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CENTER BANCORP, INC.
Corporate Headquarters
2455 Morris Avenue
Union, New Jersey 07083
(908) 688-9500

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD JUNE 16, 2010

To Our Shareholders:

The Annual Meeting of Shareholders of Center Bamchorc. (“Center Bancorp” or the “Company”) will ireld at Suburban Golf Club, 1730
Morris Avenue, Union, New Jersey on Wednesday, Jin2010, at 10:00 a.m., for the following purpose

1. To elect eleven directors for a one year te

2. To ratify the appointment of ParenteBeard LLC as@ompan’s independent registered public accounting firm2f@t0.

3. To vote upon a n¢-binding resolution approving the compensation afit€eBancor’s executive officers

4. To vote upon a proposal to authorize and approven@ndment to our Restated Certificate of Incorfimmao increase the
number of authorized shares of our common stoak £6,000,000 to 25,000,000 and the number of aizémbishares of our
capital stock from 25,000,000 to 30,000,0

5. To transact such other business as may properlg ¢tm@fore the Annual Meetin

Only holders of record of Center Bancorp commouglstt the close of business on May 4, 2010 wileb#tled to notice of and to vote at the
Annual Meeting. Each share of Center Bancorp’s comstock is entitled to one vote.

Please complete, sign, date and return the accofimgaproxy in the enclosed postage paid envelopg®at earliest convenience.
You are cordially invited to attend the Meeting.

Important notice regarding the availability of proxy materials for the 2010 annual meeting of sharehdérs: This Proxy Statement for t
2010 Annual Meeting of Shareholders and our 2008uahReport to Shareholders are availablétp://www.cfpproxy.com/5260.

By Order of the Board of Directors

Anthony C. Weagle'
Dated: May 13, 201 President and Chief Executive Offic




CENTER BANCORP, INC.
2455 Morris Avenue, Union, New Jersey 07083

PROXY STATEMENT

We are providing this proxy statement to you inreeetion with the solicitation by our Board of Ditecs of proxies to be used at our
annual meeting of shareholders to be held at Sabu@wlf Club, 1730 Morris Avenue, Union, New Jeragyt0:00 a.m. on Wednesday, June
16, 2010, and any adjournments of that meetingaWdirst sending copies of this proxy statemenl the enclosed proxy card to our
shareholders on or about May 13, 2010. Unless dieate otherwise, all references to “we”, us” andr” and other similar terms are
references to Center Bancorp, Inc.

Only holders of record of Center Bancorp commouglstt the close of business on May 4, 2010, awhieh we refer to as the
record date, will receive notice of our annual rimgeaind will be entitled to vote at our annual nregetFor each matter that is presented tc
shareholders at our annual meeting, you will béledtto one vote for each share of our commonkstbat you own on the record date. On
the record date, there were 14,574,832 sharesrafommon stock outstanding.

In a joint Schedule 13D filing made on Decembe2(Q9, on behalf of Seidman and Associates, L.LSEigdman Investment
Partnership, L.P., Seidman Investment PartnershipP., Broad Park Investors, LLC, Chewy Gooey Kles, LP, LSBK06-08, LLC,
Lawrence Seidman, clients of Lawrence Seidman, CBES, Dennis Pollack, Harold Schechter and Raymd@adaria, such persons stated
that as of December 4, 2009, they beneficially etatal of 3,021,804 shares of our common stogkasenting 20.7% of the shares
outstanding as of October 31, 2009, as disclos#aeitCompany’s Quarterly Report on Form 10-Q fikdth the Securities and Exchange
Commission (“SEC”) on November 9, 2009. Seidmath Associates, L.L.C., Seidman Investment PartnprshP., Seidman Investment
Partnership Il, L.P., LSBK06-08, LLC and Lawrencgdinan have an address of 100 Misty Lane, ParsjpiNew Jersey 07054. Mr.
Seidman also has an address of 19 Veteri Placen®/&iew Jersey 07470. Broad Park Investors, L.&rfd. Chewy Gooey Cookies, L.P.
have an address of 80 Main Street, West Orange,déesey 07052. Mr. Pollack has an address of 8%l Bvenue, New York, New York
10022. Mr. Schechter has an address of 34 33reketSNew York, New York 10001. Mr. Vanaria hasaallress of 155 North Dean Street,
Englewood, New Jersey 07631. CBPS, LLC has areaddyf One Rockefeller Plaza, New York, NY 10020.

We are not aware of any other person or entitydhkated of record or beneficially more than fiveqeett of our outstanding comm
stock as of the record date.

If you execute a proxy card, you may revoke yowixgrat any time before it is exercised by either:

» submitting a later dated signed proxy before theuiahmeeting is conducted; or
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« filing a written notice of revocation with our Canfate Secretary either prior to the annual meaimghile the annual
meeting is in progress but prior to the voting ofiyproxy; or

« submitting a written ballot at the annual meeting.

All proxy cards that are properly executed andrawbked will be voted as specified in the proxydcdf a proxy is signed but no
specification is given, the proxy will be votedfavor of the Board’s nominees for election to tteaRl and in favor of Proposals 2, 3 and 4.

Center Bancorp, which we refer to from time to timehis proxy statement as the “Companyfill bear the cost of soliciting proxie
In addition to our soliciting proxies by use of timail, our officers and employees or officers omptogees of our bank subsidiary may solicit
proxies by telephone, telegraph or personal ind@ryivith nominal expense to us. We will also pay skandard charges and expenses of
brokerage houses or other nominees or fiduciaoieffwarding proxy soliciting material to the béio&l owners of shares.

If holders of a majority of the outstanding shasésur common stock are present in person or byyprnee will have a quorum,
which means that we will be able to transact bissireg the annual meeting. The election of dirsotoll require the affirmative vote of a
plurality of the common stock represented and ledtiio vote at the annual meeting. In other wottks eleven persons who receive the
highest number of votes will be deemed electedutdBmard. The ratification of Proposals 2, 3 anditbe approved if a majority of the
votes cast at the annual meeting by shareholdpresented and entitled to vote at the annual ngpatie “for” this proposal. If any other
matters are submitted to shareholders at the ammegting, such matters will be deemed “approvettiefy receive the affirmative vote of a
majority of the votes cast at the annual meetinghmreholders represented and entitled to voteearinual meeting.

For purposes of determining the votes cast witheeisto any matter presented for consideratioheatihnual meeting, we will only
count those votes which are cast “for” or “againg¥e will count abstentions and broker non-votdslgdor the purpose of determining
whether a quorum is present at the annual meefmngker non-votes occur when brokers who hold tbegtomers’ shares in street name
submit proxies for such shares on some matters)diuithers. Generally, this would occur when lkrgkhave not received any instructions
from their customers. In these cases, the broksrije holders of record, are permitted to vot&rautine” matters, which typically include
the ratification of the independent registered fmuatcounting firm, but not on non-routine mattétfective January 1, 2010, brokers are no
longer permitted to vote on the election of direstwithout instructions from their customers.

PROPOSAL 1
ELECTION OF DIRECTORS
Our By-Laws provide that our Board will consistraft less than five nor more than twenty-five memb&he exact number of

directors is fixed and determined from time to tibyeresolution of the full Board or by resolutiohtbe shareholders at any annual or special
meeting. Our Board has set the number of direetbeteven. Our entire Board will stand for re-&tatthis year for a one year term.
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Since the adoption of the Sarbanes-Oxley Act ig 2002, there has been a growing public and regyldbcus on the independence
of directors. In response, Nasdaq adopted amendrtits definition of independence. Additional uegments relating to independence are
imposed by the Sarbanes-Oxley Act with respectemirers of the Audit Committee. As noted below, Board has determined that the
members of the Audit Committee satisfy all applleatefinitions of independence. Our Board has détermined that the following memb
of our Board (including all members of our Nominatiand Compensation Committees) satisfy the Naddfijtion of independence:
Alexander A. Bol, John J. DeLaney, Jr., James &nkkdy, Howard Kent, Phyllis S. Klein, Elliot | Kran Harold Schechter, Lawrence
Seidman, William A. Thompson and Raymond Vanaria.

Center Bancorp does not contemplate that any nawiilebe unable to serve as a director for angoeaEach of our Board's
nominees has agreed to serve if elected. Howavéhgi event that one or more of our Boamominees should be unable to stand for elec
discretionary authority is reserved to cast voteghe election of a substitute or substitutescteteby our Board of Directors and all proxies
eligible to be voted for our Board's nominees Wil voted for such other person or persons. Eatireafiominees is also a member of the
Board of Directors of our subsidiary, Union Cerational Bank (the “Bank” or “UCNB”").

The following table sets forth, for the nominee®tw Board of Directors, their principal occupasdor at least the past five years,
their ages, the year in which they became a diret@enter Bancorp and UCNB, director positionklfeairrently or at any time during the
last five years, the number of shares of our comstock which they beneficially owned as of Januky2010 and their percentage of
common stock ownership as of January 31, 2010:




Name

Occupatior

Age

Director
Since

Shares of

Common Soc

Held Percent
Beneficially of
Directly and Shares
Indirectly Outstanding

Alexander A. Bol

John J. DelLaney, J

James J. Kennec

Howard Kent

Phyllis S. Klein

Elliot I. Kramer

Nicholas Minoia

Owner, Alexande

A. Bol A.LA.
(architectural firm):
Chairman of the Boar
of Center Bancorp ar
UCNB (200Z-Present

Shareholder, Lindabur

McCormick,Estabrool

& Cooper, P.C. (successor
Cooper Rose & English, LLF
(law firm); Mayor of Morristown
New Jersey (19¢-2005)

Managing Partne

KV Solar, LLC

(energy conservatic

design and installatio

firm) (200€-2008);

Managing Partne

KV1 Asset Management, LL
(hedge fund manageme
company)(199-Present

Member, Rea

Estate Equities Grou
LLC (real estate investme
and managemel
business

Partner, Donahue, Hagan, Kle
Newsome & CDonnell, P.C
(law firm)

Shareholder
Goldman & Kramer P(
(law firm)

Member, Diversifiec
Properties, L.L.C
(full-service real esta

group)

62

55

54

62

48

58

54

1994

2006

2000

2008

March 25, 201(

2008

2009

123,82'(a) 0.8%

9,08¢ 0.0¢

66,811 0.4¢

134,38:(b) 0.9:

1,98¢ 0.01

10,84( 0.07




Harold Schechte

Lawrence B
Seidmar

William A.
Thompsor

Raymond Vanarii

Chief Financia

Officer, Global Desigt
Concepts, Inc. (importe

and distributor of accessori
and handbags) (20-Present

Manager ol

various investmer

funds; Also a director of Stonege
Bank (January 20(-Present

General Manage

Uniselect USA

(auto parts distributol
(2007%-Present); Vice
President of Thompson & C
(auto parts distributol

Member, Malesard
Quackenbust

Swift & Company, LLC
(accounting firm’

(&) Includes 2,342 shares owned by Mr.’s spouse

(b) Includes 114,303 shares owned jointly with Mr. ¥'s spouse

(c) See the description above regarding the 13D fitiragle by Mr. Seidman and others. The shares refléatthe table above for Mr.
Schechter and Mr. Vanaria do not include any shettesr than shares directly owned by them. Theeshflected in the table for
Mr. Seidman reflect all shares beneficially owngdhe persons named in the 13D filing as of JanG4ary2010

(d) Includes 13,936 shares held by Mr. Thomy's spouse and childre

(e) Includes 3,685 shares held by Mr. Van's spouse

65

62

52

51

2007

2007

1994

2007

9,05¢ 0.0¢
3,050,19(c) 20.9:
80,92¢(c)(d) 0.5¢
54,347(c)(e) 0.37

The shares set forth in the table above includédifi@ving number of shares subject to options eisable by April 1, 2010: Mr. Bc
9,508 shares; Mr. DelLaney, 4,340 shares; Mr. Kepnegl615 shares; Mr. Kent, 868 shares; Ms. Kleishares; Mr. Kramer, 868 shares;
Minoia, O shares; Mr. Schechter, 2,604 shares;3didman, 2,604 shares; Mr. Thompson, 7,813 shanelsMr. Vanaria, 2,604 shares.
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Anthony C. Weagley, our President and Chief Exeeufficer, beneficially owned 36,748 shares of cammon stock as of
January 31, 2010, including 14,226 shares suljegptions exercisable by April 1, 2010. A. Richafgtahamian resigned as our Chief
Financial Officer on January 28, 2010. He did lmeneficially own any shares of our common stockfable date of his resignation.

Ronald Shapiro, our Chief Lending Officer, benefilyi owned 6,116 shares of our common stock asfidry 31, 2010, including 0 shares
subject to options exercisable by April 1, 2010ril4&a Wunder, one of our Senior Vice Presidents)diiially owned 14,903 shares of our
common stock as of January 31, 2010, including3d shares subject to options exercisable by Ap2I01L0. William Boylan, another one of
our Senior Vice Presidents, beneficially owned 8B8res of our common stock as of January 31, 20&idding O shares subject to options
exercisable by April 1, 2010.

Phyllis S. Klein was appointed to the Boards ofetors of the Company and Union Center NationakBanMarch 25, 2010. She
did not own any shares of our common stock ondhgg or on January 31, 2010. Also on March 250281ephen Mauger was named Vice
President, Treasurer and Chief Financial Office€ehter Bancorp. He did not own any shares otoarmon stock on that date or on
January 31, 2010.

