of their respectivesiliaries in connection with the Merger, the Bavikrger and the other transacti
contemplated by this Agreement, and to comply withterms and conditions of such consent, authtiiwizaorder or approval.

6.5 Voting Agreements. Contemporaneous with the execution of this Agremimthe Company has delivered to Parent copi
voting agreements signed by each member of thedBofDirectors of the Company and by the Compamyief financial officer (the “
Company Voting Agreements”). Contemporaneous with the execution of this Agregmarent has delivered to the Company copi
voting agreements signed by each member of thedBofaDirectors of Parent and by Parent’s chiefriicial officer (the “Parent Voting
Agreements” and, together with the Company Voting Agreemetits,” Voting Agreements”).

6.6 NASDAQ Global Select Market Listing . Parent shall use its reasonable best effortadsethe shares of Parent Common ¢
to be issued in the Merger to be approved forniiston the NASDAQ Global Select Market, subject ffic@ml notice of issuance, as of 1
Effective Time.
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6.7 Employee Benefit Plans Prior to the Effective Time, Parent and the Conypshall cooperate to determine the manner in v
their respective employment benefit plans shallribegrated subsequent to the Effective Time (ingeinderstood that inclusion of spec
employees in specific plans may occur at diffetenes with respect to different plans). With redpgecany such plan, other than an empl
pension plan as such term is defined in Sectioh &(ERISA, for purposes of determining eligibility participate, service with the Compe
Parent and their respective Subsidiaries (or pessier employers to the extent that such entitiegige past service credit) shall be treate
service with the Surviving Corporation and the 3ting Bank. The Parties shall use commercially opable efforts to cause each such
that is a group health plan to waive @nasting condition limitations applicable to themployees (to the same extent such limitations
satisfied immediately prior to the Closing).

6.8 Indemnification .

(a) For a period commencing as of the Effective@mnd ending six years after the Effective Timahtoextent permitted |
Law, Parent shall indemnify, defend and hold hassikeach person who is now, or has been at anyptiimeto the date hereof or who becol
prior to the Effective Time, a director or officef the Company, the Company’s Bank, Parent or Rar&ank or who serves or has serve
the request of the Company, the Company’s BankerRarr Parent’s Bank as a director or officer vathy other person (collectively, the “
Indemnitees ™) against any and all claims, damages, liabilitiessés, costs, charges, expenses (including, subjebe provisions of th
Section 6.8, reasonable costs of investigation taedreasonable fees and disbursements of legalseband other advisers and expert
incurred), judgments, fines, penalties and amopais in settlement, asserted against, incurredrtiyposed upon any Indemnitee by reasc
the fact that he or she is or was a director dceffof the Company, the Company’s Bank, Parefayents Bank or serves or has served a
request of the Company, the Company’s Bank, PareRarents Bank as a director or officer with any other pargn connection with, arisii
out of or relating to (i) any threatened, pendirrgcompleted claim, action, suit or proceeding (Wkeetcivil, criminal, administrative
investigative), including, without limitation, argnd all claims, actions, suits, proceedings orstigations by or on behalf of or in the righ
or against the Company, the Company’s Bank, PaneRarents Bank or any of their Affiliates, or by any formar present shareholder of
Company or Parent (eachCéaim ” and collectively, “Claims "), including, without limitation, any Claim that is &d upon, arises out of ol
any way relates to the Merger, the Bank Merger Rtaxy Statement, this Agreement, any of the tratisas contemplated by this Agreem:
the Indemnitee's service as a member of the Bolirectors of the Company, Parent or their respecBubsidiaries or of any commit
thereof, the events leading up to the executidiisfAgreement, any statement, recommendationlmitation made in connection therewith
related thereto and any breach of any duty in cotimre with any of the foregoing, or (ii) the enfernent of the obligations of Parent set fori
this Section 6.8, in each case to the fullest exteat the Company or Parent would have been ptmnitnder its certificate of incorporat
and bytaws in effect as of the date hereof (and Paregit afso advance expenses as incurred due to gl s# (ii) above to the fullest exte
so permitted).
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Any Indemnitee wishing to claim indemnification wndhis Section 6.8 shall promptly notify Parentiriting upon learnin
of any Claim, but the failure to so notify shalltmelieve Parent of any liability it may have tochundemnitee except to the extent that
failure prejudices Parent. In the event of any i@lais to which indemnification under this Sectio@ &. applicable, (x) Parent shall have
right to assume the defense thereof and Parentrstabe liable to the applicable Indemnitee foy d&gal expenses of other counsel or
other expenses subsequently incurred by such Initleenin connection with the defense thereof, exdegt if Parent elects not to assume :
defense, or counsel for such Indemnitee advisdsthieae are issues that raise conflicts of intebestveen Parent and such Indemnitee,
Indemnitee may retain counsel satisfactory to dndemnitee, and Parent shall pay the reasonabsedied expenses of such counsel for
Indemnitee as statements therefor are receivedided, however, that Parent shall be obligatedyansto this Section 6.8 to pay for only
firm of counsel for all Indemnitees in any juristitim with respect to a matter unless the use of anesel for multiple Indemnitees wo
present such counsel with a conflict of interesit tls not waived, and (y) the Indemnitees will ceigte in the defense of any such me
Parent shall not be liable for the settlement of elaim, action or proceeding hereunder unless setthement is effected with its prior writ
consent. Notwithstanding anything to the contraryhis Section 6.8, Parent shall not have any abbg hereunder to any Indemnitee w
and if a court of competent jurisdiction shall méitely determine, and such determination shall leemme final and nonappealable, tha
indemnification of such Indemnitee in the mannertemplated hereby is prohibited by applicable Laypublic policy.

(b) Parent shall cause the persons serving asodfiend directors of the Company immediately gioathe Effective Time |
be covered for a period of six years from the EffecTime by the directors’ and officerability insurance policy presently maintained ting
Company (provided that Parent may substitute tbenadlicies having substantially the same or greateerage and amounts and contai
terms and conditions that are not materially lebsatageous than such policy or single premiumctaikerage with policy limits substantie
the same or greater than the Company's existingarmoverage limits) with respect to acts or onoissioccurring prior to the Effective Til
that were committed by such officers and direciortheir capacity as such; provided, however, thatdollar amount of the premiums payi
by Parent for such insurance shall be subject¢h sustomary limitations (consistent with the liaibns to be developed under Section 6.
as shall be reasonably determined by the Compathyarent prior to the Effective Time. If the premaifor such insurance would at any t
exceed the limitations so agreed upon, then Panent satisfy its obligations under this Section B)8fy causing to be maintained polic
which, in Parens good faith determination, provide the maximumesage available at an annual premium consistettit svith limitations
The Company shall use commercially reasonable teftorcooperate with Parent in the event that Ratetermines to acquire, or directs
Company to acquire, tail insurance with respethéoCompany’s existing directors' and officerdility insurance policy.
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(c) Parent shall cause the persons serving aseddfignd directors of Parent immediately prior te Effective Time to
covered for a period of six years from the Effeetiime by the directors’ and officergbility insurance policy presently maintained Bgren
(provided that Parent may substitute therefor pedidaving substantially the same or greater cgeeeand amounts and containing terms
conditions that are not materially less advantageban such policy) with respect to acts or omissioccurring prior to the Effective Time t
were committed by such officers and directors girticapacity as such; provided, however, that thieadamount of the premiums payable
Parent for such insurance shall be subject to sustomary limitations (consistent with the limitats to be developed under Section 6.8(k
shall be reasonably determined by the Company anenP prior to the Effective Time. If the premiumas such insurance would at any ti
exceed the limitations so agreed upon, then Panawyt satisfy its obligations under this Section €)8{y causing to be maintained polic
which, in Parent’s good faith determination, pravitie maximum coverage available at an annual prarobnsistent with such limitations.

(d) In the event Parent or any of its successoessigns (i) consolidates with or merges into atgoperson and shall not
the continuing or surviving corporation or entitf such consolidation or merger, or (ii) transfersconveys all or substantially all of
properties and assets to any person, then, anacim ®uch case, to the extent necessary, propeisipmshall be made so that the succe:
and assigns of Parent assume the obligations réktifothis Section 6.8.

(e) The provisions of this Section 6.8 are intenttelde for the benefit of, and shall be enforcedlyleeach of the Indemnite
and his or her heirs and representatives.

6.9 Additional Arrangements . If, at any time after the Effective Time, the @uing Corporation considers or is advised that
deeds, bills of sale, assignments, assurancesyoother actions or things are necessary or desirtblest, perfect or confirm of record
otherwise in the Surviving Corporation its rightlet or interest in, to or under any of the riglpsoperties or assets of either of the Constil
Corporations acquired or to be acquired by the iBumy Corporation as a result of, or in connectwith, the Merger or otherwise to carry
the purposes of this Agreement, the officers amécttirs of the Surviving Corporation shall be autted to execute and deliver, in the ni
and on behalf of each of the Constituent Corponatiar otherwise, all such deeds, bills of saleigassents and assurances and to take ar
in the name and on behalf of each of the Constit@arporations or otherwise, all such other actiang things as may be necessar
desirable to vest, perfect or confirm any and @jht; title and interest in, to and under such tSglproperties or assets in the Survi
Corporation or otherwise to carry out the purpagfabis Agreement.
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6.10Parent Dividends. Prior to the earlier of the Effective Time an@ tiermination of this Agreement, Parent shall notease tr
dollar amount of its quarterly cash dividend bey80dD75 per share.

6.11Employee Severance and other Employment Matters

(a) Although, except as otherwise provided for herte Surviving Corporation shall be under noigdion to retain any employee
Company, Parent or their respective Subsidiariese® will, as of the Effective Date, make a goaithf effort to offer, and cause
Subsidiaries to offer, continued employment to eatiployee of the Company, Parent and their respe&tibsidiaries, whether in their cur
position or in another position with the Survivi@grporation or its Subsidiaries, subject to theviimg Corporations employment policie
and procedures and the needs of the Surviving Catipa and its Subsidiaries. Notwithstanding theyfdng, any person who is serving a:
employee of either the Company, Parent or thepaetive Subsidiaries as of the date hereof whogdayment is terminated or substantii
adversely modified by the Surviving Corporation any of its Subsidiaries during the period from tEiective Time until the one ye
anniversary of the Effective Time (unless such teation or substantial adverse modification of esgptent is for cause or such employee
party to an employment agreement or other arrangethat provides for severance) shall, unless atiserset forth in an agreement referet
in Section 6.11(b) of this Agreement, be entitledséverance payments from the Surviving Corporatioits Subsidiaries in accordance v
the severance formula set forth_in Section 6.1@{ahe Parent Disclosure Schedule. For purposdhisfSection 6.11, tause” shall mea
termination or substantial adverse modificationause of the employeg’personal dishonesty, incompetence, willful mistan, breach «
fiduciary duty involving personal profit, intentiahfailure to perform stated duties or willful vation of any Law (other than traffic violatic
or similar minor offenses). For purposes of thist®a 6.11, an employeg'employment shall be deemed to be substantiallgradly modifie:
if there has been a substantial diminution in sermiployee's compensation or the overall importaficeich employea' position, as determin
by balancing (i) any increase or decrease in tlpesof such employeg’responsibilities against (ii) any increase orrease in the relati
extent of the business, activities or functionsgortions thereof) for which such employee has laadl responsibility; provided, however, 1
neither a change of such employee’s title or a ghan the employes’ organizational hierarchy, without a decreaseelative responsibilit
balanced as set forth above, shall be considesatbstantial diminution of overall importance.

(b) Parent shall honor, adopt and perform underfaanuermit the Company to honor and perform untles¢ certain agreements

forth in Section 6.11(bdf the Company Disclosure Schedule. Parent shalbhand perform under those certain agreemenfshtin Sectior
6.11(b)of the Parent Disclosure Schedule
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6.12 Notification of Certain Matters . Each Party shall give prompt notice to the otRarty of (a) any event, condition, char
occurrence, act or omission that causes any aéfigesentations hereunder to cease to be trué imadtrial respects (or, with respect to
such representation that is qualified as to mdiri@auses such representation to cease to bdrirall respects); and (b) any event, condi
change, occurrence, act or omission that indivigiual in the aggregate has, or that, so far asoredsy can be foreseen at the time ¢
occurrence, is reasonably likely to have, a Mate&iverse Effect on such Party. Each of the Compamy Parent shall give prompt notict
the other Party of any notice or other communicaffom any third party alleging that the consensoth third party is or may be require:
connection with the transactions contemplated my/Algreement.

6.13Certain Matters, Certain Revaluations, Changes and\djustments . Notwithstanding that each Party believes thand it:
Subsidiaries have established all reserves andh takerovisions for possible loan losses requingdGAAP and applicable Laws, the Par
recognize that they may have different loan, adcand reserve policies (including loan classifioai and levels of reserves for possible
losses). Between the date hereof and the Effediives, as part of a plan of integration for the Margnd the Bank Merger, the Parties ¢
determine the steps that will be required to canftheir respective loan, litigation and real estzkiation policies and practices (includ
loan classifications and levels of reserves) abefEffective Time.

6.14.Failure to Fulfill Conditions . In the event that Parent or the Company detesringt a material condition to its obligatior
consummate the transactions contemplated herelmotéae fulfilled on or prior to the Cwiff Date and that it will not waive that conditioit
will promptly notify the other Party. The CompanydaParent will promptly inform the other of any tapplicable to the Company or Par
respectively, or their respective directors, officer Subsidiaries, that would be reasonably likelprevent or materially delay approval of
Merger or the Bank Merger by any Governmental Frdit that would otherwise prevent or materiallyagetompletion of the Merger or 1
Bank Merger. Any information so provided shall heained by the receiving Party in accordance with terms of the Confidential
Agreement.

6.15. Printing and Mailing Expenses. Parent, in reasonable consultation with the Campahall (subject to Section 9.3 of 1
Agreement) make all arrangements with respecteagtinting and mailing of the Proxy Statement.

6.16 Pre-Closing Delivery of Financial Statements Prior to the Closing, the Company shall deliverParent such consolidal
financial statements of the Company as Parent sbadlonably request in order to enable Parentrgplyowith its reporting obligations unc
the Exchange Act, together with an executed repbthe Companys outside auditors with respect to all such finahstatements that he
been audited. Such report shall be in form andtaube satisfactory to the Parerithe financial statements delivered pursuant to $igistior
6.16 shall be prepared in accordance with GAAP small conform to all provisions of the SEC’s Regiola SX, such that such financ
statements are suitable for filing by Parent with SEC in response to Iltems 2 and 9 of the SEC’see@UReport on Form 8-KImmediatel
prior to the Closing, the Company shall cause tside auditors to deliver to the Parent an execatmsent, in form and substance satisfa
to the Parent and suitable for filing by the Pangith the SEC, which consent shall authorize theeRto file with the SEC the report refer
to in this Section 6.16 and all other reports deldd by the Company hereunder.
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6.171SRA . The Company, at its sole cost and expense, shalmlprior to the Effective Time, either (i) a ten opinion from it
counsel (based upon an affidavit from the Compaiay is approved by Parent) that the transactionteaaplated by, or the properties suk
to, this Agreement are not subject to the requirgmef ISRA, or (ii) a Remediation Certificatiom @iorm and substance satisfactory to Pa
prepared by a New Jersey Licensed Site Remedi®iofessional (“LSRP ") pursuant to ISRA authorizing the consummation
transactions contemplated by this Agreement padhé issuance of anyResponse Action Outcomé as such term is defined under ISRA
SRRA, or (iii) an approval of a Remedial Action Wplan (in form and substance satisfactory to theefq, or (iv) issuance of a waiver
other approval by the New Jersey Department of tenmental Protection (NJDEP ") pursuant to N.J.A.C. 13:1K4.2 through 11.8 wi
respect to each property in New Jersey that thegaosnor any of its Subsidiaries owns or operatesach case to the extent that such pro
renders the provisions of ISRA applicable to thensactions contemplated by this Agreement. The @ospvill obtain and maintain
“Remediation Funding Sourceg’s such term is defined under BCSRA, or other firassurance in form and amount approvable by 8iF
and the NJDEP as required in furtherance of thegamy's obligations under this Section 6.17.

6.18 Section 16 Matters. Prior to the Effective Time, to the extent perndttey Law without expense to the Parties, the Paxtid
use commercially reasonable efforts to take suepsshs may be reasonably necessary or appropriai@guse any disposition of share:
Company Common Stock or conversion of any derigasigcurities in respect of shares of Company Com&iook or purchase of share:
Parent Common Stock in connection with the consutiomaf the transactions contemplated by this Agreet to be exempt under Rule 18b-
promulgated under the Exchange Act.

6.19 Tax Treatment . Neither Parent nor the Company shall, or shallseaany of their respective Subsidiaries to, take actior
inconsistent with the treatment of the Merger &®arganization” under Section 368(a) of the Code.

6.20 Shareholder Litigation . The Company shall give Parent the opportunitpaaticipate at its own expense in the defen:
settlement of any shareholder litigation against@mpany and/or its directors or other Affiliatetating to the transactions contemplate:
this Agreement, and no such settlement shall beealgto without Parerst’prior written consent (such consent not to beaswnably withhel
conditioned or delayed). Parent shall give the Camypthe opportunity to participate at its own exqeein the defense or settlement of
shareholder litigation against Parent and/or iteadors or other Affiliates relating to the transaies contemplated by this Agreement, an
such settlement shall be agreed to without the Gmiyip prior written consent (such consent not to beaswnably withheld, conditioned
delayed).
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6.21No Control Over Other Party’s Business Nothing contained in this Agreement shall givedps, directly or indirectly, the rig
to control or direct the operations of the Companyts Subsidiaries prior to the Effective Timedamthing contained in this Agreement s
give the Company, directly or indirectly, the rightcontrol or direct the operations of ParentterSubsidiaries prior to the Effective Tir
Prior to the Effective Time, each of the Compangl Barent shall exercise, consistent with the temusconditions of this Agreement, comp
control and supervision over its and its Subsidilespective operations.

6.22 Further Assurances. Subject to the terms and conditions herein peiccach of the Parties agrees to use its comrig
reasonable efforts to take, or cause to be takémctions and to do, or cause to be done, allghinecessary, proper or advisable u
applicable laws and regulations to satisfy the @wmns to the Partiesbbligations hereunder and to consummate and mdketige the
transactions contemplated by this Agreement, inotydwithout limitation, using reasonable efforts lift or rescind any injunction
restraining order or other Order adversely affecthre ability of the Parties to consummate thesaations contemplated by this Agreement
using its commercially reasonable efforts to prévbka breach of any representation, warranty, canenor agreement of such Party conta
or referred to in this Agreement and to promptlynegly the same. Nothing in this Section 6.22 shallcbnstrued to require any Part
participate in any threatened or actual legal, aistrative or other proceedings (other than proiregs actions or investigations to which |
otherwise a party or subject or threatened to baéenaaparty or subject) in connection with the comswation of the transactions contempl:
by this Agreement unless such Party shall conseatlvance and in writing to such participation #mel other Party agrees to reimburse
indemnify such Party for and against any and atsand damages related thereto.

ARTICLE VII
CONDITIONS PRECEDENT
7.1.Conditions to Each Party's Obligations Under this Ayreement. The respective obligations of each Party undisrAlgreemer

to consummate the Merger shall be subject to thisfaetion or, where permissible under applicab#vl.waiver at or prior to the Effecti
Time of the following conditions:

(a) Approval of Shareholders; SEC Reqistration; Blue Sk Laws . The Company Shareholder Matters shall have
approved by the requisite vote of the shareholdéthe Company. The Parent Shareholder Matterd bhak been approved by the requ
vote of the shareholders of Parent. Thé Shall have been declared effective by the SECshradl not be subject to a stop order or
threatened stop order, and the issuance of thewP@mmmon Stock hereunder shall have been qualifiedery state where such qualifica
is required under the applicable state securit@msd.
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(b) Requlatory Filings . All necessary approvals and consents (includiftout limitation any required approval (or in
case of the FRB, any required approval or waivéthe FDIC, the OCC, the New Jersey DepartmentFRB, the SEC and (if necessary)
NJDEP) of Governmental Entities required to consatermthe transactions contemplated hereby and cpiaeed by the Bank Merg
Agreement shall have been obtained without the sitiom of any term or condition that would, in treasonable judgment of Parent anc
Company, impair, in any material respect, the valithe Merger to the shareholders of the Comparty Rarent or otherwise constitut
Materially Burdensome Regulatory Condition. All clitions required to be satisfied prior to the Effee Time by the terms of such approy
and consents shall have been satisfied; and alitstg waiting periods in respect thereof (incluglithe waiting period under the Hart-Scott
Rodino Antitrust Improvements Act of 1976, if amalble) shall have expired. Both Parent’s Bank aeddompanys Bank shall have taken
action necessary to consummate the Bank Merger diatety after the Effective Time.

(c) Suits and Proceedings No Order shall be outstanding against a Parfjsd8ubsidiaries or a third party that would
the effect of preventing completion of the Mergethle Bank Merger; no suit, action or other prodegdhall be pending or threatened by
Governmental Entity seeking to restrain or prohib# Merger or the Bank Merger; and no suit, actiorother proceeding shall be penc
before any court or Governmental Entity seekingestrain or prohibit the Merger or the Bank Mergeobtain other substantial monetan
other relief against one or more Parties, the CayisaBank or Parent' Bank in connection with this Agreement or the Baterge
Agreement and which Parent or the Company detesnimgood faith, based upon the advice of thejpeesve counsel, makes it inadvisabl
proceed with the Merger or the Bank Merger becamgesuch suit, action or proceeding has a sigmfipatential to be resolved in such a
as to deprive the Party electing not to proceeshgfof the material benefits to it of the Merger.

(d) Tax Opinion . Parent and Company shall each have received iaioopdated as of the Effective Time, of Lowens
Sandler LLP, reasonably satisfactory in form anbdstance to the Company and its counsel and to Pdrased upon representation let
reasonably required by Lowenstein Sandler LLP,dlateor about the date of such opinion, and sullrdacts, representations and custor
limitations as such counsel may reasonably deeevaat, to the effect that the Merger will be trelater federal income Tax purposes
reorganization qualifying under the provisions efcon 368(a) of the Code. In connection therewgtich of Parent and the Company ¢
deliver to Lowenstein Sandler LLP representatidtets, in each case in form and substance reagosati$factory to Lowenstein Sandler L
and dated the date of such opinion, on which LotensSandler LLP shall be entitled to rely.
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(e) Listing of Shares. The shares of Parent Common Stock which shakdeble to the shareholders of the Company
consummation of the Merger shall have been autbgriar listing on the NASDAQ Global Select Markstipject to official notice of issuance.

7.2.Conditions to the Obligations of Parent Under thisAgreement. The obligations of Parent under this Agreemermoilegsummat
the Merger and the Bank Merger shall be furthejestiio the satisfaction or the waiver by Parehtraprior to the Effective Time, of t
following conditions:

(a) Representations and Warranties; Performance of Obtjations of the Company. The representations and warrantie
the Company made in this Agreement shall be trukcanrect in all respects (determined without rdgarany materiality or material adve
effect qualifiers therein, except in respect oluska (i) of Section 3.8(d) as of the Closing Date as though made as of dat# (except to ti
extent such representations and warranties expresate to an earlier date, in which case suchessmtations and warranties shall be sc
and correct on and as of such earlier date), exoeuch breaches of representations and wargattie would not, individually or in tl
aggregate, reasonably be expected to have a Madehiarse Effect on the Company. The Company dille performed and complied in
material respects with all obligations and covesaeatjuired by this Agreement to be performed byGbmpany prior to or at the Closing.

(b) Certificates . The Company shall have furnished Parent with stetificates of its officers or other document:
evidence fulfillment of the conditions set forththis Section 7.2 as Parent may reasonably request.

(c) Accountant's Letter . If requested by Parent prior to the date on wihlithSEC declares the4seffective, the Compal
shall have caused to be delivered to Parent “coldfart” letters or letters of procedures from the Compamdependent certified pub
accountants, dated (i) the date of the mailinghefRroxy Statement to the Company's shareholdergiigia date not earlier than five Busin
Days preceding the date of the Closing and addiessParent and its Board of Directors, concerrsingh matters covered by or incorpori
by reference in the S-4 as are customarily adddesssuch letters.

(d) Third Party Consents . All consents, waivers and approvals of any thuedties (other than the consents, waivers
approvals referred to in Section 7.1(b) of this @gmnent) that are necessary to permit the consummatithe Merger, the Bank Merger and
other transactions contemplated hereby shall haea bbtained or made, except for those as to whelailure to obtain would not be mate
(i) to the Company and its Subsidiaries taken aghale or (ii) to the Parent and its Subsidiarideetaas a whole. None of the conse
approvals or waivers referred to in this Sectia¥(d). shall contain any term or condition which webllave a material adverse impact or
Surviving Corporation and its Subsidiaries, takemavhole, after giving effect to the Merger anel Bank Merger.
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(e) Required Steps. The Company Bank shall have taken all necessary corporateratd effectuate the Bank Mer
immediately following the Effective Time. All cortébns to the consummation of the Bank Merger shale been satisfied or waived.

() EIRPTA . The Company shall have delivered to Parent aficate dated as of the Closing Date, in form aobssanc
required under the Treasury Regulations promulgat@duant to Section 1445 of the Code, certifyinghsfacts as to establish that
transactions contemplated hereby are exempt fralthalding pursuant to Section 1445 of the Code.

7.3Conditions to the Obligations of the Company Undethis Agreement. The obligations of the Company under this Agreeie
consummate the Merger and the Bank Merger shafutiber subject to the satisfaction or the waivgrtbe Company, at or prior to 1
Effective Time, of the following conditions:

(a) Representations and Warranties; Performance of Obfiations of Parent. The representations and warranties of P
made in this Agreement shall be true and correatlirespects (determined without regard to anyeniaity or material adverse effect qualifi
therein, except in respect of clause of Sectiorfd}.B as of the Closing Date as though made as of siath (except to the extent s
representations and warranties expressly relaém tearlier date, in which case such representatindswarranties shall be so true and co
on and as of such earlier date), except for sueladires of representations and warranties that waatldindividually or in the aggrega
reasonably be expected to have a Material Adveffeetton Parent. Parent shall have performed amdptied in all material respects with
obligations and covenants required by this Agredrneehe performed by Parent prior to or at the Qlps

(b) Certificates . Parent shall have furnished the Company with sectificates of its officers or other documenttadenc
fulfillment of the conditions set forth in this SEm 7.3 as the Company may reasonably request.

(c) Third Party Consents . All consents, waivers and approvals of any thuedties (other than the consents, waivers
approvals referred to in Section 7.1(b) of this @gmnent) that are necessary to permit the consummatithe Merger, the Bank Merger and
other transactions contemplated hereby shall haee bbtained or made, except for those as to whefailure to obtain would not be mate
(i) to the Company and its Subsidiaries taken aghale or (ii) to the Parent and its Subsidiaridsetaas a whole. None of the conse
approvals or waivers referred to in this Sectio(@). shall contain any term or condition which wbtlave a material adverse impact or
Surviving Corporation and its Subsidiaries, takemavhole, after giving effect to the Merger anel Bank Merger.

(d) Required Steps. Parents Bank shall have taken all necessary corporaterait effectuate the Bank Merger immedia
following the Effective Time. All conditions to tr@onsummation of the Bank Merger shall have begsfieal or waived.
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(e) Continued Validity of Certain Agreements. Each of the Consulting Agreement and the Inducememéement she
remain in full force and effect, with only such amdenents thereto as the Company and Parent shadl ¢@mvsented to in writing, and
shareholder party to the Inducement Agreement $taale complied in all material respects (after mgveffect to any curative steps take
good faith by such shareholder party) with the ngtiand proxy delivery provisions of the Inducemdégreement. In addition,
representations and warranties made by the shaeshparty to the Inducement Agreement shall rencaimect in all material respects (a
giving effect to any curative steps taken in gaoaithfby such shareholder party).

ARTICLE VIl
TERMINATION AND AMENDMENT

8.1 Termination . This Agreement may be terminated at any timergddhe Effective Time, whether before or aftepigval by thi
shareholders of the Company of the Company Shatehdllatters and whether before or after approvathisyshareholders of Parent of
Parent Shareholder Matters:

(a) by mutual consent of the Company and Pai

(b) by either Parent or the Company upon writteticedo the other Party if the approval of any Goweental Entity require
for consummation of the Merger and the other tretisias contemplated by this Agreement is deniedilgl, nonappealable action of su
Governmental Entity; provided, however, that ttghtito terminate this Agreement pursuant to thistiSe 8.1(b) shall not be available to
Party whose failure to comply with any provisiontlois Agreement has been the cause of, or matedafitributed to, such action;

(c) by either Parent or the Company, if the Merglaall not have been consummated on or before thg/ear anniversary
the date hereof (theCut-off Date ") or such later date as shall have been agreedwdting by Parent and the Company, unless the it
the Closing to occur by such date shall be dubeddilure of the Party seeking to terminate thige®ement to perform or observe the cover
and agreements of such Party set forth herein;

(d) by either Parent or the Company if (i) the Camp Shareholder Matters shall not have been apgrbyereason of tt
failure to obtain the required vote at a duly heldeting of the Company’shareholders or at any adjournment or postponiethereof or (i
the Parent Shareholder Matters shall not have bepnoved by reason of the failure to obtain theuiregl vote at a duly held meeting
Parent’s shareholders or at any adjournment oppasment thereof;
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(e) by either Parent or the Company (provided thatterminating Party is not then in material breat any representatic
warranty, covenant or other agreement containegimgiif there shall have been a breach of anyhefrepresentations or warranties set for
this Agreement on the part of the other Party (deiteed as of the date hereof or, in the case afesgmtations and warranties made as
particular date, as of the date as of which sughesentation or warranty is made), which breachoiscured within thirty days followir
written notice to the Party committing such breamhywhich breach, by its nature, cannot be curéat po the CutOff Date; provided, howeve
that neither Party shall have the right to termarthis Agreement pursuant to this Section 8.1(&3asnthe breach of representation or warr.
together with all other such breaches, (i) woultitienthe Party to which such representation is enadt to consummate the transact
contemplated hereby under Section 7.2(a) of thiefgent (in the case of a breach of a representatizvarranty by the Company) or Sec
7.3(a) of this Agreement (in the case of a bredch epresentation or warranty by Parent) or (igud constitute a Material Adverse Eff
with respect to the Party committing such breachreaches;

(f) by either Parent or the Company (provided that terminating Party is not then in material bhreat any representatic
warranty, covenant or other agreement containedimgerif there shall have been a material breachnyf of the covenants or agreement:
forth in this Agreement on the part of the othertyPaereto, which breach shall not have been cuighin thirty days following receipt by tl
breaching Party of written notice of such breacdmfithe other Party, or which breach, by its natca@not be cured prior to the Cut-Off Date;

(g) by the Company, if, prior to receipt of the Guamy Shareholder Approval, the Company has recev@dperior Propos
and in accordance with Section 5.3 of this Agredmuss entered into an acquisition agreement veisipect to the Superior Proposal, but
if prior to terminating this Agreement, the Compa@y) pays to Parent the Termination Fee and TertiinaExpenses, and (B) delivers
Parent a release signed by the parties to suchsittmu agreement and any entity that controls spatties, which release shall be in form
substance reasonably satisfactory to Parent antliskaocably waive any right the releasing pastimay have to challenge the paymer
Parent of the Termination Fee and the payment terffaf the Termination Expenses;

(h) by Parent, if, prior to receipt of the Pareritaholder Approval, Parent has received a Supéhoposal, and
accordance with Section 5.3 of this Agreement,drdsred into an acquisition agreement with resguettte Superior Proposal, but only if pi
to terminating this Agreement, Parent (A) pays he Company the Termination Fee and Termination Esgp® and (B) delivers to !
Company a release signed by the parties to suakisition agreement and any entity that controlshsp@rties, which release shall be in fi
and substance reasonably satisfactory to the Comaad shall irrevocably waive any right the relagsparties may have to challenge
payment to the Company of the Termination Fee hagpaiyment to the Company of the Termination Exgens
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(i) by Parent if (1) prior to receipt of the CompaBhareholder Approval, the Company or the CompaBgard of Directol
(or any committee thereof) has (A) effected a Campp&ubsequent Determination or approved, adoptedoreed or recommended
Company Acquisition Proposal, (B) failed to make tompany Board Recommendation, withdrawn the ComnBmard Recommendation
failed to publicly reaffirm the Company Board Recommendation within foleys after receipt from Parent of a written retjuesdo sc
(C) breached the terms of Section 5.3 of this Agremt in any material respect adverse to ParentDpm response to the commencen
(other than by Parent or a Subsidiary thereof) ¢érader offer or exchange offer for 10% or morettaf outstanding shares of Comp
Common Stock, recommended that the shareholddtedfompany tender their shares in such tendexdaramge offer or otherwise failed
recommend that such shareholders reject such tefifgeror exchange offer within the ten businesg pleriod specified in Rule 14&@) unde
the Exchange Act or (Il) any other event occurs tfinges rise to the payment of a Termination Fed Bermination Expenses by the Comg
pursuant to Section 8.5 of this Agreement;

(j) by the Company if (I) prior to receipt of thatent Shareholder Approval, Parent or the PaséBard of Directors (or a
committee thereof) has (A) effected a Parent Sub=gDetermination or approved, adopted, endorsedcommended any Parent Acquisi
Proposal, (B) failed to make the Parent Board Rewendation, withdrawn the Parent Board Recommemlatidailed to publicly reaffirm the
Parent Board Recommendation within five days afemeipt from the Company of a written request tosdg (C) breached the terms
Section 5.3 of this Agreement in any material res@elverse to the Company, or (D) in response ¢octimmencement (other than by
Company or a Subsidiary thereof) of a tender offieexchange offer for 10% or more of the outstagdihares of Parent Common St
recommended that the shareholders of Parent téhdiershares in such tender or exchange offer lveratise failed to recommend that s
shareholders reject such tender offer or exchaffge within the ten business day period specifiedRule 14e2(a) under the Exchange Acl
(I1) any other event occurs that gives rise togagment of a Termination Fee and Termination Expefy Parent pursuant to Section 8.
this Agreement;

(k) by Parent if any of the conditions set forttSactions 7.1 and 7.2 of this Agreement are n@fsat and are not capable
being satisfied by the Cut-off Date; or

() by the Company if any of the conditions settlioin Sections 7.1 and 7.3 of this Agreement aresatisfied and are r
capable of being satisfied by the Cut-off Date.
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8.2 Effect of Termination . In the event of termination of this Agreementdither Parent or the Company as provided in Se@&it
of this Agreement, this Agreement shall forthwitacbme void and have no effect except that (i) 8estB.1, 8.2, 8.5 and Article 1X of tl
Agreement shall survive any termination of this égment and (ii) in the event that such terminaisoaffected pursuant to Sections 8.1(¢
8.1(f) of this Agreement, the natefaulting Party may pursue any remedy availablavator in equity to enforce its rights and shadlmid b
the defaulting Party for all damages, costs andeeses, including without limitation legal, accougti investment banking and print
expenses, incurred or suffered by the non-defauRiarty in connection herewith or in the enforcetrdiits rights hereunder.

8.3 Amendment . Subject to compliance with applicable Law, thigréement may be amended by the Parties at anyhtfoge o
after approval of the matters presented in conoeatiith the Merger by the shareholders of the Campand/or the shareholders of Par
provided, however, that (i) after any approvallf transactions contemplated by this AgreemenhéyCompany's shareholders, there ma
be, without further approval of such shareholdars; amendment of this Agreement which reduces theuat or changes the form of
consideration to be delivered to the Comparsfiareholders hereunder other than as contemiiptids Agreement and (i) after any appre
of the transactions contemplated by this AgreerbgnParent's shareholders, there may not be, withustiter approval of such sharehold
any amendment of this Agreement which increasesatheunt or changes the form of the consideratiobetadelivered to the Compay’
shareholders hereunder other than as contemplgtddsbAgreement. This Agreement may not be amemaedpt by an instrument in writi
signed on behalf of each of the Parties.

8.4 Extension; Waiver . At any time prior to the Effective Time, eachtbé Parties may, to the extent legally allowed,efeend th
time for the performance of any of the obligatimrsother acts of the other Party, (b) waive anyc@u@acies in the representations
warranties of the other Party contained hereinnoamy document delivered pursuant hereto and (¢yemeompliance with any of tl
agreements or conditions of the other Party coathirerein. Any agreement on the part of a Pargnjosuch extension or waiver shall be v
only if set forth in a written instrument signed lbehalf of such Party, but such extension or wadrdailure to insist on strict compliance w
an obligation, covenant, agreement or conditiorl stz operate as a waiver of, or estoppel witlpees to, any subsequent or other failure.

8.5Termination Fee; Expenses In the event that:

(i) this Agreement is terminated by the Companyspant to Section 8.1(g) of this Agreement or byeRapursuant 1
Section 8.1(i) of this Agreement, then the Compahgll pay to Parent, immediately upon such terrionatoy wire transfer of immediate
available funds, the sum of (x) $10,000,000 (tAefmination Fee”) and (y) the dollar amount of out-glocket expenses incurred by Pare
connection with the transactions contemplated y/Algreement (as certified by Parent upon recdiph® Companys notice of termination
delivery of Parent’s notice of termination, whickevs applicable), up to $500,000 in such expeftbes‘ Parent’s Termination Expenses));
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(ii) this Agreement is terminated by Parent pursuanSection 8.1(h) of this Agreement or by the @amy pursuant
Section 8.1(j) of this Agreement, then Parent spail to the Company, immediately upon such terronatby wire transfer of immediate
available funds, the sum of (x) the Termination Bed (y) the dollar amount of out-pbcket expenses incurred by the Company in coron
with the transactions contemplated by this Agrednfas certified by the Company upon receipt of Riasenotice of termination or delivery
the Company'’s notice of termination, whicheverpsplacable), up to $500,000 in such expenses (tBerhpany’s Termination Expenses).

(iii) (A) a Company Acquisition Proposal (whetherrmt conditional) or intention to make a Companygéisition Proposi
(whether or not conditional) shall have been mattectly to the Compang' shareholders or otherwise publicly disclosed themvise
communicated or made known to any member of senaragement of the Company or any member of the @oygBoard of Directors al
(B) this Agreement is thereafter terminated (X)tbg Company or Parent pursuant to Sections 8.1(c8.@(d)(i) of this Agreement (if tl
Company Shareholder Approval has not theretofoes lmbtained after the £shall have been declared effective), or (y) bseRapursuant 1
Sections 8.1(e) or 8.1(f) of this Agreement, theea Company shall pay to Parent, immediately uparh germination, by wire transfer
immediately available funds, the Parent’'s Termoratxpenses;

(iv) (A) a Parent Acquisition Proposal (whether root conditional) or intention to make a Parent Asijion Propos:
(whether or not conditional) shall have been madectly to Parens shareholders or otherwise publicly disclosedtbemvise communicat
or made known to any member of senior managemeRbaoEnt or any member of the ParsrBoard of Directors and (B) this Agreemer
thereafter terminated (x) by the Company or Papmmsuant to Sections 8.1(c) or 8.1(d)(ii) of tiigreement (if the Parent Shareho
Approval has not theretofore been obtained after3# shall have been declared effective), or (y) iy @mpany pursuant to Sections 8.
or 8.1(f) of this Agreement, then Parent shall fsathe Company, immediately upon such terminatignyire transfer of immediately availa
funds, the Company’s Termination Expenses;

(v) (A) a Company Acquisition Proposal (whethemat conditional) or intention to make a Company Wisdion Propos:
(whether or not conditional) shall have been mabtectly to the Compang' shareholders or otherwise publicly disclosed themvise
communicated or made known to any member of senaragement of the Company or any member of the @oygBoard of Directors al
(B) this Agreement is thereafter terminated (x)tbg Company or Parent pursuant to Section 8.1(dj(ithis Agreement (if the Compa
Shareholder Approval has not theretofore been wéthiafter the @ shall have been declared effective), or (y) byeRapursuant 1
Sections 8.1(e) or 8.1(f) of this Agreement, thémjithin 12 months after such termination, the Gmmy or any of its Subsidiaries enters ir
definitive agreement with respect to, or consummatéransaction contemplated by, any Company AtguisProposal (which, in each ca
need not be the same Company Acquisition Propdsdl ghall have been made, publicly disclosed ormsonicated prior to terminatis
hereof), then the Company shall pay Parent the ihation Fee on the earlier of the date of such atxe@c or consummation; or
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(vi) (A) a Parent Acquisition Proposal (whether root conditional) or intention to make a Parent Asijion Propos:
(whether or not conditional) shall have been madectly to Parens shareholders or otherwise publicly disclosedtbemvise communicat
or made known to any member of senior managemeRagént or any member of the ParsriBoard of Directors and (B) this Agreemet
thereafter terminated (x) by the Company or Papensuant to Section 8.1(d)(ii) of this Agreemeitlfe Parent Shareholder Approval has
theretofore been obtained after thd Shall have been declared effective), or (y) by @ompany pursuant to Sections 8.1(e) or 8.1(this
Agreement, then, if within 12 months after suchmi@ation, Parent or any of its Subsidiaries enits a definitive agreement with respect
or consummates a transaction contemplated by, argnPAcquisition Proposal (which, in each casednaeot be the same Parent Acquisi
Proposal that shall have been made, publicly digtloor communicated prior to termination heredfgnt Parent shall pay the Company
Termination Fee on the earlier of the date of saaTution or consummation.

For purposes of clauses (iii) and (v) of this Smt®8.5, the term Company Acquisition Proposal” shall have the meaning ascribed there
Section 5.3(h)(i)(A) of this Agreement except theferences in Section 5.3(h)(i)(A) to “15%”" sha# beplaced by “50%"For purposes
clauses (iv) and (vi) of this Section 8.5, the tériarent Acquisition Proposal” shall have the meaning ascribed thereto in Se&i8(h)(i)
(B) of this Agreement except that references intiSe&.3(h)(i)(B) to “15%” shall be replaced by ‘G0
ARTICLE IX
GENERAL PROVISIONS

9.1Interpretation .

(a) The headings and captions contained in thiedment and in any table of contents are for reéergrurposes only a
shall not affect in any way the meaning or intetgtion of this Agreement.

(b) Whenever the words “include”, “includes” or tinding” are used in this Agreement, they shall be deeméé follower
by the words “without limitation.”
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(c) The words “hereof”, “herein” and “herewittdnd words of similar import shall, unless expressiyerwise stated,
construed to refer to this Agreement as a wholertdo any particular provision of this Agreemeantd article, section, paragraph, exh
appendix and schedule references are to the artedetions, paragraphs, exhibits, appendicesdratiales of this Agreement unless expre
otherwise specified.

(d) The meaning assigned to each term defined hefwill be equally applicable to both the singalad the plural forms
such term, and words denoting any gender shalldechll genders. Where a word or phrase is defirezdin, each of its other grammat
forms shall have a corresponding meaning.

(e) A reference to any Party to this Agreementror ather agreement or document shall include swaty®B successors a
permitted assigns.

(f) A reference to any legislation or to any praeis of any legislation shall include any amendmtrdreto, and ar
modification or reenactment thereof, any legislative provision subtgd therefor and all regulations and statutorgtriments issut
thereunder or pursuant thereto.

(g9) The Parties have participated jointly in thgatiation and drafting of this Agreement. In theetthat an ambiguity ol
question of intent or interpretation arises, thggdement shall be construed as if drafted joinylyHe Parties, and no presumption or burde
proof shall arise favoring or disfavoring any Payvirtue of the authorship of any provisions luistAgreement.

(h) All references to “dollars” or “$in this Agreement refer to United States dollarsjch is the currency used for
purposes in this Agreement.

(i) The terms of this Section 9.1 shall apply te @ompany Disclosure Schedule and the Parent BisadSchedule deliver
herewith and to each document included in the éshdnnexed hereto unless expressly otherwisedsthggein. The inclusion of an item
either such disclosure schedule as an excepti@nrépresentation or warranty shall not be deemealdamssion by the Party including si
item that such item represents a material excemioiact, event or circumstance or that such itemeasonably likely to result in a Mate
Adverse Effect.

9.2 Nonsurvival of Representations, Warranties and Agrements . None of the representations, warranties, covenamnt
agreements in this Agreement or in any instrumetivered pursuant to this Agreement shall survive Effective Time, except for thc
covenants and agreements contained herein andnthdrieh by their terms apply in whole or in paftea the Effective Time. The provisions
Section 6.2(c), Article VIII and Article IX of thisgreement and the Confidentiality Agreement skallive the termination of this Agreement.
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9.3Expenses Except as otherwise provided in Section 8.5 f Agreement and in this Section 9.3, all costs exjgtenses incurred
connection with this Agreement and the transactmorgemplated hereby shall be paid by the Partyrimoy such costs and expenses. Ir
event that this Agreement is terminated for anysoeathe Parties agree to reimburse each othdwetextent necessary such that all out-o
pocket costs (excluding the payment of professideas) incurred in printing the Proxy Statement @amdnailing the Proxy Statement
shareholders of the Company and Parent shall bedkegually by Parent and the Company.

9.4 Notices. All notices and other communications hereundeildte in writing and shall be deemed given if deted personall
telecopied (with confirmation), mailed by registrer certified mail (return receipt requested) @livcered by an express courier (v
confirmation) to the Parties at the following adstes (or at such other address for a Party astehapiecified by like notice):

(a) if to Parent, to:

Center Bancorp, Inc.
2455 Morris Avenue
Union, New Jersey 07083
Attn: Anthony C. Weagley,
President and Chief Executive Officer

with a copy (which shall not constitute notice) to:

Lowenstein Sandler LLP

65 Livingston Avenue

Roseland, New Jersey 07068

Attn: Peter H. Ehrenberg, Esq. and Laura R. KuBsz,.
and

(b) if to the Company, to:

ConnectOne Bancorp, Inc.
301 Sylvan Avenue
Englewood Cliffs, New Jersey 07632
Attn: Frank Sorrentino I,
Chairman and Chief Executive Officer

with a copy (which shall not constitute notice) to:
Windels, Marx, Lane & Mittendorf, LLP
120 Albany Street

New Brunswick, New Jersey 08901
Attn: Robert Schwartz, Esq.