As of January 31, 2010, the total number of shafesir common stock directly and beneficially owrmdall of our current directo
and executive officers as a group (19 persons) ataduo 3,635,027 shares or 24.9% of the commark stotstanding, including 126,170
shares subject to options exercisable by April0IL® In addition, as of January 31, 2010, the totmhber of shares of our common stock
directly and beneficially owned by officers of Uni€enter National Bank (and not Center Bancorp)uartes to 56,164 shares or 0.39% of
the common stock outstanding.

There is no family relationship, by blood, marriaeadoption, between any of the foregoing directord any other officer, director
or employee of Center Bancorp or Union Center Nai@ank.

Our Board’'s Compensation Committee consists of adgber A. Bol (Chairman), John J. DeLaney, Jr., Bh$l. Klein, Lawrence B.
Seidman and William A. Thompson. The responsib#itdf the Compensation Committee are set forthemompensation Discussion and
Analysis set forth below.

Our Board’s Audit Committee consists of Raymond &f#n (Chairman), James J. Kennedy, Elliot Kramenverd Kent, Harold
Schechter and William Thompson. The Audit Commitiase been established by our Board of Directorgh@ipurpose of overseeing the
accounting and financial reporting processes oft€eBancorp and audits of our financial statemant$ has responsibility for monitoring our
financial reporting systems, reviewing our finahsi@tements, hiring and discharging our indepehdetountants and supervising the
relationship between Center Bancorp and our inddg@raccountants.

Our Board’s Nominating Committee consists of Aled@nA. Bol (Chairman), John J. DeLaney, Jr., Jalnéennedy, Howard

Kent, Phyllis S. Klein, Elliot Kramer, Harold Scheer, Lawrence Seidman, William A. Thompson andRayd Vanaria. For additional
information regarding the Nominating Committee, 9deminating Committee Matters”.
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Our Board'’s Executive Committee consists of Alexamdl. Bol (Chairman), John J. DelLaney, Jr., Jam&ednedy, Howard Kent,
Phyllis S. Klein, Elliot Kramer, Harold Schechtegwrence Seidman, William A. Thompson and Raymoradafia. The Executive
Committee generally performs the functions of thiéBoard for determinations requiring the voteedplof independent directors.

During 2009, the Compensation Committee met fiweeti, the Audit Committee met eight times, the Natiig Committee met one
time, the Executive Committee met two times andiaaird of Directors met 12 times. All directorseatted at least 75% of the Board and
committee meetings that they were required to dtten

Board Leadership Structure and Role in Risk Oversigt

The Company currently has, and historically has hadndependent Chairman of the Board, separate fine Chief Executive
Officer. The Board believes it is important to ban independent director in a Board leadershifiposat all times. Having an independent
Chairman enables nananagement directors to raise issues and conaarBoérd consideration without immediately involyimanagemen
The Chairman also serves as a liaison betweendhedBand senior management. The Company’s Boardétarmined that the current
structure, an independent Chairman, separate fienchief Executive Officer, is the most approprstteicture at this time.

The Audit Committee is responsible for overseeisg management. The full Board of Directors redulangages in discussions
about risk management and receives reports ondis from executive management, other officerthefCompany and the Chairman of the
Audit Committee. While the Board of Directors osees risk management, management is responsititeefday-to-day risk management
process. The Company believes that its Board tshgestructure supports this approach to risk rgameent.

During 2009, the Company’s Senior Risk Officer exsd all of the compensation plans in which thenany’s employees,
including executive officers, participate, and ngpd to the Compensation Committee that none iddadly, or taken together, was reason
likely to have a material adverse effect on the @any. No component of compensation was consideredcourage undue risk. The
Compensation Committee accepted the Senior Riskéd# report. See “Compensation Committee Report.

Board Qualifications

The Board believes it is in the best interesthief@ompany and its stockholders for the Board tmempass a diverse range of talent,
skill and expertise sufficient to provide sound @nddent guidance with respect to the Company'satip@s and interests. However, at all
times a majority of the Board must be "independimctors" as defined from time to time by theitigtrequirements of the Nasdaqg Global
Select Market and any specific requirements estiabdi by the Board. Each director also is expected t

- exhibit high standards of integrity, commitmentandependence of thought and judgment;
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- use his or her skills and experiences to proindependent oversight to the business of the Cogpan
- participate in a constructive and collegial manne

- be willing to devote sufficient time to carryilogt his or her duties and responsibilities effesliiy

- devote the time and effort necessary to learrbtigness of the Company and the Board; and

- represent the long-term interests of all shaddrsl

In addition, the Board of Directors has determitieat the Board as a whole must have the right dityemix of characteristics and skills for
the optimal functioning of the Board in its oveltsigf the Company. The Board believes it shoulddmaprised of persons with skills in areas
such as:

- finance;

- sales and marketing;

- strategic planning;

- development of strategies for sustainability;
- human resources and diversity;

- safety;

- relevant industries, especially financial and esstate;
- leadership of large, complex organizations;
- legal;

- banking; and

- retail services

In addition to the targeted skill areas, the Bdauks for a strong record of achievement in keywdealge areas that it believes are critical for
directors to add value to a Board, including:

- Strategy - knowledge of the Company’s businesdehdhe formulation of corporate strategies, krenlgle of key competitors and local
markets;

- Leadership - skills in coaching senior executigrd the ability to assist the CEO in his developime
- Organizational Skills - understanding of strat@gplementation, management processes, group efeeiss and organizational design;

- Relationships - understanding how to interachwégulatory agencies, investors, financial analyestd communities in which the Company
operates;

- Functional - understanding of finance mattersaficial statements and auditing procedures, teaheipertise, legal issues, information
technology and marketing; and




- Ethics - the ability to identify and raise keyietl issues concerning the activities of the Comypand senior management as they affect the
business community and society.

As part of its periodic self-assessment processBthard annually determines the diversity of spesiills and characteristics
necessary for the optimal functioning of the Boiarits oversight of the Company over both the shand longer-term. The Board has
adopted a policy regarding the director selectimtess that requires the Nominating Committee $essthe skill areas currently represented
on the Board and those skill areas representedrégtdrs expected to retire or leave the Boardhénrtear future against the target skill areas
established annually by the Board, as well as resenulations of directors regarding skills that camgrove the overall quality and ability
the Board to carry out its function. The Committieen establishes the specific target skill areasxperiences that are to be the focus of a
director search, if necessary. Specific qualitiesxgperiences could include matters such as exparim banking, financial or technological
expertise, experience in situations comparablegdompany's, leadership experience and relevagrggehical experience. The effectiver
of the Board's diverse mix of skills and experieniseconsidered as part of each Board self-assessiBee also “Nominating Committee
Matters.”

The Board considered the following attributes sfribminees in determining that each is qualifiesketove as a director of Center
Bancorp:

« The leadership Mr. Bol has provided to Center Bagmemd Union Center National Bank for many yeais khowledge of the
banking industry and of the Bank, and his statnriané community led the Board to conclude that tlosinee should serve as a
director of Center Bancor

« Mr. Delaney’s legal background and public servigpegience led the Board to conclude that this nemishould serve as a
director of Center Bancor

« Mr. Kennedy’s business and financial experiencesaophistication led the Board to conclude that tlasinee should serve as a
director of Center Bancor

« Mr. Kent's knowledge about, and experience in,réad estate investment and management businefised@®bard to conclude
that this nominee should serve as a director otezdancorp

« Ms. Klein’s legal background and experience asrtnpawith the law firm of Donahue, Hagan, KleingWwsome & O’Donnell,
P.C. for thirteen years, and her education (a Bgreke from the University of Delaware and a JD fidaw York Law School),
led the Board to conclude that this nominee sheatgte as a director of Center Bancc

« Mr. Kramer’s legal background and experience, ghiineough his many years of practice, led the Boarcbnclude that this
nominee should serve as a director of Center Ban




« Mr. Minoia’s experience as a principal of a fullrgee real estate group and his knowledge aboutahkestate market led the
Board to conclude that this nominee should senedigector of Center Bancor

« Mr. Schechtes financial acumen and experience as a chief finhofficer of an import and distribution busineasd his ability
to understand complex financial matters, led tharBdo conclude that this nominee should servediseator of Center
Bancorp.

« Mr. Seidman'’s financial background and experiersza ananager of various investment funds over maaysy and his
knowledge of the banking industry, led the Boarddaclude that this nominee should serve as atdiret Center Bancory

« Mr. Thompson’s management and business experiedahé Board to conclude that this nominee shaeidesas a director of
Center Bancorg

« Mr. Vanaria’'s knowledge of financial and accountmgtters, and his ability to understand and anatgmeplex financial issues,
gained during his many years as an accountanthéeBoard to conclude that this nominee shouldesasva director of
Center Bancorg

The biographies of the nominees are containedarnahle of nominees set forth above under “Propbsatlection of Directors”.

EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

General

As part of the SEC’s executive compensation disgksequirements, issuers must provide a “CompemsBiscussion and
Analysis” in which issuers explain the materialneéants of their compensation of executive officgralbscribing the following:

« the objectives of the issuer’'s compensation program

« the conduct that the compensation programs argmissdito reward;
« the elements of the compensation program;

- the rationale for each of the elements of the carsation program;

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

« how each element and the issuer’s decisions regattat element fit into the issuer’s overall comgation objectives and
affect decisions regarding other elements of tepensation progran
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Our compensation philosophy is dictated by the Gamsption Committee of our Board of Directors. Théeb and responsibilities
of the Compensation Committee, which consists elgtf independent directors of the Board, are to:

« provide guidance regarding the design of our emg®dyenefit plans;
- oversee the investments of our 401(k) plan andifipapension plan;
« establish the compensation of our chief executifieay, subject to the terms of any employment agrent;

« with input from our chief executive officer, estisbl or recommend to our Board the compensatioruobther executive
officers, subject to the terms of any existing esgpient agreements; a

« monitor our overall compensation policies and emppdobenefit plans.

Our chief executive officer participates in detarations regarding the compensation and designb@uefit programs for all
employees, but does not participate in settingphis compensation.

Our Compensation Objectives and the Focus of Oun@msation Rewards
We believe that an appropriate compensation progtaould draw a balance between providing rewar@éséautive officers while i
the same time effectively controlling compensatiosts. We reward executive officers in order tmaat highly qualified individuals, to rete
those individuals in a highly competitive marketigdor executive talent and to incentivize therpeédform in a manner that maximizes our
corporate performance. Accordingly, we have sotmstructure our executive compensation with a $omu pay-for-performance. We seek
to offer executive compensation programs that adigeh individual’s financial incentives with ourategic direction and corporate values.
We view executive compensation as having threeckayents:
« acurrent cash compensation program consistinglafysand cash bonus incentives;
- long-term equity incentives reflected in grantstick options and/or restricted stock; and

« other executive retirement benefits and perquisites

These programs aim to provide our executives witbaerall compensation package that is competitite comparable financial
institutions, and aligns individual performancemdtur long-term business objectives.
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We annually review our mix of short term performarcentives versus longer term incentives, andrppmrate in our compensation
reviews the data from studies performed as to qpate competitive levels of compensation and hieiefVe do not have set percentages of
short term versus long term incentives. Insteax|osk to provide a reasonable balance of thoseninees.

We also periodically “benchmark” our compensatioogsams to industry available databases and teagyeup. The process has
involved hiring independent compensation consulfings to perform studies that employ the followipigpcesses:

« gathering data from industry specific global angiseal compensation databases based upon companfosieach
executive position

« determining an appropriate peer group of finaniastitutions based upon similar size and geography;
« developing data points for salary and total cashpensation comparisons and equity opportunities;

« averaging peer group and database statistics tgetiproduce a relevant “market” at the data jgoiot salary, total cash
compensation and equity and comparing our positiotise”marke” data;

« evaluating other compensation components, includkegutive benefits as compared to competitivedstats; and

« comparing our compensation levels to the “markat! determining our relative positioning for compeéiness as to salary,
total cash compensation and -cash compensatio

We did not engage in any benchmarking analysesg@009.

Although we gain considerable knowledge about thapetitiveness of our compensation programs by watint periodic studies,
we recognize that each financial institution isqu@ and that significant differences between itins in regard to executive compensation
practices exist. We believe that the combinatibexecutive compensation programs that we prowvidfdifour objectives of providing a
competitive level of compensation and benefitsriteo to attract and retain key executives. We bédieve that our incentive programs
appropriately reward performance to achieve proifitg and growth while at the same time allowing/to maintain controls over our
compensation costs.

Historically, our policy for allocating between Igiterm and currently paid compensation has been$are adequate base
compensation to attract and retain personnel, wihoeiding incentives to maximize long-term valoe 6ur company and our shareholders.
Likewise, we provide cash compensation in the fofrhase salary to meet competitive salary norms wheén appropriate, we have rewar
good performance on an annual basis in the forboofis compensation. We have provided non-cash eesagion to reward superior
performance against specific objectives and lomgr&rategic goals. Our compensation package@® 2or the executive officers named in
the Summary Compensation Table below ranged, ascamtage of total compensation, from 95.4% to®ar®cash compensation and
13.1% to 4.6% in non-cash compensation, includiergefits. No equity awards were granted in 2009.
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See “Other Compensation Committee Matters-Condgltdor a description of the consulting serviceattivere provided to us in

20009.

Impact of our Participation in the Treast's Capital Purchase Program

In response to unprecedented market turmoil, therBemcy Economic Stabilization Act (‘EESA”) was eteal on October 3, 2008.
Under EESA, the United States Treasury (the “Tradyestablished the TARP Capital Purchase Programsuant to which the Treasury
purchases preferred stock and warrants from fidutstitutions. On January 12, 2009, the Treagpurghased $10,000,000 of our non-
convertible preferred stock (the “Preferred Shgraster the TARP Capital Purchase Program.