-111-




9.5 Counterparts; Facsimile . This Agreement may be executed in counterpalit®f avhich shall be considered one and the ¢
agreement and shall become effective when countsrpave been signed by both of the Parties andedet to both of the Parties, it be
understood that all Parties need not sign the saaeterpart. Execution and delivery of this Agreatrer any agreement contemplated he
by facsimile or pdf transmission shall constituke@ition and delivery of this Agreement or sucheagrent for all purposes, with the s:
force and effect as execution and delivery of agimal manually signed copy hereof.

9.6 Entire Agreement . This Agreement (including the exhibits, documedisclosure schedules and instruments referrdbtein)
together with the Confidentiality Agreement, congés the entire agreement and supersedes all agi@ements and understandings,
written and oral, among the Parties with respetii¢csubject matter hereof.

9.7Governing Law . This Agreement shall be governed and construeddordance with the Laws of the State of New Jemsihout
regard to any applicable conflicts of law.

9.8 Severability . Any term or provision of this Agreement whichimvalid or unenforceable in any jurisdiction shalk to the
jurisdiction, be ineffective to the extent of sualalidity or unenforceability without renderingvialid or unenforceable the remaining te
and provisions of this Agreement or affecting ttadidity or enforceability of any of the terms oropisions of this Agreement in any ot
jurisdiction. If any provision of this Agreements®s broad as to be unenforceable, the provisioh sbadnterpreted to be only so broad ¢
enforceable.

9.9 Publicity . Except as otherwise required by Law or the raeshe NASDAQ Global Select Market or the NASDAQoB&
Market, so long as this Agreement is in effectthrei Parent nor the Company shall, or shall peamyt of its Subsidiaries to, issue or caust
publication of any press release or other publinoamcement with respect to, or otherwise make auylip statement concerning, -
transactions contemplated by this Agreement withlo@tconsent of the other Party, which consent stadlbe unreasonably withheld, dela
or conditioned.

9.10 Assignment; Parties in Interest; No Third Party Bereficiaries . Neither this Agreement nor any of the rightseiasts ¢
obligations hereunder shall be assigned by any Pareto (whether by operation of law or otherwisé@hout the prior written consent of 1
other Party. Subject to the preceding sentence Agreement will be binding upon, inure to the iereé and be enforceable by the Parties
Company’'s Bank and ParestBank and their respective successors and as&goept as otherwise expressly provided in Sedii@nof thit
Agreement, this Agreement (including the documemitd instruments referred to herein) is not intenidedonfer upon any person other t
the Parties, the Company’s Bank and PageBtnk any rights or remedies hereunder. Excepthaswise expressly provided in Section 6.
this Agreement, nothing in this Agreement, expissplied, is intended to or shall confer upon aeyson other than Parent and the Com
any legal or equitable right, benefit or remedyanfy nature under or by reason of this Agreemeng. rfEpresentations and warranties in
Agreement are the product of negotiations amondPtinties and are for the sole benefit of the Partie certain instances, the representa
and warranties in this Agreement may representllanation between the Parties of risks associategll particular matters regardless of
knowledge of any of the Parties. Consequently, gpeyother than the Parties may not rely upon tpeesentations and warranties in
Agreement as characterizations of actual factsroumstances as of the date of this Agreement of asy other date.
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9.11 Definitions .
(a) For purposes of this Agreement, the followiegrs shall have the following meanings:

“ 13D Parties” means each of the signatories to Amendment Noo2hd Schedule 13D filed with respect to Parer
September 9, 2011.

“ Affiliate " of a Person means a Person that directly or injrebrough one or more intermediaries, contris;ontrollec
by, or is under common control with, the first mened Person. For purposes of this definitioophtrol ” shall mean the possession, dire
or indirectly, of the power to direct or cause thiection of the management and policies of antygniihether through the ownership of vol
securities, by contract or otherwise.

“ Business Day’ means any day other than a Saturday or Sundayyoday that banks in the State of New Jerse!
authorized or required to be closed.

“ Company Directors” shall mean six current members of the Compamoard of Directors who are identified as suc
the Company in a notice to Parent delivered wittiiteen (15) days of the date hereof and who aoepiable to Parent, such acceptance r
be unreasonably withheld, conditioned or delayedyided, however, that if any such persons are lenabunwilling to serve as directors
the Surviving Corporation as of the Effective Timach persons shall be replaced by other personsavehidentified by the Company and \
are acceptable to Parent, such acceptance notuorbasonably withheld, conditioned or delayechdrinstance shall there be more or less
six Company Directors.

“ Contract ” means any contract, agreement, indenture, notel, lmartgage, loan, instrument, lease, license, coment o
other arrangement, understanding, undertaking, domant or obligation, whether written or oral.

“ GAAP " means, for any Person, accounting principles géiyeaacepted in the United States, as consisteapiglied b
such Person.

“ Knowledge” means, with respect to the Company, the actual ladye of Frank S. Sorrentino, Ill and William S.rBs
and with respect to Parent, the actual knowledgentifiony C. Weagley, Joseph D. Gangemi and RicRatdyn.
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“ Law " means, unless the context expressly indicates witber any foreign, federal, state or local statlaes, ordinance
rule, regulation, code, enactment or other stajutotegislative provision.

“ Lien " means, with respect to any asset, (a) any mortgkagel of trust, lien, pledge, hypothecation, enaamte, charge
security interest in, on or of such asset, (b)ititerest of a vendor or a lessor under any contitigale agreement, capital lease or title reta
agreement relating to such asset and (c) in the chsecurities, any purchase option, call or pgerma right, right of first refusal or simil
right of a third party with respect to such sedesit

“ Material Adverse Effect” means, with respect to any Person, any event,teffendition, change, occurrence, developt
or state of circumstances that has a material adweffect on the business, financial conditionesults of operations of such Person an
Subsidiaries considered as a single enterpriseasrahmaterial adverse effect on the ability of sReson or any of its Subsidiaries
consummate the Merger or the Bank Merger; provitteshever, that “Material Adverse Effecthall not include the following, either alone
in combination, nor shall any of the following la&ken into account in determining whether thereliessh a Material Adverse Effect: (a) effe
changes, events, developments, circumstances dlitioms that generally affect the banking busing$d; general business, financial
economic conditions; (c) national or internatiopalitical or social conditions, including the engagent in hostilities, whether or not purst
to the declaration of a national emergency or warthe occurrence of any actual or threatened amjlior terrorist attack, (d) changes
developments resulting or caused by natural disgie) the conditions of any financial, bankingsecurities markets (including any disrup
thereof and any decline in the price of any segumitany market index), (f) changes in GAAP orhe tnterpretation or enforcement thereof
changes in Law or other binding directives issugdahy Governmental Entity; (h) failure by such Pardo meet internal or third pa
projections or forecasts or any published revenueasnings projections for any period; providethat this exception shall not preven
otherwise affect any determination that any eveonhdition, change, occurrence, development or sthfacts underlying such failure has
resulted in, or contributed to, a Material AdveEféect; or (i) acts or omissions of such PersolitoSubsidiaries carried out (or omitted tc
carried out) pursuant to this Agreement; providémwever, that the foregoing clauses (a) through (g) shaflapply if such effect, chani
event, development or circumstance disproportidyatdversely affects the Company and its Subsigéariaken as a whole, or Parent an
Subsidiaries, taken as a whole, as the case mapbwmared to other Persons that operate in themmmdustry.

“ Most Recent Balance Sheet means, with respect to the Company, the most reualaince sheet included within
Company Financial Statements and, with respecater®, the most recent balance sheet includedmiitiei Company Financial Statements.

“ Order " means any judicial or administrative judgment, dgieci, decree, order, settlement, injunction, wsitpulation
determination or award, in each case to the extgally binding and finally determined.
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“ Ordinary Course of Business” means, with respect to a Person, the ordinary eoofdusiness of such Person ani
corporate Affiliates consistent with past custord aractice.

“ Parent Directors ” shall mean six current members of Paref&bard of Directors who are identified as suctPhyent in
notice to the Company delivered within fifteen (talys of the date hereof and who are acceptalifeet€ompany, such acceptance not 1
unreasonably withheld, conditioned or delayed; joed, however, that if any such persons are unablewilling to serve as directors of
Surviving Corporation as of the Effective Time, Buysersons shall be replaced by other persons wiadentified by Parent and who
acceptable to the Company, such acceptance nat tmigasonably withheld, conditioned or delayeddnnstance shall there be more or
than six Parent Directors as of the Effective Time.

“ Parent Common Stock Average Pricé means the average (rounded to four decimals) ofi#lilg closing sales prices
Parent Common Stock as reported on the NASDAQ GI8bkect Market (as reported in an authoritativerse chosen by Parent) for the
consecutive full trading days in which such shamesquoted on the NASDAQ Global Select Market egdihthe close of trading on the tf
trading day prior to the date on which the Effegtfflime occurs.

“ Permitted Liens” means any (a) mechanic’s, materialmen’s, laberevorkmen’s, repairmen’s, carrisrand similar Lien
including all statutory Liens, arising or incurrgdthe Ordinary Course of Business for amounts #énatnot delinquent, for which appropr
reserves have been established on the Most Reedsuid® Sheet in accordance with GAAP and that ateimdividually or in the aggrega
material and do not detract materially from theueathereof, (b) Liens for current state and localpprty Taxes, assessments and
governmental charges not yet due and payable dudf (i) not delinquent, (ii) being contested ood faith through appropriate proceedi
and (iii) for which appropriate reserves have bestablished on the Most Recent Balance Sheet ordaece with GAAP, (c) purchase mo
Liens and Liens securing rental payments undertaaj@iase arrangements, (d) pledges to secure itte@oel other Liens incurred in 1
Ordinary Course of Business, (e) in the case of @iwvroperties held by the Company or its Subsgiagasements, covenants, rightsvaf,
conditions and other restrictions or similar mattef record affecting title to such property theg ahown on surveys or other title rect
delivered to Parerg’ counsel (with a designation that such surveytitlerrecords have been delivered pursuant to &e@ill(a) of the the
current draft of this Agreement) and (f) in theea$ Parent Owned Properties held by Parent @litssidiaries, easements, covenants, righ
of-way, conditions and other restrictions or similaattars of record affecting title to such propettgttare shown on surveys or other
records delivered to the Compasyounsel (with a designation that such surveyilemrecords have been delivered pursuant to Se&ill(a
of the then current draft of this Agreement).
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“ Person” or “ person”, except where the context clearly indicates a referesolely to an individual, means an individ
corporation, partnership, limited liability compartgust, association, Governmental Entity or otatity.

“ Subsidiary ", when used with respect to any Person, means apgmation, partnership, limited liability company athe
entity, whether incorporated or unincorporated,clihis consolidated with such Person for finanaggdarting purposes. For the avoidanc
doubt, the Company’s Bank and each of its Subsetiaronstitute Subsidiaries of the Company andrPar8ank and each of its Subsidia
constitute Subsidiaries of Parent.

(b) The following terms are defined in the follogisections of this Agreement:

Accounting Firm 3.6(a)
Acquisition Propose 5.3(h)(i)
Aggregate Merger Considerati 1.4(c)
Agreemen Preamble
Amended and Restated -Laws 1.9

Amended and Restated Certificate of Incorpora 1.2

Bank Mergel 1.14

Bank Merger Agreemel 1.14

BCA 1.1

BCSRA 3.17(d) and 4.17(c
BHCA 3.1(a)

BOLI 3.16(9)

BOLI Covered Individual: 3.16(qg)

cause 6.11(a)
CERCLA 3.17(d) and 4.17(c
Certificate of Merge 1.2

Certificates 1.4(c)

Claim 6.8(a)

Claims 6.8(a)

Closing 1.2

Closing Date 1.2

Code 1.12

Company Preamble
Company Acquisition Propos 5.3(h)(i) and 8.t
Company Advisory Firn 3.7

Compan’s Bank Recital A
Company Benefit Plar 3.11(a)
Company Board Recommendati 3.3(a)
Company Common Stoc 1.4(a)
Company Contrac 3.14
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Company Disclosure Schedt

Article Ill Lead-in

Company Employee 6.7(a)
Company Financial Statemel 3.6(a)
Company Option Grant Agreeme 1.6(a)
Company Pension Plal 3.11(a)
Company Performance Unit Grant Agreeme 1.6(b)
Company Performance Uni 1.6(b)
Company Preferred Stoi 3.2(a)
Company Propert 3.16(a)
Company Propertie 3.16(a)
Company Regulatory Agenci 3.5(a)
Company Report 3.5(b)
Company Restricted Share Grant Agreem 1.6(c)
Company Restricted Shar 1.6(c)
Company Series A Preferred Stc 3.2(a)
Company Series B Preferred Stc 3.2(a)
Company Series C Preferred St 3.2(a)
Company Shareholder Appro\ 5.3(a)
Company Shareholder Matte 3.3(a)
Company Sharehold¢ Meeting 6.3
Company Stock Compensation Pl 1.6(a)
Company Stock Optio 1.6(a)
Company Stock Optior 1.6(a)
Company Subsequent Determinat 5.3(b)
Company Termination Expens 8.5(ii)
Company Unaudited Ye-End Financial Statemer 3.6(a)
Company Voting Agreemen 6.5
Company Welfare Plar 3.11(a)
Confidentiality Agreemer 5.3(a)
Constituent Corporatio Preamble
Constituent Corporatior Preamble
Consulting Agreemer 4.14(i)
control Definition of “ Affiliate”
Covered Perso 3.19
CRA 3.13(b)
Cut-off Date 8.1(c)
Derivatives Contrac 3.23(b)
Determination Dati 1.2
DPC Share 1.4(b)
Dodc-Frank Act 3.5(b)
DOL 3.11(b)
Effective Time 1.2
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Environmental Law:

3.17(d) and 4.17(c

Environmental Matter

3.17(d) and 4.17(c

ERISA 3.11(a)
ERISA Affiliate 3.11(a)
Exchange Ac 3.5(b)
Exchange Ager 1.5
Exchange Fun 2.1
Exchange Ratii 1.4(a)
Filing Document: 6.1(c)
FDIC 1.14

FRB 3.4
Governmental Entit 3.4

High Risk Loans 3.20(f)
Indemnitee: 6.8(a)
Inducement Agreemel 4.14(i)
Insurance Agreemel 3.16(g)
Intellectual Propert 3.25(h)(1)
IRS 3.10(a)
ISRA 3.17(d) and 4.17(c
IT Assets 3.25(i)(2)
Lending Manua 5.1(p)
Licensed Intellectual Proper 3.25(h)(3)
Loan 3.20(a)
Loan Property 3.17(d) and 4.17(c
LSRP 6.17
Materially Burdensome Regulatory Conditi 6.1(b)
Merger Recital A
Merger Consideratio 1.4(c)
New Jersey Departme 1.14

New Stock Option: 1.6(a)
NJDEP 6.17
Notice of Superior Propos 5.3(b)
OCC 1.14

Old Stock Option: 1.6(a)
OREO 3.20(b)
Owned Intellectual Proper 3.25(h)(4)
Owned Propert 3.16(a)
Owned Propertie 3.16(a)
Parent Preamble
Parent Acquisition Propos 5.3(i) and 8.t
Parent Advisory Firn 4.7
Parent Advisory Vote Matte 4.3(a)
Parent Board Recommendati 4.3(a)
Parent Benefit Plar 4.11(a)
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Parent BOLI Covered Individua 4.16(a)
Parent Common Stoc 1.4(a)
Parent Contrac 4.14(h)
Parent Covered Pers 4.19
Parent Disclosure Schedt Article IV Leac-in
Parent DRIF 4.2(a)
Parent Financial Statemel 4.6(a)
Parent Insurance Agreeme 4.16(a)
Parent Lending Manui 5.2(p)
Parent Loat 4.20(a)
Parent Notice of Superior Propo: 5.3(d)
Parent Option/Restricted Share Grant Agreer 4.2(b)
Parent Owned Properti 4.16(a)
Parent Owned Proper 4.16(a)
Parent Pension Pla 4.11(a)
Parent Personal Property Lea 4.16(e)
Parent Preferred Stos 4.2(a)
Parent Propertie 4.16(a)
Parent Propert 4.16(a)
Parent Real Property Lea 4.16(a)
Parent Real Property Leas 4.16(a)
Parent Regulatory Agenci 4.5(a)
Parent Regulatory Agreeme 4.15
Parent Report 4.5(b)
Parent Restricted Shar 4.2(b)
Parent Shareholder Approv 5.3(¢c)
Parent Shareholder Matte 4.3(a)
Parent Sharehold¢ Meeting 6.3
Parent Stock Incentive Pla 4.2(a)
Parent Stock Optio 4.2(b)
Parent Stock Optior 4.2(b)
Parent Subsequent Determinat 5.3(d)
Parent Unaudited Ye-End Financial Statemen 4.6(a)
Parent Welfare Plar 4.11(a)
Paren’'s Accounting Firn 3.6(d)
Paren’'s Bank Recital A
Participation Facility 3.17(d)
Parties Preamble
Party Preamble
Patent: 3.25(h)(1)
Per Share Cash Considerat 1.4(a)(ii)
Per Share Stock Considerati 1.4(a)(i)
Personal Property Leas 3.16(e)
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Proxy Statemer

3.4

RCRA

3.17(d) and 4.17(c

Real Property Leas 3.16(a)
Real Property Least 3.16(a)
Registere( 3.25(h)(5)
Registratior 3.25(h)(5)
Registration Rights Agreeme 4.14(i)

Regulated Substanc

3.17(d) and 4.17(c

Regulatory Agreemet

3.15

Response Action Outcon 6.17

S-4 3.4

SEC 3.4

Securities Ac 3.5(b)

Spill Act 3.17(d) and 4.17(c
SRRA 3.17(d) and 4.17(c
Superior Proposi 5.3(h)(ii)
Surviving Bank 1.14

Surviving Corporatiot 1.1

Tax; Taxes 3.10(h)

Tax Returns 3.10(h)
Termination Fet 8.5(i)

Trademark: 3.25(h)(1)

Trade Secret 3.25(h)(1)

Trust Account Share 1.4(b)

Voting Agreement: 6.5

9.12 Legal Proceedings; Specific Performance; No Jury Tal .

(a) The Parties hereby irrevocably submit to thelwesive jurisdiction of the courts of the StateNd#w Jersey and the Fede
courts of the United States of America locatedhia Btate of New Jersey in respect of the interpoetand enforcement of the provision:
this Agreement and of the documents referred thign Agreement, and in respect of the transactemmgéemplated hereby, and hereby we
and agree not to assert, as a defense in any astiitror proceeding for the interpretation or eéoément hereof or of any such document, tl
is not subject thereto or that such action, suproceeding may not be brought or is not maintdaab said courts or that the venue the
may not be appropriate or that this Agreement graarth document may not be enforced in or by sacints, and the Parties irrevocably ag
that all claims with respect to such action or pemting shall be heard and determined in such a Jéesey State or Federal court. The Pe¢
hereby consent to and grant any such court jutisdi@ver the person of the Parties and over thgestimatter of such dispute and agree
mailing of process or other papers in connectioti &ny such action or proceeding in the mannerigealin Section 9.4 of this Agreemen
in such other manner as may be permitted by aggédaaw, shall be valid and sufficient service #udr
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(b) The Parties agree that irreparable damage waddr and that the Parties would not have any wateqemedy at law
the event that any of the provisions of this Agreathhwere not performed in accordance with theicgjgeterms or were otherwise breache
is accordingly agreed that the Parties shall béleshtto an injunction or injunctions to preventhches of this Agreement and to enf
specifically the terms and provisions of this Agremt in any Federal court located in the State @f/Nersey or in any New Jersey state c
this being in addition to any other remedy to whtichy are entitled at law or in equity.

(c) EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONROVERSY THAT MAY ARISE UNDER THI¢
AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFACULT ISSUES, AND THEREFORE EACH SUCH PAR’
HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN
RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARSING OUT OF OR RELATING TO THIS AGREEMENT OR Tt
TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT. EACH ARTY CERTIFIES AND ACKNOWLEDGES THAT (i) N(
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTHAS REPRESENTED, EXPRESSLY OR OTHERWISE, TH
SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGAIDN, SEEK TO ENFORCE THE FOREGOING WAIVER, (ii) EA{
SUCH PARTY UNDERSTANDS AND HAS CONSIDERED THE IMPCATIONS OF THIS WAIVER, (ii) EACH SUCH PARTY MAKE
THIS WAIVER VOLUNTARILY, AND (iv) EACH SUCH PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT B
AMONG OTHER THINGS, THE WAIVERS AND CERTIFICATIONSN THIS SECTION 9.12(c).

Signature Page Follows
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IN WITNESS WHEREOF, Parent and the Company haveearathis Agreement to be executed by their respedfificers thereun
duly authorized as of the date first above written.

CENTER BANCORP, INC.
By: /s/ Anthony C. Weagle

Name: Anthony C. Weagle
Title: President and Chief Executive Offic

CONNECTONE BANCORRP, INC.

By: /s/ Frank Sorrentino Il
Name:Frank Sorrentino Il
Title: Chairman and Chief Executive Offic

[Signature Page to Agreement and Plan of Merger]




EXHIBIT 1.2A
CERTIFICATE OF MERGER
of

CONNECTONE BANCORP, INC.
(Merged Corporation)

with and into
CENTER BANCORP, INC.
(Surviving Corporation)
(Pursuant to N.J.S. 14A:10-4.1)
Dated: , 2014
The undersigned corporations, having adopted a pfamerger pursuant to N.J.S. 14A:10pursuant to which CONNECTO?
BANCORP, INC., a New Jersey corporation, shall bergad with and into CENTER BANCORP, INC., a Newségr corporation, here
certify as follows:
1. The name of the surviving corporation is CeB@ncorp, Inc. The name of the merged corporatid@oisnectOne Bancorp. Inc.
2. The plan of merger pursuant to which the mewgkibe effectuated is annexed heretg as Exhibit A
3. The dates of approval of the plan of mergetaystockholders of the corporations are as follows:
ConnectOne Bancorp, Inc. , 2014
Center Bancorp, Inc. , 2014
4. The number of shares of common stock of ConneetBancorp, Inc. entitled to vote on the plan ofrgee was |
ConnectOne Bancorp, Inc. does not have any otless abr series of stock entitled to vote on the pfamerger. The number of share:
common stock of ConnectOne Bancorp, Inc. that vdtedthe plan of merger was | . The number lores of common stock
ConnectOne Bancorp, Inc. that voted against the glanerger was |-
5. The number of shares of common stock of Cené@cBrp, Inc. entitled to vote on the plan of mengas | . Center Banco
Inc. does not have any other class or series ckstatitled to vote on the plan of merger. The namtif shares of common stock of Ce

Bancorp, Inc. that voted for the plan of merger Was ]. The number of shares of common stock aft@eBancorp, Inc. that voted aga
the plan of merger was .




6. Pursuant to N.J.S.A 14A:101(2)(b), the plan of merger provides for amendsémthe certificate of incorporation of the suimg
corporation to be effected by the abawentioned merger. Such amendments, which includanaendment that changes the name o
surviving corporation from Center Bancorp, Inc. @@nnectOne Bancorp, Inc., are set forth in andcedte by a restated certificate
incorporation of the surviving corporation that teen filed as an additional document together thith certificate of merger.

IN WITNESS WHEREOF, each of the undersigned corporations has cause#itificate of Merger to be executed on its bietnwy
its duly authorized officer as of the date firsbab written.

Surviving Corporation

CENTER BANCORP, INC.

a New Jersey corporation (the name of which shattianged !
ConnectOne Bancorp, Inc. upon filing of the abawventione:
restated certificate of incorporatic

By:
Name:
Title: President and Chief Executi
Officer

Merged Corporatior
CONNECTONE BANCORP, INC.
a New Jersey corporati

By:
Name:
Title: Chairman of the Boar
and Chief Executive Office




EXHIBIT A

Plan of Merger

See attached.
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EXHIBIT 1.2B
RESTATED CERTIFICATE OF INCORPORATION
CENTER BENFCORP, INC.
( New Jersey Business ID Number: 0100181324)
Pursuant to N.J.S.A. 14A:9-5(2)

Dated as of: , 2014

The undersigned corporation certifies that it hdgpsed the following Restated Certificate of Inamgtion:

First: Corporate NameThe name of the corporation is ConnectOne Bandog

Second: Registered Office and AgentThe address of the corporatisegistered office in the State of New Jerseyoit
Sylvan Avenue, Englewood Cliffs, New Jersey 0763%& name of its registered agent at such addrésaigk Sorrentino lIl.

Third : Corporate Purposedhe purpose or purposes for which the corporadanganized are:

(a) To act as a bank holding company, with all laf tights, powers and privileges, and subject koofathe limitations
specified in any applicable state or federal legish from time to time in effect; and

(b) To engage in any other activities within thepmses for which corporations may be organized utige New Jerse
Business Corporation Act.

Fourth: Capitalization. The total number of shares of stock which thepBmation shall have authority to issue is Fiftiye
Million (55,000,000) shares, of which Fifty Millio(60,000,000) shares are designated as Common,Stogbar value (* Common Stoch,
and Five Million (5,000,000) shares are designate@referred Stock, no par value (* Preferred Stpckhe board of directors is authorize«
issue the Preferred Stock from time to time in onenore classes or series thereof, each such ctassries to have voting powers (if al
conversion rights (if any), designations, prefeemn@nd relative, participating, optional or othpeaal rights, and such qualificatio
limitations or restrictions thereof, as shall béedeined by the board of directors and stated apdessed in a resolution or resolutions the
providing for the issuance of such Preferred St&tlares of the authorized capital stock may beeg$tom time to time for such considera
as may be fixed from time to time by the Board @febtors. Subject to the powers, preferences ajidgiof any Preferred Stock, including
class or series thereof, having preferences orityriover, or rights superior to, the Common Stackl except as otherwise provided by law
holders of the Common Stock shall have and posségsowers and voting and other rights pertainioghe stock of the Corporation.
furtherance of the immediately preceding sentence:




1. General. All shares of Common Stock will be identical andll entitle the holders thereof to the same rightx
privileges. The voting, dividend, liquidation anther rights of the holders of the Common Stocksatgiect to, and qualified by, the right:
the holders of the Preferred Stock, if any.

2. Voting . The holders of Common Stock will be entitled toeovote per share on all matters to be voted orhk
Corporation's stockholders, except as otherwiseired by law. Except as provided by law or this tieate of Incorporation, holders
Common Stock shall vote together with the holdélreferred Stock as a single class on all matiérere shall be no cumulative voting.

3. Dividends. Dividends may be declared and paid on the Com8tock from funds lawfully available therefor if, asc
when determined by the Board of Directors in it gliscretion, subject to provisions of law, theyisions of this Certificate of Incorporatit
and the relative rights and preferences of anyeshair Preferred Stock authorized and issued heesund

4. Liguidation. In the event of any liquidation, dissolution oinding up of the affairs of the Corporation, thddsss of thi
Common Stock shall be entitled, subject to thetsigind preferences, if any, of any holders of shafd’referred Stock authorized and is:
hereunder, to share, ratably in proportion to thmiper of shares of Common Stock held by them, énrémaining assets of the Corpora
available for distribution to its stockholders.

5. Series A Preferred Stock

Part 1._Designation and Number of Shar&here is hereby created out of the authorized wanissued shares of prefer
stock of the Corporation a series of preferred lstbesignated as the “Fixed Rate Cumulative Perpéteferred Stock, Series A” (the
Designated Preferred Sto®k The authorized number of shares of the Desgph&treferred Stock shall be 10,000.

Part 2._Standard ProvisionsThe Standard Provisions contained in Annex A Wwedwe incorporated herein by referenc
their entirety and shall be deemed to be a patisfCertificate of Designations to the same exéanif such provisions had been set forth ir
herein.

Part 3._Definitions. The following terms are used in this CertificaeDesignations (including the Standard Provisior
Annex A hereto) as defined below:

(@) “ Common Stocl” means the common stock, no par value, of the Catioor.

(b) “ Dividend Payment Daf” means February 15, May 15, August 15 and Novemberf #ach yeal
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(c)  “ Junior StocK’ means the Common Stock, and any other class assefistock of the Corporation the term
which expressly provide that it ranks junior to esited Preferred Stock as to dividend rights anagato rights o
liquidation, dissolution or winding up of the Corption.

(d) “ Liquidation Amount” means $1,000 per share of Designated Preferred.:

(e) “ Minimum Amount” means $2,500,000.0

()  “ Parity Stock” means any class or series of stock of the Cormordtither than Designated Preferred Stocl
terms of which do not expressly provide that sulassor series will rank senior or junior to Desitpd Preferre
Stock as to dividend rights and/or as to rightdiguidation, dissolution or winding up of the Corption (in eac
case without regard to whether dividends accrueutatimely or noi-cumulatively).

(90 “ Signing Date’ means the Original Issue Da

Part 4._Certain Voting MattersHolders of shares of Designated Preferred Stadkbe entitled to one vote for each s
share on any matter on which holders of Design@teferred Stock are entitled to vote, including aogon by written consent.




ANNEX A

STANDARD PROVISIONS

Section 1, General Matterdeach share of Designated Preferred Stock shatddical in all respects to every other shai
Designated Preferred Stock. The Designated Prefesteck shall be perpetual, subject to the promsiof Section 5 of these Stanc
Provisions that form a part of the Certificate adijynations. The Designated Preferred Stock siwall equally with Parity Stock and shall r.
senior to Junior Stock with respect to the payn@ndividends and the distribution of assets in ¢vent of any dissolution, liquidation
winding up of the Corporation.

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

(a) “ Applicable Dividend Rate means (i) during the period from the Original Isf@ate to, but excluding, the first day of
first Dividend Period commencing on or after tHéhfianniversary of the Original Issue Date, 5% g®mnum and (ii) from and after the first «
of the first Dividend Period commencing on or aftex fifth anniversary of the Original Issue D&& per annum.

(b) “ Appropriate Federal Banking Agentyneans the “appropriate Federal banking agenatfi respect to the Corporati
as defined in Section 3(q) of the Federal Depuosititance Act (12 U.S.C. Section 1813(q)), or aregesssor provision.

(c) “ Business Combinatioh means a merger, consolidation, statutory shareamgehor similar transaction that requires
approval of the Corporation’s stockholders.

(d) “ Business Day means any day except Saturday, Sunday and anyrdeshich banking institutions in the State of M
York generally are authorized or required by lavothrer governmental actions to close.

(e) “ Bylaws” means the bylaws of the Corporation, as they bbmgmended from time to time.

(f) “ Certificate of Designation$ means the Certificate of Designations or comparatdgument relating to the Designa
Preferred Stock, of which these Standard Provisiorms a part, as it may be amended from time t@tim

(9) “ Charter” means the Corporatios’certificate or articles of incorporation, art&lef association, or similar organizatic

document.
(h) “ Dividend Period' has the meaning set forth in Section 3(a).

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

() “ Ligquidation Preferencé has the meaning set forth in Section 4(a).
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(k) “ Original Issue Daté& means the date on which shares of DesignateaPeef Stock are first issued.

() “ Preferred Directol’ has the meaning set forth in Section 7(b).

(m) “ Preferred Stock means any and all series of preferred stock ofCbeporation, including the Designated Prefe
Stock.

(n) “ Qualified Equity Offering” means the sale and issuance for cash by the Ctigpor® persons other than
Corporation or any of its subsidiaries after thégDdal Issue Date of shares of perpetual Prefedtedk, Common Stock or any combinatiol
such stock, that, in each case, qualify as and maiycluded in Tier 1 capital of the Corporatiorited time of issuance under the applic
risk-based capital guidelines of the CorporatsoAppropriate Federal Banking Agency (other thay surch sales and issuances made pur
to agreements or arrangements entered into, ou@airso financing plans which were publicly annceohcon or prior to October 13, 2008).

(o) “ Share Dilution Amount has the meaning set forth in Section 3(b).

(p) “ Standard Provisions mean these Standard Provisions that form a paheoCertificate of Designations relating to
Designated Preferred Stock.

(q) “ Successor Preferred Stdtkas the meaning set forth in Section 5(a).

(r) “ Voting Parity Stock’ means, with regard to any matter as to which theens of Designated Preferred Stock are en
to vote as specified in Sections 7(a) and 7(bhe$é Standard Provisions that form a part of théffCate of Designations, any and all serie
Parity Stock upon which like voting rights have heenferred and are exercisable with respect th muatter.

Section 3. Dividends

(a) Rate Holders of Designated Preferred Stock shall ligledh to receive, on each share of Designatedeied Stock if, &
and when declared by the Board of Directors orauly authorized committee of the Board of Directdmgt only out of assets legally availe
therefor, cumulative cash dividends with respeceach Dividend Period (as defined below) at a pe annum equal to the Applica
Dividend Rate on (i) the Liquidation Amount per shaf Designated Preferred Stock and (ii) the anhofimccrued and unpaid dividends
any prior Dividend Period on such share of Desigtidreferred Stock, if any. Such dividends shalifbéo accrue and be cumulative from
Original Issue Date, shall compound on each sulesgddividend Payment Datd.€., no dividends shall accrue on other dividends sk
until the first Dividend Payment Date for such atb&vidends has passed without such other dividéradeng been paid on such date) and
be payable quarterly in arrears on each Dividenghieat Date, commencing with the first such Dividdtalyment Date to occur at leas!
calendar days after the Original Issue Date. Inethent that any Dividend Payment Date would otheswall on a day that is not a Busir
Day, the dividend payment due on that date wilpbstponed to the next day that is a Business Ddynaradditional dividends will accrue &
result of that postponement. The period from amtlging any Dividend Payment Date to, but excludihg next Dividend Payment Date is a
Dividend Period’, provided that the initial Dividend Period shall the period from and including the Original Issugdt, but excluding, tt
next Dividend Payment Date.




Dividends that are payable on Designated Prefe3tedk in respect of any Dividend Period shall bepoted on the basis
a 360-day year consisting of twelve 88y months. The amount of dividends payable ondgdesed Preferred Stock on any date prior to thi
of a Dividend Period, and for the initial Divideferiod, shall be computed on the basis of a 360yday consisting of twelve 3fay month:
and actual days elapsed over a 30-day month.

Dividends that are payable on Designated Prefeé3tedk on any Dividend Payment Date will be payablbolders of recol
of Designated Preferred Stock as they appear omsttiek register of the Corporation on the applieatécord date, which shall be the 1
calendar day immediately preceding such Dividenginkeat Date or such other record date fixed by tlear8 of Directors or any dt
authorized committee of the Board of Directors tisatot more than 60 nor less than 10 days pri@utth Dividend Payment Date (each, a
Dividend Record Dat&). Any such day that is a Dividend Record Date shalatDividend Record Date whether or not such dayBsisines
Day.

Holders of Designated Preferred Stock shall noebttled to any dividends, whether payable in casturities or oth
property, other than dividends (if any) declared payable on Designated Preferred Stock as spadifi¢his Section 3 (subject to the ol
provisions of the Certificate of Designations).

(b) Priority of Dividends So long as any share of Designated Preferrek $&meains outstanding, no dividend or distribu
shall be declared or paid on the Common Stock gradiner shares of Junior Stock (other than dividepayable solely in shares of Comr
Stock) or Parity Stock, subject to the immediafeljowing paragraph in the case of Parity Stocld an Common Stock, Junior Stock or Pe
Stock shall be, directly or indirectly, purchaseztleemed or otherwise acquired for consideratiothbyCorporation or any of its subsidia
unless all accrued and unpaid dividends for alt pigdend Periods, including the latest compleddidend Period (including, if applicable
provided in Section 3(a) above, dividends on sugfount), on all outstanding shares of DesignhatedeRexl Stock have been or
contemporaneously declared and paid in full (orehbeen declared and a sum sufficient for the payriemeof has been set aside for
benefit of the holders of shares of DesignatededPredl Stock on the applicable record date). Thegiming limitation shall not apply to
redemptions, purchases or other acquisitions ofeshaf Common Stock or other Junior Stock in cotineowith the administration of a
employee benefit plan in the ordinary course ofifmss (including purchases to offset the SharetioiduAmount (as defined below) pursu
to a publicly announced repurchase plan) and cemtisvith past practicggrovidedthat any purchases to offset the Share Dilution Amn
shall in no event exceed the Share Dilution Amogijtpurchases or other acquisitions by a bradtealer subsidiary of the Corporation so
for the purpose of marketaking, stabilization or customer facilitation tsagtions in Junior Stock or Parity Stock in theimeidy course of it
business; (iii) purchases by a brokisaler subsidiary of the Corporation of capitatktof the Corporation for resale pursuant to aerirffy by
the Corporation of such capital stock underwritbgrsuch brokedealer subsidiary; (iv) any dividends or distrilouis of rights or Junior Sto
in connection with a stockholders’ rights plan ey aedemption or repurchase of rights pursuantny stockholders'rights plan; (v) th
acquisition by the Corporation or any of its sulzgigs of record ownership in Junior Stock or Ba8itock for the beneficial ownership of
other persons (other than the Corporation or anysafubsidiaries), including as trustees or cuattg] and (vi) the exchange or conversia
Junior Stock for or into other Junior Stock or ef i/ Stock for or into other Parity Stock (withetkame or lesser aggregate liquidation am
or Junior Stock, in each case, solely to the exteeqired pursuant to binding contractual agreementered into prior to the Signing Datt
any subsequent agreement for the accelerated segeseittlement or exchange thereof for Common Std8kare Dilution Amount means th
increase in the number of diluted shares outstgn(tietermined in accordance with generally accepmmbunting principles in the Unit
States, and as measured from the date of the Gaimws consolidated financial statements most recenliyg fwith the Securities ai
Exchange Commission prior to the Original Issueelpatsulting from the grant, vesting or exercise@ditybased compensation to employ
and equitably adjusted for any stock split, stoiskdénd, reverse stock split, reclassification ionikar transaction.
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When dividends are not paid (or declared and a sufficient for payment thereof set aside for thedfi of the holder
thereof on the applicable record date) on any RindPayment Date (or, in the case of Parity Stasknlg dividend payment dates differ
from the Dividend Payment Dates, on a dividend payinaate falling within a Dividend Period relatedsuch Dividend Payment Date) in-
upon Designated Preferred Stock and any shareariy BStock, all dividends declared on Designatesfd?red Stock and all such Parity St
and payable on such Dividend Payment Date (orhéndase of Parity Stock having dividend paymeneglalifferent from the Divider
Payment Dates, on a dividend payment date falliitgimvthe Dividend Period related to such Dividdhdyment Date) shall be declane
rata so that the respective amounts of such dividendtadsd shall bear the same ratio to each othell @as@ued and unpaid dividends
share on the shares of Designated Preferred Stualkding, if applicable as provided in Section)3hove, dividends on such amount) an
Parity Stock payable on such Dividend Payment Datein the case of Parity Stock having dividengmant dates different from the Divide
Payment Dates, on a dividend payment date falliithinvthe Dividend Period related to such DividgPalyment Date) (subject to their hay
been declared by the Board of Directors or a dutha@rized committee of the Board of Directors oulkegally available funds and including,
the case of Parity Stock that bears cumulativeddivils, all accrued but unpaid dividends) bear ¢b ether. If the Board of Directors or a d
authorized committee of the Board of Directors datees not to pay any dividend or a full dividend a Dividend Payment Date, -
Corporation will provide written notice to the held of Designated Preferred Stock prior to suchdeivd Payment Date.

Subject to the foregoing, and not otherwise, suhdends (payable in cash, securities or other @riyp as may t
determined by the Board of Directors or any dulthatized committee of the Board of Directors maydeelared and paid on any securi
including Common Stock and other Junior Stock, friime to time out of any funds legally available fuch payment, and holders
Designated Preferred Stock shall not be entitlgohrticipate in any such dividends.
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Section 4. Liquidation Rights

(a) Voluntary or Involuntary Liguidation In the event of any liquidation, dissolution oimding up of the affairs of tt
Corporation, whether voluntary or involuntary, herisl of Designated Preferred Stock shall be enttdeeceive for each share of Design
Preferred Stock, out of the assets of the Corpmvair proceeds thereof (whether capital or surpwsgjlable for distribution to stockholders
the Corporation, subject to the rights of any dadiof the Corporation, before any distributionsoth assets or proceeds is made to «
aside for the holders of Common Stock and any ositeck of the Corporation ranking junior to Desitpuh Preferred Stock as to s
distribution, payment in full in an amount equaltb@ sum of (i) the Liquidation Amount per sharel i) the amount of any accrued
unpaid dividends (including, if applicable as pard in Section 3(a) above, dividends on such amowhiether or not declared, to the dat
payment (such amounts collectively, the “ LiquidatPreferencd).

(b) Partial Paymentlf in any distribution described in Section 4éove the assets of the Corporation or proceedsdhart
not sufficient to pay in full the amounts payablghwespect to all outstanding shares of Design&texferred Stock and the correspon
amounts payable with respect of any other stocthefCorporation ranking equally with Designatedf@red Stock as to such distributi
holders of Designated Preferred Stock and the eldesuch other stock shall share ratably in amhdistribution in proportion to the f
respective distributions to which they are entitled

(c) Residual Distributions|f the Liquidation Preference has been paid Ihtéuall holders of Designated Preferred Stock
the corresponding amounts payable with respechypfather stock of the Corporation ranking equalighvwDesignated Preferred Stock a
such distribution has been paid in full, the hoédef other stock of the Corporation shall be esditto receive all remaining assets of
Corporation (or proceeds thereof) according torthesipective rights and preferences.

(d) Merger, Consolidation and Sale of Assets Nawidation. For purposes of this Section 4, the merger osaligiation o
the Corporation with any other corporation or otkatity, including a merger or consolidation in alithe holders of Designated Prefe
Stock receive cash, securities or other propentytteir shares, or the sale, lease or exchangecésh, securities or other property) of a
substantially all of the assets of the Corporatsiall not constitute a liquidation, dissolutiormanding up of the Corporation.

Section 5. Redemption

(a) Optional RedemptionExcept as provided below, the Designated Prefefteck may not be redeemed prior to the
Dividend Payment Date falling on or after the tharthiversary of the Original Issue Date. On orrétfte first Dividend Payment Date falling
or after the third anniversary of the Original ledbate, the Corporation, at its option, subjet¢htoapproval of the Appropriate Federal Ban
Agency, may redeem, in whole or in part, at anyetiamd from time to time, out of funds legally aghle therefor, the shares of Design
Preferred Stock at the time outstanding, upon adjigen as provided in Section 5(c) below, at @&nagtion price equal to the sum of (i)
Liquidation Amount per share and (ii) except aseothse provided below, any accrued and unpaid divi$ (including, if applicable
provided in Section 3(a) above, dividends on sunbunt) (regardless of whether any dividends areadlgtdeclared) to, but excluding, the ¢
fixed for redemption.




Notwithstanding the foregoing, prior to the firsividlend Payment Date falling on or after the tharthiversary of the Origin
Issue Date, the Corporation, at its option, sukiethe approval of the Appropriate Federal Bankiggncy, may redeem, in whole or in p
at any time and from time to time, the shares dfi@®ated Preferred Stock at the time outstandipgnunotice given as provided in Section !
(c) below, at a redemption price equal to the sidri)ahe Liquidation Amount per share and (ii) ept as otherwise provided below,
accrued and unpaid dividends (including, if apfileaas provided in Section 3(a) above, dividendsuh amount) (regardless of whether
dividends are actually declared) to, but excludthg, date fixed for redemptioprovidedthat (x) the Corporation (or any successor by Bes
Combination) has received aggregate gross proogfedst less than the Minimum Amount (plus the “Mmim Amount”as defined in tt
relevant certificate of designations for each othéistanding series of preferred stock of suchessmr that was originally issued to the Ur
States Department of the Treasury (the “SuccessfefPed Stock”)jin connection with the Troubled Asset Relief Pragr@apital Purcha
Program) from one or more Qualified Equity Offesn@ncluding Qualified Equity Offerings of such sessor), and (y) the aggrec
redemption price of the Designated Preferred S{aockl any Successor Preferred Stock) redeemed puirguthis paragraph may not exc
the aggregate net cash proceeds received by thpoation (or any successor by Business Combinatiom) such Qualified Equity Offerin
(including Qualified Equity Offerings of such susser).

The redemption price for any shares of DesignatefeRed Stock shall be payable on the redemptaie tb the holder
such shares against surrender of the certificag(glencing such shares to the Corporation orgenta Any declared but unpaid divide
payable on a redemption date that occurs subsetpuére Dividend Record Date for a Dividend Pebdll not be paid to the holder entitle
receive the redemption price on the redemption,daterather shall be paid to the holder of reamirthe redeemed shares on such Divic
Record Date relating to the Dividend Payment Datpravided in Section 3 above.

(b) No Sinking Fund The Designated Preferred Stock will not be sulifp@any mandatory redemption, sinking fund or ¢
similar provisions. Holders of Designated Prefer8tdck will have no right to require redemptionrepurchase of any shares of Design
Preferred Stock.

(c) Notice of Redemption Notice of every redemption of shares of Desighd®eeferred Stock shall be given by first ¢
mail, postage prepaid, addressed to the holdeexcofd of the shares to be redeemed at their régpdast addresses appearing on the boc
the Corporation. Such mailing shall be at leastl89s and not more than 60 days before the datd fixeredemption. Any notice mailed
provided in this Subsection shall be conclusivalyspmed to have been duly given, whether or nohéheer receives such notice, but fai
duly to give such notice by mail, or any defecsirch notice or in the mailing thereof, to any holdeshares of Designated Preferred S
designated for redemption shall not affect thediliof the proceedings for the redemption of atlyeo shares of Designated Preferred S
Notwithstanding the foregoing, if shares of DestgdaPreferred Stock are issued in k-entry form through The Depository Trust Corpora
or any other similar facility, notice of redemptiomay be given to the holders of Designated Prede@®ck at such time and in any mar
permitted by such facility. Each notice of rederoptigiven to a holder shall state: (1) the redenmptiate; (2) the number of shares
Designated Preferred Stock to be redeemed angksfthan all the shares held by such holder dve tedeemed, the number of such shai
be redeemed from such holder; (3) the redemptiaepand (4) the place or places where certifickiesuch shares are to be surrendere
payment of the redemption price.




(d) Partial RedemptionIn case of any redemption of part of the shafd3esignated Preferred Stock at the time outstay;
the shares to be redeemed shall be selected eitheata or in such other manner as the Board of Directora duly authorized committ
thereof may determine to be fair and equitable j&ilio the provisions hereof, the Board of Direstor a duly authorized committee the
shall have full power and authority to prescribe tarms and conditions upon which shares of DesignBreferred Stock shall be redee
from time to time. If fewer than all the sharesresgnted by any certificate are redeemed, a netificae shall be issued representing
unredeemed shares without charge to the holdezdher

(e) Effectiveness of Redemptioff notice of redemption has been duly given drahior before the redemption date spec
in the notice all funds necessary for the redempltiave been deposited by the Corporation, in forshepro ratabenefit of the holders of t
shares called for redemption, with a bank or togshpany doing business in the Borough of Manhafthie, City of New York, and havincg
capital and surplus of at least $500 million anleécted by the Board of Directors, so as to be amdicue to be available solely therefor, tt
notwithstanding that any certificate for any shewecalled for redemption has not been surrendeneckincellation, on and after the redemg.
date dividends shall cease to accrue on all shevesalled for redemption, all shares so calledrémtemption shall no longer be deer
outstanding and all rights with respect to suchreshahall forthwith on such redemption date ceasktarminate, except only the right of
holders thereof to receive the amount payable eh sedemption from such bank or trust company, euthinterest. Any funds unclaimec
the end of three years from the redemption datk, s$hahe extent permitted by law, be releasethtoCorporation, after which time the holc
of the shares so called for redemption shall loaly to the Corporation for payment of the redemptivice of such shares.

(f) Status of Redeemed ShareShares of Designated Preferred Stock that aeeredd, repurchased or otherwise acquire
the Corporation shall revert to authorized but smésl shares of Preferred Stockrovidedthat any such cancelled shares of Desigr
Preferred Stock may be reissued only as sharesycdexies of Preferred Stock other than Designteterred Stock).

Section 6. ConversionHolders of Designated Preferred Stock shared khae no right to exchange or convert such sl
into any other securities.
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Section 7. Voting Rights

(a) General The holders of Designated Preferred Stock shallhave any voting rights except as set forth betowa:
otherwise from time to time required by law.

(b) Preferred Stock DirectordVhenever, at any time or times, dividends payabl¢he shares of Designated Preferred ¢
have not been paid for an aggregate of six qugriridend Periods or more, whether or not conseeuthe authorized number of director:
the Corporation shall automatically be increasedvy and the holders of the Designated PreferredkSshall have the right, with holders
shares of any one or more other classes or sdriésting Parity Stock outstanding at the time, ngtitogether as a class, to elect two dire
(hereinafter th¢ Preferred Directors and each d Preferred Directof ) to fill such newly created directorships at ther@rations nex
annual meeting of stockholders (or at a specialtimgealled for that purpose prior to such nextuaimmeeting) and at each subsequent al
meeting of stockholders until all accrued and udphividends for all past Dividend Periods, incluglithe latest completed Dividend Pel
(including, if applicable as provided in SectiormBéabove, dividends on such amount), on all outitanshares of Designated Preferred S
have been declared and paid in full at which timehsright shall terminate with respect to the Deatgd Preferred Stock, except as here
by law expressly provided, subject to revestinthmevent of each and every subsequent defalieafiaracter above mentiongdovidedthat
it shall be a qualification for election for anyeferred Director that the election of such Prefiéiérector shall not cause the Corporatio
violate any corporate governance requirements pfsagurities exchange or other trading facilitywvaimich securities of the Corporation n
then be listed or traded that listed or traded camas must have a majority of independent directdpon any termination of the right of -
holders of shares of Designated Preferred Stock\otithg Parity Stock as a class to vote for direstas provided above, the Prefe
Directors shall cease to be qualified as directitrs,term of office of all Preferred Directors thiaroffice shall terminate immediately and
authorized number of directors shall be reducedhbynumber of Preferred Directors elected purshamtto. Any Preferred Director may
removed at any time, with or without cause, andamgancy created thereby may be filled, only byatiiemative vote of the holders a majo
of the shares of Designated Preferred Stock atitie outstanding voting separately as a class hegetith the holders of shares of Vot
Parity Stock, to the extent the voting rights oftstolders described above are then exercisaltlee Ibffice of any Preferred Director becol
vacant for any reason other than removal from effis aforesaid, the remaining Preferred Directoy nteose a successor who shall |
office for the unexpired term in respect of whicltls vacancy occurred.

(c) Class Voting Rights as to Particular MatterSo long as any shares of Designated Preferreck $tee outstanding,
addition to any other vote or consent of stockhaldequired by law or by the Charter, the voteansent of the holders of at least 66 2/3¢
the shares of Designated Preferred Stock at theedimstanding, voting as a separate class, givparson or by proxy, either in writing withe
a meeting or by vote at any meeting called forghpose, shall be necessary for effecting or vafida
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(i) Authorization of Senior StockAny amendment or alteration of the CertificateDafsignations for the Designa
Preferred Stock or the Charter to authorize orterea increase the authorized amount of, or anyaisse of, any shares of, or :
securities convertible into or exchangeable or @gable for shares of, any class or series of @apibck of the Corporation ranki
senior to Designated Preferred Stock with respedither or both the payment of dividends and/er distribution of assets on ¢
liquidation, dissolution or winding up of the Corption;

(i) Amendment of Designated Preferred Stackny amendment, alteration or repeal of any piiowisof the
Certificate of Designations for the Designated &mefd Stock or the Charter (including, unless nie wm such merger or consolidal
is required by Section 7(c)(iii) below, any amendinalteration or repeal by means of a merger, @aletion or otherwise) so as
adversely affect the rights, preferences, privigegevoting powers of the Designated Preferredi&toc

(i) Share Exchanges, Reclassifications, Mergerd &onsolidations Any consummation of a binding sh
exchange or reclassification involving the DesigdaPreferred Stock, or of a merger or consolidatibthe Corporation with anotr
corporation or other entity, unless in each ca$dh@ shares of Designated Preferred Stock rematistanding or, in the case of ¢
such merger or consolidation with respect to whith Corporation is not the surviving or resultingtigy, are converted into
exchanged for preference securities of the surgiginresulting entity or its ultimate parent, agylguch shares remaining outstant
or such preference securities, as the case mapawe, such rights, preferences, privileges and gotiowers, and limitations a
restrictions thereof, taken as a whole, as arenaiérially less favorable to the holders thereahtkhe rights, preferences, privile
and voting powers, and limitations and restrictitimsreof, of Designated Preferred Stock immediapelgr to such consummatic
taken as a whole;

provided, however, that for all purposes of this Section 7(c), angréase in the amount of the authorized PrefertedkSincluding an
increase in the authorized amount of DesignatetePesl Stock necessary to satisfy preemptive oilaimghts granted by the Corporatior
other persons prior to the Signing Date, or thetive and issuance, or an increase in the autlbozassued amount, whether pursuai
preemptive or similar rights or otherwise, of atlyey series of Preferred Stock, or any securitigssertible into or exchangeable or exercis
for any other series of Preferred Stock, rankingadly with and/or junior to Designated Preferreackt with respect to the payment
dividends (whether such dividends are cumulativaarcumulative) and the distribution of assets uponitigtion, dissolution or winding 1
of the Corporation will not be deemed to adversaffiect the rights, preferences, privileges or w@tpowers, and shall not require
affirmative vote or consent of, the holders of tarngling shares of the Designated Preferred Stock.

(d) Changes after Provision for Redemptidyio vote or consent of the holders of DesignateddPred Stock shall be requil

pursuant to Section 7(c) above if, at or priorhte time when any such vote or consent would ottsre required pursuant to such Sectio
outstanding shares of the Designated Preferreck Stoall have been redeemed, or shall have beerddalt redemption upon proper notice
sufficient funds shall have been deposited in tlussuch redemption, in each case pursuant tadgestabove.
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(e) Procedures for Voting and Consenthe rules and procedures for calling and condgctiny meeting of the holders
Designated Preferred Stock (including, without tation, the fixing of a record date in connectiberewith), the solicitation and use of pro;
at such a meeting, the obtaining of written conseamd any other aspect or matter with regard th sumeeting or such consents sha
governed by any rules of the Board of Directoray duly authorized committee of the Board of Dioes, in its discretion, may adopt fri
time to time, which rules and procedures shall sonfto the requirements of the Charter, the Bylaavsl applicable law and the rules of
national securities exchange or other trading itgadin which Designated Preferred Stock is listettaded at the time.

Section 8._Record HoldersTo the fullest extent permitted by applicable Jlatve Corporation and the transfer agen
Designated Preferred Stock may deem and treateitwrd holder of any share of Designated PrefertedkSas the true and lawful owi
thereof for all purposes, and neither the Corporatior such transfer agent shall be affected bynatige to the contrary.

Section 9. NoticesAll notices or communications in respect of Desitgd Preferred Stock shall be sufficiently giviegiven
in writing and delivered in person or by first dawail, postage prepaid, or if given in such othenner as may be permitted in this Certifi
of Designations, in the Charter or Bylaws or by lmgyble law. Notwithstanding the foregoing, if searof Designated Preferred Stock
issued in boolentry form through The Depository Trust Corporatmnany similar facility, such notices may be givienthe holders «
Designated Preferred Stock in any manner permityeslich facility.

Section 10. No Preemptive Rightblo share of Designated Preferred Stock shall lhayerights of preemption whatsoeve
to any securities of the Corporation, or any wasarghts or options issued or granted with respeereto, regardless of how such securitie
such warrants, rights or options, may be designésded or granted.

Section 11. Replacement CertificateShe Corporation shall replace any mutilated fiedie at the holdes’ expense upt
surrender of that certificate to the CorporatioheTCorporation shall replace certificates that bexaestroyed, stolen or lost at the holgler
expense upon delivery to the Corporation of redslgrsatisfactory evidence that the certificate hasn destroyed, stolen or lost, together
any indemnity that may be reasonably required byGhbrporation.

Section 12, Other RightsThe shares of Designated Preferred Stock shalane any rights, preferences, privileges or \g
powers or relative, participating, optional or atBpecial rights, or qualifications, limitations r@strictions thereof, other than as set forthin
or in the Charter or as provided by applicable law.

6. Senior NorCumulative Perpetual Preferred Stock, Series B

Part 1._Designation and Number of Shar@here is hereby created out of the authorized wamislsued shares of prefer
stock of this corporation (for purposes of this tRec6, the “_Issuel) a series of preferred stock designated as themit8 NonCumulative
Perpetual Preferred Stock, Series B” (the * Dediephdreferred StocR. The authorized number of shares of Designated PPeef&Stock she
be 11,250.
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Part 2._Standard Provision§ he Standard Provisions contained in Schedubelaw are incorporated herein by referenc
their entirety and shall be deemed to be a pattiiefSection 6 (the “ Certificate of Designatignto the same extent as if such provisions
been set forth in full herein.

Part 3._Definitions. The following terms are used in this CertificatieDesignation (including the Standard Provision
Schedule Aereto) as defined below:

(a) “ Common Stock means the common stock, no par value, of theelssu

(b) “ Definitive Agreement means that certain Securities Purchase Agreemeahdhypetween Issuer and Treasury, dat
of the Signing Date.

(c) “ Junior Stock' means the Common Stock and any other class ossdrigock of the Issuer the terms of which expwy
provide that it ranks junior to Designated Prefér&tock as to dividend and redemption rights and#oto rights on liquidation, dissolution
winding up of the Issuer.

(d) “ Liguidation Amount’ means $1,000 per share of Designated Preferi@k St

(e) “ Minimum Amount” means (i) the amount equal to twerliye percent (25%) of the aggregate Liquidation Ambof
Designated Preferred Stock issued on the Origissilid Date or (ii) all of the outstanding Designaledferred Stock, if the aggreg
liquidation preference of the outstanding Desigddecferred Stock is less than the amount set fortie preceding clause (i).

(f) “ Parity Stock” means any class or series of stock of the Issteer(¢han Designated Preferred Stock) the termehath
do not expressly provide that such class or serikksank senior or junior to Designated Preferf&ick as to dividend rights and/or as to ri
on liquidation, dissolution or winding up of theslger (in each case without regard to whether dinddeaccrue cumulatively or non-
cumulatively). Without limiting the foregoing, PariStock shall include the IssusiFixed Rate Cumulative Perpetual Preferred Steekies A

(9) “ Signing Date¢’ means September 15, 2011.
(h) “ Treasury’ means the United States Department of the Trgamun any successor in interest thereto.

Part 4._Certain Voting MattersHolders of shares of Designated Preferred Stadkbe entitled to one vote for each s
share on any matter on which holders of Design@teferred Stock are entitled to vote, including aogon by written consent.
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Schedule A
STANDARD PROVISIONS

Section 1, General Matterd€each share of Designated Preferred Stock shatddical in all respects to every other sha
Designated Preferred Stock. The Designated PrefeBteck shall be perpetual, subject to the prowmsiof Section 5 of these Stanc
Provisions that form a part of the Certificate afdiynation. The Designated Preferred Stock shall egually with Parity Stock and shall r:
senior to Junior Stock with respect to the payn@ndividends and the distribution of assets in ¢vent of any dissolution, liquidation
winding up of the Issuer, as set forth below.

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

(a) “ Acqauiror,” in any Holding Company Transaction, means the singior resulting entity or its ultimate parenttire cas
of a merger or consolidation or the transferechndase of a sale, lease or other transfer inransédction or a series of related transactio
all or substantially all of the consolidated assédtthe Issuer and its subsidiaries, taken as davho

(b) “ Affiliate " means, with respect to any person, any persontlgirec indirectly controlling, controlled by or uet
common control with, such other person. For purpadehis definition, “ controt? (including, with correlative meanings, the tertfnsontrollec
by " and * under common control with when used with respect to any person, means trsegsisn, directly or indirectly through one or n
intermediaries, of the power to cause the directibmanagement and/or policies of such person, weethrough the ownership of vot
securities by contract or otherwise.

(c) “ Applicable Dividend Raté has the meaning set forth in Section 3(a).

(d) “ Appropriate Federal Banking Agentymeans the “appropriate Federal banking agemeiti respect to the Issuer
defined in Section 3(q) of the Federal Deposit taage Act (12 U.S.C. Section 1813(q)), or any sssgeprovision.

(e) “ Bank Holding Company means a company registered as such with the Bda@bwernors of the Federal Rese
System pursuant to 12 U.S.C. 81842 and the regukatf the Board of Governors of the Federal Res8gstem thereunder.

(f) “ Baseline” means the “Initial Small Business Lending Baseliset forth on the Initial Supplemental Report (afingel in
the Definitive Agreement), subject to adjustmentspant to Section 3(a).

(9) “ Business Combinatioh means a merger, consolidation, statutory shareagxgghor similar transaction that requires
approval of the Issuer’s stockholders.
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(h) “ Business Day means any day except Saturday, Sunday and anyrdeshich banking institutions in the State of M
York or the District of Columbia generally are amtlzed or required by law or other governmentaiosst to close.

(i) “ Bylaws " means the bylaws of the Issuer, as they may bended from time to time.
() “ Call Report” has the meaning set forth in the Definitive Agresat.

(k) “ Certificate of Designatiori means the Certificate of Designation or comparatdérument relating to the Designa
Preferred Stock, of which these Standard Provisioma a part, as it may be amended from time t@tim

() “* ChargeOffs ” means the net amount of loans charged off by theelsor, if the Issuer is a Bank Holding Company
Savings and Loan Holding Company, by the IDI Subsydies) during quarters that begin on or after 8igning Date, determined as follows:

(i) if the Issuer or the applicable IDI Subsidiaigy a bank, by subtracting (A) the aggregate dadlarount o
recoveries reflected on line RIAD4605 of its Cak@®rts for such quarters from (B) the aggregatéad@mount of chargeffs
reflected on line RIAD4635 of its Call Reports farch quarters (without duplication as a resultumhsdollar amounts being repor
on a year-to-date basis); or

(ii) if the Issuer or the applicable IDI Subsididsya thrift, by subtracting (A) the sum of the eggate dollar amou
of recoveries reflected on line VA140 of its Cabpdrts for such quarters and the aggregate dotlauat of adjustments reflected
line VA150 of its Call Reports for such quartersifr (B) the aggregate dollar amount of chanffe-reflected on line VA160 of its C.
Reports for such quarters.

(m) “ Charter” means the Issues’ certificate or articles of incorporation, artilef association, or similar organizatic
document.

(n) “ CPP Lending Incentive Fédhas the meaning set forth in Section 3(e).

(o) “ Current Period has the meaning set forth in Section 3(a)(i)(2).

(p) “ Dividend Payment Datemeans January 1, April 1, July 1, and Octobef éaxh year.

(q) “ Dividend Period’ means the period from and including any Dividengirfent Date to, but excluding, the next Divid
Payment Dateprovided, however the initial Dividend Period shall be the periodm and including the Original Issue Date to, bxtleding
the next Dividend Payment Date (the “ Initial Dieitd Period).

() “ Dividend Record Daté has the meaning set forth in Section 3(b).
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(s) “ Dividend Reference Periddhas the meaning set forth in Section 3(a)(i)(2).

(t) “ GAAP " means generally accepted accounting principlékénUnited States.

(u) “ Holding Company Preferred Stotkas the meaning set forth in Section 7(d)(v).

(v) “ Holding Company Transactioh means the occurrence of (a) any transaction (immfidwithout limitation, an
acquisition, merger or consolidation) the resultndfich is that a “person” or “groupiithin the meaning of Section 13(d) of the Seces
Exchange Act of 1934, as amended, (i) becomesitketar indirect ultimate “beneficial owner,” agfthed in Rule 13@ under that Act, «
common equity of the Issuer representing more 8@ of the voting power of the outstanding Commuawcks or (ii) is otherwise required
consolidate the Issuer for purposes of generalegied accounting principles in the United Stabegp) any consolidation or merger of
Issuer or similar transaction or any sale, leasstloer transfer in one transaction or a serieglated transactions of all or substantially althe
consolidated assets of the Issuer and its subgidjdaaken as a whole, to any Person other thambtie Issuer’s subsidiariegrovidedthat, ir
the case of either clause (a) or (b), the Issuéne@Acquiror is or becomes a Bank Holding Compangavings and Loan Holding Company.

(w) “ IDI Subsidiary” means any Issuer Subsidiary that is an insurg@dsitory institution.

(x) “ Increase in QSBI” means:

(i) with respect to the first (1st) Dividend Perjdtie difference obtained by subtracting (A) thes@me from (B
QSBL set forth in the Initial Supplemental Repas (lefined in the Definitive Agreement); and

(i) with respect to each subsequent Dividend REtibe difference obtained by subtracting (A) tres@&ine from (B
QSBL for the Dividend Reference Period for the €ntrPeriod.

(y) “ Initial Dividend Period’ has the meaning set forth in the definition ofiVidend Period”.

(2) “ Issuer Subsidiary means any subsidiary of the Issuer.

(aa) “ Liquidation Preferencehas the meaning set forth in Section 4(a).

(bb) “ NonrQualifying Portion Percentagemeans, with respect to any particular Dividend &krthe percentage obtainec
subtracting the Qualifying Portion Percentage fiame (1).
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(cc) “ Original Issue Datémeans the date on which shares of DesignateaPeef Stock are first issued.

(dd) “ Percentage Change in QSBhas the meaning set forth in Section 3(a)(ii).

(ee) “ Persori means a legal person, including any individuakporation, estate, partnership, joint venturepeisdion, joint-
stock company, limited liability company or trust.

(ff) “ Preferred Directof’ has the meaning set forth in Section 7(c).

(g9) “ Preferred Stockmeans any and all series of preferred stock efissuer, including the Designated Preferred Stock.

(hh) “ Previously Acquired Preferred Shafdsas the meaning set forth in the Definitive Agrest.

(ii) “ Private Capital’ means, if the Issuer is Matching Private Investn®&iyported (as defined in the Definitive Agreemy
the equity capital received by the Issuer or thaiegable Affiliate of the Issuer from one or moremgovernmental investors in accordance
Section 1.3(m) of the Definitive Agreement.

(i) “ Publicly-traded” means a company that (i) has a class of secutita&ss traded on a national securities exchangl
(ii) is required to file periodic reports with e@ththe Securities and Exchange Commission or iilsgny federal bank regulator.

(kk) “ Qualified Small Business Lendirigor “ QSBL " means, with respect to any particular Dividendiét the “Quarter-
End Adjusted Qualified Small Business Lending” $och Dividend Period set forth in the applicablp@emental Report.

(I “ Qualifying Portion Percentagé means, with respect to any particular Dividend &krithe percentage obtained
dividing (i) the Increase in QSBL for such DivideR@riod by (ii) the aggregate Liquidation Amounttioénoutstanding Designated Prefer
Stock.

(mm) “ Savings and Loan Holding Compahymeans a company registered as such with the OdficEnrift Supervisiol
pursuant to 12 U.S.C. §1467a(b) and the regulatibtize Office of Thrift Supervision promulgateceteunder.

(nn) “ Share Dilution Amount means the increase in the number of diluted slaressanding (determined in accordance
GAAP applied on a consistent basis, and as meadrtoadthe date of the Issusrmost recent consolidated financial statements poi the
Signing Date) resulting from the grant, vestingrercise of equitypased compensation to employees and equitablytadjfr any stock spl
stock dividend, reverse stock split, reclassifmatdr similar transaction.

(o0) “ Signing Date Tier 1 Capital Amouhimeans $112,101,000.
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(pp) “ Standard Provisionsmean these Standard Provisions that form a patteoCertificate of Designation relating to
Designated Preferred Stock.

(qq) “ Supplemental Repott means a Supplemental Report delivered by the Idsu&reasury pursuant to the Definit

Agreement.

(rr) “ Tier 1 Dividend Threshold means, as of any particular date, the resulheffollowing formula:

((A+B-C)*0.9)-D

where:

A = Signing Date Tier 1 Capital Amour

B = the aggregate Liquidation Amount of the Designdesferred Stock issued to Treast

C = the aggregate amount of Che-Offs since the Signing Date; a

D = (i) beginning on the first day of the eleventh ¢)1Dividend Period, the amount equal to ten per¢&d¥o) of th
aggregate Liquidation Amount of the Designated é&refl Stock issued to Treasury as of the Effeciiade
(without regard to any redemptions of Designatezfd?red Stock that may have occurred thereaftergyery on
percent (1%) of positive Percentage Change in @edlSmall Business Lending between the ninth (Btivijdenc

Period and the Baseline; a

(i) zero (0) at all other time:

(ss) “ Voting Parity Stock means, with regard to any matter as to which theédns of Designated Preferred Stock are en
to vote as specified in Section 7(d) of these SieshdProvisions that form a part of the CertificateDesignation, any and all series of Pe
Stock upon which like voting rights have been comfé and are exercisable with respect to such matte

Section 3_Dividends

(a) Rate

(i) The “ Applicable Dividend Ratéshall be determined as follows:

(1) With respect to the Initial Dividend Period, theplipable Dividend Rate shall be five percent (5
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(2)

(3)

(4)

(5)

With respect to each of the second (2nd) throughtéhth (10th) Dividend Periods, inclusive (in eaealke
the" Current Perio(’), the Applicable Dividend Rate shall k

(A) () the applicable rate set forth in column “Af the table in Section 3(a)(iii), based on
Percentage Change in QSBL between the Dividendo®dhat was two Dividend Periods prior to
Current Period (the “ Dividend Reference Peripdand the Baseline, multiplied by (y) the Qualify
Portion Percentage; plus

(B) (x) five percent (5%) multiplied by (y) the Nd@pualifying Portion Percentage.

In each such case, the Applicable Dividend Ratdl &lea determined at the time the Issuer delive
complete and accurate Supplemental Report to Trgasth respect to the Dividend Reference Per

With respect to the eleventh (11th) through thehiignth (18th) Dividend Periods, inclusive, andt
portion of the nineteenth (19th) Dividend Periotpto, but not including, the four and one haF4{dyea
anniversary of the Original Issue Date, the ApfilleaDividend Rate shall b

(A) (x) the applicable rate set forth in column “Bf the table in Section 3(a)(iii), based on
Percentage Change in QSBL between the ninth (9thiiénd Period and the Baseline, multiplied by tfyg
Qualifying Portion Percentage, calculated as ofakeday of the ninth (9th) Dividend Period; plus

(B) (x) five percent (5%) multiplied by (y) the Ngpualifying Portion Percentage, calculated &
the last day of the ninth (9th) Dividend Period.

In such case, the Applicable Dividend Rate shalliéermined at the time the Issuer delivers a cetan
accurate Supplemental Report to Treasury with gpethe ninth (9th) Dividend Perio

With respect to (A) that portion of the ninetee(8th) Dividend Period beginning on the four ane ol
(4¥2) year anniversary of the Original Issue Datd éB) all Dividend Periods thereafter, the Applitz
Dividend Rate shall be nine percent (9'

Notwithstanding anything herein to the contrarythié Issuer fails to submit a Supplemental Repat i
due during any of the second (2nd) through tenBthj1Dividend Periods on or before the sixtietht{§@lay
of such Dividend Period, the IssugQSBL for the Dividend Period that would have beewered by suc
Supplemental Report shall be zero (0) for purpbsesof.
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(6) Notwithstanding anything herein to the contraryt swbject to Section 3(a)(i)(5) above, if the Igsiads tc
submit the Supplemental Report that is due duriregténth (10th) Dividend Period, the Issse@SBL fo
such Dividend Period shall be zero (0) for purpasfesalculating the Applicable Dividend Rate punsut
Section 3(a)(i)(3) and (4). The Applicable DivideRdte shall be rdetermined effective as of the first «
of the calendar quarter following the date suclufaiis remedied, provided it is remedied priothe fou
and one half (4%2) anniversary of the Original IsBage.

@) Notwithstanding anything herein to the contranthié Issuer fails to submit any of the certificateguirec
by Sections 3.1(d)(ii) or 3.1(d)(iii) of the Deftiie Agreement when and as required thereby, theels
QSBL shall be zero (0) for purposes of calculating Applicable Dividend Rate pursuant to Sectioa) @Y
(2) or (3) above until such failure is remedi

(ii) The “Percentage Change in Qualified Lendigtween any given Dividend Period and the Basdalirad! be th
result of the following formula, expressed as apntage:

( ( QSBL for the Dividend Period — Baseline ) ) % 100

Baseline

(iii) The following table shall be used for detemimg the Applicable Dividend Rate:

The Applicable Dividend Rate shall be:
Column “A” Column “B”
(each of the (11th — 18th, and
If the Percentage Change in Qualified Lending is: 2nd — 10th the first part of the
Dividend Periods) 19th, Dividend
Periods)
0% or less 5% 7%
More than 0%, but less than 2.5% 5% 5%
2.5% or more, but less than 5% 4% 4%
5% or more, but less than 7.5% 3% 3%
7.5% or more, but less than 10% 2% 2%
10% or more 1% 1%
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(iv) If the Issuer consummates a Business Comlmnatl purchase of loans or a purchase of partioipatn loan
and the Designated Preferred Stock remains ouistaridereafter, then the Baseline shall theredfteithe “QuarteiEnd Adjuste
Small Business Lending Baseline” set forth on th@erly Supplemental Report (as defined in tharitefe Agreement).

(b) Payment Holders of Designated Preferred Stock shall higled to receive, on each share of Designatedeed Stoc
if, as and when declared by the Board of Directorany duly authorized committee of the Board ofeiors, but only out of assets leg
available therefor, non-cumulative cash dividend wespect to:

(i) each Dividend Period (other than the Initiavidiend Period) at a rate equal to doerth (¥4) of the Applicab
Dividend Rate with respect to each Dividend Penadhe Liquidation Amount per share of Designatesfé?red Stock, and no ma
payable quarterly in arrears on each Dividend Payrate; and

(i) the Initial Dividend Period, on the first suddividend Payment Date to occur at least twenty) (20endar day
after the Original Issue Date, an amount equalAp the Applicable Dividend Rate with respect to thmitial Dividend Perio
multiplied by (B) the number of days from the Onigi Issue Date to the last day of the Initial Dand Period (inclusive) divided
360.

In the event that any Dividend Payment Date wotldvise fall on a day that is not a Business Dlag,dividend payme
due on that date will be postponed to the nexttbayis a Business Day and no additional dividamilsaccrue as a result of that postponen
For avoidance of doubt, “payable quarterly in aiséaeans that, with respect to any particular Divid&adiod, dividends begin accruing
the first day of such Dividend Period and are p&yab the first day of the next Dividend Period.

The amount of dividends payable on Designated ReafeStock on any date prior to the end of a Din@l®eriod, and for ti
initial Dividend Period, shall be computed on tlesis of a 360-day year consisting of four 90-dagrtprs, and actual days elapsed over a 9
day quarter.

Dividends that are payable on Designated Prefeé3tedk on any Dividend Payment Date will be payablbolders of recol
of Designated Preferred Stock as they appear osttiok register of the Issuer on the applicablenetdate, which shall be the 15th calel
day immediately preceding such Dividend PaymenteDmat such other record date fixed by the Board wéddors or any duly authoriz
committee of the Board of Directors that is not entitan 60 nor less than 10 days prior to such BidPayment Date (each, @ividenc
Record Date). Any such day that is a Dividend Record Datelldba a Dividend Record Date whether or not suchida Business Day.

Holders of Designated Preferred Stock shall noebttled to any dividends, whether payable in casturities or oth

property, other than dividends (if any) declared gayable on Designated Preferred Stock as spedifithis Section 3 (subject to the ol
provisions of the Certificate of Designation).
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(c) NonCumulative. Dividends on shares of Designated Preferred Stbhek be noreumulative. If the Board of Directors
any duly authorized committee of the Board of Dioes does not declare a dividend on the DesignBteferred Stock in respect of :
Dividend Period:

(i) the holders of Designated Preferred Stock shalle no right to receive any dividend for suchi@@nd Perioc
and the Issuer shall have no obligation to payvédend for such Dividend Period, whether or notidiwnds are declared for ¢
subsequent Dividend Period with respect to the dheded Preferred Stock; and

(ii) the Issuer shall, within five (5) calendar dayleliver to the holders of the Designated PreteStock a writte
notice executed by the Chief Executive Officer #mel Chief Financial Officer of the Issuer statihg Board of Directorgationale fo
not declaring dividends.

(d) Priority of Dividends; Restrictions on Dividend

(i) Subject to Sections 3(d)(ii), (iii) and (v) amady restrictions imposed by the Appropriate Feld@aamking Agenc
or, if applicable, the Issuer’s state bank supervias defined in Section 3(r) of the Federal Dégosurance Act (12 U.S.C. § 1813
(@), so long as any share of Designated Prefé&tedk remains outstanding, the Issuer may decladtgpay dividends on the Comrmr
Stock, any other shares of Junior Stock, or P&ibck, in each case only if (A) after giving efféstsuch dividend the IssuerTier ]
capital would be at least equal to the Tier 1 Dawvid Threshold, and (B) full dividends on all outsling shares of Designa
Preferred Stock for the most recently completeddgind Period have been or are contemporaneouslgrddand paid.

(i) If a dividend is not declared and paid in fah the Designated Preferred Stock in respect piavidend Perioc
then from the last day of such Dividend Period lutite last day of the third (3rd) Dividend Periadmediately following it, n
dividend or distribution shall be declared or paid the Common Stock or any other shares of JurtiockS(other than dividen
payable solely in shares of Common Stock) or P&itck;provided, howevey that in any such Dividend Period in which a déend
is declared and paid on the Designated PreferreckStividends may be paid on Parity Stock to tkiert necessary to avoid ¢
material breach of a covenant by which the Isssibound.

(iif) When dividends have not been declared and fraifull for an aggregate of four (4) Dividend Rels or more
and during such time the Issuer was not subjeat reegulatory determination that prohibits the dextlan and payment of dividen
the Issuer shall, within five (5) calendar dayseath missed payment, deliver to the holders oflibsignated Preferred Stoc
certificate executed by at least a majority of Board of Directors stating that the Board of Dicestused its best efforts to declare
pay such dividends in a manner consistent withs@® and sound banking practices and (B) the dir€diduciary obligations.
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(iv) Subject to the foregoing and Section 3(e) bednd not otherwise, such dividends (payable ifcascurities ¢
other property) as may be determined by the Boaidi@ctors or any duly authorized committee of Beard of Directors may |
declared and paid on any securities, including Comr8tock and other Junior Stock, from time to timg of any funds legal
available for such payment, and holders of Desgpmh&referred Stock shall not be entitled to pgoéitg in any such dividends.

(v) If the Issuer is not Publiclfraded, then after the tenth (10th) anniversaryhef Signing Date, so long as
share of Designated Preferred Stock remains oulisigyino dividend or distribution shall be declagggaid on the Common Stock
any other shares of Junior Stock (other than divddgpayable solely in shares of Common Stock) atyPatock.

(e) Special Lending Incentive Fee Related to CPHreasury held Previously Acquired Preferreci&s immediately prior
the Original Issue Date and the Issuer did notyapplTreasury to redeem such Previously AcquiregfdPred Shares prior to December
2010, and if the Issuex’Supplemental Report with respect to the ninth)(®tividend Period reflects an amount of Qualiftechall Busines
Lending that is less than or equal to the Basdlareif the Issuer fails to timely file a SupplemahReport with respect to the ninth (¢
Dividend Period), then beginning on April 1, 20I#Han all Dividend Payment Dates thereafter endimd\pril 1, 2016, the Issuer shall pa
the Holders of Designated Preferred Stock, on shee of Designated Preferred Stock, but only batseets legally available therefor, a
equal to 0.5% of the Liquidation Amount per shaf®esignated Preferred Stock (* CPP Lending Incenkeg”). All references in Section 3
(d) to “dividends” on the Designated Preferred 8tsicall be deemed to include the CPP Lending Inveffiee.

Section 4. Liguidation Rights

(a) Voluntary or Involuntary Liguidationin the event of any liquidation, dissolution onding up of the affairs of the Issu
whether voluntary or involuntary, holders of Degitpd Preferred Stock shall be entitled to receoreebich share of Desighated Prefe
Stock, out of the assets of the Issuer or procéeeleof (whether capital or surplus) available dstribution to stockholders of the Isst
subject to the rights of any creditors of the Issbefore any distribution of such assets or prdsés made to or set aside for the holde
Common Stock and any other stock of the Issuerimgnjinior to Designated Preferred Stock as to ddliskribution, payment in full in ¢
amount equal to the sum of (i) the Liquidation Ambper share and (ii) the amount of any accruedwpid dividends on each such sl
(such amounts collectively, the * Liquidation Prefece”).

(b) Partial Payment|f in any distribution described in Section 4édjove the assets of the Issuer or proceeds thareafo
sufficient to pay in full the amounts payable wieispect to all outstanding shares of DesignatefitfPeel Stock and the corresponding amc
payable with respect of any other stock of the dssanking equally with Designated Preferred Staskto such distribution, holders
Designated Preferred Stock and the holders of stloér stock shall share ratably in any such distidim in proportion to the full respecti
distributions to which they are entitled.
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(c) Residual Distributions|f the Liquidation Preference has been paid Ihtéuall holders of Designated Preferred Stock

the corresponding amounts payable with respechgfaher stock of the Issuer ranking equally witbsignated Preferred Stock as to ¢
distribution has been paid in full, the holderstifer stock of the Issuer shall be entitled to ikexall remaining assets of the Issuer (or proc
thereof) according to their respective rights arefgrences.

(d) Merger, Consolidation and Sale of Assets Is Nqtidation. For purposes of this Section 4, the merger osaclifatior
of the Issuer with any other corporation or othetitg, including a merger or consolidation in whitte holders of Designated Preferred S
receive cash, securities or other property forrtisbiares, or the sale, lease or exchange (for casturities or other property) of all
substantially all of the assets of the Issuer,|stalconstitute a liquidation, dissolution or wing up of the Issuer.

Section 5. Redemption

(a) Optional Redemption

(i) Subject to the other provisions of this Secton

(1)

(2)

The Issuer, at its option, subject to the apprafadhe Appropriate Federal Banking Agency, 1
redeem, in whole or in part, at any time and frametto time, out of funds legally availa
therefor, the shares of Designated Preferred Stbtike time outstanding; a

If, after the Signing Date, there is a changéaiv that modifies the terms of Treaswrynvestmer
in the Designated Preferred Stock or the termsre&Jurys Small Business Lending Fund prog
in a materially adverse respect for the Issuer)gbeer may, after consultation with the Apprope
Federal Banking Agency, redeem all of the shareDesignated Preferred Stock at the 1
outstanding

(ii) The per-share redemption price for shares e$iBnated Preferred Stock shall be equal to theafum

1)
(@)

the Liquidation Amount per shat
the pershare amount of any unpaid dividends for the tharreat Dividend Period at t

Applicable Dividend Rate to, but excluding, theed&iked for redemption (regardless of whe
any dividends are actually declared for that Dinidi®eriod; an
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3) the pro rata amount of CPP Lending Incentive Feethi current Dividend Perio

The redemption price for any shares of DesignatefeRed Stock shall be payable on the redemptada tb the holder
such shares against surrender of the certificag(slencing such shares to the Issuer or its agemnt.declared but unpaid dividends for
then current Dividend Period payable on a redempdime that occurs subsequent to the Dividend ReDate for a Dividend Period shall
be paid to the holder entitled to receive the regat@n price on the redemption date, but ratherldimlpaid to the holder of record of
redeemed shares on such Dividend Record Datenglatithe Dividend Payment Date as provided iniBe@& above.

(b) No Sinking Fund The Designated Preferred Stock will not be sultffe@any mandatory redemption, sinking fund or ¢
similar provisions. Holders of Designated Prefer8tdck will have no right to require redemptionrepurchase of any shares of Design
Preferred Stock.

(c) Notice of Redemption Notice of every redemption of shares of Desighd&eeferred Stock shall be given by first ¢
mail, postage prepaid, addressed to the holderscofd of the shares to be redeemed at their régpdast addresses appearing on the boc
the Issuer. Such mailing shall be at least 30 dagsnot more than 60 days before the date fixedefdemption. Any notice mailed as provi
in this Subsection shall be conclusively presuntetiave been duly given, whether or not the holdeeives such notice, but failure duly
give such notice by mail, or any defect in suchagobr in the mailing thereof, to any holder of msaof Designated Preferred Stock desigr
for redemption shall not affect the validity of theoceedings for the redemption of any other shafe®esignated Preferred Sto
Notwithstanding the foregoing, if shares of DesigdaPreferred Stock are issued in k-entry form through The Depository Trust Compan
any other similar facility, notice of redemption ynae given to the holders of Designated PreferregtiSat such time and in any man
permitted by such facility. Each notice of rederoptigiven to a holder shall state: (1) the redenmptiate; (2) the number of shares
Designated Preferred Stock to be redeemed anekdfthan all the shares held by such holder dve tedeemed, the number of such sha
be redeemed from such holder; (3) the redempti@epand (4) the place or places where certifickiesuch shares are to be surrendere
payment of the redemption price.

(d) Partial RedemptionIn case of any redemption of part of the shafd3esignated Preferred Stock at the time outstay
the shares to be redeemed shall be selected eithenta or in such other manner as the Board of Directora duly authorized committ
thereof may determine to be fair and equitable,ilbatny event the shares to be redeemed shallenlgtsis than the Minimum Amount. Sub
to the provisions hereof, the Board of Directoraatuly authorized committee thereof shall havedaer and authority to prescribe the te
and conditions upon which shares of DesignatedeRedd Stock shall be redeemed from time to timbjes to the approval of the Appropri
Federal Banking Agency. If fewer than all the skaepresented by any certificate are redeemedwecesificate shall be issued represen
the unredeemed shares without charge to the htidexof.
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(e) Effectiveness of Redemptioff notice of redemption has been duly given drahior before the redemption date spec
in the notice all funds necessary for the redemptiave been deposited by the Issuer, in trushipito ratabenefit of the holders of the she
called for redemption, with a bank or trust compdojng business in the Borough of Manhattan, Thg &fi New York, and having a capi
and surplus of at least $500 million and selectgdhe Board of Directors, so as to be and contitmube available solely therefor, th
notwithstanding that any certificate for any shewecalled for redemption has not been surrendeneckincellation, on and after the redemg.
date dividends shall cease to accrue on all shevesalled for redemption, all shares so calledrémtemption shall no longer be deer
outstanding and all rights with respect to suctreshahall forthwith on such redemption date ceaskterminate, except only the right of
holders thereof to receive the amount payable eh sedemption from such bank or trust company, euthinterest. Any funds unclaimec
the end of three years from the redemption datl, $bdhe extent permitted by law, be releasethtolssuer, after which time the holders of
shares so called for redemption shall look onlthelIssuer for payment of the redemption priceushsshares.

(f) Status of Redeemed ShareShares of Designated Preferred Stock that aeeredd, repurchased or otherwise acquire
the Issuer shall revert to authorized but unissstetes of Preferred Stockpfovidedthat any such cancelled shares of Designated Ree
Stock may be reissued only as shares of any s#rieeferred Stock other than Designated Prefestedk).

Section 6. ConversionHolders of Designated Preferred Stock shared khaé no right to exchange or convert such sl
into any other securities.

Section 7. Voting Rights

(a) General The holders of Designated Preferred Stock shallhave any voting rights except as set forth betowa:
otherwise from time to time required by law.

(b) Board Observation Rightswhenever, at any time or times, dividends ondhares of Designated Preferred Stock
not been declared and paid in full within five @)siness Days after each Dividend Payment Datarfaaggregate of five (5) Dividend Peri
or more, whether or not consecutive, the Issuell shate a representative selected by the holddra majority of the outstanding share:
Designated Preferred Stock, voting as a singlesctasattend all meetings of its Board of Directiors. nonvoting observer capacity and, in
respect, shall give such representative copiedl obtices, minutes, consents, and other matetialsit provides to its directors in connec
with such meetinggrovided, that the holders of the Designated PreferredkSsball not be obligated to select such a reprasignt nor sha
such representative, if selected, be obligatedttend any meeting to which he/she is invited. Tights of the holders of the Designe
Preferred Stock set forth in this Section 7(b) Isteaminate when full dividends have been timelydpan the Designated Preferred Stock fc
least four consecutive Dividend Periods, subjecete@sting in the event of each and every subsegledault of the character above mentior
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(c) Preferred Stock DirectorsNVhenever, at any time or times, (i) dividendstloe shares of Designated Preferred Stock
not been declared and paid in full within five E)siness Days after each Dividend Payment Datarfaxggregate of six (6) Dividend Peri
or more, whether or not consecutive, and (i) thgragate liquidation preference of the tlmristanding shares of Designated Preferred St
greater than or equal to $25,000,000, the authdmizenber of directors of the Issuer shall autonadltide increased by two and the holdel
the Designated Preferred Stock, voting as a siolglss, shall have the right, but not the obligatimnelect two directors (hereinafter the
Preferred Directors and each a “ Preferred Direct8y to fill such newly created directorships at thssuers next annual meeting
stockholders (or, if the next annual meeting is yet scheduled or is scheduled to occur more thatytdays later, the President of
Company shall promptly call a special meeting Fattpurpose) and at each subsequent annual meétitgckholders until full dividends ha
been timely paid on the Designated Preferred Storckt least four consecutive Dividend Periodsyhaich time such right shall terminate w
respect to the Designated Preferred Stock, excepieeein or by law expressly provided, subjecteteesting in the event of each and e
subsequent default of the character above mentjgredidedthat it shall be a qualification for election fonyaPreferred Director that t
election of such Preferred Director shall not catieIssuer to violate any corporate governanceirements of any securities exchang
other trading facility on which securities of thestier may then be listed or traded that listedradeld companies must have a majorit
independent directors. Upon any termination ofrigkt of the holders of shares of Designated PrefeStock to vote for directors as provi
above, the Preferred Directors shall cease to béfiga as directors, the term of office of all Rneed Directors then in office shall termin
immediately and the authorized number of directsrall be reduced by the number of Preferred Dirsctdected pursuant hereto. /
Preferred Director may be removed at any time, witkvithout cause, and any vacancy created themeby be filled, only by the affirmati
vote of the holders a majority of the shares ofi@ested Preferred Stock at the time outstandinngateparately as a class. If the office of
Preferred Director becomes vacant for any readoer dhan removal from office as aforesaid, the éaf a majority of the outstanding shi
of Designated Preferred Stock, voting as a sinlgies¢ may choose a successor who shall hold dtiicihe unexpired term in respect of wt
such vacancy occurred.