Participants in the TARP Capital Purchase Prograrewequired to accept several compensation-relaédtions associated with
this Program. In January 2009, five of our exe@utifficers (Messrs. Weagley, Abrahamian, ShapitbBaoylan and Ms. Wunder) agreed in
writing to accept the compensation standards istemce at that time under the TARP Capital PurcRasgram and thereby cap or eliminate
some of their contractual or legal rights. The [Bmns agreed to were as follows:

No golden parachute paymel. The term “golden parachute payment” undeMARP Capital Purchase Program (as
distinguished from the definition under the StinwiAct referred to below) refers to a severance gagmresulting from
involuntary termination of employment, or from bamgtcy of the employer, that exceeds three timegdhminated
employee’s average annual compensation over tkeeyéars prior to termination. Our senior executiffecers have agreed
to forego all golden parachute payments for as Esthey remain “senior executive officers” (the@ Ehe CFO and the
three highest-paid executive officers other than@fEO and CFO) and the Treasury continues to heléduity or debt
securities that we issued to it under the TARP t@apiurchase Program (the period during which trea3ury holds those
securities is referred to by us as “CPP Covered Peri").

Clawback of Bonus and Incentive Compensation ieBams Certain Material Inaccuracies Our senior executive officers
agreed to a “clawback provision”. Any bonus orentive compensation paid to them during the CPRe€al/Period is
subject to recovery or “clawbacky us if the payments were based on materiallydngate financial statements or any o
materially inaccurate performance metric critefine senior executive officers acknowledged thahed®our compensatio
bonus, incentive and other benefit plans, arrangésrend agreements (including golden parachuteraege and
employment agreements) (collectively, “Benefit Rlamwith respect to them was deemed amended to thatexéeessary 1
give effect to such clawback and the restrictiomgolien parachute paymer
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« No Compensation Arrangements that Encourage Exee&isk:. We are required to review our Benefit Plansrisuee the
they do not encourage senior executive officetalte unnecessary and excessive risks that thréaeralue of our
company. To the extent any such review requiresians to any Benefit Plan with respect to our seekecutive officers,
they agreed to negotiate such changes promptlyragalod faith.

During the CPP Covered Period, we are not permitigdke federal income tax deductions for compemrsgaid to the senior
executive officers in excess of $500,000 per ysavject to certain exceptions.

On February 17, 2009, the American Recovery and\Rsiment Act of 2009 (the “Stimulus Act”) was etegilc The Stimulus Act
contains several provisions designed to establishigive compensation and governance standardméarcial institutions (such as us) that
received or will receive financial assistance unb&RP. In certain instances, the Stimulus Act miedithe compensation-related limitations
contained in the TARP Capital Purchase Program;elvew the Stimulus Act also created additional cengation-related limitations and
directed the Treasury to establish standards fective compensation applicable to participanfSBARP. In their January 2009 agreements,
our executives did not waive their rights with resfto the provisions implemented by the Stimulgg Ather employees now covered by
these provisions were not asked and did not agreaive their rights. The compensation-relatedtbtions applicable to us which have been
added or modified by the Stimulus Act are as fodow

« No severance paymer. Under the Stimulus Act, the term “golden méwates” is defined to include any severance
payment resulting from involuntary termination ofifgloyment, except for payments for services peréaor benefits
accrued. Under the Stimulus Act, we are prohibitech making any severance payment to our “seniecetve
officers” (defined in the Stimulus Act as the fikghest paid senior executive officers) and ourt figg most highly
compensated employees during the period that thieffed Shares are outstandi

« Recovery of Incentive Compensation if Based ona@elaterial Inaccuracie:. The Stimulus Act contains the “clawback
provision” discussed above but extends its apptingb any bonus awards and other incentive congienmspaid to any of
our senior executive officers and our next 20 nhigily compensated employees during the periodttieaPreferred Shares
are outstanding that is later found to have besedan materially inaccurate financial statementstloer materially
inaccurate measurements of performa
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« No Compensation Arrangements that Encourage EasnMignipulation. Under the Stimulus Act, during the period that
the Preferred Shares are outstanding, we are ptethifpom entering into compensation arrangemeraséncourage
manipulation of our reported earnings, or that fevwncentives to take unnecessary or excessiks, is enhance the
compensation of any of our employe

« Limit on Incentive Compensati.  The Stimulus Act contains a provision thailpbits the payment or accrual of any
bonus, retention award or incentive compensatiautchighest paid employee (presently, Mr. Weagielyije the Preferred
Shares are outstanding other than awards of lamgtestricted stock that (i) do not fully vest wehthe Preferred Shares are
outstanding, (ii) have a value not greater thantbird of the total annual compensation of such leyge and (iii) are
subject to such other restrictions as will be dateed by the Treasury. The prohibition on bonusssschot preclude
payments required under written employment corgrantered into on or prior to February 11, 2(

« Compensation and Human Resources Committee Fuactiohe Stimulus Act requires that our CompesaGommittet
be comprised solely of independent directors aatlittmeet at least semiannually to discuss antiateour employee
compensation plans in light of an assessment ofiakyposed to us from such compensation pl

« Compliance Certifications The Stimulus Act requires an annual writtertification by our chief executive officer and
chief financial officer with respect to our compige with the provisions of the Stimulus A

o Treasury Review of Excessive Bonuses Previousty.PaiThe Stimulus Act directs the Treasury to egwall compensatio
paid to our senior executive officers and our r&inost highly compensated employees to determivegher any such
payments were inconsistent with the purposes oSthmulus Act or were otherwise contrary to theluinterest. If the
Treasury makes such a finding, the Treasury ictiickto negotiate with us and the applicable emg@dgr appropriate
reimbursements to the federal government with retspethe compensation and bonus

« SayonPay Under the Stimulus Act, we are required teeha “say on pay vote” by the shareholders on dkexu
compensation at our shareholder meetings duringehied that the Preferred Shares are outstandmgas the case for
last year’s annual meeting of shareholders, tlgjgirement will apply to our 2010 annual meetinglo&reholders. See
“Proposal &

Specific Elements of Our Compensation Program

We have described below the specific elements bEompensation program for executive officers.
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Salary. While consolidation continues within the bankindustry, and recent experience continues to detrairghat there remains
a limited supply of qualified experienced execwivee believe that it is important that we retatoenpetitive salary structure in order to
retain our existing qualified officers and maintaibhase pay structure consistent with the strugtutiézed for the compensation of similarly
situated executives in the industry and at simjlaized institutions. We maintain salary guidelif@sour executive officers as part of a
structured salary pay scale that is reviewed paratigt based upon industry standards developedigiratudies by independent compense
consulting firms engaged by our Compensation Cotamior that purpose. We believe that a key objeatf our salary structure is to
maintain reasonable “fixed” compensation costsdogeting base salaries at a competitive averagiagtanto effect performance as well as
seniority.

Certain of the officers named in our Summary Conspéion Table below (each of the officers namedhat table are referred to in
this proxy statement as our “Named Officers”) wiomtinue to serve as our executive officers weréigmto employment agreements that
establish base salary levels. From year-to-yearNgimed Officers’ salary levels subject to thos@leyment agreements may be increased,
but may not be decreased. Other executive off@eremployed at will but in certain instances hawhange in control agreement that
provides for additional compensation in the evdrihe termination of their employment in connectieith certain business combinations.

Mr. Weagley’s employment agreement entitled himeieive $25,000 of our common stock on Decembe@09 as part of his
annual compensation in lieu of salary. This graas wade in January 2010 and, accordingly, is mdddied in the tables contained in this
proxy statement. The grant was effected unde2608® Equity Incentive Plan.

Short-Term Incentive Compensatiowe maintain an Achievement Incentive Plan, whighrefer to as our “AIP”. Our AIP is
designed to motivate the plan participants andtoetate total cash compensation to performaneenranner designed to provide meaningful
incentives for executive officers in general angovide competitive levels of total cash compeiesatUnder the terms of the AIP, our
officers are eligible to receive incentive pay fparformance. For our Chief Executive Officer, AntlgcC. Weagley, performance goals relate
solely to the performance of Center Bancorp andutssidiaries. For all other participants, goalateeboth to individual performance and
overall corporate performance. Individual perforgggoals vary by officer job function and are atjdseach year based upon our tactical
and strategic objectives. The extent to which weeae our corporate goals and profitability as camepl to budget, are factors considered in
the corporate performance portion of our AIP. Urther AIP, performance goals at both the Bank-wédel and the individual performance
level are impacted by subjective factors and byswutiial discretion within the Compensation ComeeittThus, for example, while the bank-
wide portion of the performance goals are tied thold Center National Bank’s strategic plan and latidafter year-end, the Compensation
Committee examines not only whether the Bank hashed targeted budget goals but also how the Bzathed the levels that it actually
reached. If, in fact, the Bank reaches a budgdtlyttadoes so in a manner that is not consistetfit @grtain specific objectives reflected in the
strategic plan, bonus amounts payable with respduink-wide performance may be reduced or elirashat
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The targeted incentive performance levels unde®dBrare established after consideration of indugtactices and norms gathered
from our periodic benchmarking studies. For 2088géted awards as a percentage of salary werthddathief Executive Officer: 30%,
Senior Vice Presidents: 20%, Vice Presidents: 1&9d,Assistant Vice Presidents and Assistant CasHiéP6. Based upon actual
performance, up to 140% of the targeted award p&xge may be achieved. Participants are deternasinedally by the CEO and approved
the Board of Directors and are assigned specifieatives throughout the year which comprise théviddals’ respective “personal” goals.
These personal goals typically represent at |62t &f the total available payout, and can ranggptto 100% of the total available payout
under the plan. “Bank” goals may account for up@®6 of the total payout, but are typically no mtiran 25% of the total available payout.
For 2009 and until the repayment to the Treasuth®fTARP Capital Purchase Program investmentCtiief Executive Officer is not
eligible to participant in the AIP due to prohibitis applicable to participants in the TARP Capatchase Program.

For 2009, one or more of the following performanateria for Center Bancorp and its subsidiaries specified for each executive
who patrticipated in the AIP:

Bank Goals and Objectives

« Achievement of the Budget (Net income target ofLl$8illion)
« Return on Equity (Target of 6.23%)

« Efficiency Ratio (68% based on plan)

« Employee Turnover (25% or less)

« Deposit Growth (Target level of $747.7 million)

« Loan Growth (Target level of $755.9 million)

» Satisfactory Examination Results

« Achieving Strategic Planning Objectives

Individual Goals and Objectives (which are desigtuedrive achievement of the targets described @pfmr 2009 included

« Increasing Capital and Replacing Cash

« Reducing High Cost Borrowings

« Maintaining or Improving the Bank’s Regulatory Rays

« Profitability

« Systems uptime (maintaining systems uptime to ba#rnal end users and clients)
« Completion of Strategic Computer Conversions tosGuitced Vendors
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During 2009, the Company also maintained a Loagritice Plan. Participants include individual loaeeutives from the Chief
Lending Officer to each individual loan officer wimin good standing and has received satisfagterformance evaluations. This incentive
plan provides quarterly cash payments linked te wiifferent quantifiable measures or productioreotiyes. The plan is tied to Bank-wide
and individual performance. The plan provides alpgoased on each individual's production, usedap qut incentives for quantifiable credit
and performance goals which are weighted for tieeifip profitability and quality measures. The Ldacentive Plan prohibits or reduces
payments to participating executives in the evieatdelinquency ratio exceeds stated levels, crddiesiorate and/or loan losses increase.
Participants in the Loan Incentive Plan may notipigiate in the AIP. For 2009, the targeted perfance goals for all participants in the Loan
Incentive Plan included the following:

. Deposit growth

. Fee Income Growth

. New Loans

. Loan Credit Risk Rating

. Portfolio ROA

. Improving Loan Portfolio Delinquencies
. Improving Loan Review Rating

A participant in the AIP or Loan Incentive Plan rhbave at least a satisfactory performance appriaigader to be eligible for an
incentive award.

In light of the Company’s 2009 performance, the @ensation Committee and our Board determined tha&IR awards would be
granted to our Chief Executive Officer or to anytlod other Named Officers with respect to 2009qrerfince. Mr. Shapiro and Mr. Boylan
received awards under the Loan Incentive Plan. tfgeeSummary Compensation Table.”

Long-Term Incentive Compensatioe provide long-term incentives to the Named &ffs through our stock incentive plans.
During 2009, our Named Officers became eligiblpadticipate in our 2009 Equity Incentive Plan. V@éer to that plan as our “2009 Stock
Plan”. From time to time, the Compensation Comraitias granted stock options and/or restricted sta@kds to our executive
officers. Stock options have been granted at @ncise price equal to the then current market pfaaur common stock. Options and
restricted stock awards under the 2009 Stock Riagranted on aad hocbasis taking into account financial performance stilts. No
options were granted to our senior executive offi¢e 2006, 2007, 2008 or 2009.

In 2006, our Board established the Center Bank Qyarket Share Purchase Incentive Plan, which wer tefas the “PIP”. We
established the PIP in order to encourage ownegsidpretention of our common stock by our executiffieers. Under the PIP, any
executive officer who applies up to 50% of his er bash bonus to the purchase of our common stoitleiopen market will receive an
additional cash amount to cover the Federal, Stakecal income taxes on the portion of the boreeduto make these purchases. To be
eligible for the bonus, the purchased shares naubehd by the executive officer for at least 30sdagince no cash bonuses were paid to the
Named Officers in connection with performance dg2006, 2007, 2008 or 2009, no open market purshasee made under the PIP
those years.
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Other Elements of Compensation for Executive Gfficdn order to attract and retain qualified execesivwe provide executives
with certain benefits and perquisites, consistirigarily of retirement benefits through our 401an, executive life insurance and
automobile allowances. Details of the values ebthbenefits and perquisites may be found in thiétes and narratives to the Summary
Compensation Table below.