(d) Class Voting Rights as to Particular MatteiSo long as any shares of Designated Preferreck @tie outstanding,
addition to any other vote or consent of stockhaldequired by law or by the Charter, the writtensent of (x) Treasury if Treasury holds
shares of Designated Preferred Stock, or (y) theens of a majority of the outstanding shares ofifeated Preferred Stock, voting as a si
class, if Treasury does not hold any shares ofgbesed Preferred Stock, shall be necessary focteftgor validating:

(i) Authorization of Senior StockAny amendment or alteration of the CertificateDafsignation for the Designa
Preferred Stock or the Charter to authorize orterea increase the authorized amount of, or anyaisse of, any shares of, or .
securities convertible into or exchangeable or @gable for shares of, any class or series of @bglibck of the Issuer ranking senio
Designated Preferred Stock with respect to eithdroth the payment of dividends and/or the distidruof assets on any liquidatic
dissolution or winding up of the Issuer;

(i) Amendment of Designated Preferred Stackny amendment, alteration or repeal of any piiowisof the
Certificate of Designation for the Designated Pmefg Stock or the Charter (including, unless ne&wart such merger or consolidal
is required by Section 7(d)(iii) below, any amendmaelteration or repeal by means of a merger, aaleion or otherwise) so as
adversely affect the rights, preferences, privigegevoting powers of the Designated PreferredkStoc
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(i) Share Exchanges, Reclassifications, Mergemsl £onsolidations. Subject to Section 7(d)(v) below, ¢
consummation of a binding share exchange or refitag#on involving the Designated Preferred Stookpf a merger or consolidati
of the Issuer with another corporation or otheritgnuunless in each case (x) the shares of Destgh&referred Stock remi
outstanding or, in the case of any such mergeppsdalidation with respect to which the Issuer it the surviving or resulting enti
are converted into or exchanged for preferencergigsuof the surviving or resulting entity or i#timate parent, and (y) such shg
remaining outstanding or such preference securiéieghe case may be, have such rights, preferepdeeges and voting powe
and limitations and restrictions thereof that dre $ame as the rights, preferences, privilegesvatidg powers, and limitations a
restrictions thereof, of Designated Preferred Stockediately prior to such consummation, taken ashale; provided, that in ¢
cases, the obligations of the Issuer are assumedgération of law or by express written assumptioy the resulting entity or i
ultimate parent;

(iv) Certain Asset SalesAny sale of all, substantially all, or any mastportion of, the assets of the Company, i
Designated Preferred Stock will not be redeemddlirtontemporaneously with the consummation ofrssale; and

(v) Holding Company Transactiong\ny consummation of a Holding Company Transagtioriess as a result of -
Holding Company Transaction each share of DesignBteferred Stock shall be converted into or exghdrfor one share with
equal liquidation preference of preference se@agitif the Issuer or the Acquiror (the “ Holding Gmmny Preferred Stoc. Any suct
Holding Company Preferred Stock shall entitle hoddthereof to dividends from the date of issuanteuch Holding Compar
Preferred Stock on terms that are equivalent tdehas set forth herein, and shall have such aigbts, preferences, privileges ¢
voting powers, and limitations and restrictionsréué that are the same as the rights, preferemeesleges and voting powers, €
limitations and restrictions thereof, of DesignalRrdferred Stock immediately prior to such conwrsir exchange, taken as a whole;

provided, howeve, that for all purposes of this Section 7(d), angréase in the amount of the authorized PrefertedkSincluding an
increase in the authorized amount of DesignateteReal Stock necessary to satisfy preemptive oilainmghts granted by the Issuer to of
persons prior to the Signing Date, or the creadiot issuance, or an increase in the authorizessoed amount, whether pursuant to preem
or similar rights or otherwise, of any other serédreferred Stock, or any securities convertibte or exchangeable or exercisable for
other series of Preferred Stock, ranking equallthveind/or junior to Designated Preferred Stock wéhpect to the payment of divide
(whether such dividends are cumulative or eamulative) and the distribution of assets upomidigtion, dissolution or winding up of 1
Issuer will not be deemed to adversely affect igbts, preferences, privileges or voting powers] ahall not require the affirmative vote
consent of, the holders of outstanding shareseoDissignated Preferred Stock.
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(e) Changes after Provision for Redempti®p vote or consent of the holders of DesignateddPred Stock shall be requil
pursuant to Section 7(d) above if, at or priorite time when any such vote or consent would otlserlé required pursuant to such Sectio
outstanding shares of the Designated PreferreckStoall have been redeemed, or shall have beesddalt redemption upon proper notice
sufficient funds shall have been deposited in fmssuch redemption, in each case pursuant taddestabove.

(f) Procedures for Voting and Consenf§he rules and procedures for calling and condgcéiny meeting of the holders
Designated Preferred Stock (including, without tation, the fixing of a record date in connectiberewith), the solicitation and use of pro;
at such a meeting, the obtaining of written corsemtd any other aspect or matter with regard th sumeeting or such consents sha
governed by any rules of the Board of Directoraoy duly authorized committee of the Board of Dioes, in its discretion, may adopt fri
time to time, which rules and procedures shall confto the requirements of the Charter, the Bylaavsl applicable law and the rules of
national securities exchange or other trading itgadin which Designated Preferred Stock is listettaded at the time.

Section 8. Restriction on Redemptions and Repusshas

(a) Subject to Sections 8(b) and (c), so long 3ssimare of Designated Preferred Stock remainsandsig, the Issuer m
repurchase or redeem any shares of Capital Stecligfined below), in each case only if (i) afterigg effect to such dividend, repurchas
redemption, the Issuer’s Tier 1 capital would béeast equal to the Tier 1 Dividend Threshold aidd{vidends on all outstanding sharefs
Designated Preferred Stock for the most recentiypieted Dividend Period have been or are contenmgongsly declared and paid (or h
been declared and a sum sufficient for the payrtiemeof has been set aside for the benefit of tiéehs of shares of Designated Prefe
Stock on the applicable record date).

(b) If a dividend is not declared and paid on tresiDnated Preferred Stock in respect of any Diddeariod, then from tl
last day of such Dividend Period until the last @éyhe third (3rd) Dividend Period immediatelylfaking it, neither the Issuer nor any Iss
Subsidiary shall, redeem, purchase or acquire hayes of Common Stock, Junior Stock, Parity Stacktber capital stock or other eqt
securities of any kind of the Issuer or any Isshebsidiary, or any trust preferred securities iddmethe Issuer or any Affiliate of the Issuer (
Capital Stock), (other than (i) redemptions, purchases, repurchasether acquisitions of the Designated PreferrediSand (ii) repurchas
of Junior Stock or Common Stock in connection witle administration of any employee benefit plarttia ordinary course of busin
(including purchases to offset any Share Dilutiaondunt pursuant to a publicly announced repurchés®) and consistent with past pract
providedthat any purchases to offset the Share Dilution Amighall in no event exceed the Share Dilution Amp(iii) the acquisition by tt
Issuer or any of the Issuer Subsidiaries of remwdership in Junior Stock or Parity Stock for trenéficial ownership of any other pers
(other than the Issuer or any other Issuer Subyidiencluding as trustees or custodians, (iv) élkehange or conversion of Junior Stock fc
into other Junior Stock or of Parity Stock or trpstferred securities for or into other Parity &t¢eith the same or lesser aggregate liquid:
amount) or Junior Stock, in each case set forthisclause (iv), solely to the extent requiredspant to binding contractual agreements en
into prior to the Signing Date or any subsequent@gent for the accelerated exercise, settlemeexarange thereof for Common Stock,
redemptions of securities held by the Issuer or whyplly-owned Issuer Subsidiary or (vi) redemptions, puselaor other acquisitions
capital stock or other equity securities of anydkof any Issuer Subsidiary required pursuant talibo contractual agreements entered
prior to (x) if Treasury held Previously Acquiredeerred Shares immediately prior to the Origirsslue Date, the original issue date of
Previously Acquired Preferred Shares, or (y) otleswthe Signing Date).
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(c) If the Issuer is not Publiclyraded, then after the tenth (10th) anniversarthef Signing Date, so long as any shai
Designated Preferred Stock remains outstandingCammon Stock, Junior Stock or Parity Stock shall dieectly or indirectly, purchase
redeemed or otherwise acquired for consideratiothéyssuer or any of its subsidiaries.

Section 9. No Preemptive Right®No share of Designated Preferred Stock shall laayerights of preemption whatsoeve
to any securities of the Issuer, or any warrangéts or options issued or granted with respeatetioe regardless of how such securities, or
warrants, rights or options, may be designatedeid®r granted.

Section 10._References to Line Items of SupplenheRéorts. If Treasury modifies the form of Supplemental B
pursuant to its rights under the Definitive Agre@end any such modification includes a changd®aocaption or number of any line item
the Supplemental Report, then any reference héoeguch line item shall thereafter be a referecsuch re-captioned or retmbered lin
item.

Section 11. Record Holderd o the fullest extent permitted by applicable |élwe Issuer and the transfer agent for Desig!
Preferred Stock may deem and treat the record holdany share of Designated Preferred Stock adgrtieeand lawful owner thereof for
purposes, and neither the Issuer nor such traagfent shall be affected by any notice to the contra

Section 12, Notices All notices or communications in respect of Desitgd Preferred Stock shall be sufficiently givE
given in writing and delivered in person or by ficdass mail, postage prepaid, or if given in soter manner as may be permitted in
Certificate of Designation, in the Charter or Bytaer by applicable law. Notwithstanding the foregpiif shares of Designated Preferred S
are issued in book&ntry form through The Depository Trust Companyaay similar facility, such notices may be giventbe holders ¢
Designated Preferred Stock in any manner permiiyesilich facility.

Section 13. Replacement CertificatéBhe Issuer shall replace any mutilated certificatthe holdes expense upon surren
of that certificate to the Issuer. The Issuer stegllace certificates that become destroyed, stmldost at the holdes’ expense upon delivery
the Issuer of reasonably satisfactory evidence tthaftcertificate has been destroyed, stolen or together with any indemnity that may
reasonably required by the Issuer.
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Section 14, Other RightsThe shares of Designated Preferred Stock shahane any rights, preferences, privileges or \g
powers or relative, participating, optional or atbpecial rights, or qualifications, limitations mstrictions thereof, other than as set forthin
or in the Charter or as provided by applicable law.

Fifth : Board of Directors The number of directors constituting the curiaard of Directors of the corporation consist
twelve (12); and the names and addresses of thetdis are:

Name'? Address
301 Sylvan Avenue, Englewood Cliffs, New Jersey3¥76
301 Sylvan Avenue, Englewood Cliffs, New Jersey3»’6
301 Sylvan Avenue, Englewood Cliffs, New Jersey3»76
301 Sylvan Avenue, Englewood Cliffs, New Jersey3»76
301 Sylvan Avenue, Englewood Cliffs, New Jersey3»76
301 Sylvan Avenue, Englewood Cliffs, New Jersey3¥76
2455 Morris Avenue, Union, New Jersey 07083
2455 Morris Avenue, Union, New Jersey 07083
2455 Morris Avenue, Union, New Jersey 07083
2455 Morris Avenue, Union, New Jersey 07083
2455 Morris Avenue, Union, New Jersey 07083

2455 Morris Avenue, Union, New Jersey 07083

Sixth: No Cumulative Voting RightsCumulative voting for the election of directotsa$i not be permitted.

Seventh:Indebtedness The corporation shall have authority to borrowney and the Board of Directors, without
approval of the shareholders and acting withinrteele discretion, shall have the authority to ésslebt instruments of the corporation u
such terms and conditions and with such limitatienthe Board of Directors deems advisable. Theoaityhof the Board of Directors sh
include, but not be limited to, the power to issoavertible debentures.

1 To be named: the six persons designated as “Compénegtors” and the six persons designated as tRabérectors” pursuant to tr
Agreement and Plan of Merger, dated as of Janugrg@14, by and between Center Bancorp, Inc. amth€itOne Bancorp, Inc.
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Eighth : The Board of Directors may, if it deems advisaloppose a tender, or other offer for the corporesi securitie:
whether the offer is in cash or in securities abaporation or otherwise. When considering whetbesppose an offer, the Board of Direc
may, but it is not legally obligated to, considay and all of the following:

(1) Whether the offer price is acceptable basedhenhistorical and present operating results aarfaial conditions of tf
corporation.

(2) Whether a more favorable price could be obthiioe the corporation’s securities in the future.

(3) The impact which an acquisition of the corpmmatwould have on its employees, depositors andoouers of th
corporation and its subsidiaries in the communihyjolv they serve.

(4) The reputation and business practices of tfex@fand its management and affiliates as theylavaffect the employee
depositors and customers of the corporation arglitsidiaries and the future value of the corponédi stock.

(5) The value of the securities, if any, which tféeror is offering in exchange for the corporat®isecurities, based on
analysis of the worth of the corporation as comgaoethe corporation or other entity whose seasitire being offered.

(6) Any antitrust or other legal and regulatoryiss that are raised by the offer.

If the Board of Directors determines that an offeould be rejected, it may take any lawful actomtcomplish its purpose including, but
limited to, any and all of the following: advisirghareholders not to accept the offer; litigatiomiagt the offeror; filing complaints with
governmental and regulatory authorities; acquithng corporatiors securities; selling or otherwise issuing autheatibut unissued securities
treasury stock or granting options with respectdtte acquiring a company to create an antitrusitioer regulatory problem for the offeror; i
obtaining a more favorable offer from another indipal or entity.

Ninth : Preemptive Rights No holder of common stock of the corporationsash, shall be entitled, as a matter of rigk
subscribe for or purchase any part of any new ditiadal issue of stock of any class whatsoevey, raghts or options to purchase stock of
class whatsoever, or any securities convertible, iekchangeable for or carrying rights or optiomgtirchase stock of any class whatsor
whether now or hereafter authorized, and whettsereid for cash or other consideration, or by wagivfiend.

Tenth: Number of Directors The Byiaws shall specify the number of directors. Any araey in the Board, including
vacancy created by an increase in the number ettirs, may be filled by the affirmative vote ofmajority of the remaining directors, e\
though less than a quorum of the Board, or by @ smhaining director.
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Eleventh: Election of Directors At each annual meeting of shareholders of thg@uation, the directors shall be electec
terms expiring at the next annual meeting of shaldsrs.

Twelfth : Indemnification. Every person who is or was a director, officenptoyee, or agent of the corporation or an
corporation which he served as such at the requidbe corporation, shall be indemnified by thepmoation to the fullest extent permitted
law against all expenses and liabilities reasonaidyrred by or imposed upon him, in connectionhvahy proceeding to which he may
made, or threatened to be made, a party, or inhwigcmay become involved by reason of his beingaemg been a director, officer, emplo
or agent of the corporation, or of such other caapjon, whether or not he is a director, officempoyee or agent of the corporation or ¢
other corporation at the time the expenses ofliisi are incurred.

Thirteenth: No merger, consolidation, liquidation or dissauatof the corporation nor any action that wouldulg in the sal
or other disposition of all or substantially all thie assets of the Corporation shall be valid wnfigst approved by the affirmative vote of
holders of at least sixty six and 2/3 percent 268%) of the outstanding shares of Common Stocis Alticle may not be amended unless
approved by the affirmative vote of the holdersablieast sixty-six and 2/3 percent (66-2/3%) ofdbéstanding shares of Common Stock.

Fourteenth: So long as permitted by law, no director of tleeporation shall be personally liable to the cogpion or it
shareholders for damages for breach of any dutydowesuch person to the corporation or its shadshs| provided, however, that t
paragraph fourteen shall not relieve any persom fliability to the extent provided by applicablevifor any breach of duty based upon ar
or omission (a) in breach of such persoduty of loyalty to the corporation or its shareleos, (b) not in good faith or involving a know
violation of law or (c) resulting in receipt by $uperson of any improper personal benefit. No amesd to or repeal of this paragraph four
and no amendment, repeal or termination of effeciss of any law authorizing this paragraph foarstell apply to or have any effect on
liability or alleged liability of any director or ith respect to any acts or omissions of such direatcurring prior to such amendment, repe
termination of effectiveness.

Fifteenth: So long as permitted by law, no officer of thepmration shall be personally liable to the corpiora or its
shareholders for damages for breach of any dutydowesuch person to the corporation or its shadshs| provided, however, that t
paragraph fifteen shall not relieve any person fiatility to the extent provided by applicable ld@r any breach of duty based upon an a
omission (a) in breach of such persowrfuty of loyalty to the corporation or its shareless, (b) not in good faith or involving a know
violation of law or (c) resulting in receipt by $uperson of an improper personal benefit. No amemdrnto or repeal of this paragraph fift
and no amendment, repeal or termination of effeatss of any law authorizing this paragraph fiftsleall apply to or have any effect on
liability or alleged liability of any officer for owith respect to any acts or omissions of suckceffoccurring prior to such amendment, re
or termination of effectiveness.

[ Signature Page Followks

-34-




IN WITNESS WHEREOF, the undersigned corporation has caused this Rdsta#ificate of Incorporation to be exect
on its behalf by its duly authorized officer agloé date first written above.

CONNECTONE BANCORP, INC.

By:

Name:
Title:




EXHIBIT 1.9
AMENDED AND RESTATED BY-LAWS OF THE SURVIVING CORPO RATION
BY-LAWS
OF

CONNECTONE BANCORP, INC.

Section 1. LAW, CERTIFICATE OF INCORPORATION AND BYAWS; CLARIFICATION.

1.1. These by-laws are subject to the certifichi@aarporation of the corporation. In these layss, references to law, the certificat
incorporation and by-laws mean the law, the prowvisiof the certificate of incorporation and theldws as from time to time in effect.

1.2 These by-laws shall become effective upon amnsation of the Merger (as hereinafter defined).sehkylaws are the bdgws o
the corporation which, immediately prior to the sommation of the Merger, was named Center Bandom,All references herein tahe
corporation”are references to the entity which immediately ptaothe Merger was named Center Bancorp, Inc.vamich is the survivin
corporation in the Merger.

Section 2. SHAREHOLDERS

2.1. Annual Meeting The annual meeting of shareholders shall be &etidich date and time as shall be designated froeto time
by the board of directors and stated in the naifcthe meeting, at which time the shareholders| ghatt a board of directors and transact
other business as may be required by law or thedaws or as may properly come before the meeting.

2.2. Special MeetingsA special meeting of the shareholders may bedalt any time by the chairman of the board, if, &hg Chie
Executive Officer, the president or the board oécliors. A special meeting of the shareholderd bleatalled by the secretary, or in the cas
the death, absence, incapacity or refusal of tbeetay, by an assistant secretary or some ottiienfupon application of a majority of 1
directors. Any such application shall state theppse or purposes of the proposed meeting. Any esaltlshall state the place, date, hour,
purposes of the meeting.

2.3. Place of MeetingAll meetings of the shareholders for the electibulirectors or for any other purpose shall baltalsuch plac
within or without the State of New Jersey as maydbtermined from time to time by the board of dioes. Any adjourned session of i
meeting of the shareholders shall be held at theeptlesignated in the vote of adjournment.




2.4. Notice of Meetings Except as otherwise provided by law, a writtetiagoof each meeting of shareholders stating theegylda
and hour thereof and, in the case of a specialinggeéhe purposes for which the meeting is callgwll be given not less then ten nor more
sixty days before the meeting, to each sharehodsitied to vote thereat, and to each shareholdeo, vby law, by the certificate
incorporation or by these Hgws, is entitled to notice, by leaving such notigigh him or at his residence or usual place ofifess, or b
depositing it in the United States mail, postageppid, and addressed to such shareholder at hissadds it appears in the records o
corporation. Such notice shall be given by theedacy, or by an officer or person designated bybiterd of directors, or in the case of a sp
meeting by the officer calling the meeting. As hy adjourned session of any meeting of sharehqldet&e of the adjourned meeting neec
be given if the time and place thereof are annadimtehe meeting at which the adjournment was takeept that if after the adjournmet
new record date is set for the adjourned sessiaticenof any such adjourned session of the meediradl be given in the manner hereto
described. No notice of any meeting of shareholderany adjourned session thereof need be givea gbareholder if a written waiver
notice, executed before or after the meeting oh sutjourned session by such shareholder, in pensby proxy, is filed with the records of 1
meeting or if the shareholder attends such meeitingerson or by proxy, without objecting at thegin@ing of the meeting to the transactiol
any business because the meeting is not lawfullgccar convened. Neither the business to be tedaat, nor the purpose of, any meetir
the shareholders or any adjourned session theesaf be specified in any written waiver of notice.

2.5. Quorum of Shareholder#\t any meeting of the shareholders a quorum stwaibist of a majority of the votes entitled todast a
the meeting, except where a larger quorum is redulry law, by the certificate of incorporation or these bylaws. Any meeting may |
adjourned from time to time by a majority of thete® properly cast upon the question, whether orangtiorum is present. If a quorun
present at an original meeting, a quorum need agirbsent at an adjourned session of that mee&imayes of its own stock belonging to
corporation or to another corporation, if a majonf the shares entitled to vote in the electiordioéctors of such other corporation is h
directly or indirectly, by the corporation, shakither be entitled to vote nor be counted for qoopurposes; provided, however, that
foregoing shall not limit the right of any corpdaat to vote stock, including but not limited to d&/n stock, held by it in a fiduciary capacity.

2.6. Action by Vote. When a quorum is present at any meeting, a [iiyrafl the votes properly cast for election to affice shal
elect to such office and a majority of the votesparly cast upon any question other than an eled¢tcan office shall decide the quest
except when a larger vote is required by law, leydértificate of incorporation or by these layrs. No ballot shall be required for any elec
unless requested by a shareholder present or egpieglsat the meeting and entitled to vote in teet&n.

2.7. Action without MeetingsUnless otherwise provided in the certificaterafdrporation or by applicable law, any action regdio
permitted to be taken by shareholders for or inneation with any corporate action may be taken eutha meeting, without prior notice ¢
without a vote, if a consent in writing, settingtfothe action so taken, shall be signed by athefholders of outstanding stock entitled to
thereon. The writing or writings comprising suctanimous consent shall be filed with the recordthefmeetings of shareholders.




2.8. Proxy RepresentatiorEvery shareholder may authorize another persg@ei@ons to act for him by proxy in all matterssnich ¢
shareholder is entitled to participate, whetherwmiving notice of any meeting, objecting to or wgtior participating at a meeting,
expressing consent or dissent without a meetingryfeproxy must be signed by the shareholder oribyattorney-infact. No proxy shall t
voted or acted upon after eleven months from ite daless such proxy provides for a longer perfoduly executed proxy shall be irrevoce
if it states that it is irrevocable and, if, andymas long as, it is coupled with an interest sidint in law to support an irrevocable powe
proxy may be made irrevocable regardless of whetieinterest with which it is coupled is an in&rin the stock itself or an interest in
corporation generally. The authorization of a proxgry but need not be limited to specified actiaoymled, however, that if a proxy limits
authorization to a meeting or meetings of sharedrsldunless otherwise specifically provided suaxypishall entitle the holder thereof to v
at any adjourned session but shall not be valit &fie final adjournment thereof.

2.9. Inspectors The directors or the person presiding at the imgehay, but need not, appoint one or more inspsaibelection an
any substitute inspectors to act at the meetirangradjournment thereof. Each inspector, beforergnt upon the discharge of his duties, ¢
take and sign an oath faithfully to execute thaedubf inspector at such meeting with strict imjadity and according to the best of his abil
The inspectors, if any, shall determine the nuntfeshares of stock outstanding and the voting paf@ach, the shares of stock represent
the meeting, the existence of a quorum, the validitd effect of proxies, and shall receive voteslobs or consents, hear and determin
challenges and questions arising in connection thi¢hright to vote, count and tabulate all votes|dbs or consents, determine the result,
do such acts as are proper to conduct the elegationte with fairness to all shareholders. On restjoé the person presiding at the meeting
inspectors shall make a report in writing of angltémge, question or matter determined by themexatute a certificate of any fact founc
them.

2.10. List of ShareholdersThe secretary shall prepare and make, at leastags before every meeting of shareholders, a Eelis
of the shareholders entitled to vote at such mgetinranged in alphabetical order and showing tlteess of each shareholder and the nu
of shares registered in his name. The stock leslgai be the only evidence as to who are sharetwokiditled to examine such list or to vot
person or by proxy at such meeting.

Section 3. BOARD OF DIRECTORS

3.1. Number; QualificationsThe number of directors which shall constitute twhole board shall not be less than one nor nica
twentyfive in number. Thereafter, within the foregoingniis, the Board of Directors shall determine thembaer of directors and t
shareholders at the annual meeting shall eleatah@ber of directors as determined. Within the foreg limits, the number of directors may
increased at any time or from time to time by tharsholders or by the directors by vote of a majasf the directors then in office. T
number of directors may be decreased to any nupdmnitted by the foregoing at any time either by #inareholders or by the directors
vote of a majority of the directors then in offideit only to eliminate vacancies existing by reasbthe death, resignation or removal of on
more directors. Notwithstanding the forgoing, uthié 2017 annual meeting of shareholders, theeeBiirard Directors shall be made uj
twelve (12) members, six (6) of whom (the “Formewsn@ectOne Directors”shall have served as members of the Board of Diread
ConnectOne Bancorp, Inc. (“ConnectOne”) prior te therger of ConnectOne and the corporation (thergetg), and six (6) of whom (tt
“Former Pre-Merger Center Directorshall have served as members of the Board of Diredf the corporation prior to the Merger. Howe
until the 2017 annual meeting of shareholdershand@vent any director of the corporation ceasedcgepn the Board of Directors for &
reason, the individual nominated to replace suckctbr shall be an individual who constitutes aa@gNominee. For purposes of these by
laws, (A) in the event that a Former ConnectOnee®or ceases service on the Board, the term “Le@a@ctor” shall mean an individu
selected by a majority of the Former ConnectOneddars then serving on the Board (including anywhe became a Legacy Director ¢
result of the cessation of service of a Former @ot@ne Director) and then approved by a vote ofttvimls of the entire Board, such appr¢
not to be unreasonably withheld, and (B) in thenétkat a Former Pre-Merger Center Director ceasegice on the Board, the terrhegacy
Director” shall mean an individual selected by ajarity of the Former Préderger Center Directors then serving on the Boandlyding
anyone who became a Legacy Director as a restitteofessation of service of a Former Rrerger Center Director) and then approved
vote of twothirds of the entire Board, such approval not toubmeeasonably withheld. Notwithstanding the foregoiin the event that
replacement director cannot be selected by meattisoprocess after a good faith attempt to dotbe, Board, by a vote of twitkirds of the
entire Board, shall select an individual to repldedirector who has left the board.




Nominations or other proposals, other than thosdent®y, or at the direction of, a majority of theaBw of Directors or a committee ther
shall be made only if timely written notice has ggven to the Secretary of the corporation. Tdifmely, such notice shall be delivered t
mailed and received at the principal executivecefi of the corporation not less than 50 days naertwan 75 days prior to the meet
irrespective of any deferrals, postponements aswadments thereof to a later date; provided, howethat in the event that less than 60 «
notice or prior public disclosure of the date of tineeting is given or made to stockholders, ndiicéhe stockholder to be timely must be
received not later than the close of business eri@th day following the day on which such noti¢ehe date of meeting was mailed or s
public disclosure was made, whichever first occurs.

Each such notice to the Secretary shall set fdifhthe name and address of record of the stockdnaoleho intends to make t
nomination; (ii) a representation that the stocllkolis a holder of record of shares of the corpamaéntitled to vote at such meeting
intends to appear in person or by proxy at the imgéd nominate the person or persons specifigidmotice; (iii) the name, age, business
residence addresses, and principal occupation ptogment of each nominee if the proposal is a natiom to the Board of Directors; (iv
description of all arrangements or understandingtsvéen the stockholder and each nominee and amy p#rson or persons (naming s
person or persons) pursuant to which the nominaifonominations are to be made by the stockhol@@rsuch other information regardi
each nominee proposed by such stockholder as Wwimulgquired to be included in a proxy statemestfppursuant to the proxy rules of
Securities and Exchange Commission, as then ircteff@) the consent of each nominee to serve disextor of the corporation if so elec
and (vii) the name, address, principal occupatioth @avnership of the corporation of any other pdudying an interest in the proposal.
corporation may require any proposed nominee taighrsuch other information as may reasonably gaired by the corporation to determ
the eligibility of such proposed nominee to sersaalirector of the corporation.




A majority of the Board of Directors may reject apsoposal or nomination by a stockholder not timelgde or otherwise not
accordance with the terms of this Section 3.1. iajority of the Board of Directors reasonably det@es that the information provided i
stockholder's notice does not satisfy the inforovatl requirements of this Section 3.1 in any matesspect, the Secretary of the corpor:
shall promptly notify such stockholder of the defiecy in writing. The stockholder shall have an appnity to cure the deficiency
providing additional information to the Secretarighin such period of time, not to exceed ten dagsfthe date such deficiency notice is g
to the stockholder, as a majority of the Board akEtors shall reasonably determine. If the deficieis not cured within such period, or
majority of the Board of Directors reasonably detimes that the additional information provided e tstockholder, together with -
information previously provided, does not satidfg requirements of this Section 3.1 in any matedapect, then a majority of the Boarc
Directors may reject such stockholder's nominatibhe Secretary of the corporation shall notify ackholder in writing whether F
nomination has been made in accordance with the &ind information requirements of this Section 3.1.

3.2. Tenure Except as otherwise provided by law, by the fiegtie of incorporation or by these bgws, each director shall hold off
until the next annual meeting and until his sucoesselected and qualified, or until he soonesdiesigns, is removed or becomes disquall

3.3._Powers The business and affairs of the corporation dtmlinanaged by or under the direction of the bo&xirectors who she
have and may exercise all the powers of the cotiporand do all such lawful acts and things asnarteby law, the certificate of incorporat
or these by-laws directed or required to be exedccs done by the shareholders.

3.4. Vacancies Vacancies and any newly created directorshipgtieg from any increase in the number of directoi@y be filled b
vote of the shareholders at a meeting called ferpghrpose, or subject to Section 3.1 hereof, byagonity of the directors then in offic
although less than a quorum, or by a sole remaidiregtor. When one or more directors shall regigm the board, effective at a future d
subject to Section 3.1 hereof, a majority of thedtiors then in office, including those who haveigeed, shall have power to fill such vace
or vacancies, the vote or action by writing thereamtake effect when such resignation or resignatshall become effective. The directors ¢
have and may exercise all their powers notwithstanthe existence of one or more vacancies in thainber, subject to any requirement
law or of the certificate of incorporation or oetfe bylaws as to the number of directors required fouargm or for any vote or other actic
Vacancies to be filled by the directors shall benpptly filled.

3.5._Committees (a) Subject to the provisions of these bylaws,libhard of directors may, by vote of a majoritytha# whole board, (
designate, change the membership of or terminatextstence of any committee or committees, eanindtiee to consist of one or more of
directors, and to designate the Chairman of each sommittee; (ii) designate one or more directassalternate members of any s
committee who may replace any absent or disqudliftember at any meeting of the committee; and deéfermine the extent to which e
such committee shall have and may exercise the ngoafethe board of directors in the managementhef business and affairs of
corporation, including the power to authorize thalof the corporation to be affixed to all papetsch require it and the power and authc
to declare dividends or to authorize the issuarictazk; excepting, however, such powers whichaw, Iby the certificate of incorporation
by these byaws they are prohibited from so delegating. Ndtaianding the forgoing, the board of directors Iskatablish at least t
following four (4) committees: the Executive Comted, the Audit Committee, the Nominating and Coap®iGovernance Committee and
Compensation Committee.




(b) The Executive Committee shall consist of asidaur (4) directors, one of whom shall be theeflixecutive Officer of the corporatic
Until the 2017 annual meeting of shareholders, lwaléof the members of the Executive Committeeldiale served as members of the B
of Directors of ConnectOne prior to the Merger, amé half of the members of the Executive Commistesl have served as members o
Board of Directors of the corporation prior to thierger. The Chief Executive Officer of the corpaatshall serve as the Chairman of
Executive Committee. The Executive Committee shalle and exercise the full authority of the bodrdlicectors in the management of
business of the corporation between meetings ofuthboard of directors, except to the extent angh exercise of authority is reserved by
to the full board of directors.

(c) The Audit Committee shall consist of at leastrf(4) members, each of whom shall meet the stdadset forth in the charter of the Audit
Committee. Until the 2017 annual meeting of shalagrs, one-half of the members of the Audit Comaaitshall have served as members of
the Board of Directors of ConnectOne prior to thertyer, and one half of the members of the Audit @dattee shall have served as membe
the Board of Directors of the corporation priottite Merger. The Audit Committee shall have theekitind powers set forth in its charter.

(d) The Nominating and Corporate Governance Coremghall consist of at least four (4) members, ehegthom shall meet the standards set
forth in the charter of the Nominating and Corper@overnance Committee. Until the 2017 annual mgetf shareholders, one-half of the
members of the Nominating and Corporate Govern@uremittee shall have served as members of the Bfdbitectors of ConnectOne prior
to the Merger and one half of the members of thsidating and Corporate Governance Committee shak Iserved as members of the Boart
of Directors of the corporation prior to the Mergéhe Nominating and Corporate Governance Commsttedl have the duties and powers set
forth in its charter.

(e) The Compensation Committee shall consist &dast four (4) members, each of which will meetstandards set forth in the charter of the
Compensation Committee. Until the 2017 annual mgedf shareholders, one-half of the members oChpensation Committee shall have
served as members of the Board of Directors of €ct@®ne prior to the Merger and one half of the menslof the Compensation Committee
shall have served as members of the Board of Directf the corporation prior to the Merger. The @emsation Committee shall have the
duties and powers set forth in its charter.

(f) Except as the board of directors may otherwlisgrmine or these bylaws otherwise provide, amyrmaittee may make rules for the conduct
of its business, but unless otherwise providedheybipard or such rules, its business shall be atedwas nearly as may be in the same mannc
as is provided by these by-laws for the condudiusiness by the board of directors. Each commiitedl keep regular minutes of its meetings
and report the same to the board of directors .




3.6. Regular MeetingsRegular meetings of the board of directors maydld without call or notice at such places witbinwithou
the State of New Jersey and at such times as thed bnay from time to time determine, provided thatice of the first regular meeti
following any such determination shall be givenatusent directors. A regular meeting of the directoray be held without call or not
immediately after and at the same place as thesdhmmeeting of shareholders.

3.7. Special MeetingsSpecial meetings of the board of directors mapdid at any time and at any place within or withitne Stat
of New Jersey designated in the notice of the mggtvhen called by the chairman of the board, ¥f, dime president, or by orthird or more il
number of the directors, reasonable notice thebeaig given to each director by the secretary otheychairman of the board, if any,
president or any one of the directors calling thetimg.

3.8. Natice. It shall be reasonable and sufficient notice ttiractor to send notice by mail at least foeight hours or by telegram
least twentyfour hours before the meeting addressed to himsatsdual or last known business or residence agdne® give notice to him
person or by telephone at least twefayr hours before the meeting. Notice of a meetiagd not be given to any director if a written veaio
notice, executed by him before or after the meeimdled with the records of the meeting, or tyyalirector who attends the meeting witt
protesting prior thereto or at its commencementidlak of notice to him. Neither notice of a meetimgyy a waiver of a notice need specify
purposes of the meeting.

3.9. Quorum Except as may be otherwise provided by law, yddrtificate of incorporation or by these layvs, at any meeting
the directors a majority of the directors then ffice shall constitute a quorum. Any meeting mayaldgurned from time to time by a majo
of the votes cast upon the question, whether oarmptorum is present, and the meeting may be Iseddljpurned without further notice.

3.10._Action by Vote Except as may be otherwise provided by law, leydértificate of incorporation or by these layvs, when
qguorum is present at any meeting the vote of a nityjof the directors present shall be the acheftboard of directors.

3.11. Action Without a MeetingAny action required or permitted to be takenrat mmeeting of the board of directors or a comm
thereof may be taken without a meeting if all thenmbers of the board or of such committee, as the aay be, consent thereto in writing,
such writing or writings are filed with the records the meetings of the board or of such committaech consent shall be treated fol
purposes as the act of the board or of such coemnisis the case may be.

3.12. Patrticipation in Meetings by Conferenitaephone Members of the board of directors, or any conerittlesignated by st
board, may participate in a meeting of such boardoonmittee by means of conference telephone oilaimommunications equipment
means of which all persons participating in the tingecan hear each other or by any other meansipedhby law. Such participation st
constitute presence in person at such meeting.




3.13._Compensationin the discretion of the board of directors, edkctor may be paid such fees for his servicedi@stor and t
reimbursed for his reasonable expenses incurrgédeirperformance of his duties as director as thadof directors from time to time m
determine. Nothing contained in this section shellconstrued to preclude any director from ser#fregcorporation in any other capacity
receiving reasonable compensation therefor.

3.14. Interested Directors and Officers

(a) No contract or transaction between the corpmrand one or more of its directors or officenshetween the corporati
and any other corporation, partnership, associatorother organization in which one or more of ttegporation's directors or officers
directors or officers, or have a financial interestall be void or voidable solely for this reason,solely because the director or office
present at or participates in the meeting of theréb@r committee thereof which authorizes the @mttor transaction, or solely because h
their votes are counted for such purpose, if argyafrthe following is true:

(1) The material facts as to his relationship ¢eriest and as to the contract or transaction a@atied or are knov
to the board of directors or the committee, anditbard or committee in good faith authorizes thetiazt or transaction by the affirmat
votes of a majority of the disinterested directersen though the disinterested directors be lems dhquorum; or

(2) The material facts as to his relationship ¢eriest and as to the contract or transaction a@adied or are knov
to the shareholders entitled to vote thereon, haabntract or transaction is specifically approedood faith by vote of the shareholders; or

(3) The contract or transaction is fair as to tbgporation as of the time it is authorized, apprbwe ratified, by th
board of directors, a committee thereof, or theahalders.

(b) Common or interested directors may be countedetermining the presence of a quorum at a meetirthe board ¢
directors or of a committee which authorizes thetigeet or transaction.

3.15._Lead DirectoiTo the extent the Chairman of the corporation atswes as an executive officer of the corporatiomboard she
appoint an independent director to serve as "Ldagcivr in the conduct of board Executive Sessiwetings.

The Lead Director shall:
« Chair any meeting of the non-management or indegrgndirectors in executive session;

« Meet with any director who is not adequately perfioig his or her duties as a member of the Boaahgrcommittee;




. Facilitate communications between other membete@®Board and the Chairman of the Board; howe\ash @lirector i
free to communicate directly with the Chairmanh# Board

- Work with the Chairman of the Board in the preparabf the agenda for each Board meeting and ierdehing th
need for special meetings of the Boe

Section 4. OFFICERS AND AGENTS

4.1. Enumeration; QualificationThe officers of the corporation shall be a ctarécutive officer, a president, a treasurer, actag
and such other officers, if any, as the board ofaors from time to time may in its discretionatler appoint including without limitation
chairman of the board, one or more vice presidantsa controller. The corporation may also havé sigents, if any, as the board of direc
from time to time may in its discretion choose. Agfficer may be but none need be a director oredi@der. Any two or more offices may
held by the same person. Any officer may be requingthe board of directors to secure the faitpriformance of his duties to the corpora
by giving bond in such amount and with suretiestberwise as the board of directors may determine.

4.2. ChairmanThe Chairman shall preside at all meetings of thardb of directors or shareholders of the corponatio his absenc
the Lead Director, or in his absence, such othecthr as shall be selected by a majority of therthoshall preside.

4.3. Chief Executive OfficefThe Chief Executive Officer shall have general exioe powers to run the operations of the corpon
and carry out the dictates of the board of directble shall have general supervision of the businéshe corporation, and shall prescribe
duties of the other officers and employees of tparation. The Chief Executive Officer shall hakie authority to retain or terminate offic
and employees of the corporation, subject to Boatification with regard to the Chief Financial @#r, Chief Lending Officer and Ch
Credit Officer.

4.4. PresidentThe President shall have such duties and respétistbias shall be prescribed to him by the boardhe Chie
Executive Officer. In addition, he shall have swuther powers and duties as may be accorded himavayot regulation, or, to the extent
prescribed to another office, by industry practice.

4.5. Treasurer and Assistant TreasurérBe treasurer shall be the chief financial offiokthe corporation and shall be in charge ¢
funds and valuable papers, and shall have such dtlires and powers as may be designated from tiiniene by the board of directors or
the president. If no controller is elected, theswger shall also have the duties and powers afdhtoller. Any assistant treasurers shall |
such duties and powers as shall be designatedtinoeto time by the board of directors, the preside the treasurer.




4.6. Controller and Assistant Controllerd a controller is elected, he shall be the cliefounting officer of the corporation and s
be in charge of its books of account and accountiagrds, and of its accounting procedures. Hd bhak such other duties and powers as
be designated from time to time by the board afctors, the president or the treasurer.

Any assistant controller shall have such dutiesowers as shall be designated from time to timghbyboard of directors,
the president, the treasurer or the controller.

4.7. Secretary and Assistant Secretari€se secretary shall record all proceedings ofstiereholders, of the board of directors ar
committees of the board of directors in a book enies of books to be kept therefor and shall filer¢in all actions by written consent
shareholders or directors. In the absence of thetay from any meeting, an assistant secretariy tioere be none or he is absent, a tempi
secretary chosen at the meeting, shall recordrbeepdings thereof. Unless a transfer agent hasdgeointed the secretary shall keep or ¢
to be kept the stock and transfer records of thpazation, which shall contain the names and re@aldresses of all shareholders anc
number of shares registered in the name of eaaklsblder. He shall have such other duties and ppagmay from time to time be designi
by the board of directors or the president. Anystast secretaries shall have such duties and poageshall be designated from time to tim
the board of directors, the president or the saryet

4.8. Other Officers Subject to law, to the certificate of incorpooatiand to the other provisions of theseldys, each officer sh
have, in addition to the duties and powers hereinfarth, if any, such duties and powers as arenconty incident to his office and st
additional duties and powers as the board of dirsahay from time to time designate.

4.9. Election. The officers may be elected by the board of dinscat their first meeting following the annual eting of the
shareholders or at any other time. At any timeromftime to time the directors may delegate to afffiger their power to elect or appoint ¢
other officer or any agents.

4.10. Tenure Each officer shall hold office until the first eténg of the board of directors following the nextnual meeting of ti
shareholders and until his respective successonasen and qualified unless a shorter period s$teale been specified by the terms of
election or appointment, or in each case untildener dies, resigns, is removed or becomes disguhalEach agent shall retain his authorit
the pleasure of the directors, or the officer byomhhe was appointed or by the officer who then $i@lgent appointive power.

Section 5. RESIGNATIONS AND REMOVALS

5.1. Any director or officer may resign at any tifog delivering his resignation in writing to theattiman of the board, if any, t
president, or the secretary or to a meeting ofltbard of directors. Such resignation shall be dffecupon receipt unless specified tc
effective at some other time, and without in eitbase the necessity of its being accepted unlessetfignation shall so state. A dire
(including persons elected by directors to fill @acies in the board) may be removed from officehvait without cause by the vote of
holders of a majority of the votes cast at a megetihshareholders by the holderssbfares entitled to vote thereon. The board of tireana
at any time remove any officer either with or with@ause. The board of directors may at any timaiteate or modify the authority of a
agent. No director or officer resigning and (exogpere a right to receive compensation shall beesgty provided in a duly authorized writ
agreement with the corporation) no director oragffiremoved shall have any right to any compensa® such director or officer for ¢
period following his resignation or removal, or amght to damages on account of such removal, véréifls compensation be by the mont
by the year or otherwise; unless, in the case resmnation, the directors, or, in the case of neathahe body acting on the removal, sha
their or its discretion provide for compensation.
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Section 6. VACANCIES

6.1. If the office of the chief executive officgatesident or the treasurer or the secretary becamesnt, the directors may elec
successor by vote of a majority of the directoentim office. If the office of any other officer t@mes vacant, any person or body empow
to elect or appoint that officer may choose a ss®oe Each such successor shall hold office forutiexpired term, and in the case of
president, the treasurer and the secretary umstishécessor is chosen and qualified or in each watiiehe sooner dies, resigns, is remove
becomes disqualified. Any vacancy of a directorstall be filled as specified in Section 3.4 ofsihdy-laws.

Section 7. CAPITAL STOCK

7.1. Stock Certificates Each shareholder shall be entitled to a certicdating the number and the class and the degignaf the
series, if any, of the shares held by him, in starim as shall, in conformity to law, the certifieabf incorporation and the Hgws, b
prescribed from time to time by the board of dioest Such certificate shall be signed by the chairmor vice chairman of the board, if any
the president or a vice president and may be cmigteed by the treasurer or an assistant treasuitgy the secretary or an assistant secre
Any of or all the signatures on the certificate niiya facsimile. In case an officer, transfer agentegistrar who has signed or whose facsl
signature has been placed on such certificate bha# ceased to be such officer, transfer agemtgistrar before such certificate is issue
may be issued by the corporation with the sameeéffe if he were such officer, transfer agentgegigtrar at the time of its issue.

7.2. Loss of CertificatesIn the case of the alleged theft, loss, desiounctir mutilation of a certificate of stock, a dwplie certificat
may be issued in place thereof, upon such termkjdimng receipt of a bond sufficient to indemnikhetcorporation against any claim on acc
thereof, as the board of directors may prescribe.

Section 8. TRANSFER OF SHARES OF STOCK

8.1. Transfer on BooksSubiject to the restrictions, if any, stated aedoon the stock certificate, shares of stock meayrénsferred ¢
the books of the corporation by the surrender ¢éocibrporation or its transfer agent of the cediféctherefor properly endorsed or accompe
by a written assignment and power of attorney pilgpmxecuted, with necessary transfer stamps affiaad with such proof of the authenti
of signature as the board of directors or the fearmgent of the corporation may reasonably reqliseept as may be otherwise require:
law, by the certificate of incorporation or by tedsylaws, the corporation shall be entitled to treat tacord holder of stock as shown o1
books as the owner of such stock for all purpoisesyding the payment of dividends and the rightdoeive notice and to vote or to give
consent with respect thereto, regardless of amsfea, pledge or other disposition of such stockl time shares have been properly transfe
on the books of the corporation.
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It shall be the duty of each shareholder to ndtify corporation of his post office address.

8.2. Record Date and Closing Transfer Books order that the corporation may determine therasholders entitled to notice of ol
vote at any meeting of shareholders or any adjoamthereof, or to express consent to corporatera@ writing without a meeting,
entitled to receive payment of any dividend or ottlistribution or allotment of any rights, or efgi to exercise any rights in respect of
change, conversion or exchange of stock or foptirpose of any other lawful action, the board oéciors may fix, in advance, a record ¢
which shall not be more than sixty nor less thandays (or such longer period as may be requiredwy before the date of such meeting,
more than sixty days prior to any other action.

If no record date is fixed

(a) The record date for determining shareholdet#lesh to notice of or to vote at a meeting of &faiders shall be at t
close of business on the day next preceding theodayhich notice is given, or, if notice is waiveat,the close of business on the day
preceding the day on which the meeting is held.