Employment Agreemer

For many years, we have had employment agreeméthis\mthony C. Weagley and Lori A. Wunder. In contien with its review
of our employment agreements in 2007 and 2008Coanpensation Committee approved an extension dethe of each of the employment
agreements with Mr. Weagley and Ms. Wunder thraDgbember 31, 2009. Although the terms of theseeagents were extended until
December 31, 2009, the multiple for determiningah®unt of severance and benefits that the executbuld be entitled to receive in the
event of a termination without cause or a resigmatdr “good reason” was limited by our Compengat@mmittee to two, even if
termination of the executive’s employment occurgmwthere is more than two years remaining in tha.tdf, however, the executive’'s
employment is terminated or he or she resignsdgooti reason” following a “Change in Control Everttien the multiple for determining
severance pay and benefits will be three (as wagqursly provided by their employment agreemem#.made similar changes in
employment agreements for other executive offiedre are not Named Officers.

In 2008, we further amended Mr. Weagley’'s employnagmeement. Mr. Weagley’s amended and restatedbgmpnt agreement
revised the compensation structure upon terminati@mployment so that the multiple for determinhig severance pay and benefits will be
three regardless of whether or not his terminadioemployment occurs in connection with a Chang€antrol Event and eliminated a tax
gross-up provision which could have added substbatipense in the event that the payment of bangfibn termination were to involve so-
called “excess parachute payments.”

Our Compensation Committee has expressed an iotendt to enter into formal employment agreemeritis mewly hired or
promoted senior vice presidents. Such agreementrgéy provide for enhanced compensation in trenethat a change in control occurs
while the applicable executive officer is employsdus. We entered into a change in control agreemigin Ronald Shapiro, our senior
lending officer, in July 2008 See “Executive Compensation - Employment Agreements
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Compliance with Sections 162(m), EESA and 409heofitternal Revenue Code

Section 162(m) of the Internal Revenue Code demigsduction to any publicly held corporation fomgensation paid to certain
“covered employees” in a taxable year to the extesitcompensation exceeds $1,000,000 for a covamgidioyee. Certain performance-based
compensation that has been approved by our shaeslsas not subject to this limitation. As a ressibck options granted under our 2009
Stock Plan are not subject to the limitations aft®a& 162(m). However, restricted stock awards arde 2009 Stock Plan generally will not
be treated as performance-based compensationidRadstock award grants made to date by us haiveasm at levels that, together with
other compensation, approached the $1,000,000 Wdsib, since we retain discretion over bonuseseutite AIP and the Loan Incentive Pl
those bonuses also will not qualify for the exemmpftior performance-based compensation. The Compensaommittee intends to provide
executive compensation in a manner that will by fdéductible for federal income tax purposes,@swlas that objective is consistent with
overall business and compensation objectives. Heweve reserve the right to use our judgment thaize compensation payments that do
not comply with the exemptions in Section 162(mpewlhve believe that such payments are appropriaténathe best interests of our
shareholders, after taking into consideration ciranbusiness conditions or the executive officpesformance.

While our Preferred Shares are outstanding, waeatr@ermitted to take federal income tax deductfongompensation paid to the
senior executive officers in excess of $500,000yeear, subject to certain exceptions.

It is also our intention to maintain our executtmmpensation arrangements in conformity with tlgiements of Section 409A of
the Internal Revenue Code, which imposes certaimictions on deferred compensation arrangements.

Summary of Cash and Certain Other Compensation

The following table sets forth, for the years en@etember 31, 2007, 2008 and 2009, a summary afdimpensation earned by
Anthony C. Weagley, A. Richard Abrahamian and dueé¢ other most highly compensated executive affiadno were employed by us as of
December 31, 2009. Mr. Weagley served as our ¢imaficial officer throughout 2007 and through Mag&08 and as our chief executive
officer since August 23, 2007. Mr. Abrahamian sdras our chief financial officer from March 27, 300ntil the effective date of his
resignation, which was February 19, 2010. We riefehe executive officers named in this table &s“tMamed Officers”, we refer to Center
Bancorp as “Center” and we refer to Union Centetidtial Bank as “UCNB.”
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Name and Principal
Position

@

Anthony C. Weagley

President and Chi¢

Executive Officer of Center and UCN
from August 23, 2007 to Present; Vice
President and Treasurer of Center and
Vice President and Cashier of UCNB
(prior periods) (Mr. Weagley continued
serve as Chief Financial Officer of Ceni
until March 27, 2008 and as Chief
Financial Officer of UCNB until Februar
2008)

A. Richard Abrahamiar

Vice President, Treasur

and Chief Financial Officer of Cente
March 27, 2008 to February 19, 2010;
Vice President and Treasurer of Centel
February 19, 2008 to March 27, 2008;
Senior Vice President and Chief Financ
Officer of UCNB, February 19, 2008 to
February 19, 201

Lori A. Wunder,
Vice President o
Center; Senior Vice President of UCI

Ronald M. Shapir¢

Vice President & Senic

Lending Officer of Center and SeniVice
President and Senior Lending Officer o
UCNB July 1, 2008 to Present; Vice
President of UCNB October 15, 2007 tc
July 1, 200¢

William J. Boylan

Vice President of Cent

July 31, 2008 to Present and Senior \
President of UCNB January 15, 2008 t
Present; Vice President of UCNB
December 3, 2007 to January 15, 2!

Year

(b)

2009
2008
2007

2009
2008
2007

2009
2008
2007

2009
2008
2007

2009
2008
2007

SUMMARY COMPENSATION TABLE

Salary
(%)
(©

250,00(
225,00(
195,31:

175,10(
148,75(

132,61:
128,75(
125,00(

165,85¢
132,50(
22,27¢

128,92!
125,00(
8,75(
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Option
Awards
(%)
®

Change in
Pension Value
and
Nonqualified
Deferred
Non-Equity Compensatior
Incentive Plan Earnings
Compensation $)
@ (h)
- 19,97¢
- 16,657
- 16,08¢
10,20( -
- 14,29t
7,728 (732)
- 15,67+
50,90¢ -
29,36: -
61,03¢ -

21,75( -

All Other
Compensatior

(0]
17,80:

16,42¢
30,49t

8,51Z
6,30(

4,51¢
4,622
30,54(

15,118
6,70¢

17,00¢
7,828

Total
®)
(0)
287,77t

283,08:
241,89t

183,61
175,25(

151,42:
140,36!
171,21

231,87
181,06¢
22,27¢

206,96t
154,57¢
28,75(




Mr. Abrahamian, Mr. Shapiro and Mr. Boylan firstrjied UCNB on February 19, 2008, October 15, 20@¥ &cember 3, 2007,
respectively. Their compensation is shown for aligds when they were employed by Center or UCINB. Abrahamian resigned on
January 28, 2010. Mr. Weagley and Ms. Wunder wergl@yed by Center and UCNB for all periods covergdhe table above; accordingly,
the table reflects compensation for Mr. Weagley kiisd Wunder for all capacities served during suehquls.

For us, 2007 was a difficult year. Accordingly, did not pay bonuses to any of the Named Officerpérformance during 2007
and we did not grant stock awards or stock optioreny of the Named Officers during 2007. Furthemnthe Named Officers did not rece
any compensation from non-equity incentive planthgspect to performance during 2007. Both 20@B2009 were also challenging, given
the extraordinary turmoil in the global economyevidrtheless, we were profitable, with a substaptation of our earnings derived from c
operations in 2008 and 2009. As a result, limidedus compensation was paid during 2008 to the Mdbfficers. Any bonuses granted
under the AIP or the Loan Incentive Program arevshim the Non-Equity Incentive Plan Compensatiolugm. (Such amounts were
inadvertently included under the 2008 Bonus columtie 2008 proxy statement, but are correctlyetéid in the Non-Equity Incentive Plan
Compensation column above.) For a descriptiom®f&IP and the Loan Incentive Plan, see “Compenisddiscussion and Analysis.” We
also paid sign-on bonuses with respect to certasm members of senior management in 2007 and 2B8#&ings for 2009 were impacted by
significantly lower short-term interest rates, mge competition for deposits in the Company’s nmigikee and the continuing volatility in the
financial markets. No bonuses were paid to the &th@fficers during 2009 and no amounts were patdégdNamed Officers for 2009 under
non-equity incentive plans, other than the amopatd to Mr. Shapiro and Mr. Boylan under the Loacentive Plan, which are set forth in
the Non-Equity Incentive Plan Compensation column.

In the table above:

« when we refer to “stock awards,” we are referringhte aggregate grant date fair value computeddordance with FASB ASC
Topic 718. Pursuant to Mr. Weagley’s employmemeagent, he was entitled to receive shares of canstozk having a value of
$25,000 on December 31, 2009. As this stock awaslactually awarded to Mr. Weagley in January 2@16 not included in the
table above. Also pursuant to his employment agese, Mr. Weagley received 3,028 shares of CendgicBrp common stock on
December 31, 2008 having a value of $25,000, aiscathount is included under the column “Stock Avediidr 2008. This stock
award was fully vested on the grant d:

« when we refer to an “incentive plan”, we are refegito a plan that provides compensation to ineé&dgiperformance over a
specified period, whether such performance is nreddoy reference to our financial performance,stack price or any other
performance measure (including individual perforogn A “non-equity incentive plans an incentive plan in which benefits are
valued by reference to FAS 123R. Our AIP and aariIncentive Plan are n-equity incentive plans
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when we refer to changes in pension values in colthfiabove, we are referring to the aggregate ghdn the present value of the
Named Office’s accumulated benefit under the Union Center Nai®ank Pension Plan from the measurement datéfase
preparing our 2006 year-end financial statementsg¢aneasurement date used for preparing our 288i7gnd financial statements
(in the case of our 2007 compensation), from thasaement date used for preparing our 2007 yeafiesacial statements to the
measurement date used for preparing our 2008 yehfirgancial statements (in the case of our 2008pensation) and from the
measurement date used for preparing our 2008 yehfiancial statements to the measurement datkfas@reparing our 2009
yearend financial statements (in the case of our 2@®8pensation)

the Named Officers did not receive any nonqualifieferred compensation earnings during 2007, 20@®09; when we refer to
“nonqualified deferred compensation earnings” is thble, we are referring to above-market or peafgal earnings on
compensation that is deferred on a basis thattisag-qualified, such as earnings on a nonqualified @eficontribution plan

“all other compensation” includes the following 2009:

= for Mr. Weagley: $10,800 represents expense wipeet to an automobile allowance; $6,250 represeatshing payments th
we made under our 401(k) plan; and $752 repregaytsient for group ter-life insurance

= for Mr. Abrahamian: $7,200 represents expense mespect to an automobile allowance and $1,312 septe payment for
group tern-life insurance

= for Ms. Wunder: $3,986 represents matching paymibattswe made under our 401(k) plan and $529 reptepayment for
group tern-life insurance

= for Mr. Shapiro: $7,200 represents expense withaetsto an automobile allowance; $6,723 represeatshing payments that
we made under our 401(k) plan; and $1,190 repregmytment for group tel-life insurance; an

= for Mr. Boylan: $7,200 represents expense witheesfp an automobile allowance; $8,645 represeatshing payments that
we made under our 401(k) plan; and $1,160 represeyment for group tel-life insurance

Grants of Plan-Based Awards

During 2009, our Named Officers did not receivecktawards or stock options. The amounts undeiirtizged Future Payouts

Under Non-Equity Incentive Plan Awards” represahtsthreshold (minimum), target and maximum cashuats that could have been
earned by each Named Officer under the CompanyPsakid, for Mr. Shapiro and Mr. Boylan, the Loandmiive Plan, if specified
performance targets had been attained. As notiediIP targets were attained, no amounts were yoai@r the AIP for 2009. Mr. Shapiro
and Mr. Boylan received amounts under the Loanntiee Plan in 2009. Those amounts are includgdénrSummary Compensation Table
above. For a description of the various perforneaiacgets, please see the description of the AdRteanLoan Incentive Plan under the
Compensation Discussion and Analysis above.
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All other All other

Stock Option

Awards: Awards: Exercise Grant Date

Estimated Future Payouts Under No- Number of Number of or Base Fair Value

Equity Incentive Plan Awards Shares of Securities Price of of Stock
Grant Stock or Underlying Option and Option

Name Date Threshold Target Maximum Units Options Awards Awards
(@ (b) ($)(c) ($)(d) ($)(e) GI0) #0) ($/Sh)(k) ®

Anthony C. Weagle — — 75,00( 105,00( — — — —
A. Richard Abrahamia — — 35,02( 49,02¢ — — — —
Lori A. Wunder — — 26,52 37,13! — — — —
Ronald M. Shapir — — 40,00( 1) — — — —
William J. Boylan — — 40,00( Q) — — — —

@ The executive officer could also be entitled taeacpntage overrun of additional incentive overtirget, as outlined in the incentive plan
document.

Outstanding Equity Awards at December 31, 2009
The following table sets forth, for each of the NahOfficers, information regarding stock optionsl amvested stock awards

outstanding at December 31, 2009. As indicatdtieértable, as of that date, all stock options lhglthe Named Officers were exercisable and
all stock awards were vested.

Option Awards Stock Awards
Number of Number of
Securities Securities Number of
Underlying Underlying Shares or Units Market Value of
Unexercised Unexercised Option of Stock That Shares or Units of
Options Options Exercise Option Have Not Stock That Have N
(#) #) Price Expiration Vested Vested
Name Exercisable Non-Exercisable (%) Date # %)
@ (b) (c) (e) ® @ (h)
Anthony C. Weagley 4,631 0 8.97 6/20/2012
9,59t 0 10.6¢ 10/19/201¢ 0 0
A. Richard Abrahamia 0 0 - - 0 0
Lori A. Wunder 4,631 8.97 6/20/2012
6,51¢ 0 10.6¢ 10/19/201¢ 0 0
Ronald M. Shapirt 0 0 - - 0 0
William J. Boylan 0 0 - - 0 0

In the table above, we are disclosing:

« in column “b”, the number of shares of our commtmtk underlying unexercised stock options that vexercisable as of December
31, 2009; ant
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« incolumns “e” and “f", respectively, the exercizgce and expiration date for each stock optionm wWes outstanding as of December
31, 2009.

Options Exercised and Stock Vested

As indicated in the following chart, none of therhed Officers held any stock awards that vestechdu2D09 and none of the Nan
Officers, other than Mr. Weagley, exercised anglstaptions during 2009. The phrase “value realizeexercise” represents the number of
shares of common stock set forth in column (b) ipligd by the difference between the market priteuwr common stock on the date of
exercise and the Named Officer’s exercise price.

Option Awards Stock Awards
Number of Share: Value Number of Value
Acquired Realized on Shares  Realized on
on Exercise Exercise Acquired Vesting
Name #) %) on Vesting %)
@) (b) (©) #) (d) (e)
Anthony C. Weagley 1,757 3,813 - -
1,650 3,614
1,730 2,612

A. Richard Abrahamia - 2 - -
Lori A. Wunder s - - -
Ronald M. Shapir = 5 - -
William J. Boylan - 5 - -
Pension Benefits
The following table sets forth, for each of the Nah©fficers, information regarding the benefitsgdalg under each of our plans that
provides for payments or other benefits at, follogyior in connection with such Named Officer'snestient. Those plans are summarized

below the following table. The following table doeot provide information regarding tax-qualifieefided contribution plans or nonqualified
defined contribution plans.
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Number Payments

of Present During

Years of Value of Last

Credited Accumulated Fiscal

Plan Service Benefit Year
Name Name #) $) %)
() (b) (c) (d) (e)
Anthony C. Weagley Union Center National Bank 23 220,198 —

Pension Plan Tru

A. Richard Abrahamia — — — —
Lori A. Wunder Union Center National 12 115,536 —

Bank Pension Plan Tru
Ronald M. Shapir — — — _

William J. Boylan — — — —

In the table above:

- we have determined the years of credited servisedan the same pension plan measurement dategheted in preparing our
audited financial statements for the year endeeBder 31, 2009; we refer to that date a<“Plan Measurement D¢’;

- when we use the phrase “present value of accuntuiteteefit”, we are referring to the actuarial presalue of the Named Officer’s
accumulated benefits under our pension plans, leadzlias of the Plan Measurement D

« the present value of accumulated benefits showindrable above have been determined using thengsisuns set forth in our audited
financial statements for the year ended Decembge2@19; anc

» column “e"refers to the dollar amount of payments and benéfitiny, actually paid or otherwise providedhe Named Officer durir
2009 under our pension plai

The Union Center National Bank Pension Trust - Whie refer to as the “Pension Plan” - is intendeld a tax-qualified defined
benefit plan under Section 401(a) of the Internadéhue Code. The Pension Plan, which has bedfett since March 15, 1950, generally
covers employees of Union Center National Bank@edter Bancorp who have attained age 21 and coetptete year of service. The
normal retirement (age 65) pension payable unagePtnsion Plan is generally equal to 44% of aqjpatint’s highest average compensation
over a 5-year period. Compensation means a gaatits W-2 wages, increased by certain reductiaoh as 401(k) contributions. The
normal retirement benefit is proportionately reduidea participant has less than 25 years of seratcage 65. None of our Named Officers
was eligible to retire with a normal retirement giem as of December 31, 2009.

-26-




A participant may retire before or after age 65adkticipant will qualify for immediate commencemefitan early retirement pensi
if he or she retires after attaining age 60 andpdeting at least six years of service. A participaho completes five years of service is
entitled to a vested pension commencing at noretaement age or after meeting the early retiremeeairements. Early retirement and
vested pension benefits are calculated in the saamner as a normal retirement pension, but araptiett by a fraction the numerator of
which is the participant’s years of service anddbaominator of which is the number of years ofiserthe participant would have
accumulated through normal retirement. Benefitsapéyprior to normal retirement are also subjeedustment for actuarial equivalence,
using age and interest factors specified by theiBarPlan. Based upon their ages and years ofcgemdne of our Named Officers is
currently eligible for an early retirement pensigrder the Pension Plan.

Pension Plan benefits are generally payable ifiditme of a life annuity or a joint and survivor aiityu However, a participant may
elect to receive his or her pension in a lump séihforms of benefit are actuarially equivalentasingle life annuity form.

Nonqualified Deferred Compensation
The Union Center National Bank Deferred Compenaa®ian for Senior Executives and Directors was iteatad in 2008.
Stock Option Plans

We currently maintain the 2009 Equity IncentiverRlander which our Compensation Committee may dianéntive stock
options” as defined under the Internal Revenue Code-qualified stock options, restricted stock edsaand restricted stock unit awards to
employees, including officers, and consultants.piiously maintained our 1999 Employee Stock ItigerPlan and our 1993 Employee
Stock Option Plan, both of which have expired. Mditional grants may be made under those plansafépted all of these plans in order to
attract and retain qualified officers and employaed, with respect to the 2009 Equity IncentivenPtmnsultants. Under the 1999 Employee
Stock Incentive Plan, our Compensation Committeg alde to grant incentive stock options, non-gigalitock options and restricted stock
awards to our employees, including our officersdeimthe 1993 Employee Stock Option Plan, our Corsgizn Committee was able to grant
incentive stock options and non-qualified stocka to our officers and employees.

A total of 400,000 shares of common stock wereaighd for issuance under the 2009 Equity Incerfilan. All of these 400,000
shares were available for future grants as of Jgmua2010. As of December 31, 2009, we had 165l@yeps, all of whom are eligible to
participate in the 2009 Equity Incentive Plan. Fatgrants under the 2009 Equity Incentive Plan tmete/et been determined. No option will
be exercisable more than ten years from the dageamt and no option or other award may be graati March 26, 2019 under our 2009
Equity Incentive Plan.
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We initially had 435,153 shares of our common staathorized for issuance under the 1999 EmployeekShcentive Plan (as
adjusted for stock splits and stock dividends) aerdnitially had 633,194 shares authorized for ésse under the 1993 Employee Stock
Option Plan (as adjusted for stock splits and stheklends).

The following table provides information about @ammon stock that may be issued upon the exer€igptions, warrants and
rights under our 2009 Equity Incentive Plan, 199®ployee Stock Incentive Plan, 1993 Employee Stogkdd Plan, 1993 Outside Director
Stock Option Plan and 2003 Non-Employee DirectockOption Plan as of December 31, 2009. Thesespleme our only equity
compensation plans in existence as of Decembe&2(®B. As of December 31, 2009, awards could onlgraated under the 2009 Equity
Incentive Plan and 2003 Non-Employee Director StOgkion Plan.

Number of Securities
Remaining Available
Number of Securities ~ Weighted Average for Future Issuance

to be Issued Upon Exercise Price Under Equity
Exercise of of Outstanding Compensation Plans
Outstanding Options, (Excluding Securities
Options, Warrants Warrants and Reflected in Column
and Rights Rights (@)
Plan Category (a) (b) (c)
Equity Compensation Plans Approved by Sharehol 192,00: 7.67-15.7: 1,079,62.
Equity Compensation Plans Not Approved by Sharedrs - - -
Total 192,00: 7.67-15.7¢ 1,079,62:

Employment Agreements
Anthony Weagle

Anthony Weagley, our current chief executive offi@ntered into an amended and restated employageeement dated April 15,
2008. The agreement provided for a term that egmreDecember 31, 2009, without any renewal. Howef/a Change in Control Event (as
defined) occurred during the term of the agreentaetagreement would automatically extend for @&openf three years after that event. The
agreement provided for a salary of $225,000 per, yba issuance of $25,000 of stock on Decembe2@a8 and 2009, participation in our
AIP, a car allowance and health and life insuraare benefits under our 401(k) Plan. In the eveatt Mr. Weagley had been terminated
without “Cause” or he terminated with “Good Reas¢edich as defined by the agreement), he would tittedrto receive (a) a lump sum
severance payment equal to three (3) times theo§ihhis annual base salary as in effect immedygprior to the termination, (ii) the large
annual cash bonus he ever received or receivesusoftne “Weagley Largest Bonus”), (iii) the amotettorded on his W-2 (for the calendar
year preceding the calendar year in which the teaitron occurs) that is attributable to fringe bésgirovided to him by us, and (iv) tl
maximum matching contribution that could have beele under our 401(k) plan if he had remained eyepldy us for an additional year
following the date of termination; (b) a lump suayment equal to the excess, if any, of (x) the lwum present value of the benefit that Mr.
Weagley would have been entitled to receive undetax-qualified defined benefit pension plan (tRension Plan”) had he continued to be
employed by us for an additional three year pefadidwing the termination (assuming that he congéidwluring such period to receive a sa
equal to the salary in effect on the date of teatiom and an annual incentive bonus equal to thaglég Largest Bonus), over (y) the lump
sum present value of the benefit that Mr. Weagiegnititled to receive under the Pension Plan #iseoflate of his termination of employme
(c) in certain circumstances, COBRA coverage fghgen months; (d) continued life insurance cowefagthree years, and (e) acceleration
of all unvested stock options. Substantially altref payments and benefits were conditioned upaniagley’s execution, delivery and non-
revocation of a general release in favor of CeBtarcorp and related parties. As indicated aboweatgreement terminated on December 31,
20009.
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Lori Wunder

Lori A. Wunder entered into an employment agreemétiit us that, as amended and restated as of Jahua007, provided for an
initial term that expired on December 31, 2009 eotained a renewal provision that, in effect, esdiner of at least two years’ notice of
termination in the absence of a Change in ContvehiE(as defined) and three years’ notice of teatidm in connection with a Change in
Control Event. On December 3, 2007, Ms. Wunderegjteamendments to her employment agreements whichgeder a term that expirt
on December 31, 2009, without any renewal. HowefarChange in Control Event (as defined in heeament) had occurred during the
term of the agreement, the agreement would autoailgtiextend for a period of three years after thadnt.

Under the December 3, 2007 amendment, effectiva ffanuary 1, 2008, the Company was obligated taiggdVis. Wunder with an
automobile expense reimbursement of forty-four e@etr mile based on a daily mileage log for Bandimess, but was no longer obligated to
provide Ms. Wunder with an automobile as had beguired prior to such amendment. Title to the awtoite then being driven by and in the
possession of Ms. Wunder was transferred from #niekBo Ms Wunder without additional payment by fAdgre amended employment
agreement required the Company to provide Ms. Wuwité life insurance, short and lorigkm disability insurance health insurance, pen
benefits and benefits under the Bank’s 401(k) Rbatihe extent that such benefits were provided endinber 3, 2007, together with any
benefit enhancements that may be added to such plahe future. The monetary amount of such b&nedceived by each employee will be
in accordance with the terms and conditions of slahs.

The agreement provided that if the employment of Wisnder were terminated without “Cause” or shenteated with “Good
Reason” (each as defined by the agreement) duratetm, she would receive a lump sum payment gquelo times (three times if the
termination was in connection with a Change in @urivent) the sum of the annual rate of salary sha was receiving at the time of
termination and the largest bonus she ever recdioetdthe Company under the AIP. In addition, aloeild receive a lump sum payment
equal to the difference between the amount of isnéfany, that she would have accrued undeRansion Plan, as well as the amount of
additional contributions that we would have maddenbehalf under our 401(k) Plan, had her emplatroentinued for a period of two
additional years (three years if the terminatiors waconnection with a Change in Control Eventirtier, any unvested stock options helc
Ms. Wunder would become fully vested and the Comgpaould continue health, life and long-term carsurance coverage for her for an
additional two years (or three years if the terrtiorawas in connection with a Change in Control fiiveAs indicated above, the agreement
with Ms. Wunder terminated on December 31, 2009.
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Richard Abrahamian and Ronald M. Shag

We entered into a change in control agreementddagbruary 19, 2008, with Richard Abrahamian, aunter chief financial officel
who resigned from the Company on January 28, ZDi€.agreement provided that it would terminate ebrkary 19, 2010, and was not
subject to automatic renewal thereafter. Howe¥er,"Change in Control Event” had occurred at dmetprior to February 19, 2010, then the
term of the change in control agreement would aatarally be extended for a period of one year ftbmdate of such Change in Control
Event.

On November 21, 2008, we entered into a changentral agreement with Ronald Shapiro, our chiefliag officer. The agreement
will terminate on July 14, 2010 and is not subjecautomatic renewal thereafter. However, if a “@j@in Control Event” occurs at any time
prior to July 14, 2010, then the term of the chaimgeontrol agreement will automatically be extethder a period of one year from the date
such Change in Control Event.