(b) The record date for determining shareholdetilet to express consent to corporate action iitivg without a meeting
when no prior action by the board of directorsasessary, shall be the day on which the first mittonsent is expressed.

(c) The record date for determining shareholdersffiy other purpose shall be at the close of basiona the day on which 1
board of directors adopts the resolution relatheyeto.

A determination of shareholders of record entitledhotice of or to vote at a meeting of sharehadshall apply to ar
adjournment of the meeting; provided, however, thatboard of directors may fix a new record datettie adjourned meeting.

8.3. BookEntry Issuances and TransfergAny provisions or terms contained in this Sect®ror these byaws to the contra
notwithstanding, shares of the corporatiapital stock or other securities duly authoriaed issued by the corporation may be issu
bookentry only form through the Direct Registration gm@am, or an equivalent system, such that no phlysiesificates are issued t
ownership of such shares is evidenced solely hyesndn the records of the corporation and/or#éedfer agent kept for that purpose. Tran:
of securities may also be made electronically andemced by boolentries only. In lieu of physical certificates, tiefs of such securities v
receive account statements setting forth their ogiip from the corporation or its transfer agent.
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Section 9. CORPORATE SEAL

9.1. Subject to alteration by the directors, the séthe corporation shall consist of a ffated circular die with the word "New Jers
and the name of the corporation cut or engraveckting together with such other words, dates or @sas may be approved from time to 1
by the directors.

Section 10. EXECUTION OF PAPERS

10.1. Except as the board of directors may genedaliin particular cases authorize the executi@rebf in some other manner,
deeds, leases, transfers, contracts, bonds, mbiesks, drafts or other obligations made, accepteshdorsed by the corporation shall be si
by the chairman of the board, if any, the presidanice president or the treasurer.

Section 11. FISCAL YEAR
11.1. The fiscal year of the corporation shall beedmined from time to time by the board of diresto
Section 12. INDEMNIFICATION

12.1. Indemnification of Directors and Officer$he corporation shall, to the fullest extent pied by applicable law, indemnify a
person (and the heirs, executors and administrabeneof) who was or is made, or threatened to bdena party to an action, suit
proceeding, whether civil, criminal, administratioeinvestigative, whether involving any actualatleged breach of duty, neglect or error,
accountability, or any actual or alleged misstatetmmisleading statement or other act or omissiuh \hether brought or threatened in
court or administrative or legislative body or aggnncluding an action by or in the right of thergoration to procure a judgment in its fa
and an action by or in the right of any other cogtion of any type or kind, domestic or foreign, arty partnership, joint venture, trt
employee benefit plan or other enterprise, which director or officer of the corporation is serviaghas served in any capacity at the rec
of the corporation, by reason of the fact thatHhis,testator or intestate is or was a directorféicer of the corporation, or is serving or
served such other corporation, partnership, joariture, trust, employee benefit plan or other @nige in any capacity, against judgme
fines, amounts paid in settlement, and costs, @saagd expenses, including attorneys' fees, inttinerein or in any appeal thereof.

12.2. Indemnification of Others The corporation shall indemnify other persons agithburse the expenses thereof, to the e
required by applicable law, and may indemnify arilgeo person to whom the corporation is permittecortovide indemnification or tt
advancement of expenses, whether pursuant to rigfatsted pursuant to, or provided by, the New JeBesiness Corporation Act
otherwise.
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12.3._ Advances or Reimbursement of Expensdse corporation shall, from time to time, reimfgior advance to any person refe
to in Section 12.1 the funds necessary for paynoéreéxpenses, including attorneys' fees, incurregannection with any action, suit
proceeding referred to in Section 12.1, upon receipa written undertaking by or on behalf of symdrson to repay such amount(s)
judgment or other final adjudication adverse todirector or officer establishes that his acts missions (i) constitute a breach of his dut
loyalty to the corporation or its shareholderg, \{iere not in good faith, (iii) involved a knowingplation of law, (iv) resulted in his receivi
an improper personal benefit, or (v) were otherwiSsuch a character that New Jersey law wouldiredbat such amount(s) be repaid.

12.4. Service of Certain Entities Deemdguested Any director or officer of the corporation sergirfi) another corporation,
which a majority of the shares entitled to votaha election of its directors is held by the cogimm, or (ii) any employee benefit plan of
corporation or any corporation referred in claugar{ any capacity shall be deemed to be doingtdbe request of the corporation.

12.5. Interpretation Any person entitled to be indemnified or to teémbursement or advancement of expenses as a roatighi
pursuant to this Article may elect to have the trighindemnification (or advancement of expens&rjpreted on the basis of the applicable
in effect at the time of the occurrence of the ¢w@nevents giving rise to the action, suit or eding, to the extent permitted by applic
law, or on the basis of the applicable law in effgche time indemnification is sought.

12.6._Indemnification Right The right to be indemnified or to the reimbursetnar advancement of expenses pursuant to thislé
(i) is a contract right pursuant to which the persatitled thereto may bring suit as if the prows hereof were set forth in a separate wi
contract between the corporation and the directoofficer, (ii) is intended to be retroactive anidall be available with respect to eve
occurring prior to the adoption hereof, (iii) shedintinue to exist after any elimination of or amerent to this Article 12 hereof with respec
events occurring prior thereto, and (iv) and shall be deemed exclusive of any other rights to tvldiny person claiming indemnificati
hereunder may be entitled.

12.7. Indemnification ClaimsIf a request to be indemnified or for the reingmment or advancement of expenses pursuant he
not paid in full by the corporation within thirtyagis after a written claim has been received byctirporation, the claimant may at any t
thereafter bring suit against the corporation tover the unpaid amount of the claim and, if sustgés$n whole or in part, the claimant shall
entitled also to be paid the expenses of proseguwirch claim. Neither the failure of the corpomatigncluding its Board of Directol
independent legal counsel, or its shareholderfpte made a determination prior to the commencewpfesiich action that indemnification
or reimbursement or advancement of expenses tol#iant is proper in the circumstances, nor anadaetermination by the corporat
(including its Board of Directors, independent legaunsel, or its shareholders) that the claimamat entitled to indemnification or to
reimbursement or advancement of expenses, shalldeéense to the action or create a presumptidrittbalaimant is not so entitled.
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Section 13. AMENDMENTS

13.1. These byaws may be adopted, amended or repealed by vodenadjority of the directors then in office or thetvote of th
holders a majority of the votes cast at a meetinghareholders by the holders of shares entitledote thereon; provided however, that
amendment undertaken by the board of directorkeditst paragraph of Section 3.1 or to any pravisn Sections 3.2, 3.4, 3.5 3.15 and
Section 13.1 hereto shall require the vote of leastthirds (2/3rds) of the entire then electedrdaaf directors. Any byaw, whether adopte
amended or repealed by the shareholders or disggetay, subject to the forgoing, be amended ostaied by the shareholders or the direc
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EXHIBIT 1.11
OFFICERS OF THE SURVIVING CORPORATION

Part | —Officers of the Surviving Corporation :

Frank S. Sorrentino, Chairman, President and &hietutive Officer
William S. Burns, Chief Financial Officer

Anthony Weagley, Chief Operating Officer

Part Il — Executive Officers of the Surviving Bank:
Frank S. Sorrentino, Chairman, President and Ghietutive Officer
William S. Burns, Chief Financial Officer

Anthony Weagley, Chief Operating Officer




EXHIBIT 4.14()(A)
CONSULTING AGREEMENT

Filed as a separate Exhibit.




EXHIBIT 4.14(i)(B)
INDUCEMENT AGREEMENT

Filed as a separate Exhibit.




EXHIBIT 4.14(i)(C)
REGISTRATION RIGHTS AGREEMENT

Filed as a separate Exhibit.




VOTING AGREEMENT

This Voting Agreement (this Agreement”) is dated as of January 20, 2014, by and betweeméet@ne Bancorp, Inc., a New Jel
corporation and registered bank holding compang“@ompany "), and the shareholder of Center Bancorp, Inc., a B&nsey corporation a
registered bank holding companyRéarent”), executing this Agreement on the signature pgagreto (the ‘Shareholder™).

RECITALS

A. Concurrently with the execution of this Agreemdprarent and the Company have entered into anefgget and Plan of Merger (the “
Merger Agreement”) that provides, among other things, for the mei(giee “ Merger ") of the Company with and into Parent upon the t
and subject to the conditions set forth therein.

B. As of the date hereof, the Shareholder is tlwerce and Beneficial Owner (as defined below) oft thamber of shares of Par
Common Stock (including, for purposes of this Agneat, all shares or other voting securities intaclwlany shares of Parent Common S
may be reclassified, sulivided, consolidated or converted and any rightsl denefits arising therefrom (including any divids o
distributions of securities that may be declaredespect of such shares of Parent Common Stoak), Brarent Common Shares’) set fortt
below the Shareholder’'s name on the signature pagso.

C. As a condition to the Compamsywillingness to enter into and perform its obligas under the Merger Agreement, the Shareholds
agreed to enter into this Agreement.

NOW THEREFORE , the parties hereto agree as follows:
I. CERTAIN DEFINITIONS

1.1. Capitalized TermsCapitalized terms used in this Agreement anddeéined herein shall have the meanings ascribeddh terms i
the Merger Agreement.

1.2. Other Definitions For the purposes of this Agreement:

“ Beneficial Owner” or “ Beneficial Ownership” with respect to any securities means having “fieia ownership”of such securitie
(as determined pursuant to Rule 13d-3 under tharies Exchange Act of 1934, as amended).

“ Jointly Owned Shares” means the Parent Common Shares Beneficially Owneithdo Shareholder as of the applicable record
(including any Parent Common Shares that the Sbhltehmay acquire after the date hereof) for whinad Shareholder has joint or she
voting power with such Shareholder’s spouse.

“ Owned Shares’ means the Parent Common Shares Beneficially OwgdtidoShareholder as of the applicable record @atduding
any Parent Common Shares that the Shareholder cgayra after the date hereof) for which the Shaldgrdchas sole voting power.

“ Restricted Transfer Termination Date ” means the soonest of (i) the date on which the &teAgreement is terminated, (i)
Effective Time, (iii) the date, if any, on whichelfCompany releases the Shareholder from the SHdegisoobligations hereunder and (iv)
date immediately following the date, if any, on athPParent’s shareholders approve all of the P&bkateholder Matters.




“ Transfer " means, with respect to a security, the sale, geastgnment, transfer, pledge, hypothecation, ebcaimee, constructive se
or other disposition of such security or the Beriafi Ownership thereof (including by operation afv), or the entry into of any contre
agreement or other obligation to effect any of fin@going, including, for purposes of this Agreemnehe transfer or sharing of any voti
investment or dispositive power of such security.

[I. SUPPORT OBLIGATIONS OF THE SHAREHOLDER

2.1. Agreement to Vote The Shareholder irrevocably and unconditionatlyeas that from and after the date hereof, at aegtint
(whether annual or special, and at each adjourngEbstponed meeting) of shareholders of Parenéddth vote for approval of the Merg
however called, or in connection with any writtemsent of Parerg’shareholders relating to the Merger, the Shadehaolill (x) appear at ea
such meeting, cause all of the Shareholder's Ovteates, and use the Shareholder’s reasonableffmrst & cause all of the Shareholder’
Jointly Owned Shares, to be counted as presergahér purposes of calculating a quorum, and nedio each request by Parent for wri
consent, if any, (y) vote (or consent) or causkdwoted (or validly execute and return and causenaent to be granted with respect to) ¢
the Owned Shares and use the Shareholder’s redsdrest efforts to cause to be voted (or validlgaire and return and use the Sharehalde
reasonable best efforts to cause a consent toadrdegk with respect to) all of the Jointly Owned 18kain each case, in favor of all Pa
Shareholder Matters, including the adoption of Merger Agreement and the Merger and, if it shallnbeessary for any such meeting t
adjourned or postponed due to a lack of a quorarfavor of such adjournment or postponement anddi® (or consent) or cause to be wi
(or validly execute and return and cause a cornsebé granted with respect to) all of the Ownedr&hand use the Shareholderéasonab
best efforts to cause to be voted (or validly exe@und return and use the Sharehoklezasonable best efforts to cause a consentdoabée:
with respect to) all of the Jointly Owned Sharesach case, against any Parent Acquisition Praposa

2.2. Restrictions on TransfeExcept as otherwise consented to in writing ley@ompany, the Shareholder agrees from and aieddt
hereof and until the Restricted Transfer Termimafdate, not to tender, or cause to be tendereal aimy tender or exchange offer or othen
directly or indirectly Transfer, or cause to be fisterred, any Owned Shares or Jointly Owned Shareany rights, options or warrants
acquire any Parent Common Shares), except forfaemnt® charities, charitable trusts, or other ithate organizations under Section 501(c
of the Internal Revenue Code of 1986, as amendehlldescents or the spouse of the Shareholdés,atrust or other entity for the benefi
one or more of the foregoing persons, or by medrsan-kind distribution of all or part of the Seaolders Parent Common Shares to
Shareholder’s direct or indirect equityholders;vitled that the transferee of any transfer described is $lection 2.2 agrees in writing to
bound by the terms of this Agreement. If so reqeeesly the Company, the Shareholder agrees thaiettiéicates representing Owned Sh
and Jointly Owned Shares shall bear a legend gttiat they are subject to this Agreement.

-2




2.3 Parent Acquisition ProposalThe Shareholder agrees that from and after the lereof, the Shareholder will not, and will uke
Shareholder’s reasonable best efforts to not peamyjt of the Shareholder'affiliates to, directly or indirectly, solicitnitiate, encourage
facilitate, or furnish or disclose ngwublic information in furtherance of, or commentpaly in favor of, any inquiries or the making afy
proposal with respect to any Parent AcquisitionpBsal, or negotiate, explore or otherwise engag#isoussions with any person (other 1
Parent or its directors, officers, employees, agemd representatives) with respect to any Parequisition Proposal or enter into ¢
agreement, arrangement or understanding with respemy Parent Acquisition Proposal or agree totberwise assist in the effectuatior
any Parent Acquisition Proposal or comment publiclfavor of any Parent Acquisition Propogailovided, however, that nothing herein sh
prevent the Shareholder from taking any actiorgroitting to take any action, (i) if applicable, asnember of the Board of Directors of Pa
required so as not to act inconsistently with thar8holders fiduciary obligations as a Director of Parenéaftonsultation with outside coun
or (ii) if applicable, as an officer of Parent régd so as not to act inconsistently with the Shalaer’s fiduciary obligations, if any, as
officer of Parent after consultation with outsidrinsel, in each case to the extent, and only textent, permitted by Section 5.3 of the Me
Agreement.

IIl. GENERAL

3.1. Governing Law; JurisdictionThis Agreement and any controversies arising va#pect hereto shall be construed in accordantt
and governed by the laws of the State of New Jefahout regard to principles of conflict of lavtkat would apply the law of anott
jurisdiction). Each of the parties hereto herelbgvocably and unconditionally submits, for itselfdats property, to the jurisdiction of any N
Jersey State court or federal court of the UniteteS of America sitting in New Jersey, and anyedipfe court thereof, in any action
proceeding arising out of or relating to this Agremt, or for recognition or enforcement of any jomt, and each of the parties hereto he
irrevocably and unconditionally agrees that allmkin respect of any such action or proceeding beafieard and determined in any such
Jersey State court or, to the extent permittechby in such federal court.

3.2. AmendmentsThis Agreement may not be amended except byemragreement signed by the Company and by the I8lides.

3.3. Entire Agreement This Agreement constitutes the entire agreemadt supersedes all other prior agreements, unddiatgs
representations and warranties, both written anfj among the parties to this Agreement with resfmethe subject matter of this Agreement.

3.4. Counterparts; ExecutionThis Agreement may be executed in any numberoohterparts, all of which are one and the ¢
agreement. This Agreement may be executed by fdesimpdf signature by any party and such sigreatsrdeemed binding for all purpo
hereof, without delivery of an original signatureiry thereafter required.

3.5. Effectiveness and Terminatiohis Agreement will become effective when the @amy has received the counterparts signed k
Shareholder and itself and shall terminate on the dhat the Merger is approved by Paemhareholders. In the event that the Me
Agreement is terminated in accordance with its grihis Agreement shall automatically terminate badf no further force or effect. Ug
such termination, except for any rights any pargyrhave in respect of any breach by any other dritg obligations hereunder, neither p.
hereto shall have any further obligation or liggitiereunder.




3.6 Proxy. The Shareholder hereby constitutes and appdigsPresident of the Company, with full power obsttution, as th
Shareholdes proxy with respect to the matters set forth mengicluding without limitation, each of the matetescribed in Sections 2.1
2.3 of this Agreement, and hereby authorizes suckypo represent and to vote, if and only if tHe&holder (i) fails to vote or (ii) attempts
vote (whether by proxy, in person or by written sent) in a manner that is inconsistent with thengeiof this Agreement, all of su
Shareholdes Owned Shares in the manner contemplated by ®ecfldl and 2.3 of this Agreement. The proxy grargedsuant to tt
immediately preceding sentence is given to indheeGompany to execute the Merger Agreement ansiy@s is coupled with an interest .
shall be irrevocable unless and until this Agreenoerany such rights granted hereunder terminagxpire pursuant to the terms hereof.
Shareholder hereby revokes any and all previousigsavith respect to the Shareholde®wned Shares and shall not hereafter, unlessratit
this Agreement or any rights granted hereunderiterta or expire pursuant to the terms hereof, ptijmogrant any other proxy or power
attorney with respect to any of the Shareholdeis &l Shares, deposit any of the Sharehadd@wned Shares into a voting trust or enter
any agreement (other than this Agreement), arrapgeior understanding with any person or entityeatly or indirectly, to vote, grant a
proxy or give instructions with respect to the agtiof any of any of the Shareholde©wned Shares, in each case, with respect to fating
matters set forth herein.

3.7 Equitable RemediesThe parties hereto agree that irreparable haroidvaccur in the event that any of the agreememdspsovision
of this Agreement were not performed fully by tharties hereto in accordance with their specifienteror conditions or were otherw
breached, and that money damages are an inadegumésly for breach of this Agreement because ofdiffeulty of ascertaining ar
guantifying the amount of damage that will be stgfteby the parties hereto in the event that thissAgent is not performed in accordance
its terms or conditions or is otherwise breacheéds laccordingly hereby agreed that the partiegtbeshall be entitled to an injunction
injunctions to restrain, enjoin and prevent breaabfethis Agreement by the other parties and tomeef specifically the terms and provisi
hereof in any court referred to in Section 3.1 b&rsuch remedy being in addition to, and not éu lof, any other rights and remedies to w
the other parties are entitled to at law or in Bqui

3.8 Waiver of Jury Trial Each party hereto hereby waives to the fullestrexpermitted by applicable law, any right it mrewe to a tric
by jury in respect to any suit, action or othergaeding directly or indirectly arising out of, umde in connection with this Agreement or
transaction contemplated hereby. Each party hé€edtaertifies that no representative of any othamyphereto has represented, express
otherwise, that such other party would not, in ¢lvent of any suit, action or other proceeding, dee&nforce that foregoing waiver and
acknowledges that it and the other parties herate been induced to enter into this Agreementalngng other things, the mutual waivers
certifications in this Section 3.8.




3.9 Construction This Agreement shall be deemed to have beenedraft each of the parties hereto and, consequevitgn construing
its terms, none of the parties will be deemed teeHzeen the draftsperson.

[signature pages follow]
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IN WITNESS WHEREOF, each party hereto has causedMfjreement to be signed as of the date first alvanitten.

ConnectOne Bancorp, In

By:

Name:

Title:

(Shareholder signature page follows)

[Parent Signature Page to Voting Agreement]




SHAREHOLDER
Shareholder
Signature

Title, if applicable:
Owned Shares
Jointly Owned Share:

Notice Address

[Shareholder Signature Page to Voting Agreement]




VOTING AND SELL -DOWN AGREEMENT

VOTING and SELL-DOWN AGREEMENT, dated as of Janu&@, 2014 (this “Agreement”), by and between ConnectC
Bancorp, Inc., a New Jersey corporation and regdtdank holding company (theCompany ) and Mr. Lawrence B. Seidman (the “
Shareholder™), in his capacity as the Beneficial Owner (as defibetbw) of shares of common stock of Center Banchmp, a New Jers:
corporation and registered bank holding company (fRarent”), as set forth on Scheduletd this Agreement.

RECITALS

A. Concurrently with the execution of this AgreemydParent and the Company have entered into anefggat and Plan of Merg
(the “Merger Agreement”) that provides, among other things, for the mergee “Merger ") of the Company with and into Parent upon
terms and subject to the conditions set forth ihere

B. As of the date hereof, the Shareholder is theeBeial Owner (as defined below) of that numbesloéres of Parent Common St
(including, for purposes of this Agreement, all rgsaor other voting securities into which any shané Parent Common Stock may
reclassified, sultivided, consolidated or converted and any righms benefits arising therefrom (including any divids or distributions «
securities that may be declared in respect of sheles of Parent Common Stock), thedrent Common Shares’) set forth on Schedule
The record owners of such Parent Common Sharessreet forth on Schedule 1.

C. As a condition to the Compaywillingness to enter into and perform its obligas under the Merger Agreement, the Shareh
has agreed to enter into this Agreement.

NOW THEREFORE , the parties hereto agree as follows:
|. CERTAIN DEFINITIONS

1.1 Capitalized TermsCapitalized terms used in this Agreement andde@ihed herein shall have the meanings ascribaedc¢b terms i
the Merger Agreement.

1.2 Other Definitions For the purposes of this Agreement:

“ Affiliate ” shall have the meaning ascribed to such tern ie R0Ob under the Securities Act of 1933, as amermtedjded that Pare
and its Subsidiaries shall not be deemed to bdi##s of the Shareholder.

“ Beneficial Owner” or “ Beneficial Ownership” with respect to any securities means having “fiera ownership”of such securitie
(as determined pursuant to Rule 13d-3 under tharies Exchange Act of 1934, as amended).

“ Jointly Owned Shares” means the Parent Common Shares Beneficially OwpdldebShareholder as of the date of this Agreeraec
the Parent Common Shares of which the Shareholdgrires Beneficial Ownership after the date hergdfl and including the applicat
record date, for which the Shareholder has joirghared voting power with such Shareholder’s spouse




“ Owned Shares’ means the Parent Common Shares Beneficially OwpebebShareholder as of the date of this AgreerapdtParel
Common Shares of which the Shareholder acquiresfitéal Ownership after the date hereof until anduding the applicable record date,
which the Shareholder has sole voting power.

“ Shares” means, as of any given date, any Parent CommoreSBaneficially Owned or Controlled by the Shardkoland any oth
voting securities of the Parent Beneficially OwredControlled by the Shareholder (including shasssable upon exercise of any instrun
exercisable for Parent Common Shares of other gatiturities of the Parent).

“ Restricted Transfer Termination Date ” means the soonest of (i) the date that is six (6htirs after the Merger Agreemen
terminated in accordance with its terms, (ii) tHée&ive Time, (iii) the date, if any, on which tl@mpany releases the Shareholder fron
Shareholder’s obligations hereunder and (iv) thte damediately following the date, if any, on whiPlarents shareholders approve all of
Parent Shareholder Matters.

“ Transfer " means, with respect to a security, the sale, gaasignment, transfer, pledge, hypothecation, ebcaimee, constructive s
or other disposition of such security or the BeriafiOwnership thereof (including by operation afv), or the entry into of any contre
agreement or other obligation to effect any of finegoing, including, for purposes of this Agreemeahe transfer or sharing of any voti
investment or dispositive power of such security.

[I. SUPPORT OBLIGATIONS OF THE SHAREHOLDER

2.1 Aagreement to Vote The Shareholder irrevocably and unconditionaiyeas that from and after the date hereof, at aggtint
(whether annual or special, and at each adjournqubstponed meeting) of shareholders of Parenedat vote for approval of the Merc
however called, or in connection with any writtemsent of Parerg’shareholders relating to the Merger, the Shadehalill (x) appear at ea
such meeting, cause all of the Shareholder's OvBtates, and use the Shareholder’s reasonable fimrts &0 cause all of the Shareholder’
Jointly Owned Shares, to be counted as presergahéar purposes of calculating a quorum, and medgo each request by Parent for wri
consent, if any, (y) vote (or consent) or causkewoted (or validly execute and return and causenaent to be granted with respect to) ¢
the Owned Shares and use the Shareholder’s redsdrest efforts to cause to be voted (or validlgaire and return and use the Sharehalde
reasonable best efforts to cause a consent todrdegk with respect to) all of the Jointly Owned 18sain each case, in favor of all Pa
Shareholder Matters, including the adoption of Merger Agreement and the Merger and, if it shallhkeessary for any such meeting t
adjourned or postponed due to a lack of a quorarfguor of such adjournment or postponement anddi® (or consent) or cause to be wi
(or validly execute and return and cause a cornsebé granted with respect to) all of the Ownedr&hand use the Shareholderéasonab
best efforts to cause to be voted (or validly exe@nd return and use the Sharehoklezasonable best efforts to cause a consentdoabée:
with respect to) all of the Jointly Owned Shares.ebach case, against any Parent Acquisition Promwsany other action, agreement
transaction submitted for approval to the sharedrslabf the Parent that would reasonably be expeotdé intended, or could reasonably
expected, to materially impede, interfere or beirsistent with, delay, postpone, discourage or @l affect the Merger or this Agreement.




2.2. Restrictions on TransfeExcept as otherwise consented to in writing ley@ompany, the Shareholder agrees from and aftedtah
hereof and until the Restricted Transfer Termimatizate, not to (x) tender, or cause to be tendardd,any tender or exchange offel
otherwise directly or indirectly Transfer, or causebe Transferred, any Owned Shares or Jointly €n8hares (or any rights, options
warrants to acquire any Parent Common Shares)pexoe transfers to charities, charitable trusts,other charitable organizations un
Section 501(c)(3) of the Internal Revenue Code9#61 as amended, lineal descendants or the spdtise Shareholder, or to a trust or o
entity for the benefit of one or more of the foregppersons, or by means of an in-kind distributdrall or part of the ShareholdsrParer
Common Shares to the Shareholder’s direct or intdequityholdersprovidedthat the transferee of any transfer described iz Slection 2.
agrees in writing to be bound by the terms of fkggeement; or (y) enforce or permit the executibthe provisions of any redemption, st
purchase or sale, recapitalization or other agreemiéh the Parent or any other person with respedhe Owned Shares or enter into
contract, option or other arrangement or understgndith respect to any Transfer (whether by actiiaposition or effective econon
disposition due to hedging, cash settlement orrafise) of, any Owned Shares, or any interest theréiso requested by the Company,
Shareholder agrees that the certificates repregp@ivned Shares and Jointly Owned Shares shallebkmend stating that they are subje
this Agreement.

2.3 Parent Acquisition Proposallhe Shareholder agrees that from and after the lereof, the Shareholder will not, and will uke
Shareholder’'s reasonable best efforts to not peamjt of the Shareholder’Affiliates, representatives (including financavisers, attorne
and accountants) or agents to, directly or indiyecolicit, initiate, encourage or facilitate, furnish or disclose nopublic information i
furtherance of, or comment publicly in favor ofyanquiries or the making of any proposal with resipto any Parent Acquisition Proposa
negotiate, explore or otherwise engage in discassigith any person (other than Parent or its dimsctofficers, employees, agents
representatives) with respect to any Parent AddpiisProposal or enter into any agreement, arraegémr understanding with respect to
Parent Acquisition Proposal or agree to or othesvaissist in the effectuation of any Parent AcqoisiProposal or comment publicly in far
of any Parent Acquisition Proposgkovided, however, that the parties acknowledge that this Agreenseattered into by the Shareholde
respect of the Owned Shares and that nothing snAgreement shall prevent the Shareholder fromhdisging his fiduciary duties as a menr
of the board of directors of the Parent. Withoutiting the foregoing, it is understood that anylaimn of the restrictions set forth in -
preceding sentence by any of the Sharehdddaffiliates, representatives (including financalvisers, attorneys and accountants) or a
shall be deemed to be a violation of this Secti@¥ the Shareholder.

2.4 Notification. The Shareholder agrees, while this Agreemenn isfiiect, to notify the Company promptly in writirgg (x) any
increase in the number of any Owned Shares (inssxaEthe Owned Shares set forth on Schedule apyif after the date hereof and (y) \
respect to the subject matter contemplated by @eeti3, any such inquiries or proposals which aceived by, any such information whicl
requested from, or any such negotiations or dissnssvhich are sought to be initiated or continuéith, the Shareholder.




Ill. SELL-DOWN; OPTION

3.1 Sale of SharesCommencing after the date on which all the Pa&datreholder Matters have been approved, Sharelsiid# us
his commercially reasonable best efforts, takirtig account conditions in the capital markets amdnttarket price of Parent Common Stocl
undertake bona fide sales to third parties of thahber of Shares as will reduce the number of Shaith regard to which Shareholder
Beneficial Ownership, record ownership or contminb more than 4.99% of any class of voting seiegrivf the Surviving Corporation |
“class” and “voting securities” are defined undee BHCA) (the “Maximum Threshold ") by the date that is one year after the Effectivaé
(the“Sell Down Date”). Commencing after the date on which all the Parbaréholder Matters have been approved, Sharehshadirprovidi
the Surviving Corporation with quarterly reportstashis sales of Shares and the number of Shamrsvavich he continues to have Benefi
Ownership, record ownership or control until suahetas the ShareholdsrBeneficial Ownership, record ownership or contfobhares is at
below the Maximum Threshold.

3.2 Option to Purchase

(i) The Shareholder hereby grants the Survivingp@mation an irrevocable, exclusive option (tption” ) to purchase all or a portion of -
Shares Beneficially Owned, owned of record or aullgd by Shareholder as of the Sell Down Date éhxaeed the Maximum Threshold ¢
purchase price of $20.63 per share (subject taajeiadjustment to give effect to stock splitecktsplits, reverse stock splits and compal
transactions).

(ii) The Option may be exercised, in whole or imtphy the Surviving Corporation for a period commoiag on the Sell Down Date and enc
forty-five (45) days after the Sell Down Date. Txegcise the Option, the Surviving Corporation mpisivide written notice (th&Exercise
Notice” ) to the Shareholder of its intention to exercise @pion, the number of Shares being purchased &ystirviving Corporation, tl
purchasers of the Shares and the closing datbdgpurchase, which shall be ten (ten) business afégisthe date of the Exercise Notice, ur
additional time is required in order to comply with applicable laws and/or in order to effect amglerwriting contemplated in connection v
the sale of the Shares to such purchasers. Atldsng, the Shareholder shall deliver the Shardgesti to the Exercise Notice and
purchasers shall deliver the purchase price foteres.

(iii) The Surviving Corporation may assign the @ptiin whole or in part, to one or more third pastiat its discretion, subject to complie
with all applicable laws.

(iv) Shareholder shall not pledge, impair or encantitle to the Shares that are subject to the dDpthor take any other action that wc
impair Shareholder’s ability to deliver good andrkediable title to the Shares subject to the Optither than pursuant to Section 3.1 hereof.




IV. PROXY

4.1 Irrevocable ProxyShareholder is hereby delivering an irrevocablexprihe “Proxy” ) in the form and substance of Schedu
hereto appointing, to the extent permitted by lthg, Board of Directors of the Surviving Corporatis his proxy with regard to all matters
which a shareholder vote of the Surviving Corparatinay be requested. Such proxy shall provideah&hares Beneficially Owned, ownec
record or controlled by the Shareholder in excasthe Maximum Threshold shall be voted by the BoafdDirectors of the Survivir
Corporation in the same manner and proportion @sher outstanding voting shares of the Survivingo@mtion other than those subject to
Proxy. The Proxy shall become effective upon thiezdo occur of (i) the date that is six (6) mositafter the Effective Time, or (ii) the rec
date for determining shareholders eligible to \aitthe 2015 annual meeting of shareholders of timei8ng Corporation.

V. REPRESENTATIONS AND WARRANTIES

5.1 Representations and Warranties of the Shareholthe Shareholder hereby represents and warrattie 8ompany as follows:

(a) Authorization; Validity of Agreement; Necessdgtion . This Agreement has been duly executed and deliviey the Shareholc
and, assuming this Agreement constitutes a valdlkanding obligation of the Company and complieshvéll applicable laws, constitute
valid and binding obligation of the Shareholderfoeceable in accordance with its terms (exceptrdisreeability may be limited by applical
bankruptcy, insolvency, reorganization, moratoriomother laws affecting creditors’ rights generaltyd to general equity principles).

(b) Ownership As of the date hereof, the number of Owned Shaires the record owners of such shares, are l@tegchedule 1. /
of the date hereof, the Owned Shares set forthchedle 1 constitute all of the shares of Paremhi@on Stock or of any other voting secu
of the Parent held of record or Beneficially Owrmdthe Shareholder or any of the Shareho&léffiliates. With respect to the Owned Sha
the Shareholder has sole voting power and sole pofadisposition. The Shareholder has the powergi@e to all of the matters set forth in
Agreement, in each case with respect to all of@wened Shares, with no limitations, qualificatiorrsrestrictions on such rights, subjec
applicable banking laws and federal securities lamd the terms of this Agreement. The record owféne Owned Shares has good title tc
Owned Shares, free and clear of any Liens.




(c) No Violation. The execution and delivery of this Agreement liy $hareholder does not, and the performance bghhesholde
of his obligations under this Agreement will not) &ssuming compliance with applicable banking lawd federal securities laws, conflict v
or violate any law, ordinance or regulation of @agvernmental Entity applicable to the Shareholdee, Owned Shares (or any recort
beneficial owner thereof) or by which any of hisets or properties is bound or (y) conflict witesult in any breach of or constitute a de
(or an event that with notice or lapse of time othbwould become a default) under, or give to ey rights of termination, amendm:
acceleration or cancellation of, or require paymerder, or result in the creation of any Lien oa finoperties or assets of the Shareholde
so far as the Shareholder is aware, after duerypgamy record or beneficial owner of the Ownedr8hppursuant to, any note, bond, mortg
indenture, contract, agreement, lease, licensenipeiranchise or other instrument or obligationwbich the Shareholder (or, so far at
Shareholder is aware, after due inquiry, any recordeneficial owner of the Owned Shares) is aypartoy which the Shareholder (or, so fe
the Shareholder is aware, after due inquiry, ampna or beneficial owner of the Owned Shares) or @fhhis assets or properties is bot
except for any of the foregoing as could not reabgnbe expected, either individually or in the eeggate, to materially impair the ability of
Shareholder to perform his/her obligations hereundéo consummate the transactions contemplatezbiieon a timely basis.

5.2 No Inconsistent Agreement; No Contrary Actiofhe Shareholder hereby represents, covenantagieds that, except for actis
taken in furtherance of this Agreement, (x) he hassentered, and shall not enter at any time wthile Agreement remains in effect, into .
formal or informal voting agreement or voting trugth respect the Owned Shares; (y) he has nontaked agrees that he will not take
commit to take at any time while this Agreement a@m in effect, any action that would make any espntation and warranty of
Shareholder inaccurate; and (z) he will take artioamecessary to prevent any such representatiovaganty from being inaccurate in ¢
respect at any such time.

VI. GENERAL

6.1 Governing Law; JurisdictionThis Agreement and any controversies arising wapect hereto shall be construed in accordant
and governed by the laws of the State of New Jefaéhout regard to principles of conflict of lavtkat would apply the law of anott
jurisdiction). Each of the parties hereto herelbgvocably and unconditionally submits, for itselfdats property, to the jurisdiction of any N
Jersey State court or federal court of the UniteateS of America sitting in New Jersey, and anyedlpfe court thereof, in any action
proceeding arising out of or relating to this Agremt, or for recognition or enforcement of any jomt, and each of the parties hereto he
irrevocably and unconditionally agrees that allmkin respect of any such action or proceeding beafieard and determined in any such
Jersey State court or, to the extent permittechby in such federal court.

6.2. AmendmentsThis Agreement may not be amended except byemragreement signed by the Company and by the I8#ides.

6.3. Entire Agreement This Agreement constitutes the entire agreemadt supersedes all other prior agreements, undeiatgs
representations and warranties, both written aafj among the parties to this Agreement with resfmethe subject matter of this Agreement.

6.4. Counterparts; ExecutionThis Agreement may be executed in any numberoohterparts, all of which are one and the ¢
agreement. This Agreement may be executed by fdesimpdf signature by any party and such sigreatsrdeemed binding for all purpo
hereof, without delivery of an original signatureiny thereafter required.
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6.5 Effectiveness and Terminatiohis Agreement will become effective when the @amy has received the counterpart signed b
Shareholder and the Shareholder has received theerpart signed by the Company and shall termimaaecordance with Section 6.10.

6.6. Proxy. If so requested by the Company, the Shareholtidl sonstitute and appoint the President of then@any (or another pers
designated by the Company), with full power of ditbson, as the Shareholdsrproxy with respect to the matters set forth meriicluding
without limitation, each of the matters describedSections 2.1 and 2.3 of this Agreement, and shdahlorize such proxy to represent an
vote, if and only if the Shareholder (i) fails tote or (ii) attempts to vote (whether by proxyperson or by written consent) in a manner tt
inconsistent with the terms of this Agreement,oflsuch Shareholdes’Owned Shares in the manner contemplated by 8ec2id and 2.3
this Agreement. The agreement to grant a proxgdfiested pursuant to the immediately precedingseatis given to induce the Compan
execute the Merger Agreement and, as such, the/ stoadl be coupled with an interest and shall beviscable unless and until this Agreen
or any such rights granted hereunder terminatexgiree pursuant to the terms hereof. Upon grantinthsa proxy, the Shareholder shall re\
any and all previous proxies with respect to thar8holders Owned Shares and shall not thereafter, unlesaiatildthis Agreement or ai
rights granted hereunder terminate or expire putstmathe terms hereof, purport to grant any ofitexy or power of attorney with respec
any of the Shareholder's Owned Shares, deposibétiye Shareholdes’ Owned Shares into a voting trust or enter intp agreement (oth
than this Agreement), arrangement or understanditigany person or entity, directly or indirecttp, vote, grant any proxy or give instructi
with respect to the voting of any of any of the ®halder's Owned Shares, in each case, with respeaty of the matters set forth herein.

6.7 Equitable RemediesThe parties hereto agree that irreparable harmidvaccur in the event that any of the agreememdspaovision
of this Agreement were not performed fully by thartigs hereto in accordance with their specifienteror conditions or were otherw
breached, and that money damages are an inadecumaégly for breach of this Agreement because ofdiffeculty of ascertaining ar
guantifying the amount of damage that will be stdteby the parties hereto in the event that thissAment is not performed in accordance
its terms or conditions or is otherwise breacheds laccordingly hereby agreed that the partiegtbeshall be entitled to an injunction
injunctions to restrain, enjoin and prevent breacdbfethis Agreement by the other parties and tomeef specifically the terms and provisi
hereof in any court referred to in Section 6.1 bgrsuch remedy being in addition to, and notéulof, any other rights and remedies to w
the other parties are entitled to at law or in gguihe parties agree to not seek, and agree teewany requirement for the securing or pos
of a bond in connection with a party seeking oagbihg any relief pursuant to this Section 6.7.

6.8 Waiver of Jury Trial Each party hereto hereby waives to the fulleggrxpermitted by applicable law, any right it mteawe to a tric
by jury in respect to any suit, action or othergareding directly or indirectly arising out of, umde in connection with this Agreement or i
transaction contemplated hereby. Each party héedtaertifies that no representative of any othentyphereto has represented, express
otherwise, that such other party would not, in ¢hrent of any suit, action or other proceeding, sfee&nforce that foregoing waiver and
acknowledges that it and the other parties herate been induced to enter into this Agreementatngng other things, the mutual waivers
certifications in this Section 6.8.




6.9 Construction This Agreement shall be deemed to have beeredraft each of the parties hereto and, consequevtisn construing
its terms, none of the parties will be deemed teeHzeen the draftsperson. The words “hereof,” ‘inér@nd “hereunder” and words of similar
import when used in this Agreement shall refethie Agreement as a whole and not to any partiquiavision of this Agreement, and section
references are to this Agreement unless otherwiseified. Whenever the words “include,” “includes”“including” are used in this
Agreement, they shall be deemed to be followedbyitords “without limitation.” The headings contadhin this Agreement are for reference
purposes only and shall not affect in any way tleamning or interpretation of this Agreement.

6.10 _Termination Article Il of this Agreement shall terminate dretRestricted Transfer Termination Date. If the déeris
consummated, the other provisions of this agreemsigait continue in accordance with their termsh& Merger is not consummated, the other
provisions of this Agreement shall terminate onResstricted Transfer Terminated Date. Terminatiwallsiot relieve any party from liability
for any breach of this Agreement prior to such fagtion.

6.11_No Ownership InteresNothing contained in this Agreement shall be degto vest in the Company any direct or indirect
ownership or incidence of ownership of or with mspto any Owned Shares. All rights, ownership @rmhomic benefits of and relating to the
Owned Shares shall remain vested in and belorfietapplicable Shareholder, and the Company shadl ha authority to manage, direct,
superintend, restrict, regulate, govern or admeniahy of the policies or operations of Parenb@reise any power or authority to direct the
Shareholder in the voting of any of the Owned Shaggcept as otherwise provided herein.

6.12 Notices All notices and other communications hereundeail dfe in writing and shall be deemed given if deted personall
telecopied (with confirmation) or delivered by aremight courier (with confirmation) to the partiasthe following addresses (or at such ¢
address for a party as shall be specified by liéca):

(a) if to the Company to:

ConnectOne Bancorp, Inc.
301 Sylvan Avenue
Englewood Cliffs, New Jersey 07632
Attn: Frank Sorrentino I,
Chairman and Chief Executive Officer

with a copy to:

Sullivan & Cromwell LLP

125 Broad Street

New York, New York 10004

Fax: (212) 558-3588

Attention: Mitchell S. Eitel and Marc Trevino




and

Windels, Marx, Lane & Mittendorf, LLP
120 Albany Street

New Brunswick, New Jersey 08902
Attention: Robert Schwartz

(b) if to a Shareholder, to:

Lawrence B. Seidman
100 Misty Lane
Parsippany, New Jersey 07054

with a copy to:

Bray and Bray, LLC

100 Misty Lane,

Parsippany, New Jersey 07054
Attention: Peter Bray

6.13 _Assignment; Third Party BeneficiarieExcept as otherwise provided in Section 3.2(igither this Agreement nor any of
rights, interests or obligations of any party hewder shall be assigned by any of the parties h¢vetether by operation of law or otherwi
without the prior written consent of the other gagrovided, that after the consummation of Merglee, Company may assign this Agreen
to the Parent. This Agreement will be binding uponye to the benefit of and be enforceable byphies and their respective successor:
permitted assigns. This Agreement is not intendezbhfer upon any person other than the partiestti@ny rights or remedies hereunder.

[s ignatures pages follow




IN WITNESS WHEREOF, each party hereto has causedMireement to be signed as of the date first alvanitten.

THE COMPANY

ConnectOne Bancorp, Inc. By: /s/ Frank Sorrentino Il

Name: Frank Sorrentino Ill

THE SHAREHOLDER

Lawrence B. Seidman By: /s/ Lawrence B. Seidman

Name: Lawrence B. Seidman

10




SCHEDULE 1

Shareholder

Name

Number of Owned Shares as of the date of this Agese

Lawrence B. Seidman

3,834,798.6715

comprised of

125,139.6715 shares beneficially ownedddly in his personal capacity;

724,525 shares beneficially owned as miagagember of SAL;

1,683,244 shares beneficially owned asthie officer of Veteri Place Corporation,
which is the (i) the Corporate General Partneraamheof SIP and SIPII and (ii) the
Trading Advisor of LSBK;

506,527 shares beneficially owned asikiestment manager for Broad Park;

109,546 shares beneficially owned asrliestment manager for 2514 Multi;

24,531 shares beneficially owned as thestment manager for 2514 Select;

388,871 shares beneficially owned asrkiestment manager for CBPS;

272,415 shares beneficially owned asnkiestment manager for Chewy;
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Record Owners of the Owned Shares

Record Owner Name

Number of Owned Shares

Lawrence Seidma 109,509.671!
Seidman and Associates L.L.C. (“SAL") 724,525
Seidman Investment Partnership, L.P. (“SIP”) 640,333
Seidman Investment Partnership Il, L.P. (“SIPII") 665,114
LSBK06-08, LLC (“LSBK") 377,797
Broad Park Investors, L.L.C. 506,527
CBPS, LLC (“CBPS") 388,871
2514 Multi-Strategy Fund, LP (“2514 MSF") 109,546
2514 Select Fund, LF*2514 Sele(") 24,531
Chewy Gooey Cookies, L.P. (“Chewy”) 272,415
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VOTING AGREEMENT

This Voting Agreement (this Agreement”) is dated as of January 20, 2014, by and betweeteC&ancorp, Inc., a New Jer:
corporation and registered bank holding compar®afent "), and the shareholder of ConnectOne Bancorp, Indeva Jersey corporation a
registered bank holding company (thEdmpany”), executing this Agreement on the signature gagreto (the ‘Shareholder”).

RECITALS

A. Concurrently with the execution of this Agreemdprarent and the Company have entered into anefgget and Plan of Merger (the “
Merger Agreement”) that provides, among other things, for the mei(giee “Merger ") of the Company with and into Parent upon the t
and subject to the conditions set forth therein.

B. As of the date hereof, the Shareholder is tlterceand Beneficial Owner (as defined below) oft thamber of shares of Comp:
Common Stock (including, for purposes of this Agneat, all shares or other voting securities intaclwhany shares of Company Comr
Stock may be reclassified, sdb/ded, consolidated or converted and any rigms bBenefits arising therefrom (including any divids o
distributions of securities that may be declaredespect of such shares of Company Common Stduk); Company Common Shares) se
forth below the Shareholder’'s name on the signgtage hereto.