The change in control agreements permitted Mr. Afngian and permits Mr. Shapiro to resign within #89s after the occurrence
of a Change in Control Event (as defined). Upomieation of employment by such Named Officer f@dbd Reason” (as defined) with
respect to a Change in Control Event that occurimduhe term of the agreement or upon terminadibsuch Named Officer's employment
by us without “Cause” (as defined) within one yafier a Change in Control Event, such Named Offig@ntitled to: (a) a lump sum
severance payment equal to three (3) times theo$iihhis annual base salary as in effect immedygprior to the termination, (ii) the large
annual cash bonus he ever received or receivesusoftihe “Largest Bonus”), (iii) the amount recatdm his W-2 (for the calendar year
preceding the calendar year in which the termimagiocurs) that is attributable to fringe benefitsyided to him by us, and (iv) the maximum
matching contribution that could have been madesundr 401(k) plan if he had remained employed $jou an additional year following t
date of termination; (b) a lump sum payment equighé excess, if any, of (x) the lump sum presahierof the benefit that such Named
Officer would have been entitled to receive undarPension Plan had he continued to be employadtgr an additional three year period
following the termination (assuming that he conéiduluring such period to receive a salary equtildsalary in effect on the date of
termination and an annual incentive bonus equtidd_argest Bonus), over (y) the lump sum presahtesof the benefit that such Named
Officer is entitled to receive under the PensicemRis of the date of his termination of employmé)tin certain circumstances, COBRA
coverage for eighteen months; (d) continued liumance coverage for three years, and (e) acdeleiatall unvested stock
options. Substantially all of the payments andefiesnare conditioned upon such Named Officer'sceien, delivery and norevocation of
general release in favor of Center Bancorp ande@lparties. The agreement with Mr. Abrahamiantéasinated.
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General

The employment agreement for Ms. Wunder containtegtass up” provision which provided for additionsyments in the event
that any amounts payable or benefits provided tgphesuant to her employment agreement were sutgexdrtain excise taxes imposed by
Section 4999 of the Internal Revenue Code. Theeageats for Messrs. Weagley and Abrahamian provided for Mr. Shapiro, provides for
a reduction in benefits if necessary to assurettiatompensation payable thereunder is not sulgeszich excise taxes.

Had Mr. Weagley, Mr. Abrahamian, Ms. Wunder or 8hapiro been involuntarily terminated as of Decen@ie 2009 in
connection with a Change in Control Event, the apipnate amounts that Mr. Weagley and Ms. Wunderl&vbave been entitled to receive
under their respective employment agreements, tandpproximate amounts that Mr. Abrahamian andS¥lapiro would have been entitled
to receive under their respective change in comtgotements, based upon their compensation for 20@%isregarding any restrictions on
severance payments applicable while we remainticipant in the TARP Capital Purchase Program, fareMr. Weagley: $963,940; for Ms.
Wunder: $515,807; for Mr. Abrahamian: $619,855; &rdMr. Shapiro: $683,782. Mr. Weagley also woblle been entitled to the same
approximate amount had his employment been invatipterminated as of December 31, 2009 other thaonnection with a Change in
Control Event. Had Ms. Wunder been involuntarilsmeated as of December 31, 2009 other than inection with a Change in Control
Event, the estimated amount that she would have bettled to, based upon her compensation for 280851,209. Had Mr. Abrahamian
Mr. Shapiro been involuntarily terminated as of Baber 31, 2009 other than in connection with a @ban Control Event, they would not
have been entitled to severance and other sepatagitefits under their respective change in comtgotements.

Compensation of Directors

The following table sets forth certain informaticgarding the compensation we paid to our direatarsng 2009. None of our
directors received compensation under any nongqaentive plan during 2009. The Union Center biadl Bank DirectorsRetirement Pla
and the Union Center National Bank Deferred Comatms Plan for Senior Executives and Directors waerth terminated in 2008. Mr. Ba
served as a director until his retirement on May2009. Ms. Curtis served as a director until leérement on March 24, 2010. Ms. Klein is
not included in the following table since she wppdanted to the Board on March 25, 2010.
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Director Compensation

Change in
Pension
Value and
Fees Nonqualified
Earned or Deferred
Paid in Stock Option Compensatic All Other
Cash Awards Awards Earnings Compensatic Total

Name (%) (%) (%) (%) (%) (%)
(@) (b) (©) (d) ®) @) (h)
Hugo Barth, llI 6,533 - 5,151 - - 11,684
Alexander Bol 40,400 - 5,151 - - 45,551
Brenda Curtis 19,300 - 5,151 - - 24,451
John DeLane 19,300 - 5,151 - - 24,451
James J. Kennec 23,650 - 5,151 - - 28,801
Howard Kent 28,850 - 5,151 - - 34,001
Elliot I. Kramer 21,250 - 5,151 - - 26,401
Nicholas Minoia 24,100 - 5,151 - - 29,251
Harold Schechte 21,100 - 5,151 - - 26,251
Lawrence Seidma 27,650 - 5,151 - - 32,801
William Thompsor 24,400 - 5,151 - - 29,551
Raymond Vanarii 29,500 - 5,151 - - 34,651

In the table above:

- when we refer to “Fees Earned or Paid in Cashdlaran “b”, we are referring to all cash fees that paid or were accrued in 2009,

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

when we refer to “stock awards” or “option awardsVe are referring to the aggregate grant datevédile computed in accordance with
FASB ASC Topic 718

the grant date fair value for each of the optiomi@s made to our directors during 2009 was $1.48lpare; an option covering 3,473
shares of common stock was granted to each nonegegUdirector on March 1, 2009; the options ve@5% increments, beginning one
year after the grant dat

the aggregate number of option awards outstandingdch director at December 31, 2009 were forBét, 16,456 shares; Ms. Curtis,
20,673 shares; Mr. DeLaney, 10,419 shares; Mr. Kdypn60,563 shares; Mr. Kent, 3,473 shares; Mrmém 3,473 shares; Mr. Minoia, 0
shares; Mr. Schechter, 6,946 shares; Mr. Seid61846 shares; Mr. Thompson, 14,761 shares; an&/Mraria, 6,946 share

when we refer to “Change in Pension Value and Nalifigd Deferred Compensation Earninga/e are referring to the aggregate chang

the present value of each director’'s accumulateefiteunder all defined benefit and actuarial pl&s the measurement date used for
preparing our 2008 ye-end financial statements to the measurement datéfas preparing our 2009 y«end financial statements; a
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« the directors did not receive any Nonqualified Defd Compensation Earnings during 2009.

The table above does not include fees paid dur@@® 20 Mr. Bol’s architectural firm (less than $300 during 2009), Mr.
DelLaney’s law firm (less than $2,500 during 2008¢wtities owned by Mr. Minoia. See “Compensat@ommittee Interlocks and Insider
Participation.”

1993 Outside Director Stock Option Plan

Our 1993 Outside Director Stock Option Plan waspéehb in order to attract and retain qualified dioes. Pursuant to our 1993
Outside Director Stock Option Plan, each non-emgdoyember of our Board received a one-time stotikmpovering 36,181 shares of our
common stock (as adjusted for stock splits ancksiddgdends). These options become exercisabilerge installments, commencing one
year after the date of grant, at a per share eseeprice equal to the fair market value of oneeslodiour common stock on the date of gr
Such options may not be exercised more than ters ydir their date of grant. No options were pet to be granted under our 1993
Outside Director Stock Option Plan after Novemb&r2003.

We initially had 569,876 shares of our common staathorized for issuance under our 1993 Outsideddir Stock Option Plan (as
adjusted for stock splits and stock dividends).

2003 Non-Employee Director Stock Option Plan

Our 2003 Non-Employee Director Stock Option Plarswdopted in order to attract and retain qualifiedctors. Our 2003 Non-
Employee Director Stock Option Plan initially prded that on June 1 of each year, directors wheederentinuously on our Board during
twelve months immediately preceding such date amol were not employed by us or any of our subsigsadiuring that twelve month period
would be granted a stock option covering 3,000eshaf common stock. These options vest over ayfear period, subject to acceleration in
certain instances. For an eligible director whonaaed on our Board for the periods listed beldw,aperation of the 2003 Non-Employee
Director Stock Option Plan as initially adopted uwbhe as follows:

Date Effect

June 1, 2004 An option covering 3,000 shares is granted; Werefer to this option as “Option A”; no shareegurchasable
under Option A

June 1, 2005 An option covering 3,000 shares is granted; wierefier to this option as “Option B”); 750 shar@® purchasable

under Option A; and no shares are purchasable r @ykon B.

June 1, 2006 An option covering 3,000 shares is granted; werefer to this option as “Option C”; 1,500 skarare purchasable
under Option A; 750 shares are purchasable ung#ioi©B; and no shares are purchasable under O@ti

June 1, 2007 An option covering 3,000 shares is granted;wiVlerefer to this option as “Option D'2,250 shares are purchasz

under Option A; 1,500 shares are purchasable uBgton B; 750 shares are purchasable under Oftj@nd no
shares are purchasable under Optio
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During 2004, 2005, 2006 and 2007, after givingaffe stock splits and stock dividends, we grametibons covering 3,308, 3,473,
3,473 and 3,473 shares, respectively, to each ngolegee member of our Board pursuant to our 2008-Employee Director Stock Option
Plan.

On February 28, 2008, our Board adopted amendntettite 2003 Non-Employee Director Stock Option Rlewviding that options
covering 3,473 shares would be granted on Marchehch year, commencing March 1, 2008, to directgrs served continuously on our
Board during the six months immediately precedmghsdate and who were not employed by us or amyo$ubsidiaries during that six
month period. No changes were made to the vestimgjgions of the 2003 Non-Employee Director Stogiion Plan.

All of the options granted in 2004 and 2005 aréyfakercisable, three quarters of the options gdunt 2006, one half of the options
granted in 2007, one half of the options grante#068 and one quarter of the options granted i@ 208 exercisable on or before April 1,
2010. We initially had 551,250 shares of our comrsimek authorized for issuance under our 2003 Eomployee Director Stock Option Pl
(as adjusted for stock splits and stock divideraaig) 452,874 shares remained available for graot danuary 1, 2010.

There are no fees paid to any director of CentexcBgp for any meeting of the Center Bancorp Bodiidiectors. The chairman of
the Audit Committee and the chairman of the Comagois Committee receive $500 for each committeetimgattended. Members of the
Audit Committee and the Compensation Committeeivec®300 for each committee meeting attended. AldraA. Bol, Chairman of the
Board of Union Center National Bank, receives a,818 annual retainer and $900 for each meetingnoddtJCenter National Bank’s Board
that he attends. All other directors of Union @emtiational Bank who are not officers of that Bae&eive a $7,000 annual retainer and $900
for each meeting of the Union Center National BBolard that they attend.

Compensation Committee Interlocks and Insider Parttipation

The Compensation Committee consists of AlexanddBd\. John J. DeLaney, Jr., Phyllis S. Klein (siddarch 25, 2010), Lawrence
B. Seidman and William A. Thompson. Of the persoased, only Mr. Bol has served as an officer and/oployee of Center Bancorp or
Union Center National Bank. Brenda Curtis, whasedras a director until her resignation on March2f0, also served on the
Compensation Committee during 2009. Mr. Weagleyigpates in determinations regarding compensatifosil employees other than
himself.
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During 2009, the Company paid various entities imiclv Mr. Minoia, a director of Center Bancorp andidth Center National Bank,
is a principal, an amount of approximately $448,7& contracting work performed at one of the Barikanches, rental income for one of
the Bank’s branch locations and in connection g#heral contracting work on an OREO property.

Certain of our directors and officers and theioagses have had loan transactions with Union Géi¢ional Bank in the ordinary
course of business during 2009. All such transastisith these directors and officers and their cisses were made in the ordinary course of
business on substantially the same terms, includiegest rates and collateral, as those prevadirthe time of such transactions for
comparable persons not related to us or Union €&tgdonal Bank and did not involve more than amalrrisk of collectability or present
other unfavorable features.

Policies and Procedures Concerning Related Party Bnsactions

The Audit Committee of the Board of Directors hdsg@ated written procedures governing related pasaydactions. The procedu
include the following:

. all related party transactions that have been ptsly approved by the full Board of Directors wilbt be included in tt
transactions that are approved by the Audit Cone®j

« any single related party transaction up to $10j6G@Gutomatically deemed to be pre-approved by thaéit"Committee;

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

« related party transactions over $50,000 must beozpd, prior to payment, by a majority of the mensbef the Audi
Committee

For additional procedures, see the Audit Commi@arter attached to this Proxy Statement as AnneX & Audit Committe
reviews related party transactions at least on athty basis. By “related party transactiom& mean a transaction between the Compa
any of its subsidiaries, on the one hand, and anwdive officer, director or immediate family memloé an executive officer or a director,
the other hand.

-3E-




Compensation Committee Report

The Compensation Committee has reviewed and disdubkg information provided under the capti@ofmpensation Discussion a
Analysis” set forth above. Based on that review those discussions, the Compensation Committeemeended to our Board that such
“Compensation Discussion and Analysis” be inclugkethis proxy statement.

In addition, in accordance with U.S. Treasury ragahs applicable to participants in the TARP Calgfurchase Program, the
Compensation Committee of Center Bancorp’s Boatdidctors certifies that:

Q) It has reviewed with senior risk officers the semrecutive officer (SEQO) compensation plans arglrhade all reasonable efforts to
ensure that these plans do not encourage SEOsstaitmecessary and excessive risks that threaterathe of Center Bancor

2 It has reviewed with senior risk officers the enygle compensation plans and has made all reasogfédis to limit any unnecess:
risks that the plans pose to Center Banc

3) It has reviewed the employee compensation plae$itonate any features of these plans that wouttberage manipulation of
reported earnings of Center Bancorp to enhancedhmpensation of any employe

During the period after September 14, 2009, the @omsation Committee has at least every six mowetriswed (i) with the
Companys Senior Risk Officer compensation plans to enthaethe senior executive officer compensatiommpldo not encourage the ser
executive officers to take unnecessary and excessiks that threaten the value of the Companywith the Company’s Senior Risk Officer,
the Company’s employee compensation plans and bds all reasonable efforts to limit any unnecessakg these plans pose to the
Company, and (iii) the Company’s employee compémsatians to eliminate any features of the theaapthat would encourage the
manipulation of reported earnings of the Compangrtbance the compensation of any employee.

As required under Treasusyinitial interim final rule related to the TARPeaputive compensation limitations issued in Octdtfi8,
the Company'’s Senior Risk Officer in May 2009 rewéel with the Committee, at the direction of the @amy’s primary federal regulator, t
Company'’s executive incentive compensation plarenture that the Company’s executive officers weteencouraged to take unnecessary
and excessive risks that could threaten the vdltizeoCompany. As required by the June 2009 intédiriad rule, the Committee engaged in
December 2009, with the assistance of the Compa&ssor Risk Officer, in a broader review that ud#d all of the Company’s incentive
compensation plans for all employees. This latgraw included discussion, evaluation and reviewhefplans applicable to the Company’s
senior executive officers and other eligible officé ensure that such plans do not encouragedsticars to take unnecessary and excessive
risks that threaten the value of the Company; disiom, evaluation and review of all employee piarigjht of the risks posed to the Compi
by such plans and how to limit such risks (inclgdénsuring the plans do not encourage behaviosézton short-term results rather than
long-term value creation); and discussion, evatuadéind review of all employee plans to ensure thegpdo not encourage the manipulation
of reported earnings to enhance the compensatianybf the Company’s employees.
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In meeting with the Company’s Senior Risk Officadather members of executive management, the Ctteanidentified the
Company’s senior executive officer compensatiom@l&or 2009, these plans were the AchievemenntiveePlan (“AIP”) and the Loan
Incentive Plan. The Committee also reviewed the @amy’s other non-senior executive officer compeansgplan, the 2009 Branch
Management Incentive Compensation Program.

The Committee’s review of the Company’s AIP coneldavith a determination by the Committee that tlaa plid not encourage
unnecessary and excessive risks that threatenedliie of the Company and did not encourage maatijpnl of the Company’s reported
earnings to enhance the compensation of any aEtimepany’s employees. The AIP contained a soundhesshold that conditions any
incentive payments to any plan participants orirattg very specific quantifiable goals verified the CEO and Board of Directors. The
review concluded that the exclusion of the CEO, @uEARP limitations, who must approve all awardsier the Plan, provided a significant
restraint to actions resulting in inappropriatelghter risk to the Company. Furthermore, the plarité the maximum amount of payout and
participant inclusion in the Plan is determineduaily and inclusion in one year does not guaraimel@sion in subsequent years, thus further
limiting the risk to the Company. In connectiontwihe review in December 2009, it was noted thatGbmpanys chief executive officer wi
subject to the cash bonus prohibition for the TARRIFod, and thus not eligible to participate in &18. The December 2009 review
recommended consideration of certain changes,dimdua minimum Company profitability requiremenhéeTlreview also concluded that
consideration be given to adopting a pooled ingerdierived from the financial statements, which ldallow for better peer comparisons.
These recommendations will be considered for adopti any future plans. In light of the CompanG09 performance, the Compensation
Committee and our Board of Director’s determinedat tho AIP awards for 2009 would be granted to drty@® SEOs patrticipating in the AIP
due to overall Company performance falling shobadget expectations.

The review of the Company’s Loan Incentive Planiclrlwas modified during 2009 to incorporate additibrisk mitigators,
concluded with a determination by the Committee tha plan did not encourage unnecessary or exeegsks that threatened the value of
the_Company or that encouraged the manipulation ofpany’s earnings to enhance the compensationyobfathe Company’s loan
officers. During 2009, the Company required papicits to be in good standing and prohibited awbaded on transactions approved solely
under the officer’s authority. Additionally, théap requires that awards will be eligible only foans that meet safety and soundness
underwriting standards. Incentive awards earne@utiee plan may be adjusted based on current atarical credit quality results as
measured by actual delinquency levels. Unacceptafermance in subsequent periods allows the Cognfrarecover (“clawback”)
previously paid awards. The Company believes therietare adequate controls and clawback provigioregedded within the plan to mitigate
the risk associated with the plan. Officers thatipgate in the Loan Incentive Plan do not paptide in the AlP. The December 2009 review
recommended incorporating a deferral feature tonafbr the evaluation of the time horizon assodatgth realizing the impact of loans
generated in the current period.
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After its review of these incentive compensatiarmagements, the Committee was able to concludentiva of these arrangements
encourage manipulation of the Company’s reportediegs to enhance the compensation of any of thagamy’s employees.

Alexander A. Bol
John J. DelLaney
Phyllis S. Klein
Lawrence B. Seidman
William A. Thompson

Other Compensation Committee Matters

Charter. Our Board of Directors has defined the dutiekso€ompensation Committee in a charter. A copghefcurrent
Compensation Committee charter is attached toptioisy statement as Annex;Ahe charter is not presently included on our \&fiéd,

Authority, Processes and Procedure®©ur Compensation Committee is responsible for agwe&iring our equity compensation
plans, for establishing the compensation of ousigent and chief executive officer and for recomdieg to the Board the compensation of
our other executive officers. Our Compensation @ittee also establishes policies and monitors corsggon for our employees in
general. While the Compensation Committee may,daas in fact, delegate authority with respechtodompensation of employees in
general, the Compensation Committee retains oveuakbrvisory responsibility for employee compermsativVith respect to executive
compensation, the Compensation Committee recedgesmmendations and information from senior staffniners, as well as outside
compensation consultants, regarding issues relévatgterminations made by the Compensation Coreeillr. Weagley participates in
Committee deliberations regarding the compensatiarther executive officers, but does not partitépga deliberations regarding his own
compensation.

Consultants. Our Compensation Committee is entitled to engagepemsation consultants to assist it in carryingitsuduties. The
Compensation Committee recognizes that it is esdeatreceive objective advice from its outsidenpensation consultant. The
Compensation Committee currently engages MeyerfielthCompensation Advisors (“MCCA”) as its outsidensultant. Under the terms of
this engagement, MCCA is required to obtain therpapproval of the Compensation Committee befored@erforms any non-executive
compensation related services to the Company. M@liAeport to the Compensation Committee any ssetvices and fees annually and
upon the reasonable request of the Committee. Dingp€nsation Committee determines whether MCCA'&cads objective and free from
the influence of management. The Compensation Ctteerlso closely examines the safeguards and BIEEEA takes to ensure that its
executive compensation consulting services arectige The Compensation Committee believes that M@@vides the Compensation
Committee with objective advice in its role as a#scompensation consultant. The Compensation Cteertiakes into consideration that:
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« The Compensation Committee directly hired and hasatthority to terminate MCCA's engagement;

« The Compensation Committee solely determined ttes@nd conditions of MCCA's engagement, includirggfees charged;
« The MCCA consultant is engaged by and reports thirée the Compensation Committee;

« The MCCA consultant has direct access to membeitseo€Eompensation Committee during and betweeningset

« MCCA does not provide any other services to thekBdis directors or executives; and

« Interactions between the MCCA consultant and mamage generally are limited to discussions on betiatfie Compensation
Committee and information presented to the Comp@ms&ommittee for approve

MCCA provided the Compensation Committee with infation, analyses and recommendations related tpeosation of the top
executives of the Company, an analysis of the Caryipancentive plans to identify risk and othengees related to executive compensation
as directed by the Compensation Committee

Audit Committee Matters

Charter. Our Board of Directors has established a seplgrdiesignated standing Audit Committee in accocdanith Section 3(a)
(58)(A) of the Securities Exchange Act of 1934. Board of Directors has defined the duties of italh Committee in a charter. A copy of
the current Audit Committee charter is attachethi® proxy statement as Annex; Bhe charter is not presently included on our \&igd.

Independence of Audit Committee Membe@ur common stock is listed on the Nasdaq Gl&8edtct Market and Center Bancorp is
governed by the listing standards applicable tler&f members of the Audit Committee of the Boafdirectors have been determined to
be “independent directors” pursuant to the definittontained in Rule 4200(a)(15) of the Nationaddsation of Securities Dealers’
Marketplace Rules and under the SEC’s Rule 10A-3.

Audit Committee Financial ExperOur Board of Directors has determined that onthefmembers of the Audit Committee,
Raymond Vanaria, constitutes an “audit committearicial expert”, as such term is defined by the S&noted above, Mr. Vanarias wel
as the other members of the Audit Committee - le@hldetermined to be “independent”.

Audit Committee Reportin connection with the preparation and filing@énter Bancorp’s Annual Report on Form 10-K far th
year ended December 31, 20
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(1) the Audit Committee reviewed and discussed theteddinancial statements with our managem

(2) the Audit Committee discussed with our independeidiitors the matters required to be discusseddptatement on Auditing
Standards No. 61, as amend

(3) the Audit Committee received and reviewed the emittlisclosures and the letter from our independeditors required by the
Independence Standards Board Standard No. 1 (Indepee Discussions with Audit Committees) and dised with our
independent auditors any relationships that mayaghfheir objectivity and independence and satstielf as to the accountants’
independence; ar

(4) based on the review and discussions referred teegbitne Audit Committee recommended to our Bohad the
audited financial statements be included in ounal Report on Form -K for the year ended December 31, 2C

By: The Audit Committee of the Board of Directors

James J. Kennedy
Howard Kent
Elliot Kramer
Harold Schechter
William Thompson
Raymond Vanaria

Accounting Fees and Other Accounting Matters

In accordance with the requirements of the Sarb@nésy Act of 2002 and the Audit Committee’s chartdl audit and audit-related
work and all non-audit work performed by our pripadiindependent accountant is approved in advaptieebAudit Committee, including the
proposed fees for such work. The Audit Committeiefisrmed of each service actually rendered that agproved through its pre-approval
process.

Audit Fees Audit fees billed or expected to be billed tobysour principal independent accountant for thditaaf the financial
statements included in our Annual Report on ForaKXor the years ended December 31, 2008 and 28@®9reviews of the financial
statements included in our Quarterly Reports omFbD-Q during 2008 and 2009, totaled $238,321 242 959, respectively.

Audit-Related Fees A total of $30,887 and $38,029 in auditated fees was billed for fiscal years 2008 ab@92 respectively. Sui
services are defined as services which are reaoraated to the performance of the audit or revad our financial statements but are not
reported under the immediately preceding paragraph.

Tax Fees. We were billed an aggregate of $15,387 and $25h3/50ur principal independent accountant for ikeal years ended
December 31, 2008 and 2009, respectively, foréaxises, principally representing advice regardhng preparation of income tax returns.
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All Other Fees We were billed $0 and $0 by our principal indegent accountant for the fiscal years ended Decethe2008 and
2009, respectively, for all services not coverethmimmediately three preceding paragraphs.

Other Matters The Audit Committee has determined that the igiom of all services provided by our principal @péndent
accountant during the years ended December 31, 20d®ecember 31, 2009 is compatible with maintainihe independence of our
principal independent accountant.

Nominating Committee Matters

Independence of Nominating Committee Membeki members of the Nominating Committee of owaBd of Directors have been
determined to be “independent directors” pursuaihé definition contained in Rule 4200(a)(15) e National Association of Securities
Dealers’ Marketplace rules.

Procedures for Considering Nominations Made by Shalders. The Nominating Committee’s charter describesgdores for
nominations to be submitted by shareholders aner atfirdparties, other than candidates who have previaesyed on the Board or who
recommended by the Board. The charter states thaménation must be delivered to our corporate &acy at the principal executive offices
of Center Bancorp not later than the close of lssron the 90th day nor earlier than the closeaisifiess on the 120th day prior to the first
anniversary of the preceding year's annual meepngyided, however, that if the date of the anmiaéting is more than 30 days before or
more than 60 days after such anniversary datecenttibe timely must be so delivered not earlianttihe close of business on the 120th day
prior to such annual meeting and not later tharctbge of business on the later of the 90th dayrpa such annual meeting or the close of
business on the 10th day following the day on wipichlic announcement of the date of such meetifigsismade by us. The public
announcement of an adjournment or postponement ahaual meeting will not commence a new time gkt extend any time period) for
the giving of a notice as described above. Thetehagquires a nomination notice to set forth asach person whom the proponent proposes
to nominate for election as a director: (a) albmhation relating to such person that is requicele disclosed in solicitations of proxies for
election of directors in an election contest, astiserwise required, in each case pursuant to $SitbhddA under the Securities Exchange Act
of 1934, as amended (including such person’s writtnsent to being named in the proxy statemeatresninee and to serving as a director
it elected), and (b) information that will enablfeetNominating Committee to determine whether thelichate or candidates satisfy the criteria
established pursuant to the charter for directodichates.