C. As a condition to Parestwillingness to enter into and perform its obligas under the Merger Agreement, the Shareholdeabeee
to enter into this Agreement.

NOW THEREFORE , the parties hereto agree as follows:
I. CERTAIN DEFINITIONS

1.1. Capitalized TermsCapitalized terms used in this Agreement anddeéined herein shall have the meanings ascribeddh terms i
the Merger Agreement.

1.2. Other Definitions For the purposes of this Agreement:

“ Beneficial Owner” or “ Beneficial Ownership” with respect to any securities means having “fieia ownership”of such securitie
(as determined pursuant to Rule 13d-3 under tharies Exchange Act of 1934, as amended).

“ Jointly Owned Shares” means the Company Common Shares Beneficially Ovwegetie Shareholder as of the applicable record
(including any Company Common Shares that the $oder may acquire after the date hereof) for whieh Shareholder has joint or she
voting power with such Shareholder’s spouse.

“ Owned Shares” means the Company Common Shares Beneficially Owmethe Shareholder as of the applicable record
(including any Company Common Shares that the Slo&der may acquire after the date hereof) for whtoh Shareholder has sole vo
power.

“ Restricted Transfer Termination Date " means the soonest of (i) the date on which the &teAgreement is terminated, (i)
Effective Time, (iii) the date, if any, on which rieat releases the Shareholder from the Sharehsldéligations hereunder and (iv) the «
immediately following the date, if any, on whictet@ompany’s shareholders approve all of the Com@ayeholder Matters.




“ Transfer " means, with respect to a security, the sale, geastgnment, transfer, pledge, hypothecation, ebcaimee, constructive se
or other disposition of such security or the Beriafi Ownership thereof (including by operation afv), or the entry into of any contre
agreement or other obligation to effect any of fin@going, including, for purposes of this Agreemnehe transfer or sharing of any voti
investment or dispositive power of such security.

[I. SUPPORT OBLIGATIONS OF THE SHAREHOLDER

2.1. Agreement to Vote The Shareholder irrevocably and unconditionatlyeas that from and after the date hereof, at aegtint
(whether annual or special, and at each adjourmgubstponed meeting) of shareholders of the Compatigd to vote for approval of t
Merger, however called, or in connection with anytten consent of the Comparsyshareholders relating to the Merger, the Shadenatill
(x) appear at each such meeting, cause all of tlaeeBolder's Owned Shares, and use the Sharetwld@sonable best efforts to cause ¢
the Shareholdes’ Jointly Owned Shares, to be counted as preserdgahfor purposes of calculating a quorum, anpams to each request
the Company for written consent, if any, (y) vote ¢onsent) or cause to be voted (or validly exea@rd return and cause a consent 1
granted with respect to) all of the Owned Sharek wse the Shareholdsrieasonable best efforts to cause to be votedafmily execute ar
return and use the Shareholdercasonable best efforts to cause a consentdoabéed with respect to) all of the Jointly Ownédths, in eac
case, in favor of all Company Shareholder Matteduding the adoption of the Merger Agreement graMerger and, if it shall be neces:
for any such meeting to be adjourned or postponedtd a lack of a quorum, in favor of such adjougntmor postponement and (z) vote
consent) or cause to be voted (or validly execateraturn and cause a consent to be granted vaffece to) all of the Owned Shares and
the Shareholder’s reasonable best efforts to cimube voted (or validly execute and return andthseShareholdes’ reasonable best efforts
cause a consent to be granted with respect toj #ike Jointly Owned Shares, in each case, againsCompany Acquisition Proposal.

2.2. Restrictions on TransfeExcept as otherwise consented to in writing byeRa the Shareholder agrees from and after theetdaec
and until the Restricted Transfer Termination Data,to tender, or cause to be tendered, into @amger or exchange offer or otherwise dire
or indirectly Transfer, or cause to be Transfered;, Owned Shares or Jointly Owned Shares (or ighyst options or warrants to acquire
Company Common Shares), except for transfers tatigs charitable trusts, or other charitable migations under Section 501(c)(3) of
Internal Revenue Code of 1986, as amended, liresadathts or the spouse of the Shareholder, orrtsstadr other entity for the benefit of one
more of the foregoing persons, or by means of akind distribution of all or part of the Sharehalde Company Common Shares to
Shareholder’s direct or indirect equityholders;vitled that the transferee of any transfer described is $lection 2.2 agrees in writing to
bound by the terms of this Agreement. If so reqeeedty Parent, the Shareholder agrees that thdicads representing Owned Shares
Jointly Owned Shares shall bear a legend statiatgttiey are subject to this Agreement.
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2.3 Company Acquisition Proposalhe Shareholder agrees that from and after tteettreof, the Shareholder will not, and will ulse
Shareholder’s reasonable best efforts to not peamyjt of the Shareholder'affiliates to, directly or indirectly, solicitnitiate, encourage
facilitate, or furnish or disclose ngwublic information in furtherance of, or commentpaly in favor of, any inquiries or the making afy
proposal with respect to any Company Acquisitioop@sal, or negotiate, explore or otherwise engaggiscussions with any person (of
than Parent or its directors, officers, employ@ggnts and representatives) with respect to anyp@oynAcquisition Proposal or enter into
agreement, arrangement or understanding with respany Company Acquisition Proposal or agreertotberwise assist in the effectuatiol
any Company Acquisition Proposal or comment puplial favor of any Company Acquisition Propospipvided, however, that nothin
herein shall prevent the Shareholder from taking action, or omitting to take any action, (i) if@igcable, as a member of the Boarc
Directors of the Company required so as not taraxinsistently with the Shareholdeffiduciary obligations as a Director of the Comypaiftel
consultation with outside counsel or (ii) if applide, as an officer of the Company required socasanact inconsistently with the Shareholder’
fiduciary obligations, if any, as an officer of tl@®mpany after consultation with outside coungseleéch case to the extent, and only tc
extent, permitted by Section 5.3 of the Merger Agnent.

IIl. GENERAL

3.1. Governing Law; JurisdictionThis Agreement and any controversies arising vatpect hereto shall be construed in accordantt
and governed by the laws of the State of New Jefahout regard to principles of conflict of lavtkat would apply the law of anott
jurisdiction). Each of the parties hereto herelbgvocably and unconditionally submits, for itselfdats property, to the jurisdiction of any N
Jersey State court or federal court of the UniteteS of America sitting in New Jersey, and anyedipfe court thereof, in any action
proceeding arising out of or relating to this Agremt, or for recognition or enforcement of any jomt, and each of the parties hereto he
irrevocably and unconditionally agrees that allmkin respect of any such action or proceeding beafieard and determined in any such
Jersey State court or, to the extent permittechby in such federal court.

3.2. AmendmentsThis Agreement may not be amended except byemragreement signed by Parent and by the Shareholde

3.3. Entire Agreement This Agreement constitutes the entire agreemadt supersedes all other prior agreements, unddiats
representations and warranties, both written anfj among the parties to this Agreement with resfmethe subject matter of this Agreement.

3.4. Counterparts; ExecutionThis Agreement may be executed in any numberoohterparts, all of which are one and the ¢
agreement. This Agreement may be executed by fdesimpdf signature by any party and such sigreatsrdeemed binding for all purpo
hereof, without delivery of an original signatureiry thereafter required.

3.5. Effectiveness and TerminatioriThis Agreement will become effective when Pareas received the counterparts signed b
Shareholder and itself and shall terminate on tite that the Merger is approved by the Compasiareholders. In the event that the Me
Agreement is terminated in accordance with its grihis Agreement shall automatically terminate badf no further force or effect. Ug
such termination, except for any rights any pargyrhave in respect of any breach by any other dritg obligations hereunder, neither p.
hereto shall have any further obligation or liggitiereunder.




3.6 Proxy. The Shareholder hereby constitutes and appdiet®tesident of Parent, with full power of subsititn, as the Shareholder’
proxy with respect to the matters set forth herginluding without limitation, each of the mattatsscribed in Sections 2.1 and 2.3 of
Agreement, and hereby authorizes such proxy tcesemt and to vote, if and only if the Shareholdefa(ls to vote or (ii) attempts to vc
(whether by proxy, in person or by written conséntj manner that is inconsistent with the termghif Agreement, all of such Shareholder’
Owned Shares in the manner contemplated by Sed@idrand 2.3 of this Agreement. The proxy grantedyant to the immediately precec
sentence is given to induce Parent to execute #grgdi Agreement and, as such, is coupled with teneist and shall be irrevocable unless
until this Agreement or any such rights grantecehader terminate or expire pursuant to the termadfieThe Shareholder hereby revokes
and all previous proxies with respect to the Shalddr's Owned Shares and shall not hereafter, unlessiatiidhis Agreement or any rigt
granted hereunder terminate or expire pursuartddearms hereof, purport to grant any other praxgawer of attorney with respect to any
the Shareholder’'s Owned Shares, deposit any dbtiaeeholdes Owned Shares into a voting trust or enter infpagreement (other than t
Agreement), arrangement or understanding with arggm or entity, directly or indirectly, to votesagt any proxy or give instructions w
respect to the voting of any of any of the Sharééiié Owned Shares, in each case, with respeciytofathe matters set forth herein.

3.7 Equitable RemediesThe parties hereto agree that irreparable haroidvaccur in the event that any of the agreememdspaovision
of this Agreement were not performed fully by tharties hereto in accordance with their specifienteror conditions or were otherw
breached, and that money damages are an inadegumésly for breach of this Agreement because ofdiffeculty of ascertaining ar
guantifying the amount of damage that will be stgfteby the parties hereto in the event that thissAgent is not performed in accordance
its terms or conditions or is otherwise breacheds laccordingly hereby agreed that the partiegtbeshall be entitled to an injunction
injunctions to restrain, enjoin and prevent breaabfethis Agreement by the other parties and tomeef specifically the terms and provisi
hereof in any court referred to in Section 3.1 b&rsuch remedy being in addition to, and not éu lof, any other rights and remedies to w
the other parties are entitled to at law or in Bqui

3.8 Waiver of Jury Trial Each party hereto hereby waives to the fullestrexpermitted by applicable law, any right it mrewe to a tric
by jury in respect to any suit, action or othergaeding directly or indirectly arising out of, umde in connection with this Agreement or
transaction contemplated hereby. Each party hé€edtaertifies that no representative of any othemyphereto has represented, express
otherwise, that such other party would not, in ¢hrent of any suit, action or other proceeding, sfeek&nforce that foregoing waiver and
acknowledges that it and the other parties herate been induced to enter into this Agreementalngng other things, the mutual waivers
certifications in this Section 3.8.




3.9 Construction This Agreement shall be deemed to have beenedraft each of the parties hereto and, consequevitgn construing
its terms, none of the parties will be deemed teeHzeen the draftsperson.
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[signature pages follow]




IN WITNESS WHEREOF, each party hereto has causedMfjreement to be signed as of the date first alvanitten.

Center Bancorp, In

By:

Name:

Title:

(Shareholder signature page follows)

[Parent Signature Page to Voting Agreement]




SHAREHOLDER
Shareholder
Signature

Title, if applicable:
Owned Shares
Jointly Owned Share:

Notice Address

[Shareholder Signature Page to Voting Agreement]




VOTING AGREEMENT

This Voting Agreement (this Agreement”) is dated as of January 20, 2014, by and betweeteC&ancorp, Inc., a New Jer:
corporation and registered bank holding compar®afent "), and the shareholder of ConnectOne Bancorp, Indeva Jersey corporation a
registered bank holding company (thEdmpany”), executing this Agreement on the signature gagreto (the ‘Shareholder”).

RECITALS

A. Concurrently with the execution of this Agreemdprarent and the Company have entered into anefgget and Plan of Merger (the “
Merger Agreement”) that provides, among other things, for the mei(giee “Merger ") of the Company with and into Parent upon the t
and subject to the conditions set forth therein.

B. As of the date hereof, the Shareholder is tlterceand Beneficial Owner (as defined below) oft thamber of shares of Comp:
Common Stock (including, for purposes of this Agneat, all shares or other voting securities intaclwhany shares of Company Comr
Stock may be reclassified, sdb/ded, consolidated or converted and any rigms bBenefits arising therefrom (including any divids o
distributions of securities that may be declaredespect of such shares of Company Common Stduk); Company Common Shares) se
forth below the Shareholder’'s name on the signgtage hereto.

C. As a condition to Parestwillingness to enter into and perform its obligas under the Merger Agreement, the Shareholdeabeee
to enter into this Agreement.

NOW THEREFORE , the parties hereto agree as follows:
I. CERTAIN DEFINITIONS

1.1. Capitalized TermsCapitalized terms used in this Agreement anddeéined herein shall have the meanings ascribeddh terms i
the Merger Agreement.

1.2. Other Definitions For the purposes of this Agreement:

“ Beneficial Owner” or “ Beneficial Ownership” with respect to any securities means having “fieia ownership”of such securitie
(as determined pursuant to Rule 13d-3 under tharies Exchange Act of 1934, as amended).

“ Jointly Owned Shares” means the Company Common Shares Beneficially Ovwegetie Shareholder as of the applicable record
(including any Company Common Shares that the $oder may acquire after the date hereof) for whieh Shareholder has joint or she
voting power with such Shareholder’s spouse.

“ Owned Shares” means the Company Common Shares Beneficially Owmethe Shareholder as of the applicable record
(including any Company Common Shares that the Slo&der may acquire after the date hereof) for whtoh Shareholder has sole vo
power.

“ Restricted Transfer Termination Date " means the soonest of (i) the date that is six (6hths after the Merger Agreemen
terminated in accordance with its terms, (ii) thiée&ive Time, (iii) the date, if any, on which tlarent releases the Shareholder fron
Shareholder’s obligations hereunder and (iv) the damediately following the date, if any, on whi€empanys shareholders approve al
the Company Shareholder Matters.




“ Transfer " means, with respect to a security, the sale, geastgnment, transfer, pledge, hypothecation, ebcaimee, constructive se
or other disposition of such security or the Beriafi Ownership thereof (including by operation afv), or the entry into of any contre
agreement or other obligation to effect any of fin@going, including, for purposes of this Agreemnehe transfer or sharing of any voti
investment or dispositive power of such security.

[I. SUPPORT OBLIGATIONS OF THE SHAREHOLDER

2.1. Agreement to Vote The Shareholder irrevocably and unconditionatlyeas that from and after the date hereof, at aegtint
(whether annual or special, and at each adjourmgubstponed meeting) of shareholders of the Compatigd to vote for approval of t
Merger, however called, or in connection with anytten consent of the Comparsyshareholders relating to the Merger, the Shadenatill
(x) appear at each such meeting, cause all of tlaeeBolder's Owned Shares, and use the Sharetwld@sonable best efforts to cause ¢
the Shareholdes’ Jointly Owned Shares, to be counted as preserdgahfor purposes of calculating a quorum, anpams to each request
the Company for written consent, if any, (y) vote ¢onsent) or cause to be voted (or validly exea@rd return and cause a consent 1
granted with respect to) all of the Owned Sharek wse the Shareholdsrieasonable best efforts to cause to be votedafmily execute ar
return and use the Shareholdercasonable best efforts to cause a consentdoabéed with respect to) all of the Jointly Ownédths, in eac
case, in favor of all Company Shareholder Matteduding the adoption of the Merger Agreement graMerger and, if it shall be neces:
for any such meeting to be adjourned or postponedtd a lack of a quorum, in favor of such adjougntmor postponement and (z) vote
consent) or cause to be voted (or validly execateraturn and cause a consent to be granted vaffece to) all of the Owned Shares and
the Shareholder’s reasonable best efforts to cimube voted (or validly execute and return andthseShareholdes’ reasonable best efforts
cause a consent to be granted with respect toj #ike Jointly Owned Shares, in each case, againsCompany Acquisition Proposal.

2.2. Restrictions on TransfeExcept as otherwise consented to in writing bseRta the Shareholder agrees from and after theettaeo!
not to tender, or cause to be tendered, into amyeteor exchange offer or otherwise directly orinectly Transfer, or cause to be Transfer
any Owned Shares or Jointly Owned Shares (or giyssi options or warrants to acquire any Companyi@on Shares), except for transfer
charities, charitable trusts, or other charitabigaaizations under Section 501(c)(3) of the InteRevenue Code of 1986, as amended, |
descents or the spouse of the Shareholder, otrtsiaor other entity for the benefit of one or maf the foregoing persons, or by means «
in-kind distribution of all or part of the Sharetlel’'s Company Common Shares to the Shareholdegstdir indirect equityholdergrovidec
that the transferee of any transfer describedigiSkction 2.2 agrees in writing to be bound bytéres of this Agreement. If so requeste:
Parent, the Shareholder agrees that the certificafgesenting Owned Shares and Jointly Owned Skhgdl bear a legend stating that the)
subject to this Agreement.




2.3 Company Acquisition Proposalhe Shareholder agrees that from and after tteettreof, the Shareholder will not, and will ulse
Shareholder’s reasonable best efforts to not peamyjt of the Shareholder'affiliates to, directly or indirectly, solicitnitiate, encourage
facilitate, or furnish or disclose ngwublic information in furtherance of, or commentpaly in favor of, any inquiries or the making afy
proposal with respect to any Company Acquisitioop@sal, or negotiate, explore or otherwise engaggiscussions with any person (of
than Parent or its directors, officers, employ@ggnts and representatives) with respect to anyp@oynAcquisition Proposal or enter into
agreement, arrangement or understanding with respany Company Acquisition Proposal or agreertotberwise assist in the effectuatiol
any Company Acquisition Proposal or comment puplial favor of any Company Acquisition Propospipvided, however, that nothin
herein shall prevent the Shareholder from taking action, or omitting to take any action, (i) if@igcable, as a member of the Boarc
Directors of the Company required so as not taraxinsistently with the Shareholdeffiduciary obligations as a Director of the Comypaiftel
consultation with outside counsel or (ii) if applide, as an officer of the Company required socasanact inconsistently with the Shareholder’
fiduciary obligations, if any, as an officer of tl@®mpany after consultation with outside coungseleéch case to the extent, and only tc
extent, permitted by Section 5.3 of the Merger Agnent.

IIl. GENERAL

3.1. Governing Law; JurisdictionThis Agreement and any controversies arising vatpect hereto shall be construed in accordantt
and governed by the laws of the State of New Jefahout regard to principles of conflict of lavtkat would apply the law of anott
jurisdiction). Each of the parties hereto herelbgvocably and unconditionally submits, for itselfdats property, to the jurisdiction of any N
Jersey State court or federal court of the UniteteS of America sitting in New Jersey, and anyedipfe court thereof, in any action
proceeding arising out of or relating to this Agremt, or for recognition or enforcement of any jomt, and each of the parties hereto he
irrevocably and unconditionally agrees that allmkin respect of any such action or proceeding beafieard and determined in any such
Jersey State court or, to the extent permittechby in such federal court.

3.2. AmendmentsThis Agreement may not be amended except byemragreement signed by Parent and by the Shareholde

3.3. Entire Agreement This Agreement constitutes the entire agreemadt supersedes all other prior agreements, unddiats
representations and warranties, both written anfj among the parties to this Agreement with resfmethe subject matter of this Agreement.

3.4. Counterparts; ExecutionThis Agreement may be executed in any numberoohterparts, all of which are one and the ¢
agreement. This Agreement may be executed by fdesimpdf signature by any party and such sigreatsrdeemed binding for all purpo
hereof, without delivery of an original signatureiry thereafter required.

3.5. Effectiveness and TerminatioriThis Agreement will become effective when Pareas received the counterparts signed b
Shareholder and itself and shall terminate on thstiitted Transfer Termination Date Upon such teatidn, except for any rights any ps
may have in respect of any breach by any othely parits obligations hereunder, neither party herghall have any further obligation
liability hereunder.




3.6 Proxy. The Shareholder hereby constitutes and appdiet®tesident of Parent, with full power of subsititn, as the Shareholder’
proxy with respect to the matters set forth herginluding without limitation, each of the mattatsscribed in Sections 2.1 and 2.3 of
Agreement, and hereby authorizes such proxy tcesemt and to vote, if and only if the Shareholdefa(ls to vote or (ii) attempts to vc
(whether by proxy, in person or by written conséntj manner that is inconsistent with the termghif Agreement, all of such Shareholder’
Owned Shares in the manner contemplated by Sed@idrand 2.3 of this Agreement. The proxy grantedyant to the immediately precec
sentence is given to induce Parent to execute #grgdi Agreement and, as such, is coupled with teneist and shall be irrevocable unless
until this Agreement or any such rights grantecehader terminate or expire pursuant to the termadfieThe Shareholder hereby revokes
and all previous proxies with respect to the Shalddr's Owned Shares and shall not hereafter, unlessiatiidhis Agreement or any rigt
granted hereunder terminate or expire pursuartddearms hereof, purport to grant any other praxgawer of attorney with respect to any
the Shareholder’'s Owned Shares, deposit any dbtiaeeholdes Owned Shares into a voting trust or enter infpagreement (other than t
Agreement), arrangement or understanding with arggm or entity, directly or indirectly, to votesagt any proxy or give instructions w
respect to the voting of any of any of the Sharééiié Owned Shares, in each case, with respeciytofathe matters set forth herein.

3.7 Equitable RemediesThe parties hereto agree that irreparable haroidvaccur in the event that any of the agreememdspaovision
of this Agreement were not performed fully by tharties hereto in accordance with their specifienteror conditions or were otherw
breached, and that money damages are an inadegumésly for breach of this Agreement because ofdiffeculty of ascertaining ar
guantifying the amount of damage that will be stgfteby the parties hereto in the event that thissAgent is not performed in accordance
its terms or conditions or is otherwise breacheds laccordingly hereby agreed that the partiegtbeshall be entitled to an injunction
injunctions to restrain, enjoin and prevent breaabfethis Agreement by the other parties and tomeef specifically the terms and provisi
hereof in any court referred to in Section 3.1 b&rsuch remedy being in addition to, and not éu lof, any other rights and remedies to w
the other parties are entitled to at law or in Bqui

3.8 Waiver of Jury Trial Each party hereto hereby waives to the fullestrexpermitted by applicable law, any right it mrewe to a tric
by jury in respect to any suit, action or othergaeding directly or indirectly arising out of, umde in connection with this Agreement or
transaction contemplated hereby. Each party hé€edtaertifies that no representative of any othemyphereto has represented, express
otherwise, that such other party would not, in ¢hrent of any suit, action or other proceeding, sfeek&nforce that foregoing waiver and
acknowledges that it and the other parties herate been induced to enter into this Agreementalngng other things, the mutual waivers
certifications in this Section 3.8.




3.9 Construction This Agreement shall be deemed to have beenedraft each of the parties hereto and, consequevitgn construing
its terms, none of the parties will be deemed teeHzeen the draftsperson.
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[signature pages follow]




IN WITNESS WHEREOF, each party hereto has causedMfjreement to be signed as of the date first alvanitten.

Center Bancorp, In

By:

Name:

Title:

(Shareholder signature page follows)

[Parent Signature Page to Voting Agreement]




SHAREHOLDER
Shareholder
Signature

Title, if applicable:
Owned Shares
Jointly Owned Share:

Notice Address

[Shareholder Signature Page to Voting Agreement]




CONSULTING AGREEMENT

This CONSULTING AGREEMENT (this “Agreement”) is being entered into as of &danuary 20, 2014, by and between Center
Bancorp, Inc., a New Jersey corporation and bafditg company (“Company”), and Lawrence B. Seidmatith an address at 100 Misty
Lane, Parsippany, New jersey (the “Consultant”).

RECITALS:
WHEREAS, the Company is party to that certain Agreement Blath of Merger dated as of the date hereof by adiden th
Company and ConnectOne Bancorp, Inc. (the “MerggreAment”), under which the Company will be thevisiing entity (the ‘Surviving
Company”);

WHEREAS, the Consultant is currently a shareholder and mermbthe board of directors of the Company, bubththe Effective
Time, the Consultant will no longer serve as adoe

WHEREAS , as a condition to executing the Merger Agreem@ntinectOne Bancorp, Inc. has requested that Copgaaer into thi
Agreement; and

WHEREAS , the Company has determined that the Consudtamuinsiderable knowledge, expertise and relatipsshill benefit th
Company on a post-merger basis.

NOW THEREFORE , in consideration of the mutual covenants and exgents set forth herein and for other good andaidd
consideration, the receipt and sufficiency of whisthereby acknowledged, the parties hereto, intgntb be legally bound, hereby agre:
follows:

1. Consultancy. Beginning on the Effective Time and for a peraddwo (2) years thereafter, unless earlier terteidgpursuant to ti
terms hereof (the “Consulting Period'the Consultant shall undertake to provide his pwb@dvice and counsel to Company ant
subsidiaries and affiliates in connection with tsiness of Company, including, but not limitedhelping to maintain customer relationsh
providing insight, advice and institutional memavith regard to all relationships of the Companyluing those with customers, vendors
third party service providers; and providing seegi@and advice related to real estate and loan mpaitwestor relations and litigation mat
(collectively the “Consulting Services”)The Consultant shall also provide such Consultiayi8es as may be reasonably requested from
to time by the President and Chief Executive Offioéthe Company or its successor. Such Comsul8ervices may be provided, at
Consultant’s option, in person, telephonically celenically or by correspondence.

Notwithstanding anything in this Agreement to ttentrary, during the Consulting Period, the Cotasul shall be treated as
independent contractor and shall not be deemed mlemployee of Company or any subsidiary oriatiilof Company.

2. Compensation and Benefits Company shall pay to the Consultant compensatishprovide benefits for his services as follows:




(a) Consulting FeesThe Consultant shall be entitled to receive asatimg fee of fifty thousand dollars ($50,000) pear
which shall be payable in quarterly payments of,$2Q per quarter. Payments shall be made on tstedé@y of each quarter, with a payn
due on the Effective Time equal to $12,500 prod-dte the number of days remaining in the quarter ¢e full number of days in that quar
Consultant shall be responsible for all tax paymented in connection with the compensation provitedereunder, and Company shall
withhold any such tax payments from the quarteolysulting fees.

(b) Health Benefits Consultant shall be entitled to participate imany’s hospital, health and medical insurance prog
in the same manner as the executive officers of gamy, subject to the same premium contributiongyaaments and deductibles.

3. Additional Covenants.

(a) Confidential Information Except as required in the performance of hisedutiereunder, the Consultant shall not u:
disclose to any third party any Confidential Infation (as hereinafter defined) or any knbaw or experience related thereto without
express prior written authorization of the Compagither during the term of this Agreement or thé&sraUpon termination of his service,
Consultant shall leave with Company or destroydaltuments and other items in his possession whaokam Confidential Information, a
shall be prohibited from disclosing to any thirdtgaany Confidential Information. For purposes lostparagraph 3(a), the term "Confider
Information" shall mean all information about ther@pany or any of its affiliates or subsidiariesrelating to any of their respective serv
or any phase of their respective operations noegdly known to any of their respective competitargl which is treated by the Compan
any of its affiliates or subsidiaries as confidehimformation, and shall specifically include allstomer lists thereof.

The term “Confidential Information’shall not include any of the foregoing which (i)iis the public domain, (i) is
Consultants lawful possession prior to a disclosure thereaf @ot subject to a confidentiality agreement iy i€ hereafter lawfully disclose
to Consultant by a third party who or which did aotjuire the information under an obligation of fadentiality to Company.

(b) Board Service Consultant hereby agrees that for a period of (@he/ear following the Effective Time (the "Coven
Term"), he will not himself seek election or nontina to, or serve as a member of, the Board of ddines, Board of Trustees or sim
governing body, however designated, of any enttyctvis engaged in the banking or financial seiwisasiness within the state of New Jer
Notwithstanding the forgoing, and provided that dtant is otherwise in full compliance with thents of this Agreement, Consultant n
seek election to, or nomination to, or serve aseaber of, the board of any entity which is a fetlersstate chartered savings bank or sa\
association, or its parent holding company, pravittet as of the Effective Time, such entity wassubject to the Securities Exchange Ac
1934, as amended.

(c) Customer NotSolicitation . Consultant agrees that for a period of two (2argefollowing the Effective Time (tl
"Covenant Term") he will not directly or indirectlydo banking business with any customer of the am or ConnectOne Bancorp, Inc. a
the Effective Time on behalf of any other finandiatitution, nor shall he solicit nor recommendtthny such customer conduct business
any other financial institution, nor solicit suchstomer to nor recommend that such customer reitheédecurrent business with the Surviv
Company.




(d) Employee NofSolicitation. Consultant agrees that during the Covenant Taenwill not recruit for employment
retention as an agent, consultant or directornduce to terminate his or her employment or otleevise with the Company, or any of
subsidiaries or affiliates any person who is, attime of such solicitation, or who was at any ticheing the Covenant Period, an emplo
agent, consultant or director of the Company or @nys subsidiaries or affiliates; provided, howevhat this Section 3(d) shall not apply v
respect to a Former Employee or with respect teraployee of the Company or its subsidiaries wititl@ lower than Senior Vice Presid
who responds to a general advertisement for empoynThe term “Former Employeeshall mean an employee of the Company ¢
subsidiaries whose employment is terminated withzautse by the Company or its subsidiaries durirgg Govenant Period and Anthc
Weagley if he terminates his employment with thenpany, or the Company terminates his employmertiouit cause, during the Coven
Period.

(e) Modification. If a court of competent jurisdiction determinkattthe scope, time duration or other limitatiohamy of the
restrictive covenants contained in this Sectioa Bdt reasonably necessary to protect the leg#irnasiness interests of the Company then
scope, time duration or other limitations will beethed to become and thereafter will be the maxirtioma period or scope which such ce
deems reasonable and enforceable.

(f) Definitions . For purposes of this Section 3, to act "directlyindirectly” means to act personally or throughassociat:
affiliate, family member or otherwise, as proprietgartner, shareholder, director, officer, empkyagent, consultant or in any other capi
or manner whatsoever.

(9) Specific PerformanceCompany and the Consultant agree that in thetenfean breach of the provisions of this Secti
the injury which would be suffered by the Compamyuld be of a character which could not be fully p@msated for solely by a recover)
monetary damages. Accordingly, Consultant agreafsiththe event of a breach of the terms of thistiSe 3, in addition to and not in lieu
any other remedies which Company may pursue, Comgaall have the right to equitable relief, inclugliissuance of a temporary
permanent injunction by any court of competentsigtion against the commission or continuancengftaeach of this Section 3.

4. Successors and AssignExcept as may be specifically provided in this Agment, no party may assign this Agreement ol
rights, interests, or obligations hereunder withtbet prior written approval of the other party. bfact to the preceding sentence, this Agree
shall be binding upon and shall inure to the beméfihe parties hereto and their respective swmresand permitted assigns.

5. Enforcement. This Agreement shall be construed, enforced aretpneted in accordance with and governed by tha lafiathe
State of New Jersey, without reference to its fiples of conflict of laws, except to the extentttfederal law shall be deemed to preempt
state laws.




6. Amendment; Termination. This Agreement may be amended or modified attang by a written instrument executed by
parties. This Agreement shall terminate upon Cdastis death or his disability (as defined hereibpon Consultant's death or his disabi
the obligation of Company hereunder to pay Constilfae compensation called for under Section 2dfesiall terminate, and Compasyonly
obligation shall be to pay Consultant any and alidfits to which Consultant was entitled at theetimh such death or disability under any he
insurance plans of Company then in place and irchvlionsultant may be a participant. For purposahisfAgreement, the term "disabili
shall mean Consultant's inability to substanti@igrform his material duties as prescribed in thige®ment due to his incapacity or disabi
physical or mental, for a period of six (6) conga@imonths.

7. Waiver. Failure to insist upon strict compliance with arfyttte terms, covenants or conditions hereof shatllbe deemed a wai\
of such term, covenant or condition. A waiver of grovision of this Agreement must be made iningit designated as a waiver, and sic
by the party against whom its enforcement is saugimy waiver or relinquishment of any right or pemhereunder at any one or more ti
shall not be deemed a waiver or relinquishmentiohgight or power at any other time or times.

8. Counterparts. This Agreement may be executed in two or morentayparts, each of which shall be deemed an ofigama all o
which shall constitute one and the same Agreement.

9. Headings and Construction. The headings of sections in this Agreement arecémvenience of reference only and are
intended to qualify the meaning of any section.y A@ference to a section number shall refer tocis® of this Agreement, unless otherv
stated.

10. Entire Agreement.This instrument contains the entire agreement®ptirties relating to the subject matter hereaf, supersed:
in its entirety any and all prior agreements, ustierdings or representations relating to the stibjatter hereof. Capitalized terms used he
and not otherwise defined shall have the meaniagsheed to them in the Merger Agreement.




IN WITNESS WHEREOF , the Company has caused this Agreement to be &dby its duly authorized officer, and the Coreul
has signed this Agreement, all as of the datevirgten above.

CONSULTANT

/s/ Lawrence B. Seidme
Lawrence B. Seidma

CENTER BANCORP, INC

/s/ Anthony C, Weagle
Name: Anthony C, Weagle
Title: President and Chief Executive Offic




REGISTRATION RIGHTS AGREEMENT

THIS REGISTRATION RIGHTS AGREEMENT (theAgreement”), made and entered into as of this 20th day of Jgn@ad 4 (an
effective as set forth in Section 4.11 of this Agment), by and between Center Bancorp, Inc., a d&sey corporation (theCompany ™), anc
the shareholders of the Company identified as suacthe signature page of this Agreement (t&hareholders”),

WITTNESSETH THAT

WHEREAS , contemporaneous with the execution of this Agrestthe Company has entered into an agreemerglanaf merge
dated as of the date hereof, with ConnectOne Bandoc. (the “Other Holding Company ") providing for the combination of the busines
of the Company and the Other Holding Company (thMetfger Agreement”);

WHEREAS , as a condition to executing the Merger Agreentbiet Other Holding Company required that Lawrenc&&dman execu
a voting and sell-down agreement pursuant to whechas agreed to sell a substantial portion oltaees of the Comparsytommon stock, t
par value (the Common Stock”), beneficially owned by him;

WHEREAS , as a condition to Lawrence B. Seidman’s execusingh voting and sedlown agreement, the Shareholders required th
Company provide the covenants and assurancesrietrfahis Agreement; and

WHEREAS , the Company wishes to provide the Shareholdetls thie covenants and assurances set forth heredndir to induc
Lawrence Seidman to execute such voting and sethdigreement,

NOW, THEREFOR , in consideration of the premises and the mutaaénants and agreements contained in this Agreeirtienpartie
hereto, intending to be legally bound, agree dsvia!:

ARTICLE |
DEFINITIONS

Section 1.01_Certain Defined Termds used in this Agreement, the following terms khabe the following meanings:

“Affiliate” of any specified Person means any other Persontlgirer indirectly controlling or controlled by amder direct or indire
common control with such specified Person. For pses of this definition, “control”ificluding, with correlative meanings, the te
“controlling,” “controlled by” and “under common otrol with”), as used with respect to any Person, shall meapdbgession, directly
indirectly, of the power to direct or cause theedtion of the management or policies of such Penstyether through the ownership of vol
stock, by agreement or otherwise.

“Agreement” has the meaning given such term inRleamble.




“Beneficial Owner” has the meaning given such ta@rmRules 13d-3 and 13d-5 under the Exchange Act.
“Blackout Period” has the meaning set forth in &ec2.10(a)(ii).

“Business Day’means any day that is not a Saturday, a Sundaydayaon which commercial banks in New Jersey ageired o
authorized to be closed.

“Commission”means the United States Securities and Exchangen@mion, and any successor commission or agendpdiaimilal
powers.

“Common Stock” has the meaning set forth in theifaks

“Company” has the meaning set forth in the Preamble

“Delay Notice” has the meaning set forth in Sectzodl (e)(ii).

“Demand Exercise Notice” has the meaning set fortBection 2.01(a).

“Demanding Party” has the meaning set forth in Bac2.01(a).

“Demand Registration” has the meaning set fortSaation 2.01(a).

“Demand Registration Maximum Offering Size” has theaning set forth in Section 2.01(f).

“Demand Registration Request” has the meaningostt in Section 2.01(a).

“Disadvantageous Conditionfieans the existence of any acquisition, dispositioather material transaction involving the Compar
any of its Subsidiaries or any material financirgivaty, or the unavailability of any required fineial statements, or the possession b
Company of material information which, in the judgmh of the Board of Directors of the Company, wontd be in the best interests of

Company or any of its Subsidiaries to disclose Registration Statement.

“Effective Date”means the first day immediately after the date bitkvthe shareholders of the Company vote conailision all Parer
Shareholder Matters (as defined in the Merger Agerd).

“Equity Interests"means any shares of any class or series of capiteh of the Company or any securities or instrusiéncluding dek
securities) directly or indirectly convertible inbw exercisable or exchangeable for shares of g ©r series of capital stock of the Comy
(or which are convertible into or exercisable oclengeable for another security or instrument whghin turn, directly or indirect
convertible into or exercisable or exchangeablesfares of any class or series of capital stocke@fCompany), whether at the time of issui
or upon the passage of time or the occurrencetofdievents, whether now authorized or not.
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“Exchange Act” means the Securities Exchange Adi9#¥4, as amended, and the rules and regulatiensuhder.

“Extendible Date’'means the date that follows the date on which tifecttve Time (as defined in the Merger Agreemesdgurs by
number of days equal to the sum of (i) 365 days fii) the number of days in any Blackout Periodsp(iii) the number of days in any ot
period during which the Shareholders are delayethfselling Registrable Securities hereunder putstamterms of thisAgreement (und:
Section 2.01(e) hereof or otherwise) that authasireh delay.

“FINRA” means the Financial Industry Regulation Aatity.

“Holders” means the Shareholders, for so long as (and texteat that) any of the Shareholders own Regisdr8elcurities, and each
their successors, assigns, and direct and indirassferees who become registered owners of RalgistSecurities or securities exercise
exchangeable or convertible into Registrable Sgéearin accordance with this Agreement. To themxém inkind distribution is contemplate
an indirect holder of Registrable Securities maygesidered a Holder for purposes of this Agreerasrappropriate.

“Information Blackout” has the meaning set fortfSaction 2.10(a).

“Initial Shares” has the meaning set forth in Smt2.04(e).

“Market Value” means, as of any date, the valu€ofmon Stock determined as follows:

0] if the Common Stock is listed on any establishedlsexchange or a national market system, includiitigout limitation th

Nasdaq Global Select Market, the Market Value share of Common Stock shall be the closing sales @f a share
Common Stock as quoted on such exchange or systesuéh date (or the most recent trading day piegeslich date
there were no trades on such de

(ii) if the Common Stock is regularly quoted by a redoguh securities dealer but is not listed in the nesincontemplated |

clause (i) above, the Market Value of a share ah@on Stock shall be the mean between the highridd@v asked price
for the Common Stock for such date (or the mostmetrading day preceding such date if there werrades on such dat
as reported by such source as the Company reagatetbimines to be reliable;

(iii) if neither clause (i) above nor clause (ii) abopeles, the Market Value of a share of Common Stiwkll be determined
good faith by the Company based on the reasonabpléation of a reasonable valuation metl

“Other Holding Company” has the meaning set fontthie Preamble.
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“Other Securities” has the meaning set forth int®ec2.02(a).

“Outstanding” means with respect to any securities as of any, @ditesuch securities theretofore issued, except aarch securitie
theretofore converted, exercised or canceled a bglthe issuer or any successor thereto (whetthiés ireasury or not) or any Affiliate of 1
issuer or any successor thereto.

“Overallotment Option Shares” has the meaning@ehfin Section 2.04(e).

“Person” means any individual, corporation (inchglinot-forprofit), general or limited partnership, limitedatiility company, joir
venture, association, joistock corporation, estate, trust, unincorporateghoization or government or any political subdimsi agency ¢
instrumentality thereof or any other entity of dyd.

“Piggyback Registration Maximum Offering Size” ithe meaning set forth in Section 2.02(b).

“Prospectus’means the prospectus included in a Registratiotei®tnt, including any preliminary prospectus or swary prospectu
and any such prospectus or preliminary or summaospgectus as amended or supplemented, and in emeh iscluding all materi
incorporated by reference therein.

“Public Offering” means an underwritten public offering of Equityelr@sts pursuant to an effective Registration Statérander th
Securities Act.

“Registrable Securitiestneans any shares of Common Stock held by the Holdes to any particular Registrable Securities,h
securities shall cease to be Registrable Secuvities (i) a Registration Statement with respedhé&sale of such securities shall have be«
effective under the Securities Act and such seesrghall have been disposed of under such Retipstratatement; (ii) they shall have b
distributed to the public pursuant to Rule 144) {liey shall have been otherwise transferred spated of, and new certificates therefor
bearing a restrictive legend restricting furthansfer shall have been delivered by the Compard/sahsequent transfer or disposition of t
shall not require their registration or qualificatiunder the Securities Act or any state securides; or (iv) they shall have ceased tc
outstanding.

“Registration Expenses” has the meaning set forthdction 2.03.

“Registration Statementheans a registration statement filed by an issuir ttve Commission and all amendments and supplente
any such registration statement, including anyustay prospectus, preliminary prospectus or isstesr writing prospectus or any amendn
or supplement, in each case including the Prospacmtained therein, all exhibits thereto and atarial incorporated by reference therein.

“Rule 144" means Rule 144 (or any successor prow)sinder the Securities Act.
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“Securities Act” means the Securities Act of 1988 amended, and the rules and regulations thereunde
“Shareholders” has the meaning set forth in thamRide.
“Transferee” has the meaning set forth in Secti@1@).

“Transferring Holder” has the meaning set forttSiection 3.01(a).

ARTICLE Il
REGISTRATION RIGHTS
Section 2.01 Demand Registration Rights.
(a) Commencing on the Effective Date, bot within 60 days after the consummation of amplie Offering, th

Shareholders (and certain Transferees, as setifo@hction 3.01(a)) shall have the right to regire Company to file a Registration Stater
under the Securities Act, covering all or any édutheir Registrable Securities, by delivering atten notice thereof to the Company specif
the number of Registrable Securities to be includesiich registration and the intended method sifibution thereof; provided, however, t
such request shall cover Registrable Securitieggan aggregate Market Value on the date of seghest of not less than $10,000,000.
request pursuant to this Section 2.01 is referoederein as the  Demand Registration Reqiiesite registration so requested is referre
herein as the " Demand Registratidrand the party making such request is referredstohe “ Demanding Party There shall be no limit ¢
the number of times that the Shareholders and ffrainsferees may exercise demand registrationsrigihder this Section 2.01, provided
the abovementioned $10,000,000 threshold is satisfied. Asmtly as practicable, but not later than ten BessnDays after receipt o
Demand Registration Request, the Company shallwiiteen notice (the “ Demand Exercise Noti3eof such Demand Registration Reque:
all other Holders. In all instances, the Demandpagty and the Company shall cooperate in good faghrding a Demand Registration Req
should the Company have any planned offering(s)f ttre Company has effected an offering of its iBginterests (other than pursuant
Registration Statement on Form S-8), within sixayslof the delivery of such Demand RegistrationuRst

(b) The Company shall include in the Dath&egistration the Registrable Securities reqdeside included therein by 1
Demanding Party and by any other Holders that dieale made a written request to the Company fdusian in such registration (whi
request shall specify the maximum number of Regjidér Securities intended to be disposed of by stichr Holder) within 30 days after 1
receipt of the Demand Exercise Notice.

(c) The Company shall use its reasonbabkt efforts to (i) effect the registration undee tSecurities Act (including |
means of a shelf registration pursuant to Rule drider the Securities Act if so requested by the &eding Party and if the Company is t
eligible to effect such a registration on Form 8r®n any successor to Fornm3pef the Registrable Securities which the Complaay been ¢
requested to register by the Demanding Party amdttner Holders (to the extent permitted to besteged in accordance with the terms her
for distribution in accordance with the intendedtinoel of distribution described in the Demand Regig&in Request, and (ii) if requested by
Demanding Party, obtain acceleration of the effectiate of the Registration Statement relatingithsegistration.
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(d) If a requested registration pursuanthis Section 2.01 involves an underwritten offgy the Demanding Party s
have the right to select an investment banker akéa of nationally recognized standing to admérishe offering; provided, however, t
such investment banker or bankers shall be reaBosalisfactory to the Company. The Company shatlfy the Demanding Party if tl
Company objects to any investment banker or managkcted by the Demanding Party pursuant to teistiGh 2.01(d) within ten (1
Business Days after the Demanding Party has navtifie Company of such selection.

(e) Notwithstanding anything to the aany in this Section 2.01.:

® If the managing underwriter of anpderwritten Public Offering shall advise the DemagdParty that th
Registrable Securities covered by the Registradimiement cannot be sold in such offering withpriee range acceptable to
Demanding Party, then the Demanding Party shak hhe right to notify the Company that it has deieed to terminate su
Public Offering and to cause the Company to no#fly other Holders participating in such Demand R#gtion of suc
determination.

(i) If the Board of Directors of the Cpany determines in good faith that a Disadvantagéoandition exists, tt
Company shall, notwithstanding any other provisibrihis Article Il, be entitled, upon the giving afwritten notice (a Delay
Noatice”) to such effect to each Holder of Registrable Séiegrincluded or to be included in such Registraidatement, to del
the filing of such Registration Statement or toageany Public Offering made thereunder until, ia fadgment of the Board
Directors of the Company, such Disadvantageous i@londho longer exists (notice of which the Compatmall promptly delive
to the Holders of the Registrable Securities wiglpect to which any such Registration Statement tawdsave been filec
provided, however, that such delay shall not ex@epdriod of ninety (90) days from the date the BedthRegistration Reques
received by the Company; provided, further, tha @ompany may not utilize this right more than oitany twelvemontt
period.

) In connection with any Demand Regison Request involving an underwritten offerinfthe managing underwrit
shall advise the Company that, in its view, the harnof securities (including the Registrable Seams) that the Holders, the Company and
other Person intend to include in such registraganeeds the largest number of securities which bmarsold in such offering at a pr
reasonably acceptable to the Demanding Party (tBerhand Registration Maximum Offering SiZe the Company will include in su
registration, in the following priority, up to tigZemand Registration Maximum Offering Size:
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0] first, the Registrable Securitiegjuested to be included in such registration punsteathis Section 2.01; if ti
number of Registrable Securities requested to bleided exceeds the Demand Registration MaximumriDgfeSize, then tt
Registrable Securities to be included in such temisn shall be allocated pro rata among the Hsldequesting registrati
based on the number of securities duly requested tncluded in such registration by each such éefpland

(ii) second, the securities to be offered by thenBany; and

(i) third, all other securities requested by artjies Person to be included in such registratiomrsant to contractu
registration rights or otherwise).

(9) Notwithstanding the foregoing, then@any shall not be obligated to effect, or to taksy action to effect, al
registration pursuant to this Section 2.01 (i) witkpect to the Registrable Securities during #reog starting with the date 30 days prior tc
Companys good faith estimate of the date of filing of, amdding on a date 60 days after the effective déte registration subject
Section 2.02 hereof or (ii) with respect to anyiec®delivered pursuant to Section 2.01(a) at amy tafter the earlier of (x) the Extendible C
or (y) the first date on which the Holders are Bemeficial Owners of less than five percent (5%bhef Companys outstanding Common Sto

(h) No registration of Registrable Securities unithés Section 2.01 shall relieve the Company obliigations (if any) to effe
registrations of Registrable Securities pursuar@ection 2.02.

Section 2.02 Piggyback Registration Right

(a) At any time after the Effective Daifethe Company proposes to register (whether pgeddo be offered for sale by
Company or by any other Person) any shares ofatagidck (collectively, the * Other Securiti§sunder the Securities Act on a form and
manner that would permit registration of the Regisle Securities for sale to the public under theusities Act (t being understood that Fi
S-4 is not a form that would permit registration b&tRegistrable Securities for sale to the publideurthe Securities Act), each Holde
Registrable Securities will have the right to irdduits Registrable Securities in such registratromccordance with this Section 2.02.
Company will give prompt written notice to all Held of Registrable Securities of its intention égister the Other Securities, describing
number of shares to be registered for sale andfgperthe form and manner and the other relevantds involved in such proposed registra
(including, without limitation, whether or not suckgistration will be in connection with an undeitten offering, and if so, the identity of 1
managing underwriter and whether such offering Wl pursuant to a “best efforts” or “firm commitntemnderwriting). Upon the writte
request of any Holder delivered to the Company iwifts days after such notice shall have been reddby such Holder (which request s
specify the maximum number of Registrable Securittdended to be disposed of by such Holder andl sbafirm that such Holder w
dispose of such Registrable Securities pursuathidoCompanys intended method of disposition), the Company wék its reasonable b
efforts to effect the registration under the Sd@siAct of all Registrable Securities that the @amy has been so requested to register t
Holders of such Registrable Securities; providedyéver, that:




0] if such registration involves an emndritten offering, all Holders requesting thatithRegistrable Securities
included in such registration must sell their Reglsle Securities to the underwriters selectedheyGompany (and/or such ot
Person offering the Other Securities) on the sam@g and conditions as the terms and conditiortsapjply to the Compal
(and/or such other Person(s) offering the Otheu®&es);

(i) if, at any time after giving such #ten notice of its intention to register any ofthuRegistrable Securities
sale, and prior to the effective date of the Regitn Statement filed in connection with such ségition, the Company sh
determine for any reason to withdraw such Registnatatement, the Company may, at its electiove giritten notice of suc
determination to each Holder that has requesteddister Registrable Securities and thereupon tirapgany shall be relieved
its obligation to register any Registrable Secesitin connection with such registration; providedwever, that all Registrati
Expenses of such withdrawn registration shall &y the Company in accordance with Section Béi8of; and

(iii) the Company shall have no obligatiorprovide registration rights pursuant to thist®m 2.02 during the peri
starting with the date 30 days prior to the Compagyod faith estimate of the date of filing of, amdling on a date 60 days a
the effective date of, a registration subject tot®a 2.01 hereof; provided, however, that the Camypuses its reasonable t
efforts to cause such Registration Statement torheaffective.

(b) In connection with any Public Offegimvith respect to which Holders shall have requkstgistration pursuant to tl
Section 2.02, if the managing underwriter shalliselMhe Company that, in its view, the number afusiéies (including the Registral
Securities) that the Company, the Holders and dahgrderson intend to include in such registradgoeeds the largest number of secul
which can be sold without having an adverse effecsuch offering, including the price at which sseturities can be sold (thePiggybacl
Reqistration Maximum Offering Siz#), the Company will include in such registration, imetfollowing priority, up to the Piggyba
Registration Maximum Offering Size:

0] first, all the Other Securities tliaé Company proposes to include in such registrati

(ii) second, the Registrable Securities requesidaetregistered pursuant to this Section 2.0yafiumber of Registrat
Securities requested to be included exceeds thgyPagk Registration Maximum Offering Size less thenber of Othe
Securities to be sold by the Company, then the $Redjle Securities to be included in such registnatrepresenting tt
Piggyback Registration Maximum Offering Size ldss humber of Other Securities to be sold by the @om) shall be allocat
pro rata among the Holders requesting registraiased on the number of securities duly requestedetincluded in suc
registration by each such Holder; and




(i) third, all Other Securities requeabtby any other Person to be included in such negish (pursuant f
contractual registration rights or otherwise).

(c) If a Holder decides not to includé &l its Registrable Securities in any Registratitatement thereafter filed by
Company, such Holder shall nevertheless continubatee the right to include any Registrable Se@siih any subsequent Registra
Statement or Registration Statements as may b bijethe Company with respect to offerings of sities; all upon the terms and conditi
set forth herein.

(d) Notwithstanding anything in this Article Il the contrary, (i) the Company shall not be requteedive notice of, or effect a
registration of Registrable Securities under thiticke 1l incidental to, the registration of any @ securities in connection with merg
consolidations, acquisitions, exchange offers, atfpson offers, dividend reinvestment plans orc&t@ptions or other employee benefi
compensation plans and (ii) the Company shall robbligated to effect, or to take any action toeeff any registration pursuant to
Section 2.02 with respect to any written requetiveleed by any Shareholder pursuant to Section(2)0&2t any time after the earlier of (x)
Extendible Date or (y) the first date on which Hh@ders are the Beneficial Owners of less than figecent (5%) of the Comparsydutstandin
Common Stock.

Section 2.03 Registration Expenses.

The Company shall pay all Registration Expensaimection with the registration of Registrable (B#ies pursuant to this Article
“Registration Expenses” means all expenses inciderthe Companyg performance of or compliance with Article Il, lading, withou
limitation, all registration, filing and qualificatn fees (including filing fees with respect to RN), all fees and expenses of complying \
state securities or “blue sky” laws (including reaable fees and disbursements of underwriters’ gluim connection with any “blue sky”
memorandum or survey), all printing expenses,igtihg fees, all registrars’ and transfer agefas’s, the fees and disbursements of couns
the Company and of its independent certified pulticountants, including the expenses of any spaadits and/or “comfortfetters require
by or incident to such performance and compliaboé excluding underwriting discounts and commissjapplicable transfer taxes, if any,
the fees and disbursements of the attorneyadh-and the custodian for the Holders. In addijtisnconnection with each registration,
Company shall pay the reasonable fees and expehse® legal counsel to represent the interesteeHolders selling Registrable Securi
in such registration, provided that such fees aqeeses shall not exceed $35,000 with respectytofiering of Registrable Securities.

Section 2.04 Reaqistration Procedures.

@ If and whenever the Company is resplito effect the registration of any Registrableusidies under the Securities /
as provided in this Article Il, the Company will:




0] promptly prepare and file with theoif@mission a Registration Statement with respecsuch Registrab
Securities and use its reasonable best effortatsec such Registration Statement to become effeativsoon as reasone
practicable thereafter;

(i) prepare and file with the Commissiesuch amendments (including any statutory prosgeqbueliminar
prospectus or issuer free writing prospectus oraangndment or supplement) and supplements to segistRation Statement a
the Prospectus used in connection therewith asbhaayecessary to keep such Registration Statenfestieé and to comply wi
the provisions of the Securities Act with respeztthie disposition of all Registrable Securities e@d by such Registrati
Statement until the earlier of (a) such time asadih Registrable Securities have been disposiedaaicordance with the intenc
methods of disposition by the seller or sellersagb&set forth in such Registration Statement, @)®10 days from the date si
Registration Statement first becomes effective;

(iii) furnish to each seller of such Regible Securities such number of conformed copiesuch Registratic
Statement and of each such amendment and suppl#émeeeio (in each case including all exhibits),,snamber of copies of t
Prospectus included in such Registration Statenmerdonformity with the requirements of the SedastAct, such documer
incorporated by reference in such RegistrationeBtant or Prospectus and such other documents hsselier may reasonal
request in order to facilitate the sale of suchifeaple Securities;

(iv) register or qualify all Registrablecrities and other securities covered by such dRagjion Statement unc
such securities or “blue skyaws of such jurisdictions as each seller shalbeeably request, and do any and all other act
things that may be necessary to enable each silieh e consummate the disposition in such juriidics of its Registrab
Securities covered by such Registration Statenscgpt that the Company shall not for any such gaebe required to qual
generally to do business as a foreign corporatioany jurisdiction wherein it is not so qualified, subject itself to taxation
respect of doing business in any such jurisdictioto consent to general service of process insaiah jurisdiction;

(v) furnish to each seller of RegistraBlecurities, on the date that the Registrable S=uare delivered to tl
underwriters for sale in connection with a Publife@ing, or, if such registration does not invole@ underwritten Publ
Offering, on the date that the Registration Statgmeéth respect to such Registrable Securities besoeffective, (a) an opinic
dated such date, of the counsel representing thap@oy for the purpose of such registration, in famd substance as
customarily given to underwriters in a Public Oiifigr, addressed to the underwriters, if any, oh&ré are no such underwrite
to the sellers of Registrable Securities in sudjisteation, and (b) a “comfortletter, dated such date, from the indeper
certified public accountants of the Company, innfoand substance as is customarily given by indem@ndertified publi
accountants to underwriters in a Public Offeringgrassed to the underwriters, if any, or if thee o such underwriters, to
sellers of Registrable Securities;

-10-




(vi) promptly notify each seller of Regadtle Securities covered by such Registration Btan¢ at any time wher
Prospectus relating thereto is required to be dedid under the Securities Act of the happeninghgfevent as a result of whi
the Prospectus included in such Registration Setgnas then in effect, includes an untrue statéwiem material fact or omits
state any material fact required to be stated iheye necessary to make the statements thereimigleading in light of th
circumstances then existing and if it is necessagmend or supplement such Prospectus to comphy apiplicable law, and
the request of any such seller prepare and futnisiich seller a reasonable number of copies npplesment to or an amendm
of such Prospectus as may be necessary so thttg@after delivered to the purchasers of such SRedile Securities, su
Prospectus shall not include an untrue statemeatrofterial fact or omit to state a material faguired to be stated thereir
necessary to make the statements therein not mistga light of the circumstances then existingl ahall otherwise comply
all material respects with applicable law;

(vii) comply with all applicable rules anelgulations of the Commission, and make availabi¢stsecurity holders,
soon as reasonably practicable, an earning stateroeering a period of at least twelve months, beigig with the first month «
the first fiscal quarter after the effective dafesoch Registration Statement, which earning statershall satisfy the provisic
of Section 11(a) of the Securities Act;

(viii) use all reasonable efforts to faati the distribution and sale of any shares of Comi&tock to be offere
pursuant to this Agreement, including without liatibn, by causing appropriate officers of the Compto attend anyroac
shows”and analyst presentations and otherwise use conathgireasonable efforts to cooperate as requesyetie underwritel
or any Holder of Registrable Securities in the wiffg, marketing or selling of the Registrable S&s;

(ix) cause all such Registrable Secwitiegistered pursuant hereto to be listed on tberisies exchange or quot
on the interdealer quotation system on which them@on Stock is listed or quoted, if such listinggoiotation is then permitt
under the rules of such exchange or quotation systnd provide a transfer agent, registrar and @USImber for suc
Registrable Securities no later than the effedia® of such Registration Statement; and

(x) issue to any underwriter to whichy atolder of Registrable Securities may sell suclyiReable Securities

connection with any such registration (and to amgad or indirect transferee of any such underwyitertificates evidencir
shares of Common Stock without restrictive legends.
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The Company may require each seller of Registr@blaurities as to which any registration is beirfgaéd to furnish the Company w
such information regarding such seller and theritlisfion of such Registrable Securities as the Camgpmay from time to time reasona
request in writing and as shall be required by iapple law or by the Commission in connection thgtte The Company shall have
obligation to have a Registration Statement dedlaféective or incur costs in connection therewittil the seller of such Registrable Secur
provides such information to the Company; providedwever, that if the applicable Registration Stadat is a resale shelf Registra
Statement filed pursuant to Rule 415 under the @&xs1Act, the Company shall have the right tolese such seller from the table of sel
stockholders set forth in such Registration Statemending receipt of such information but not &bag the preparation, filing or declaratior
the effectiveness of such Registration Statemetited@xtent that such Registration Statement ish®benefit of other selling stockholders
such other selling stockholder(s) caused the Cognfiafile such Registration Statement.

(b) If requested by the underwriters &ory Public Offering of Registrable Securities omddé of a Holder or Holders
Registrable Securities pursuant to a registratimuested under Section 2.01 or 2.02 hereof, thep@oynand each such Holder of Registr
Securities will enter into and perform their regpex obligations under an underwriting agreemerthvguch underwriters for such offeri
such agreement to contain such representationsvarmdnties by the Company and such Holders and ethedr terms and conditions as
customarily contained in underwriting agreementhwéspect to secondary distributions, includinghewut limitation, indemnities to the effe
and to the extent provided in Sections 2.06 and Beédeof and delivery of opinions of counsel antbaotant letters.

(c) If any registration pursuant to Sest2.01 or 2.02 hereof shall be in connection aithunderwritten Public Offerin
each Holder that includes Registrable Securitiesuth Public Offering agrees, if so required byrtienaging underwriter(s), not to effect
public sale or distribution (including any sale gwant to Rule 144) of Equity Securities (other tharpart of such underwritten Public Offeri
within ten days prior to or 90 days after (i) tHéeetive date of the Registration Statement witbpect to such underwritten Public Offering
(i) in the event of a shelf Registration Stateméhé consummation of an underwritten takedownyidex, however, that the 90 day pe!
referred to in this Section 2.04(c) may be extertdaab to 180 days upon the managing underwritarisnderwriters’ reasonable request.

(d) The Company agrees, if so requiredhgymanaging underwriter(s) in connection withuaerwritten Public Offerir
of Registrable Securities pursuant to Section 2102.02, not to effect any public or private satedwstribution of any of its Equity Intere:
(other than as part of such underwritten Publice@fiy), including a sale pursuant to Regulationrider the Securities Act (or Section ¢
thereof), within ten days prior to or 90 days afigrthe effective date of the Registration Statemaith respect to such underwritten Pu
Offering, or (ii) in the event of a shelf Registost Statement, the consummation of an underwritdsiedown, except in connection with i
equity incentive plan, agreement, bonus, awardkspoarchase plan, stock option plan or other saachngement registered on Forn8 $+ ar
acquisition, merger or exchange offer; providedyéer, that the 9@ay period referred to in this Section 2.04(d) rhayextended to up to 1
days upon the managing underwriter’'s or undervwg’iterasonable request.
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(e) It is understood that in any undetten offering of Registrable Securities, in additto the shares (thelhitial Share
") the underwriters have committed to purchase, ttdemrriting agreement may grant the underwritersoption to purchase a numbet
additional shares (the_* Overallotment Option Shdyequal to up to 15% of the Initial Shares (or sutteomaximum amount as FINRA n
then permit). Shares of Common Stock proposed solieby the Company and the Holders of Registr8eleurities shall be allocated betw
Initial Shares and Overallotment Option Sharesgases or, in the absence of agreement, pursu&edtions 2.01 or 2.02 hereof.

) No Holder of Registrable Securitiesy participate in any Public Offering hereundetess it (i) agrees to sell
Registrable Securities on the basis provided in amgerwriting arrangements approved by the Persotiied hereunder to approve s
arrangements, and (ii) completes and executesiaitipnnaires, powers of attorney, indemnities emwdting agreements and other docum
reasonably required under the terms of such undérgiarrangements and this Article .

Section 2.05 Preparation; Reasonableshigaion.

In connection with the preparation and filing otkeRegistration Statement registering Registraleleusities under the Securities /
the Company will give the Holders on whose behatthsRegistrable Securities are to be so registenedtheir underwriters, if any, and tt
respective counsel and accountants, the opporttmiparticipate in the preparation of such RegigtraStatement, each Prospectus inclt
therein or filed with the Commission, and each admeent thereof or supplement thereto, and will giaeh of them such access to its b
and records and such opportunities to discuss ukéss of the Company with its officers and thdependent public accountants who t
issued a report on its financial statements ad &lgareasonably necessary, in the opinion of suoldéts and such underwriters or tl
respective counsel, to conduct a reasonable imagiin within the meaning of the Securities Act.

Section 2.06 Indemnification.

€) In the case of any Registration $tatet filed under the Securities Act pursuant toti8ac2.01 or Section 2.02, t
Company will indemnify and hold harmless the sefleany Registrable Securities covered by such fiegion Statement, its directors, offic
and employees, each other Person who participatas anderwriter in the offering or sale of suclyiRable Securities, each officer, dire
and employee of each such underwriter, and eadr &trson, if any, who controls such seller, ohezticer, director and employee of si
seller, or such underwriter, or each officer, doe@and employee of such underwriter, within thearmieg of Section 15 of the Securities Ac
Section 20(a) of the Exchange Act, against anyelsslaims, damages, liabilities and expenses, guiseveral, to which any such Person
become subject under the Securities Act or othervitssofar as such losses, claims, damages, tiabilbr expenses (or actions or proceec
in respect thereof) arise out of or are based ypoany untrue statement or alleged untrue statéroba material fact in any Registrat
Statement (including any document incorporated d&fgrence therein) under which the Registrable $@Esirwere registered under
Securities Act, or any Prospectus or issuer fragngrprospectus or any amendment or supplememngtitieor in any filing made in connect
with the qualification of the offering under thecaeéties or other “blue skylaws of any jurisdiction in which Registrable Setias are offere(
or the omission or alleged omission to state a natéact required to be stated therein or necgssarmake the statements therein
misleading, or (ii) any violation or alleged vidtat by the Company of the Securities Act, the ExgfeAct or other federal or state law or
rule or regulation promulgated under the Securifieg the Exchange Act or other federal or stat land the Company will reimburse e
such Person for any legal or any other expensssmaaly incurred by them in connection with invgsting or defending any such loss, cl:
damage, liability or expense; provided, howeveat the Company shall not be liable in any such ¢agbe extent that any such loss, cli
damage, liability or expense (or action or procegdn respect thereof) arises out of or is basexhugn untrue statement or alleged ur
statement or omission or alleged omission madeidéh Registration Statement, Prospectus, issuemfrigimg prospectus or blue sky filing
any amendment or supplement thereto in reliancer @oal in conformity with written information furtied to the Company for use in
preparation thereof by such seller, underwritenan-selling controlling Person, as the case may beh $udemnity shall remain in full for
and effect regardless of any investigation maderlgn behalf of such Person and shall survivertdwester of such securities by such seller.
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(b) The Company may require, as a comlitd including any Registrable Securities in arggiRtration Statement fili
pursuant to this Article Il, that the Company shalve received an undertaking reasonably satisfatboit from (i) the prospective seller
such Registrable Securities to indemnify and hadriess (in the same manner and to the same eadesdt forth in Section 2.06(a) her
except that any such prospective seller shall nany event be liable to the Company pursuant theor an amount in excess of the
proceeds of the sale of such prospective sellRegistrable Securities) the Company, each offttieector and employee of the Company, 1
underwriter of such securities, each officer, doe@and employee of each such underwriter and e#iodér Person, if any, who controls
Company or any such underwriter or any officereclior or employee thereof within the meaning ofti®ecl5 of the Securities Act
Section 20 of the Exchange Act, and (ii) each awwatherwriter of such securities to indemnify anddhioarmless (in the same manner and t
same extent as set forth in Section 2.06(a) hetbeflCompany, each officer, director and employeth® Company, each prospective se
each officer, director and employee of each praspeseller and each other Person, if any, whorotsithe Company or any prospective s
or any officer, director or employee thereof witliire meaning of Section 15 of the Securities AcSection 20 of the Exchange Act, bu
each case only with respect to any statement imnoission from such Registration Statement, any peratsis included therein, or &
amendment or supplement thereto if such statemramhission was made in reliance upon and in contgrwith written information furnishe
by such prospective seller or such underwriterthascase may be, to the Company for use in theapaépn of such Registration Statem
Prospectus, amendment or supplement; provided, yewéhat notwithstanding anything in this Agreemntm the contrary, the indemn
agreement contained in this subsection 2.06(b) sbabpply to amounts paid in settlement of anghsless, claim, damage, liability or expe
(or action or proceeding in respect thereof) iftesettlement is effected without the consent ofitldemnifying party; provided that in no ev
shall any indemnity under this subsection 2.064geed the net proceeds from the offering receivedsiich indemnifying party. Su
indemnity shall remain in full force and effect aedless of any investigation made by the indemaiarty and shall survive the transfe
such securities by such seller.
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(c) Promptly after receipt by an indermadf party of notice of the commencement of anyoactr proceeding (includii
any investigation by any governmental authorityoiwing a claim referred to in Section 2.06(a) by liereof, such indemnified party will, i
claim in respect thereof is to be made againstndemnifying party, give written notice to the latef the commencement of such act
provided, however, that the failure of any indenmufparty to give notice as provided herein shall relieve the indemnifying party of
obligations under the preceding provisions of ®éction 2.06, except to the extent that the ind&img party is actually prejudiced by st
failure to give notice. In case any such actiobrisught against an indemnified party, unless irhsademnified partys reasonable judgmer
conflict of interest between such indemnified amdemnifying parties may exist in respect of sueinal(in which case, the indemnifying pe
shall not be liable for the fees and expenses atrtwan one (1) counsel for all sellers of Regid&réSecurities, or more than one counse
the underwriters in connection with any one (1)arcir separate but similar or related actionsg, ittdemnifying party will be entitled
participate in and to assume the defense therat)yj with any other indemnifying party similarhyotified, to the extent that it may wish w
counsel reasonably satisfactory to such indemnffigdly, and after notice from the indemnifying pad such indemnified party of its elect
so to assume the defense thereof, the indemnifyanty will not be liable to such indemnified pafty any legal or other expenses subsequ
incurred by the latter in connection with the defethereof.

(d) The indemnity provided for hereundéall not inure to the benefit of any indemnifieairy to the extent that su
indemnified party failed to comply with the applide prospectus delivery requirements of the SaesriAct as then applicable to the pel
asserting the loss, claim, damage or liabilityvidrich indemnity is sought.

(e) The right to indemnification undeist&ection 2.06 shall survive indefinitely.
Section 2.07 Contribution.
@) If the indemnification provided far Section 2.06 is unavailable to the indemnifiedtipa in respect of any loss

claims, damages, liabilities or expenses referettie¢rein, then each indemnifying party shall citwtie to the amounts paid or payable by :
indemnified party as a result of such losses, damlamages, liabilities or expenses (i) as amoa@tmpany and each of the selling Holde
Registrable Securities covered by a Registrati@ate8tent, on the one hand, and the underwritergherother, in such proportion as
appropriate to reflect the relative benefits reediby the Company and each such selling Holdethermne hand, and the underwriters, or
other, from the offering of the Registrable Sedesitor if such allocation is not permitted by agpgible law, in such proportion as is approp!
to reflect not only the relative benefits but atbe relative fault of the Company and each suclingeHolder, on the one hand, and of
underwriters, on the other, in connection with sketements or omissions that resulted in such $os$aims, damages or liabilities, as we
any other relevant equitable considerations, ahadgibetween the Company, on the one hand, aridsedling Holder of Registrable Securi
covered by a Registration Statement, on the otheuch proportion as is appropriate to reflectrdlative fault of the Company and of e
such selling Holder in connection with such statets®r omissions, as well as any other relevanit@ioje considerations. The relative ben:
received by the Company and each such selling Hotadethe one hand, and the underwriters, on therpshall be deemed to be in the s
proportion as the total proceeds from the offelingt of underwriting discounts and commissionstiefore deducting expenses) receive
the Company and each such selling Holder beatsetdotal underwriting discounts and commissiongikexd by the underwriters. The rela
fault of the Company and any selling Holder, ondhe hand, and of the underwriters, on the ottnal] e determined by reference to, an
other things, whether the untrue or alleged unstaéement of a material fact or the omission argaEt omission to state a material fact re
to information supplied by the Company and anyirsglHolder or by the underwriters. The relativelfad the Company, on the one hand,
each such selling Holder, on the other, shall ierdened by reference to, among other things, wdretie untrue or alleged untrue stateme
a material fact relates to information supplied tbg Company or any such selling Holder, and theigsgr(ncluding as between selli
Holders) relative intent, knowledge, access tormiation and opportunity to correct or prevent ssigtement or omission.
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(b) The Company and the Holders of Regfidé Securities agree that it would not be just eqguitable if contributic
pursuant to this Section 2.07 were determined byrata allocation (even if the underwriters weeated as one entity for such purpose) ¢
any other method of allocation that does not talemant of the equitable considerations referreid the preceding paragraph. The amount
or payable by an indemnified party as a resulheflosses, claims, damages, liabilities or experefesred to in the preceding paragraph :
be deemed to include, subject to the limitatiortsfeeh above, any legal or other expenses reaspmiaturred by such indemnified party
connection with investigating or defending any saction or claim. Notwithstanding the provisionghif Section 2.07, no underwriter shal
required to contribute any amount in excess ofam®unt by which the total price at which the Reglsle Securities underwritten by it ¢
offered and distributed to the public exceeds theunt of any damages that such underwriter haswibe been required to pay by reaso
such untrue or alleged untrue statement or omissi@lleged omission, and no Holder of Registra&#eurities shall be required to contrik
any amount in excess of the amount by which thal fotice at which the Registrable Securities ofhstiolder were offered to the puk
exceeds the amount of any damages that such Hédentherwise been required to pay by reason &f sottue or alleged untrue statemer
omission or alleged omission. No person guiltyrauifiulent misrepresentation (within the meanin@edtion 11(f) of the Securities Act) s}
be entitled to contribution from any person who wet guilty of such fraudulent misrepresentatiome Tobligation of each Holder
Registrable Securities to contribute pursuant i® 8ection 2.07 is several in the proportion that proceeds of the offering received by
Holder bears to the total proceeds of the offeraagived by all the Holders and not joint.

Section 2.08 Nominees of Beneficial Ovsner

In the event that any Registrable Securities ale ine a nominee for the Beneficial Owner thereb& Beneficial Owner thereof may
its election, be treated as the Holder of such Regdile Securities for purposes of any requesttioercaction by any holder of Registre
Securities pursuant to this Agreement or any detextion of any number or percentage of shares gifRable Securities held by any Hol
or Holders of Registrable Securities contemplatgdiiis Agreement. If the Beneficial Owner of anydi®rable Securities so elects,
Company may require assurances reasonably satigfdotit of such Beneficial Owner’s ownership ath Registrable Securities.
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Section 2.09 Rule 144

The Company shall use all commercially reasonatitete to take all actions necessary to comply iité filing requirements descrik
in Rule 144(c)(1) or any successor thereto so anable the Holders to sell Registrable Secuntiédsout registration under the Securities ,
Upon the written request of any Holder, the Compuaiiy deliver to such Holder a written statementtasvhether it has complied with t
filing requirements under Rule 144(c)(1) or anycassor thereto.

Section 2.10 Information Blackout

(a) Upon written notice from the Company to the d¢ws that the Company has determined in good faéhthe sale of Registral
Securities pursuant to a Registration Statementldvoeguire disclosure of nopublic material information not otherwise requirtd be
disclosed under applicable law (A) which discloswauld have a material adverse effect on the Compar{B) relating to a material busin
transaction involving the Company (an “ InformatiBlackout”), the Company may postpone the effectiveness of agisRation Stateme
required hereunder and, if such Registration Statgrnas become effective, the Company shall noegeired to maintain the effectivenes
such Registration Statement and all Holders shialhend sales of Registrable Securities pursuasiidb Registration Statement, in each «
until the earlier of:

(i) forty-five (45) days after the Company makestsgood faith determination, and

(i) such time as the Company notifies the Holdlet such material information has been disclosate public or has ceased tc
material or that sales pursuant to such Registrafitatement may otherwise be resumed (the numbedayd from such notice from 1
Company until the day when the Information Blackmutinates hereunder is hereinafter called a tigat Period).

(b) Any delivery by the Company of notice of andmhation Blackout during the fortiive (45) days immediately followir
effectiveness of any Registration Statement efteptesuant to Section 2.01 hereof shall give thiléts of a majority in aggregate amour
Registrable Securities being sold the right, byttemi notice to the Company within twenty (20) Besis Days after the end of such Blac!
Period, to cancel such registration.

(c) Notwithstanding the foregoing, there shall lsenmore than two (2) Information Blackouts duriny aalendar year and no Black
Period shall continue for more than forty-five (48nsecutive days.
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Section 2.11 Restriction on Company Grants of Suibbset Registration Rights

The Company agrees that, without the prior writtensent of the Holders of a majority of the Outdtag Registrable Securities, it st
not enter into any agreement with the holder ospeative holder of any securities of the Compaiay ®ould grant such holder or prospec
holder any registration rights.

ARTICLE Il
TRANSFERS

Section 3.01 Transfer of Rights

(@) Each Shareholder may transfer all or any portéd such Shareholder’rights hereunder with respect to the Regist
Securities under this Agreement to any Person (emtiTransfered), and any such Transferee may likewise transferradiny portion of th
rights hereunder that it acquires with respecth® Registrable Securities to a subsequent Trarsferevided, that the demand registra
rights of Shareholders set forth in Section 2.0febkare not transferable unless such Transferdds hai least ten percent (10%) of
Outstanding Registrable Securities, and providethén, that any such transfer complies with appliedaw. Any Shareholder or Transfe
who transfers Registrable Securities to anothesdPeis referred to herein as a “ Transferring Holtle

(b) Any such transfer of rights under this Agreemeititbe effective upon receipt by the Company idfaritten notice from suc
Transferring Holder stating the name and addresspfTransferee and identifying the number of Regjide Securities with respect to wh
rights under this Agreement are being transferretitae nature of the rights so transferred, anda(iritten agreement from the Transfere
be bound by the terms of this Agreement, upon whiath Transferee will be deemed to be a party bemad have the rights and obligation
the Transferring Holder hereunder with respech®Registrable Securities transferred (subject@(3)).

(c) In the event the Company engages in a mergeowsolidation in which the shares of Common Stak converted in
securities of another company, appropriate arraegésnwill be made so that the registration rightsvigled under this Agreement continu
be provided to Holders by the issuer of such sseariTo the extent such new issuer, or any otberpany acquired by the Company |
merger or consolidation, was bound by registratights obligations that would conflict with the pisions of this Agreement, the Compi
will use its reasonable best efforts to modify amgh “inherited’registration rights obligations so as not to irgezfin any material respe
with the rights provided under this Agreement, saletherwise agreed by Holders then owning a ntgjofithe Registrable Securities.
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Section 3.02 {Kind Distributions.

If any Shareholder seeks to effectuate akimat distribution of all or part of its shares ob@mon Stock to its direct or indir
equityholders, the Company will, subject to apdliealockups, cooperate with such Shareholder aadCtbmpanys transfer agent to facilite
such in-kind distribution in the manner reasonablyuested by such Shareholder.

ARTICLE IV
MISCELLANEOUS

Section 4.01 Consent to Assignment.

This Agreement shall inure to the benefit of andbbeding upon the successors, assigns and traesfafeeach of the parties hel
including, without limitation and without the neéat an express assignment, subsequent Holdersidaathat nothing herein shall be dee!
to permit any assignment, transfer or other digjmrsdf Registrable Securities in violation of aippble law.

Section 4.02 Entire Agreement and Amenime

This Agreement constitutes the entire agreementngmie parties, and merges and supersedes allopeevagreements a
understandings among the parties, whether orakittew, relating to the subject matter hereof. Meeadment, modification or interpretatior
this Agreement will have any effect unless it idueed to writing, makes specific reference to Agseement, is signed by all of the parties
prior to the Effective Time (as defined in the Merd\greement, is consented to in writing by thee®tHolding Company. The Other Hold
Company shall be deemed to be a tipiedty beneficiary of the requirement that it coriderany amendment to this Agreement effected o
such Effective Time.

Section 4.03 Notices.

All notices, requests, demands and other commuaitatrequired or permitted hereunder shall be iitivgr and if mailed by prepa
first-class mail or certified mail, return receipt rededs at any time other than during a general disigoance of postal service due to str
lockout or otherwise, shall be deemed to have beeaived on the earlier of the date shown on tleipe or three Business Days after
postmarked date thereof and, if telexed or teleshpthe original notice shall be mailed by pregdagt class mail within twentyeur (24) hour
after sending such notice by telex or telecopy, simall be deemed to have been received on theBwsihess Day following dispatch
acknowledgment of receipt by the recipisrtelex or telecopy machine. In addition, noticesshinder may be delivered by hand, in which €
the notice shall be deemed effective when delivesethy overnight courier, in which event the neti&hall be deemed to have been receivt
the next Business Day following delivery to sucluger. All notices and other communications undes tAgreement shall be given to
parties hereto at the following addresses:
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If to the Company:

Center Bancorp, Inc.
2455 Morris Avenue
Union, New Jersey 07083
Attn: Anthony C. Weagley,
President and Chief Executive Officer

and

ConnectOne Bancorp, Inc.
301 Sylvan Avenue
Englewood Cliffs, New Jersey 07632
Attn: Frank Sorrentino I,
Chairman and Chief Executive Officer

Copy to:

Lowenstein Sandler LLP

1251 Avenue of the Americas, 17th floor
New York, NY 10020

Fax: (973) 597-2351

Attention: Peter H. Ehrenberg

and
Windels, Marx, Lane & Mittendorf, LLP
120 Albany Street

New Brunswick, New Jersey 08901
Attn: Robert Schwartz

If to the Shareholders:

Mr. Lawrence B. Seidman
Seidman & Associates, L.L.C.
100 Misty Lane

Parsippany, New Jersey 07054

Copy to:
Bray & Bray, LLC
100 Misty Lane

Parsippany, New Jersey 07054
Attn: Peter Bray
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Any party hereto may change its address specifi@dnbtices herein by designating a new address diicen in accordance with tt
Section 4.03.

Section 4.04 Newaiver.

The waiver by any party of any breach of any tezavenant, condition or agreement contained heneang default in the performar
of any obligations hereunder shall not be deemebet@a waiver of any other breach or default of shme or of any other term, coven
condition, agreement or obligation.

Section 4.05 Governing Law, Jurisdiction.

(a) This Agreement shall be governedand construed in accordance with, the laws of tiaeSf New Jersey, withc
regard to conflict of laws principles.

(b) Each of the parties hereto herelgvimcably and unconditionally submits, for itselfiats property, to the jurisdictic
of any New Jersey State court or federal courthefWnited States of America sitting in New Jersayd any appellate court thereof, in
action or proceeding arising out of or relatingttics Agreement, or for recognition or enforcemehtioy judgment, and each of the pai
hereto hereby irrevocably and unconditionally agrisat all claims in respect of any such actioproceeding may be heard and determin
any such New Jersey State court or, to the exemmigted by law, in such federal court.

Section 4.06 Captions.

All captions are inserted for convenience only, a#ltinot affect any construction or interpretatiohthis Agreement.

Section 4.07 Severability.

Any provision of this Agreement which is or may bete prohibited or unenforceable, as a matter ofdavegulation, will be ineffectiy
only to the extent of such prohibition or unenfatoiity and shall not invalidate the remaining pgesans hereof if the essential purposes of
Agreement may be given effect despite the proloibitr unenforceability of the affected provision.

Section 4.08 Equitable Remedies

The parties hereto agree that irreparable harmdwoetur in the event that any of the agreementspanssions of this Agreement we
not performed fully by the parties hereto in acemice with their specific terms or conditions or evetherwise breached, and that mc
damages are an inadequate remedy for breach ohghéement because of the difficulty of ascertairamd quantifying the amount of dam
that will be suffered by the parties hereto in &went that this Agreement is not performed in ataoce with its terms or conditions o
otherwise breached. It is accordingly hereby agthatithe parties hereto shall be entitled to gumiction or injunctions to restrain, enjoin :
prevent breaches of this Agreement by the othdigsaand to enforce specifically the terms and jsions hereof in any court referred tc
Section 4.05 hereof, such remedy being in additigrand not in lieu of, any other rights and remaedb which the other parties are entitle
at law or in equity.
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Section 4.09 Counterparts; Execution

This Agreement may be executed in one or more eopatts, each of which shall be deemed to be ginaii and all of which togeth
shall be deemed to be one and the same instrum&hts Agreement may be executed by facsimile drgighature by any party and sl
signature is deemed binding for all purposes heseittiout delivery of an original signature beitgteafter required

Section 4.10 Recapitalizations, Exchangés Affecting Common Stock.

Except as otherwise provided in this Agreement,pgiavisions of this Agreement shall apply to ang afl shares of capital stock
other securities of the Company or any successassign of the Company (whether by merger, constidid, sale of assets, transfer of Eq
Interests or otherwise) which may be issued ineespf, in exchange for, or in substitution of, ahares of Common Stock by reason of
reorganization, recapitalization, reclassificatiomgrger, consolidation, partial or complete liqtiola, sale of assets, spaff, stock dividenc
split, distribution to stockholders or combinatiohthe shares of Common Stock or any other changld Company capital structure,
order to preserve fairly and equitably as far acficable, the original rights and obligationsioé parties hereto under this Agreement.

Section 4.11 Effective DateThis Agreement shall be effective as of the BifecDate.

Section 4.12 Waiver of Jury Trial

Each party hereto hereby waives to the fullestréxpermitted by applicable law, any right it may&do a trial by jury in respect to ¢
suit, action or other proceeding directly or indthg arising out of, under or in connection withsthgreement or any transaction contempl
hereby. Each party hereto (a) certifies that noesgntative of any other party hereto has repredeeixpressly or otherwise, that such ¢
party would not, in the event of any suit, actiorother proceeding, seek to enforce that foregaiagyer and (b) acknowledges that it and
other parties hereto have been induced to entetthig Agreement, by, among other things, the mutaévers and certifications in this Sect
4.12.

Section 4.13 Constructian
This Agreement shall be deemed to have been drbftezhch of the parties hereto and, consequentignveonstruing its terms, none

the parties will be deemed to have been the dieftsp.
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IN WITNESS WHEREOF, the parties hereto have caubedRegistration Rights Agreement to be duly exediby their respecti
authorized signatories thereunto duly authorizedfdlse date first set forth above.

Center Bancorp, In
By: /s/ Anthony C. Weagle

Name: Anthony C. Weagle
Title: President and Chief Executive Offic

SHAREHOLDERS :
SEIDMAN AND ASSOCIATES, L.L.C
By: /s/ Lawrence B. Seidm:

Lawrence B. Seidma
Managet

SEIDMAN INVESTMENT PARTNERSHIP, L.F

By: Veteri Place Corporation, i
General Partne

By: /s/ Lawrence B. Seidme
Lawrence B. Seidma
Presiden

SEIDMAN INVESTMENT PARTNERSHIP II, L.P

By: Veteri Place Corporation, i
General Partne

By: /s/ Lawrence B. Seidmg
Lawrence B. Seidma
Presiden
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LSBKO06-08, L.L.C.

By: Veteri Place Corporation, i
Trading Advisor

By: /s/ Lawrence B. Seidme
Lawrence B. Seidma
Presiden

BROAD PARK INVESTORS, L.L.C

By: /s/ Lawrence B. Seidm:
Lawrence B. Seidma
Investment Manage

CBPS, L.L.C.

By: /s/ Lawrence B. Seidm:
Lawrence B. Seidma
Investment Manage

2514 MULTI-STRATEGY FUND, L.P.

By: /s/ Lawrence B. Seidm:
Lawrence B. Seidma
Investment Manage

2514 SELECT FUND, L.F

By: /s/ Lawrence B. Seidme
Lawrence B. Seidma
Investment Manage
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CHEWY GOOEY COOKIES, L.F

By: /s/ Lawrence B. Seidm:
Lawrence B. Seidma
Investment Manage

/s/ Lawrence B. Seidme
Lawrence B. Seidma




AGREEMENT

The Agreement dated as of this 20th day of Jan2&3/4 is by and among Center Bancorp, Inc., a Neeey corporation (the
“Company”), Union Center National Bank, a natiohahking association (together with any successotanest, the “Bank” and together with
the Company, the "Employer") and Anthony C. Weagsyindividual with his primary place of resideratet748 Irvin Road, Slatington, PA
18083-3775 (“Employee”)

WHEREAS , Employee serves as President and CEO of the Gongoal the Bank;

WHEREAS , Company and the Employee are parties to thaticekton-Competition Agreement dated December 20Z@e “Non-
Competition Agreement”);

WHEREAS , the Company, the Bank and the Employee are padithat certain Employment Agreement dated aseo#i" day of
April, 2012 (the “Employment Agreement”);

WHEREAS , the Company and ConnectOne Bancorp, Inc ( “CNGiBE)parties to that certain Agreement and Plavierfjer dated
as of January 20th, 2014 (the “Merger Agreementfspant to which CNOB will merge with and into tBiempany, with Company as the
surviving entity;

WHEREAS , the parties wish to set forth their agreemerganging (i) the effect of the transactions conteatedd by the Merger
Agreement on the Non-Competition Agreement ancEtimployment Agreement and (ii) Employee’s role witik Company after
consummation of the transactions contemplated &ytbrger Agreement;

NOW, THEREFORE , for good and valuable consideration, the recamgt sufficiency of which are hereby acknowledghd,gartie:
hereto hereby agree as follows:

1. Effective Date. This Agreement shall be effective as of the Effexilime (as defined in the Merger Agreement). lnakient the
Merger Agreement is terminated pursuant to its seiiis Agreement shall terminate and be of ndh&rrforce and effect and the Employment
Agreement and the Non-Competition Agreement sleafiain in full force and effect as fully as if tiigreement had never been entered into.




2. Employment After Effective Date. Upon the Effective Time, Employee shall be emplogedhe Chief Operating Officer of the
Company and the Bank (the “Position”). The paréigeee that Employee shall at all times he is engalag the Position, be an “employee at
will, meaning he may terminate his employment att#me, and the Company may terminate his employratany time, for any reason or no
reason at all. . In the Position, Employee williststhe President and Chief Executive Officer witivate banking, wealth management,
operations, and integration of the Company, andidod looking strategic initiatives involving futuneergers and acquisitions, as well as such
other activities consistent with Employee’s positaf Chief Operating Officer as may be assignethieyPresident and Chief Executive Officer
or the Board. Employee will report directly to tAeesident and Chief Executive Officer of the Compaithile employed hereunder, Employ
will be paid a base salary of $35,000 per monthrgied for any partial months worked, and contittueeceive the same insurance benefits
provided to the other executive officers of the @amy and to receive the same car allowance theuixeovas receiving from the Company
immediately prior to the effective date of this Agment.

3. Employment Agreement.The parties hereby agree and acknowledge that nonation of the transactions contemplated by the
Merger Agreement and the change in Employee’s ipositith the Company as a result contemplated lnyi@e 2 hereof will constitute a
“Terminating Event” as defined in Section 5(c) loé tEmployment Agreement, entitling him to a paynw#r#1,679,790 thereunder upon the
earlier of (i) the Employee's separation from sanfrom the Employer at any time and for any reg@oth or without cause and even if the
separation from service is due to disability ortdeéollowing the Effective Time and the Employeessecution of a general release in the form
attached as Exhibit A to this Agreement or (ii) tre year anniversary of the Effective Time, toaRktent Employee is still then employed by
Employer. Such payment will be made in accordanitie tive terms of the Employment Agreement spedifidacluding the six (6) month
delay in payment in accordance with the provisioihSection 13 of the Employment Agreement, if aggdbile, following a termination of
employment. In addition, Employee will be entitkedreceive the sum of $75,414 payable in 12 equsthiiments over the 12 months
immediately following his separation from servioesiccordance with the regular payroll practicethefEmployer (and subject to the
provisions of Section 13 of the Employment Agreetmémpplicable) and all unvested restricted stawlards and/or unvested stock options
held by the Employee shall become fully vested upierseparation from service for any reason (wittvithout cause and even if the
separation from service is due to disability ortdeat any time within the twelve (12) months imnaely following the Effective Time. Upon
the Effective Time, Company waives it right to reguEmployee to render consulting services undeti@g 12 of the Employment Agreement,
and the Employment Agreement shall be deemed tatstn




4. Non-Competition Agreement.For purposes of Section 4 and 5 of the Non-Conipethgreement, Employee will be deemed to
have “separated from service” with the Companyhendate Employee resigns from service or is retbfrsen service by the Company and/or
the Bank. Upon such separation from service, aodiged that the Employee executes a general reiedbe form attached as Exhibit A to t
Agreement, Employee shall be entitled to a payrn&f836,500 under Section 5(a) of the Non-Compuetithgreement subject to the
provisions of Section 5(b) of the Non-Competitiogréement.

Notwithstanding the provisions of the Non-CompetitAgreement, the restrictions contained in Sedti@) of the Non-Competition
Agreement (i) shall remain in effect for a twelNi2) month period commencing on the Effective Tianad (i) shall not apply to prohibit
Employee from working in the banking or financiehgces business within the Commonwealth of Pewasya, provided Employee is in
compliance with the restrictions imposed by Sedié(b) and 4(c) of the Non-Competition Agreemeihie Testrictions contained in Sections 4
(b) and 4(c) of the Non-Competition Agreement shahain in effect for a period of twelve (12) maontifter the Employee’s separation of
service from the Company and the Bank.

Except as specifically modified by the terms oftAgreement, the Non-Compete Agreement shall remdinll force and effect.
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5. Amendment.This Agreement may only be amended by a writingesiby the parties hereto. Notwithstanding thedng, from
the date hereof through the Effective Time, thiselgnent may only be amended with the written canse@NOB, which may be granted or
withheld in its complete discretion.

6. Miscellaneous .

(a) Governing Law; JurisdictionThis Agreement and any controversies arising wadpect hereto shall be construed in accordanit
and governed by the laws of the State of New Jefahout regard to principles of conflict of lavtkat would apply the law of anott
jurisdiction). Each of the parties hereto herelbgvocably and unconditionally submits, for itselfdats property, to the jurisdiction of any N
Jersey State court or federal court of the UniteateS of America sitting in New Jersey, and anyedlpfe court thereof, in any action
proceeding arising out of or relating to this Agremt, or for recognition or enforcement of any jomt, and each of the parties hereto he
irrevocably and unconditionally agrees that allmkin respect of any such action or proceeding beafieard and determined in any such
Jersey State court or, to the extent permittechby in such federal court.

(b) Entire Agreement This Agreement constitutes the entire agreemadt supersedes all other prior agreements, undeistss
representations and warranties, both written aafj among the parties to this Agreement with resfmethe subject matter of this Agreement.

(c) Counterparts; Execution This Agreement may be executed in any numberoofhterparts, all of which are one and the ¢
agreement. This Agreement may be executed by fdesimpdf signature by any party and such sigreatsrdeemed binding for all purpo
hereof, without delivery of an original signatureiny thereafter required.

(d) Waiver of Jury Trial Each party hereto hereby waives to the fullegtredpermitted by applicable law, any right it nfegve to a tri
by jury in respect to any suit, action or othergaeding directly or indirectly arising out of, umde in connection with this Agreement or
transaction contemplated hereby. Each party hé€edtaertifies that no representative of any othemyphereto has represented, express
otherwise, that such other party would not, in ¢hrent of any suit, action or other proceeding, sfee&nforce that foregoing waiver and
acknowledges that it and the other parties herate been induced to enter into this Agreementalngng other things, the mutual waivers
certifications in this Section.




(e) Construction This Agreement shall be deemed to have beeredraft each of the parties hereto and, consequevtisn construing
its terms, none of the parties will be deemed teeHzeen the draftsperson. The words “hereof,” ‘inér@nd “hereunder” and words of similar
import when used in this Agreement shall refethie Agreement as a whole and not to any partiquiavision of this Agreement, and section
references are to this Agreement unless otherwiseified. Whenever the words “include,” “includes”“including” are used in this
Agreement, they shall be deemed to be followedbyiords “without limitation.” The headings contadhin this Agreement are for reference
purposes only and shall not affect in any way tleamning or interpretation of this Agreement.

() Notices. All notices and other communications hereundealldbe in writing and shall be deemed given if deted personall
telecopied (with confirmation) or delivered by aremight courier (with confirmation) to the partiasthe following addresses (or at such ¢
address for a party as shall be specified by liéce):

(a) if to the Company to:

Center Bancorp, Inc.

2455 Morris Avenue

Union, New Jersey 07083

Attention: Joseph D. Gangemi, Senior Vice President

with a copy to:
Lowenstein Sandler LLP
65 Livingston Avenue

Roseland, New Jersey 07068
Attn: Peter H. Ehrenberg, Esqg. and Laura R. KuBsz.
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and

Windels, Marx, Lane & Mittendorf, LLP
120 Albany Street

New Brunswick, New Jersey 08902
Attention: Robert Schwartz

If to Employee to the Employee's residence addsesforth above in this Agreeme

(g) Assignment; Third Party BeneficiarieBleither this Agreement nor any of the rightserasts or obligations of any party hereul
shall be assigned by any of the parties heretot{veindoy operation of law or otherwise) without fhréor written consent of the other party. 1
Agreement will be binding upon, inure to the benefiand be enforceable by the parties and thepeetive successors and permitted as¢
This Agreement is not intended to confer upon amg@n other than the parties hereto any rightsmedies hereunder.

7. Indemnification. Employee shall be indemnified by the Employer ® titaximum extent permitted by law (and shall bétledtto
receive advances to the maximum extent permitteddsywith respect to all actions and all decisions to act taken by Employee during the
period Employee has been employed by the Empldyer.Company and the Bank shall be jointly and s@heliable under this Agreement
with respect to all obligations of either such pdmereunder. Any defense available to the Company the Bank that this Agreement is not
enforceable against it shall not constitute a d&ddor the holding company if either the Bank @ @ompany is owned, directly or indirectly
a holding company. The obligations of this Secficshall survive termination of this Agreement wiéspect to acts or omissions occurring
prior to such termination.




IN WITNESS WHEREOF, each party hereto has causedMfreement to be signed as of the date first alvanitten.

THE COMPANY

Center Bancorp, Inc.
By: /s/ Joseph D. Gangemi,

Name: Joseph D. Gangemi,
Vice President

THE BANK

Union Center National Bank
By: /s/ Joseph D. Gangemi,

Name: Joseph D. Gangemi,
Senior Vice President

EMPLOYEE

Is/ Anthony C. Weagley Name: Anthony C. Weagley




RELEASE AGREEMENT

This Release Agreement (this “Agreement”) is dated , 2014, by and among ClHxe"),
CONNECTONE BANCORP, INC. and CONNECTONE BANK (caltely “CNOB”).

WHEREAS , pursuant to the terms of that certain Agreemested! January 20, 2014 between Executive and CNQ®E
“Agreement”), Executive has become entitled to recpayments pursuant to Sections 3 and 4 of thedigent;

WHEREAS , pursuant to Sections 3 and 4 of the Agreemeris, d condition precedent to the Employer's ("Emeid to have th
meaning set forth in the Agreement) obligation &kensuch payments that Executive enter into thizément;

NOW, THEREFORE, IN CONSIDERATION of good and valuable consideration, the receipt sufficiency of which is herel
acknowledged, it is agreed as follows:

1. Release and Waiver

€) The Executive, for himself, his heirs, successoé assigns, does hereby generally and completelyeweelease ar
forever discharge, CNOB, and all their represewtsti officers, directors employees and affiliaas] each and every successor, assig!
agent (the “Released CNOB Parties”), from and ajany and all claims. As used herein, “clainrgludes but is not limited to any and
matters relating to the Executive’'s employment agrent any and all claims related to Execuw&rvice as an employee, officer or direct
CNOB or any subsidiary or affiliate through theeetive date of this Agreement or arising from dated to Executives service with CNOE
and any and all claims, debts, liabilities, demaraddigations, promises, acts, agreements, cosfenses, damages, actions, and caus
actions, whether in law or in equity, whether knoamunknown, suspected or unsuspected, arising fEaatutives employment or servi
with CNOB or any subsidiary or affiliate thereofica except as set forth below, also includes babtdimited to: (i) claims under federal, st
or local law (statutory or decisional) for breadhcontract, tort, wrongful or abusive or unfair ctimrge or dismissal, impairment of econc
opportunity or defamation, breach of fiduciary duigtentional infliction of emotional distress, discrimination based upon race, cc
ethnicity, sex, age, national origin, religion, atifity, sexual orientation or any other unlawfuiterion or circumstance; (i) claims 1
compensation, bonuses or benefits; (iii) claimseaunany employment letter, service agreement, saeergrogram, compensation, boi
incentive, deferred retirement, health, welfarebenefit plan or arrangement maintained by CNOB @sdffiliates; (iv) claims for sexu
harassment; (v) claims related to whistle blowifid) claims for punitive, incidental, indirect, ceequential, special or exemplary dama
(vii) claims for violations of any of the followintaws (as amended) from the beginning of time ® dffective date of this Agreement:
Equal Pay Act, the Civil Rights Act of 1866, 42 UCS § 1981, Title VII of the Civil Rights Act of B3, the Civil Rights Act of 1991
amended, the Equal Pay Act, the Genetic Informatind Discrimination Act, the Americans with Disdiils Act of 1991, the Work
Adjustment Retraining and Notification Act, 29 UCS.§ 2101 et seq., the Family and Medical Leave Act of 1993, the &ailitation Act
Executive Order 11246, all claims and damagesinglab race, sex, national origin, disabilitiesligien, sexual orientation, and age,
employment discrimination claims arising under amstate, country or city statutes, any claimsuiopaid compensation, wages and bor
under the federal Fair Labor Standards Act, 29Cl.§.201 et seq, any and all claims for violation of Code Sect&dDA, or any state, cour
or city law or ordinance regarding wages or comp#as, and (viii) claims for violations of any oth&pplicable labor or employment statut
law, from the beginning of time to the effectivetaaf this Agreement. For avoidance of doubt, 8estion includes a release of claims u
the New Jersey Law Against Discrimination, the Naésvsey State WARN Act, the New Jersey Conscientifaployee Protection Act, t
New Jersey Smol-Free Air Act, the New Jersey Equal Pay Act, the Niswsey Occupational Safety and Health Law, the Nevse
Temporary Disability Benefits Act and the New JgrBamily Leave Act. In addition, Executive waives/aand all rights under the laws of
jurisdiction in the United States that limit a gesderelease to those claims that are known or siisgdo exist in Executivs favor as of tr
effective date of this Agreement. The foregoingiBsmeant to be illustrative rather than exclusive




(b) Notwithstanding the foregoing, Executive does natiwe any rights related to: (i) Employer's obligas to mak
payments or provide other benefits under eitheti®e@ or 4 of the Agreement, (ii) claims for anp@unts then unpaid and owing to
Executive under Section 2 of the Agreement, (l&jras for payment under any equity compensation pfaCNOB or the Employer in effect
of the date hereof and under which Executive rexxkign award, (iv) claims for benefits under the Exygr's or CNOB’s taxgualifiec
retirement plans or other benefit or compensatiangin which Executive has a vested benefit; (&nts for benefits required by applica
law or health insurance coverage under applicahle sind federal group health care continuatiore@ge laws (e.g., COBRA), or (v) clai
against any individual CNOB Released Party thaineelated to (a) the business of CNOB or (b) Exgelg employment with CNOB.
addition, excluded from this release and waiver amg claims which cannot be waived by law, inclgdiout not limited to the right
participate in an investigation conducted by carg@dvernment agencies. As to the immediately priegesentence, however, Executive ¢
waive Executive's right to any monetary recoverguth any agency (such as the Equal Employment Qupidy Commission) pursue a
claims on Executive's behalf.

(c) Executive agrees not to institute, nor has Exeedutigtituted, a lawsuit against any Released Cognpanty based on a
waived claims or rights as set forth above.

(d) EXCEPT AS OTHERWISE PROVIDED HEREIN, EXECUTIVE ACKN OWLEDGES AND AGREES THAT
THIS RELEASE IS A FULL AND FINAL BAR TO ANY AND ALL CLAIM(S) OF ANY TYPE THAT EXECUTIVE MAY NOW
HAVE AGAINST ANY RELEASED COMPANY PARTY.

2. Injunctive Relief . The parties hereto recognize that irreparablarynjwill result to CNOB, their businesses
properties in the event of Executigddreach of any covenants or agreements contaireihh CNOB will be entitled, in addition to anyhel
remedies and damages available to it, to an injpmgbrohibiting Executive from committing any vitilen or threatened violation of tl
Agreement.




3. General Provisions.

(a) Heirs, Successors and AssigriBhe terms of this Agreement will be binding uptbe parties hereto and their respective
personal representatives, successors and assigns.

(b) Einal Agreement This Agreement represents the entire understgnofiihe parties with respect to the subject mditreof an
supersedes all prior understandings, written o @tee terms of this Agreement may be changed, fisador discharged only by an instrum
in writing signed by the parties hereto.

(c) Governing Law. This Agreement will be construed, enforced andrpreted in accordance with and governed by tivs laf the
State of New Jersey, without reference to its fpies of conflicts of law.

(d) Counterparts This Agreement may be executed in one or morentesparts, each of which counterpart, when so drecan:
delivered, will be deemed an original and all ofiefhcounterparts, taken together, will constituté éne and the same agreement.

(e) Severability. Any term or provision of this Agreement whichhisld to be invalid or unenforceable will be ineffee to the extel
of such invalidity or unenforceability without reerihg invalid or unenforceable the remaining teemd provisions of this Agreement.

IN WITNESS WHEREOF , the parties hereto have signed this Agreemerh@ates set forth below and Executive herebyade:
that the terms of this Agreement have been conipletad, are fully understood, and are voluntaaitgepted after complete consideration ¢
facts and legal claims.

PLEASE READ CAREFULLY. THIS AGREEMENT INCLUDES A RE LEASE OF CERTAIN KNOWN AND UNKNOWN CLAIMS.
CNOB HEREBY ADVISES EXECUTIVE TO CONSULT WITH AN AT TORNEY BEFORE EXECUTING THIS AGREEMENT.

EXECUTIVE

Date




AMENDMENT
TO
CENTER BANCORP, INC.
AMENDED AND RESTATED
2003 NON-EMPLOYEE DIRECTOR STOCK OPTION PLAN
Dated: January 20, 2014

This Amendment amends the Center Bancorp, Inc. Aleerand Restated 2003 Non-Employee Director Stqaio® Plan (the ‘Plan
"). All capitalized terms not defined herein shadlve the meanings set forth in the Plan.

RECITALS

WHEREAS, Section 19 of the Plan grants to the BadrBirectors (“Board ") of Center Bancorp, Inc. (the Company”) the right tc
amend the Plan from time to time, subject to stotdér approval of certain amendments; and

WHEREAS, the Board desires to amend the Plan imituener hereinafter provided.
NOW THEREFORE, the Plan is hereby amended as fstiow
1. Amendment
1.1 As of the Effective Date (as defined hereictidn 1 of the Plan is amended and restated entisety as follows:
“1. Purpose of the PlanThe purpose of this Amended and Restated Stodio®plan (“Plan”), to be known as th€énte
Bancorp Non-Employee Director Stock Option Plas’to attract qualified persons to accept positishsesponsibility as outside directors v

Center Bancorp, Inc., a New Jersey corporation ifigany”), and to provide incentives for qualified persongdmain on the Board of t
Company as outside directors or on one or moresadvboards (each, an “Advisory Board”) establishgdhe Board from time to time.

1.2 Section 7(a) of the Plan is amended and retatés entirety as follows, effective upon execntof the Merger Agreement |
defined herein) by the parties thereto:

(a) Automatic Grants The Company shall grant to each member of thedBaa Option to purchase three thousand (3,000%s
of Common Stock (subject to adjustment pursuartbaotion 11 hereof for events occurring subsequeithé date on which the Plan \
initially adopted) on each of such direc@Anniversary Dates during the term of this Plais Understood that directors who are employe
the Company or any of its subsidiaries cannot vec@ptions hereunder unless and until they haveetkauch employment for a period ¢
least six months. Notwithstanding anything contdiherein to the contrary, no grants of Optionsldi®made on or after March 1, 2014.




1.3 As of the Effective Date, Section 10 of thenHlamended and restated in its entirety as faiow

“10. Termination of Service An Optionee will not be considered to have teated service with the Company for purpose
continued vesting and exercisability of an Optifrat the time an Optionee ceases to serve on daedfor any reason (other than cause)
Optionee is appointed by the Board to serve on@wisdry Board and continues service with the Comggdanserving on an Advisory Board.
the event that an Optionee ceases to serve ondaelBor any reason other than cause, death, Gigabésignation or Retirement and eit
does not serve on an Advisory Board or serves oAdaisory Board and then ceases to serve on ansadyiBoard for any reason other t
cause, death, disability or resignation, such Qetis Options shall automatically terminate three meratfter the date on which such ser
(on the Board, or if such Optionee then servesroAdvisory Board, on such Advisory Board) termirsatbut in any event not later than
date on which such Options would terminate purstm®ection 7(c). In the event that an Optionegnssfrom the Board (without continui
service with the Company by serving on an AdvisBoard), resigns from an Advisory Board or is rentb¥®m the Board or an Advisc
Board by means of a resolution which recites that@ptionee is being removed solely for cause, §)jationee’'s Options shall automatic
terminate on the date such removal or resignatiaffective. In the event that an Optionee ceasagitve on the Board or an Advisory Bc
by reason of death or disability, an Option exetois by such Optionee shall terminate one year #ite date of death or disability of -
Optionee, but in any event not later than the datevhich such Options would terminate pursuantecti®n 7(c). In the event that an Optio
ceases to serve on the Board by reason of Retitesmenceases to serve on an Advisory Board forreagon other than cause, death, disa
or resignation (or does not serve on an AdvisorgrBl an Option exercisable by such Optionee sbatlinate on the later of one year aftel
date of Retirement of the Optionee or three moafttes the date of termination of the Optioresérvice on an Advisory Board, but in any e
not later than the date on which such Options waeeiltthinate pursuant to Section 7(c). During suntetafter death, an Option may only
exercised by the Optionee's personal representa&ezutor or administrator, as the case may beexdecise permitted by this Section 10 <
entitle an Optionee or such Optione@ersonal representative, executor or administtatexercise any portion of any Option beyondehkien
to which such Option is exercisable pursuant totiBed hereof on the date such Optionee ceasesotdde services to the Company.
avoidance of doubt, no person shall be grantedGptions under this Plan while such person serveanoAdvisory Board; the sole effects
service on an Advisory Board under this Plan shaltontinued vesting and exercisability of outstagdptions in accordance with the te
of this Plan.”

1.4 As of the Effective Date, Section 18 of therHlamended and restated in its entirety as faiow

“18. Optionee's Rights as Shareholder and Board MemAn Optionee shall have no rights as a sharehafitve Company wil
respect to any shares subject to an Option urgilQiption has been exercised and the certificate meispect to the shares purchased
exercise of the Option has been duly issued andtezgd in the name of the Optionee. Nothing inRfen shall be deemed to give an Optic
any right to a continued position on the Board dwi&ory Board nor shall it be deemed to give amse any other right not specifically ¢
expressly provided in the Plan.”




2. Effectiveness The amendments set forth herein shall be effedi of the date (the “Effective Date”) on whick tiEffective Time”
occurs, except that the amendment set forth ini@edt.2 hereof shall be effective upon executiorthaft certain Agreement and Plar
Merger, by and between the Company and Connect@medp, Inc. (the “Merger Agreement”). The term fé&etive Time” shall have th
meaning ascribed to such term in the Merger Agreeme

3. No Other Changes Except as set forth herein, the Plan shall nenimsfull force and effect without modification.
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IN WITNESS WHEREOF, the undersigned, a duly auttediofficer of the Company, has executed this Ament as of the date fi
above written as evidence of its adoption by thenany.

CENTER BANCORP, INC

By: /s/ Anthony C. Weagle

Name: Anthony C. Weagle
Title: President and Chief Executive Offic




Center Bancorp, Inc. and ConnectOne Bancorp, Inc.a Merge, Creating
New Jersey’s Premier Community Bank

Combined Company to be Named ConnectOne Bancdn@B®iBillion in Assets

Company Release - 01/21/2014 07:01

UNION, N.J. and ENGLEWOOD CLIFFS, N.J., -- (GLOBAIEWSWIRE) -- 01/21/14 — Center Bancorp, Inc. (NASDACNBC, or
“Center”) and ConnectOne Bancorp, Inc. (NASDAQ: BJ@r “ConnectOne”) today jointly announced thattthave entered into a definitive
agreement to merge, in a transaction valued at $#4idn, based on the closing price of Center camrstock on January 17, 2014.

Based on financial results as of December 31, 20E3combined company will have approximately $8lidon in total assets, $2.3 billion in
total deposits and $2.1 billion in total loans w4 branch locations across northern New Jersey o forma basis, the combined bank will
be the fourth largest New Jersey headquarteredministitution in the markets it serves and wélflocused on serving middle market
commercial businesses in some of the most afflcemnties in the state.

Under the terms of the merger agreement, whictbbaa approved by both companies’ boards of direc@onnectOne shareholders will
receive a fixed exchange ratio of 2.6 shares ot&@awommon stock for each share of ConnectOne canstuzk. Upon closing, Center
shareholders will own approximately 54% of the cameld company’s stock, while ConnectOne sharehold@r®wn approximately 46%. The
merger is expected to generate fully phased-in @alntast savings of approximately $7.0 million opegximately 14% of the expected
combined expense. The merger is expected to betaecto both Center's and ConnectOne’s earningsipare in 2015, excluding the impact
of potential revenue enhancement opportunities.ithddlly, it is anticipated that the combined caang’s capital ratios will remain well in
excess of regulatory minimums and that the combauedpany will have sufficient capital to continte growth strategy.

“We are excited to announce the combination of ltvgh performing New Jersey community banks,” saiahk Sorrentino, ConnectOne’s
Chairman and Chief Executive Officer. “Both banksé& a demonstrated track record of strong finameelormance, exceptional customer
services and commitment to the communities thasevee. We believe together, with our increasedesealpanded geographic footprint and
investments in technology, we are well positioneddrve the marketplace and continue to be the baokoice for middle market commercial
businesses.”

Anthony Weagley, Center’s Chief Executive Officaids “This merger creates value for the sharehs|drrstomers and employees of both
companies, while continuing to be an important gbator to the communities in which we operate. Thenpatible cultures of our two
organizations make this partnership a naturalifit. are excited about our combined growth prospaudsbelieve we are well positioned in the
marketplace to continue our industry leading groWwth

The combined company'’s leadership team will berab$ed from both organizations with ConnectGnEtank Sorrentino serving as Chairnr
Chief Executive Officer and President and WilliamB&irns serving as Chief Financial Officer. CerBancorp’s Anthony Weagley will serve
as Chief Operating Officer of the combined orgatiira Other key executive positions will be draworfi the senior management of both
organizations. Additionally, the Board of Directafsthe combined company is expected to have 12beesncomprised of an equal number o
current directors of Center and ConnectOne, resdygt

Upon closing, Union Center National Bank, the baunksidiary of Center, will merge with and into CentOne Bank, the bank subsidiary of
ConnectOne. ConnectOne Bank will continue to usgdbnnectOne name and the holding company willgh#és name to ConnectOne
Bancorp, Inc. Trading on the NASDAQ Global Selecirket will be under the symbol “CNOB.”




The transaction is expected to close either lateeérsecond calendar quarter or early in the tatdndar quarter of 2014. The transaction,
which is intended to be structured as a tax-framamge of shares, is subject to approval by theebbéders of both companies, regulatory
approval and certain other customary closing capmst

Keefe, Bruyette & Woods, a Stifel Company, servedirrancial advisor to Center Bancorp, Inc. andlezad a fairness opinion in connection
with the transaction to Center. Lowenstein Sandld? is acting as Center’s legal counsel. FinProi@apdvisors, Inc. served as financial
advisor to ConnectOne. Raymond James & Associltestendered a fairness opinion in connection wiihtransaction to ConnectOne.
Windels, Marx, Lane & Mittendorf, LLP and Sulliv@&Cromwell LLP are serving as ConnectOne’s legalrisel.

Investor Information and Conference Call

An investor presentation discussing the proposaustction will be available for download by approately 8:00 am EST on Tuesday, Jani

21:2014 at either the "Investor Relations" sectiolCehter’s website at http://www.centerbancorp.condt the "For Shareholders" section of
ConnectOne’s website at http://ir.connectonebamk/co

A joint conference call to discuss the transactsoscheduled for 10:00 a.m. EST, Tuesday Janugr2@. Interested parties are invited to
listen in by dialing 480-629-9645 and providing pasde 4663619. Participants should dial in a fémutes before the call is scheduled to
begin. A telephone replay of the conference cdlllva available one hour after the call through Sdssy, January 28, 2014 by dialing 303-590-
3030 and providing pass code 4663619.

A live audio webcast of the conference call cambeessed at either the "Investor Relations" secid@enter’s website at
http://www.centerbancorp.corof at the "For Shareholders" section of Connect®nebsite at http://ir.connectonebank.corfhe audio
webcast will be archived and available online ochezompany's website for at least 90 days followimgevent.

About Center Bancorp

Center Bancorp, Inc. is a bank holding company ctvioiperates Union Center National Bank, its mabsgliary. Chartered in 1923, Union
Center National Bank is one of the oldest natitraalks headquartered in the state of New Jerseyp@mndanks as the third largest national
bank headquartered in the state. Union Center Nati®ank is currently the largest commercial bae&dyuartered in Union County. Its
primary market niche is its commercial banking hass. The Bank focuses its lending activities anroercial lending to small and medium-
sized businesses, real estate developers and &igtonth individuals. The Bank currently operatésbanking locations in Bergen, Mercer,
Morris and Union Counties in New Jersey.

About ConnectOne Bank

ConnectOne Bank is a community-based, full-serMew Jersey-chartered commercial bank that was fdind2005 by local community and
business leaders to provide the highest level tfgmalized banking services. The Bank operates fitmimeadquarters located at 301 Sylvan
Avenue in the Borough of Englewood Cliffs, Bergemu@ty, New Jersey, and through its seven otheribgrifices.

FORWARI-LOOKING STATEMENTS

All non-historical statements in this press rele@seuding without limitation statements regardihg pro forma effect of the proposed
transaction, annual cost savings, anticipated eseotatals, the accretive nature of the proposesaction, revenue enhancement opportunitie:
anticipated capital ratios and capital, positionw@ue creation, growth prospects and timing efalosing) constitute forward looking
statements within the meaning of the Private S@earLitigation Reform Act of 1995. Forward-lookistatements are typically identified by
words such as "believe," "expect," "anticipateriténd," "target," "estimate," "continue," "positgh"prospects"” or "potential," by future
conditional verbs such as "will," "would," "shouldgould" or "may", or by variations of such wordsby similar expressions. Such forward-
looking statements include, but are not limitedstatements about the benefits of the business ioatdn transaction involving Center and
ConnectOne, including future financial and opegtiesults, and the combined company's plans, dbgsctexpectations and intentions. These
forward-looking statements are subject to numeessssimptions, risks and uncertainties which chamgetome. Forward-looking statements
speak only as of the date they are made. Cente€andectOne assume no duty to update forward-lgotiatements.




In addition to factors previously disclosed in Gatg and ConnectOne's reports filed with the Séiesrand Exchange Commission, the
following factors among others, could cause aateslilts to differ materially from forward-lookingasements: ability to obtain regulatory
approvals and meet other closing conditions tarikeger, including approval by Center and Connect€drageholders, on the expected terms
and schedule; delay in closing the merger; diffiesland delays in integrating the Center and Cct@m@ businesses or fully realizing cost
savings and other benefits; business disruptidovihg the proposed transaction; changes in asssitg and credit risk; the inability to sust
revenue and earnings growth; changes in intertet emnd capital markets; inflation; customer boinmywrepayment, investment and deposit
practices; customer disintermediation; the intraidun; withdrawal, success and timing of businedaiives; competitive conditions; the
inability to realize cost savings or revenues amntplement integration plans and other consequeasssciated with mergers, acquisitions and
divestitures; economic conditions; changes in G&nstock price before closing, including as a Itesfthe financial performance of
ConnectOne prior to closing; the reaction to tlsaction of the companies' customers, employaks@mterparties; and the impact, extent
and timing of technological changes, capital mansg# activities, and other actions of the FedeessddRve Board and legislative and
regulatory actions and reforms.

Annualized, pro forma, projected and estimated rensiare used for illustrative purpose only, arefo@casts and may not reflect actual
results.

ADDITIONAL INFORMATION FOR STOCKHOLDEI

In connection with the proposed merger, Centerfildlwith the Securities and Exchange CommissI@EC") a Registration Statement on
Form S-4 that will include a joint proxy statemefiCenter and ConnectOne and a prospectus of Ceastevell as other relevant documents
concerning the proposed transaction. Center andi@&@w®ne will each mail the joint proxy statemerggmectus to its stockholders.
SHAREHOLDERS OF CENTER AND CONNECTONE ARE URGED READ CAREFULLY THE REGISTRATION STATEMENT ANL
JOINT PROXY STATEMENT/PROSPECTUS REGARDING THE PRQ&ED MERGER IN THEIR ENTIRETY WHEN IT BECOMES
AVAILABLE AND ANY OTHER RELEVANT DOCUMENTS FILED WITH THE SEC, AS WELL AS ANY AMENDMENTS OR
SUPPLEMENTS TO THOSE DOCUMENTS, BECAUSE THEY WILIOBITAIN IMPORTANT INFORMATION. Investors and secuyit
holders may obtain a free copy of the joint protatesment/prospectus (when available) and othagslicontaining information about Center
and ConnectOne at the SEC's website at www.seclg@vjoint proxy statement/prospectus (when avhi)adnd the other filings may also be
obtained free of charge at Center's website at wemterbancorp.com under the tab "Investor Relatl@sl then under the heading "SEC
Filings" or at ConnectOne's website at www.conneebank.com under the tab "Investor Relations,"thed under the heading "SEC Filings."

Center, ConnectOne and certain of their respediieztors and executive officers, under the SE@&sr may be deemed to be participants in
the solicitation of proxies of Center and Conne@®mshareholders in connection with the proposegenelnformation regarding the directors
and executive officers of Center and their owngrgfiCenter common stock is set forth in the pretatement for Center's 2013 annual
meeting of shareholders, as filed with the SEC ameBule 14A on April 15, 2013. Information regaglthe directors and executive officers of
ConnectOne and their ownership of ConnectOne comnstak is set forth in the proxy statement for Gaoi@ne’s 2013 annual meeting of
shareholders, as filed with the SEC on ScheduledatApril 8, 2013. Additional information regarditige interests of those participants and
other persons who may be deemed participants itrahsaction may be obtained by reading the jaioxy statement/prospectus regarding the
proposed merger when it becomes available. Frele€op this document may be obtained as describ#uki preceding paragraph.




This communication does not constitute an offeselb or the solicitation of an offer to buy any gBties or a solicitation of any vote or
approval, nor shall there be any sale of securiti@y jurisdiction in which such offer, soliciian or sale would be unlawful prior to
registration or qualification under the securil@ss of such jurisdiction.

Center Investor Contact:

Joseph D. Gangemi

Senior VP & Investor Relations Officer, Center
908.206.2863; jgangemi@ucnb.com

ConnectOne Investor Contact:
William S. Burns

Executive VP & CFO, ConnectOne
201.816.4474; bburns@cnob.com

Media Contact:
Rachel Gerber, MWW
917.328.3277; rgerber@mww.com




Union Center National Bank Client Letter, Tuesday &nuary 21, 2014 from
Anthony C. Weagley, President & CEO

SUBJECT: Exciting News...

| am very excited to announce that we have ent@teca merger of equals’ agreement with ConnectBauek, a top performing bank in New
Jersey.

This merger is an important and strategic milesfones. Together, we will become a powerful $3l0dm business which will make us even
better positioned to give you, our valued clieats;ess to the financial resources you need todmessful while continuing to provide the
highest level of service.

Through this merger we will create a stronger oizgion with the capital, technology investmentd arfrastructure and leadership to support
you as you grow. Like Union Center, ConnectOne wstdads the meaning of community banking and hasodstrated a solid commitment
meeting their clients’ needs. As always, we hav# keu, our customer, top of mind during this prsscand are thrilled to be partnering with a
bank that values relationship banking and deligghiast in class service.

I am extremely proud of Union Center National Banhistory, distinguished clients, and team membérs.combined bank will go to market
as ConnectOne Bank, a brand name that reflectshared values and allows us to expand without banigsl After the merger, ConnectOne
Bank'’s Frank Sorrentino will serve as Chairman @&® and | as Chief Operating Officer. Moving fordiawe will leverage the talents and
strengths of both organizations.

We are working toward a close in the third quam@ce we obtain the necessary approvals. We willicoe to keep you updated on new
developments and timing. Thank you for allowingaiserve your financial needs — it is our top ptyor

| encourage you to connect with me anytime by ph868-206-2886 or by email saitnyweagley@ucnb.comith any questions you may have.

Best Regards,




Exciting News from Anthony C. Weagley, President &hief Executive Officer, Union Center National Bank Tuesday, January 21, 201
Dear Team:

| am very excited to announce that we have entieteca merger of equals (MOE) agreement with Cotdee Bank, a highly regarded, top-
performing, full service community bank in New Jgrs

This merger is an important and strategic milesfones. Together, we will become a powerful $3l0dm business, with enhanced scale and
liquidity. We will be even better positioned to papt our customers, leveraging ConnectOne’s pragresnvestments in technology and
infrastructure across a larger organization in tkeykets across the state.

Like Union Center, ConnectOne understands the mgasficommunity banking and has demonstrated d solinmitment to meeting their
clients’ needs. The possibilities ahead and oppdiés for every one of us are equally powerful.

Our expanded presence opens new doors for ourdrahkur customers that transcend geography. Theinethbank will go to market as
ConnectOne Bank, a brand name that reflects owedhalues and allows us to expand without bouedari

Over the past several months, I've had the oppiyttm collaborate with the ConnectOne managemesttand Ve been extremely impress
with their commitment to building a best-in-clagsmmunity bank that creates more value for the eygas, customers, shareholders and
communities we serve. Our new management teanievédrage the talents and strengths of both orgtoiz | will assume the role of Chief
Operating Officer. Frank Sorrentino 11, Connect@enk’s CEO, will join as Chairman, CEO and Prestd8ill Burns, ConnectOne Bank’s
Chief Financial Officer, will continue in this rale

| am excited about the coming together of our tw@aing teams and even more excited about growmgambined company in a bigger,
bolder way - better in the way we interact withtomsers, operate in our communities and investénftiture. Together, we’'ll define the
standard for community banking. This merger isa&nt to each of your contributions and the extliaary organization we've built.

We are working toward a close sometime in the thirdrter, once we obtain the necessary approvaill. keep everyone updated on new
developments and timing. We should all be excitsouamoving forward with a partner that sharesfoaus on driving continued, meaningful
growth and delivering world-class customer serwiith heart.




We will have a companyde Officers meeting/conference call this aftenmab approximately 1:00PM at the corporate boacdréor those o
you that are in and around corporate. We encourage/one else, especially Branch Managers andstaffrdepending on branch activity,
dial in to 1-888-808-6929, passcode-2314768 thé&rrtiscuss the merger and answer any questionsiggthave. | look forward to speaking
with you all soon. Below please find a documentwv@luestions and Answers to help you respond tatclind staff inquiries.
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Customer O&A

Q. Why did Union Center National Bank and ConnectOr Bank decide to merge?

A. The merger brings together two highly regarded,performing banks committed to creating valuetfi@ir customers, shareholders and
employees. The combined bank’s increased lendipgaity, expanded footprint throughout NJ and tetdgnoinvestments position it well to
continue growing as the bank of choice for midderket commercial businesses.

Q. How will the merger impact me and my business?
A. The combined bank’s increased lending capacityan expanded footprint throughout NJ will be elsetter positioned to give our
customers access to the financial resources ateldftthe art technology they need to be successful

Q. What will be the name of the new bank?
A. Upon closing, Union Center National Bank willggd the ConnectOne Bank name and the holding coynwdihbe ConnectOne Bancorp,
Inc.

Q. Will my contact change at the bank?
A. There will be no changes to your bank contathigttime.

Q. Will I have access to all of ConnectOne Bank’sranches and when? Where are they?
Upon closing, customers will be able to bank at afhe combined bank’s 24 branch locations actbssn, Bergen, Mercer, Morris and
Essex counties. We will continue to communicateated timelines with you as the transaction appresithe close

Q. When will the change be official? How will | benotified?
A. The transaction is expected to close in thedtbalendar quarter of 2014 following the receipalbhecessary approvals. All customers will
be natified in writing and a legal filing will aldoe available online.

Q. What should | know about ConnectOne Bank?

A. ConnectOne is a community-based full-service Newsey-chartered commercial bank that was foumd2@05 by local community and
business leaders to provide the highest level ifquaalized banking services. The Bank, led by @mair and Chief Executive Officer Frank
Sorrentino, is headquartered in Englewood Cliffd has a total of eight banking offices. Connect6im&res a compatible culture and a foct
driving continued, meaningful growth and deliveringrld-class customer service.

Q. Who will be running the new bank?

A. The combined company’s leadership team will #geanbled from both organizations with ConnectOnakBaFrank Sorrentino serving as
Chairman, and Chief Executive Officer and Presidéfiliam Burns serving as Chief Financial Officand Elizabeth Magennis as Chief
Lending Officer. Union Center’s Anthony Weagley hgiérve as Chief Operating Officer. Other key exieeupositions will be drawn from the
senior management of both organizations.




Additionally, under the terms of the agreementhdaank will have equal representation and govemaighits on the combined company’s
Board of Directors — made up of 12 directors withrepresentatives each and equal input on keysiets.

Q. Who should | contact with any questions?
A. Any questions should be directed to your Uni@nter National Bank Branch manager. As always, TWieagley and the rest of the
management team are available for any questionsnayuhave.

Q. Will you be closing any branches? Opening any melocations?

A. At this time, there are no planned closings perings to bank branches within the ConnectOnefU@Gienter network. However, as always,
we will keep customers updated. Upon closing ofrtteeger, customers will be able to bank at anyhefdombined bank’s 24 branch locations
across northern New Jersey.

Q. Should | expect any changes to the personalizedstomer service and banking experience | currentlgnjoy?

A. Absolutely not. Union Center National Bank isdted in New Jersey since 1923 and will continueetso. We are thrilled to be partnering
with ConnectOne that values relationship banking) @elivering the world-class customer service tet become a hallmark of Union Center
National Bank

Q. Will there be any new products or offerings as aesult of the combined bank?
A. The combined banks create a stronger organizatith the capital, funding, infrastructure anddesship to support continued opportunities
to expand products and services in areas suchatweanagement.

Customers (also shareholders)

Q. What will happen to my stock?
A. Nothing will change until the closing, whichnst expected for at least 6 months. Any other ggtaceholder related questions should be
directed to Joe Gangemjgangemi@ucnb.com

Employee Q&A

Q. Why did Union Center National Bank decide to mege with ConnectOne Bank?

A. The decision to merge with ConnectOne is an irigm and strategic one for us. It will significergtrengthen our lending ability as well as
expand our scale and footprint. Together, we vattdime a powerful $3.0 billion business, even bgibsitioned to give our customers access
to the financial resources and state of the ahrtelogy they need to be successful.
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Q. What's the benefit to the bank given our recentrack record of strong growth?
A. The merger will expand our loan platform for tianed growth and increase our legal lending liasitwell as expand our scale and footprint
throughout New Jersey. Combined, we will be a $81®n institution and the fourth largest headdeeaed in New Jersey.

Q. What will be the name of the new bank?
A. Upon closing, Union Center National Bank, thakaubsidiary of Center Bancorp, Inc., will addpt ConnectOne name and the holding
company will be ConnectOne Bancorp, Inc. TradindlenNASDAQ Global Select Market will be under gyenbol “CNOB.”

Q. Can we expect any changes to our culture?

A. Our culture will continue to flourish in the waye interact with customers, operate in our comtmsand invest in the future. ConnectOne
shares our focus on driving continued, meaningfalwgh and delivering the world-class personalizestemer service that has become a
hallmark of Union Center National Bank.

Q. How will the companies’ workforces be integrated®

A. The transition team, comprised of managers fomtth companies, will evaluate the personnel neadthé combined Company and identify
professional growth opportunities. We intend tanbli¢he managerial and technological professionfaliseotwo companies in order to create
strongest possible workforce.

Q. Will there be any layoffs?
A. The transition team will evaluate the workfore&s. and look for growth opportunities, thereftmgiting redundancies.

Q. What should | do if someone from the media contds me?
A. Employees, officers and directors who are nohatized spokespersons should refer all requestithier Joe Gangemi or France Delle
Donne. If for any reason they are not availableapé take a message (Name, Publication, phone nuamtkforward it to one of them.

Q. Who should | talk to with questions?
A. You should direct any questions or concernsaarydirect manager.

Q. When do you expect the merger to be finalized?
A. The transaction is expected to close in thaltba@lendar quarter of 2014 following receipt ofredcessary approvals. Our management will
keep everyone updated on new developments andgtiasithey happen.

Q. Will our focus on world-class personalized custoer service change after the merger?

A. ConnectOne Bank shares our focus on deliveriagddaclass personalized customer service. Throhghmerger, we are excited on
enhancing our focus and commitment to giving eméegurs and small business owners access to #recfal resources and state of the art
technology they need to be successful.




Q. Will our community initiatives and value-added retworking programs continue?
A. As one newly formed team, we will join Connectand strive to be “a better place to be” — foraustomers and in our communities.
ConnectOne shares this commitment and you can expéo continue pursuing value-added opportunitias help us accomplish this.

Q. What strengths does ConnectOne Bank bring to thmerger?
A. ConnectOne brings a highly successful track ré@wo serving middle market commercial businessatepreneurs and small business
owners, along with significant investments in teglogy, and a greater geographic footprint througidarthern New Jersey.

Q. Where will our official bank headquarters be?
A. The combined bank’s official bank headquarteilslve in Englewood Cliffs, NJ.

FORWARI-LOOKING STATEMENTS

All non-historical statements in this document (includinghaut limitation statements regarding the pro farreffect of the propos
transaction, annual cost savings, anticipated esgéatals, the accretive nature of the proposewaction, revenue enhancement opportun
anticipated capital ratios and capital, positioninglue creation, growth prospects and timing af thosing) constitute forward looki
statements within the meaning of the Private Sg&earLitigation Reform Act of 1995. Forwaldeking statements are typically identified
words such as "believe," "expect," "anticipate fitéhd," "target,” "estimate," "continue," "positigh "prospects” or "potential," by futt
conditional verbs such as "will," "would," "shouldcould" or "may", or by variations of such words by similar expressions. Such forward
looking statements include, but are not limitedsimtements about the benefits of the business iocatidn transaction involving Center ¢
ConnectOne, including future financial and opegatiesults, and the combined company's plans, ébgsctexpectations and intentions. Tt
forward-looking statements are subject to numeamssuimptions, risks and uncertainties which chamnge time. Forwardeoking statemen
speak only as of the date they are made. Cente€andectOne assume no duty to update forward-lgostiatements.

In addition to factors previously disclosed in Gaigt and ConnectOne's reports filed with the Secsritind Exchange Commission,
following factors among others, could cause actaallts to differ materially from forwarkboking statements: ability to obtain regulat
approvals and meet other closing conditions tontleeger, including approval by Center and Connect€éhaeholders, on the expected te
and schedule; delay in closing the merger; diffiesl and delays in integrating the Center and Coi@ree businesses or fully realizing ¢
savings and other benefits; business disruptidoviahg the proposed transaction; changes in asssity and credit risk; the inability to sust
revenue and earnings growth; changes in interéss$ @nd capital markets; inflation; customer boingwrepayment, investment and def
practices; customer disintermediation; the intraidu; withdrawal, success and timing of businedfatives; competitive conditions; t
inability to realize cost savings or revenues oiniplement integration plans and other consequeasssciated with mergers, acquisitions
divestitures; economic conditions; changes in G&ntstock price before closing, including as a Itesfi the financial performance
ConnectOne prior to closing; the reaction to tlamsaction of the companies' customers, employes@mterparties; and the impact, ex
and timing of technological changes, capital mansae activities, and other actions of the FederatdRve Board and legislative :
regulatory actions and reforms.




Annualized, pro forma, projected and estimated remqitare used for illustrative purpose only, are foodcasts and may not reflect ac
results.

ADDITIONAL INFORMATION FOR STOCKHOLDEI

In connection with the proposed merger, Center filédl with the Securities and Exchange CommissitBEC") a Registration Statement
Form S4 that will include a joint proxy statement of Cemand ConnectOne and a prospectus of Center, lagasvether relevant docume
concerning the proposed transaction. Center andn&w®ne will each mail the joint proxy statemerifmectus to its stockholde
SHAREHOLDERS OF CENTER AND CONNECTONE ARE URGED READ CAREFULLY THE REGISTRATION STATEMENT ANI
JOINT PROXY STATEMENT/PROSPECTUS REGARDING THE PROQ&ED MERGER IN THEIR ENTIRETY WHEN IT BECOME
AVAILABLE AND ANY OTHER RELEVANT DOCUMENTS FILED WITH THE SEC, AS WELL AS ANY AMENDMENTS O
SUPPLEMENTS TO THOSE DOCUMENTS, BECAUSE THEY WILLOBITAIN IMPORTANT INFORMATION. Investors and secwy
holders may obtain a free copy of the joint protgtement/prospectus (when available) and otherg8licontaining information about Cet
and ConnectOne at the SEC's website at www.seclg@vjoint proxy statement/prospectus (when avhg)adnd the other filings may also
obtained free of charge at Center's website at wemterbancorp.com under the tab "Investor Relaticarsd then under the heading "<
Filings" or at ConnectOne's website at www.conneeb@nk.com under the tab "Investor Relations,"thed under the heading "SEC Filings."

Center, ConnectOne and certain of their respedirextors and executive officers, under the SE@ssr may be deemed to be participan
the solicitation of proxies of Center and Conne@®shareholders in connection with the proposedenelnformation regarding the direct
and executive officers of Center and their owngrstii Center common stock is set forth in the prekgtement for Center's 2013 ant
meeting of shareholders, as filed with the SEC cme8ule 14A on April 15, 2013. Information regaglihe directors and executive officer:
ConnectOne and their ownership of ConnectOne comstaek is set forth in the proxy statement for Gei®nes 2013 annual meeting
shareholders, as filed with the SEC on Schedule ddApril 8, 2013. Additional information regarditige interests of those participants
other persons who may be deemed participants itrahsaction may be obtained by reading the jaiakyp statement/prospectus regarding
proposed merger when it becomes available. Freiesop this document may be obtained as describéuki preceding paragraph.

This communication does not constitute an offesetl or the solicitation of an offer to buy any geties or a solicitation of any vote

approval, nor shall there be any sale of securitieany jurisdiction in which such offer, solicikan or sale would be unlawful prior
registration or qualification under the securil@ss of such jurisdiction.
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