Qualifications. The charter describes the minimum qualificatifmsnominees and the qualities or skills thatreegeessary for
directors to possess. Each nominee:

« must satisfy any legal requirements applicable ¢onimers of the Board;

« must have business or professional experienceviianable such nominee to provide useful inputht® Board in its deliberations;
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« must have a reputation, in one or more of the conities serviced by Center Bancorp and its subsaiafor honesty and ethical
conduct;

« must have a working knowledge of the types of rasiimlities expected of members of the board oéctivrs of a bank holding
company; ant

« must have experience, either as a member of thel lndalirectors of another public or private conypan in another capacity that
demonstrates the nomir's capacity to serve in a fiduciary positit

Identification and Evaluation of Candidates for theard. Candidates to serve on the Board will be idesdtifrom all available
sources, including recommendations made by shatetsl The Nominating Committee’s charter provithes there will be no differences in
the manner in which the nominating committee evakiaominees recommended by shareholders and nesm@eommended by the
Committee or management, except that no specificgss shall be mandated with respect to the nolmmat any individuals who have
previously served on the Board. The evaluation ggedor individuals other than existing Board merahll include:

» areview of the information provided to the NomingtCommittee by the proponent;
« if requested, a review of reference letters froneast two sources determined to be reputable dthminating Committee; and
« apersonal interview of the candidate,

together with a review of such other informatiorttess Nominating Committee shall determine to bevaht.

Third Party Recommendationsin connection with the 2010 Annual Meeting, N@minating Committee did not receive any
nominations from any shareholder or group of shaldehrs which owned more than 5% of our common sfocht least one year.

Charter. Our Board of Directors has defined the duties®Nbminating Committee in a charter. A copy of ¢herent Nominating
Committee charter is attached to this proxy stateras Annex C the charter is not presently included on our \&ieh

Code of Ethics

We are required to disclose whether we have adaptadie of ethics that applies to our principalcexige officer, principal financi:
officer, principal accounting officer or controller persons performing similar functions. We hadepted such a code of ethics and have
posted a copy of the code on our internet websitieeainternet address: _http://www.ucnb.co@opies of the code may be obtained free of
charge from our website at the above internet asdre
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Compliance with Section 16 of the Securities Exchge Act of 1934

Section 16(a) of the Securities Exchange Act of41@Rjuires our directors, executive officers ang@es holding more than 10% of
a registered class of the equity securities of €eBancorp to file with the SEC and to provide uthwnitial reports of ownership, reports of
changes in ownership and annual reports of owrngighdur common stock and other equity securitiesa result of the adoption of the
Sarbanes-Oxley Act of 2002, the reporting obligagiavith respect to certain transactions were acatele to 48 business hours after the
transaction. Based solely upon a review of sucbrtsgurnished to us, we believe that all such iact6(a) reports were timely filed with
respect to the year ended December 31, 2009, ettedirector Alexander A. Bol in September 200&dvertently reported two stock
purchases one day late and three days late, resggctirector Lawrence Seidman inadvertently mgd seven stock purchases from one to
four days late, James Kenney reported a purchabe iGompany’s rights offering 90 days late, atlestdirectors reported purchases in the
rights offering seven days late in October 2008 assult of delays in the process of allocatingehian the rights offering and all directors
inadvertently reported 30 days late stock optiaasmted to them in March 2009.

PROPOSAL 2

RATIFICATION OF THE APPOINTMENT OF
PARENTEBEARD LLC AS THE COMPANY'S
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR 2010

Action will be taken at the Annual Meeting to rgtthe selection of ParenteBeard LLC as independgistered public accounting
firm of the Company for the fiscal year ending Dmber 31, 2010. ParenteBeard LLC was created whemtcounting firms, Parente
Randolph and Beard Miller Company, combined on @etd, 2009. Beard Miller Company had served abmpany’s independent
auditors since May 5, 2006. The Company has bédeised by ParenteBeard LLC that neither the firor,any member of the firm, has any
financial interest, direct or indirect, in any cajpain the Company. We are asking our sharehsltteratify the selection of ParenteBeard
LLC as our independent registered public accourfimg Although ratification is not required by oBylaws or otherwise, the Board
considers the selection of the independent regidtaccounting firm to be an important matter ofrshalder concern and is submitting the
selection of ParenteBeard LLC to our shareholdarsdtification as a matter of good corporate pcact

Approval of the ratification of ParenteBeard LLCthe Company’s independent registered public adomgifirm for 2010 will

require the affirmative vote of a majority of thetes cast at the Annual Meeting. Abstentions an#ldr non votes will not be counted as
votes cast and therefore will not affect the outeafthe voting.
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Representatives of ParenteBeard LLC are expectbe pvesent at the Annual Meeting, will be affortlee opportunity to make a
statement if they desire to do so, and are expéotbd available to respond to appropriate question

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” PROP OSAL 2.
PROPOSAL 3
ADVISORY VOTE ON EXECUTIVE COMPENSATION
Background of the Proposal

On February 17, 2009, the Stimulus Act was signéallaw. The Stimulus Act contains a requireméat those financial
institutions, like the Company, which have soldfpneed stock and issued warrants to the Treasutlgrnuthe TARP Capital Purchase Progr
permit a separate and non-binding shareholdertecapprove the compensation of the financial ingtn’s executive officers. New SEC
proxy rules require participants in the TARP Cdgtarchase Program to submit to shareholders alyrfoaltheir approval the executive
compensation arrangements as described in the Gaajien Discussion and Analysis and the tabulalaksires regarding Named Officer
compensation (together with the accompanying naeraisclosure) in their proxy statements.

Executive Compensation

We believe that our compensation policies and ghoes, which are reviewed and approved by the Cosgtmn Committee,
encourage a culture of pay for performance andtaoagly aligned with the long-term interests chigholders. In light of the Company’s
2009 performance the Compensation Committee an8oard determined that no AIP awards would be gehitd our chief executive officer
or to any of the other Named Officers with resge@009 performance. Mr. Shapiro and Mr. Boylacereed awards under the Loan
Incentive Plan.

Shareholders are encouraged to carefully review th#Executive Compensation” section of this Proxy Steement for a detailed
discussion of the Company’s executive compensatipnogram.

As required by the Stimulus Act and the SEC rules,Board of Directors has authorized a non-bindimgreholder vote on the
compensation of the Company’s executives as disdlbsrein (which disclosure includes the Compeosdisclosure and Analysis, the
compensation tables and all related disclosurds$. groposal, commonly known as a “Say on Pay” psaj gives the Company’s
shareholders the opportunity to endorse or not isedihe compensation paid to the Company’s exezsuitiwough the following resolution:
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“Resolved, that the shareholders of Center Bancordnc. approve the compensation of the Company’s egatives, as described in the
Company’s Proxy Statement for the 2010 Annual Meetig of Shareholders.”

Vote Required; Effect

Approval of the compensation of the Company’s ekges will require the affirmative vote of a majigrof the votes cast at the
Annual Meeting. Abstentions and broker non votdémat be counted as votes cast and thereforenetllaffect the determination as to
whether such compensation is approved. Becausshhrgholder vote is advisory, it will not be bimgliupon the Board of Directors.
However, the Compensation Committee will take axtoount the outcome of the vote when consideritigduexecutive compensation
arrangements.

THE BOARD OF DIRECTORS RECOMMENDS THAT THE SHAREHOL DERS VOTE “FOR” PROPOSAL 3.
PROPOSAL 4

A PROPOSAL TO AUTHORIZE AND APPROVE AN AMENDMENT TO OUR RESTATED CERTIFICATE OF
INCORPORATION TO INCREASE THE NUMBER OF AUTHORIZED SHARES OF OUR COMMON STOCK FROM 20,000,000
TO 25,000,000 AND THE NUMBER OF AUTHORIZED SHARES OF OUR CAPITAL STOCK FROM 25,000,000 TO 30,000,000.

We are asking you to approve a proposal to amen@€tmpany’s Restated Certificate of Incorporatmauthorize the Company to
increase the number of authorized shares of comstumk from 20,000,000 to 25,000,000 and to incréaseotal number of authorized
shares of capital stock from 25,000,000 to 30,00@,0The Board of Directors unanimously has appidhe proposed amendment, and
believes such action to be in the best interestseoCompany and its shareholders for the reaserfersh below. The Company’s current
Restated Certificate of Incorporation authorizesiisuance of 25,000,000 shares of capital staekledl into 20,000,000 shares of common
stock, no par value, and 5,000,000 shares of peefestock, no par value. As of December 31, 2088 ¢ were 14,572,029 shares of comti
stock and 10,000 shares of preferred stock ($1lj§0lation preference) issued and outstanding.

The additional shares of common stock to be autbdrby adoption of the amendment would have riglastical to the shares of
common stock currently outstanding. Adoption of pheposed amendment and issuance of the commadxnwtadd not affect the rights of
the holders of currently outstanding common steskept for effects incidental to increasing the banof shares of our common stock
outstanding, such as dilution of the earnings paresand voting power of current holders of comsimak. If the amendment is adopted, it
will become effective upon the filing of a Certdile of Amendment to our Restated Certificate obtporation with the Department of the
Treasury of the State of New Jersey. It is antieigahat the appropriate filing to effect the irage in authorized share capital will be made as
soon as practicable following approval of this pregl. The full text of the proposed amendment toRestated Certificate of Incorporation is
set forth in Annex D to this proxy statement.
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If this proposed amendment to our Restated Ceat#iof Incorporation is adopted, the additionahatized shares of common stock
will be available for issuance at the discretiorthaf Board for any corporate purpose, includingomagnother things, stock splits, stock
dividends, redemption and exchanges, public orapgigtock offerings or acquisitions, without furthetion by the shareholders, except as
may be required by applicable laws or regulatienshe rules of NASDAQ. If this proposed amendmieratpproved by shareholders all
shares authorized by the amendment will be availadlissuance. Although we do not have any sjgeo@mmitments for the issuance of the
additional shares of capital stock for which auitrettion is solicited, our Board believes that itudbbe desirable for the shareholders to
authorize such additional shares at this time saCthmpany is prepared to meet possible future needsich shares without delay.

Approval of Proposal 4 will require the affirmativete of a majority of the votes cast at the Anridakting. Abstentions and broker
non votes will not be counted as votes cast anefitve will not affect the outcome of the voting.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” PROP OSAL 4.
INDEPENDENT PUBLIC AUDITORS

The Audit Committee of our Board of Directors hapainted ParenteBeard LLC to perform the functibmdependent public
auditors for the year ending December 31, 201@& FSeposal 2. Representatives of ParenteBearddre@xpected to attend our annual
meeting and will be available to respond to appatprguestions of shareholders. Such represeesatvll have an opportunity to make a
statement at the annual meeting if they so desire.

SHAREHOLDER MATTERS

If a shareholder intends to present a proposalia2011 Annual Meeting of shareholders, the propsest be received by us at our
principal executive offices not later than Decembgr2010 in order for that proposal to be includethe proxy statement and form of proxy
relating to that meeting, and by March 2, 201 1riaheo for the proposal to be considered at our 201riual meeting of shareholders (but not
included in the proxy statement or form of proxy $och meeting). Any shareholder proposal whiaedgived after those dates or which
otherwise fails to meet the requirements for shalor proposals established by regulations of € @ill neither be included in the proxy
statement or form of proxy, nor be considered attieeting. For a description of procedures forinations to be submitted by sharehold
see “Nominating Committee Matters.”

Our Board has established a procedure that ensidesholders to communicate in writing with memhodrthe Board. Any such
communication should be addressed to the Chairhtiredoard of Center Bancorp and should be sesti¢h individual c/o Center Banco
Inc., 2455 Morris Avenue, Union, New Jersey 07083y such communication must state, in a conspicuoaner, that it is intended for
distribution to the entire Board of Directors. Undlge procedures established by our Board, upottaérman’s receipt of such a
communication, our corporate Secretary will sert@y of such communication to each member of owar8addentifying it as a
communication received from a shareholder. Absaosual circumstances, at the next regularly scleeduleeting of our Board held more
than two days after such communication has beenkdited, our Board will consider the substancamf such communication.
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Our Board members are encouraged, but not reghireshy specific Board policy, to attend Center Bapts annual meeting of
shareholders. All of the then current members ofBaard attended our 2009 annual meeting of shideto

OTHER MATTERS

Our Board is not aware that any other matters@abetpresented for action, but if any other majpeoperly come before the Annual
Meeting, or any adjournments thereof, the holdearof proxy is authorized to vote thereon at hikerdiscretion.

A copy of the Annual Report of Center Bancorp amdod Center National Bank for the year ended DdmmmB31, 2009 is being
mailed to shareholders with this proxy statemehe Annual Report is not to be regarded as proxgisoh material or as a communication
by means of which any solicitation is to be made.

A COPY OF THE COMPANY’S ANNUAL REPORT ON FORM 10-K FOR THE YEAR ENDED DECEMBER 31, 2009
(EXCLUDING EXHIBITS) WILL BE FURNISHED WITHOUT CHAR GE TO ANY SHAREHOLDER MAKING A WRITTEN
REQUEST FOR THE SAME TO JOSEPH GANGEMI, INVESTOR RE LATIONS OFFICER, CENTER BANCORP, INC., 2455
MORRIS AVENUE, UNION, NEW JERSEY 07083.

By Order of the Board of Directo
Anthony C. Weagle'

President and Chief Executive Offic
Dated: May 13, 201
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Annex A
CHARTER OF THE COMPENSATION COMMITTEE
The Compensation Committee is appointed by the dofaDirectors of Center Bancorp, Inc. (the “Bogrth assist the Board in fulfilling its
responsibilities with respect to the compensatiothe officers and employees of Center Bancorp, &md its subsidiaries (collectively, the
“Company”). The Compensation Committee’s duties @ggponsibilities are to:

« administer the employee benefit plans of the Commpasignated for such administration by the Board;

« establish the compensation of the Company’s Chiethtive Officer and President (subject to the geahany existing employment
agreement)

- with input from the Company’s Chief Executive O#ficand President, establish or recommend to thedBba compensation of the
Compan’s other executive officers (subject to the termaryf existing employment agreement);

« monitor the Company’s overall compensation policied employment benefit plans.

« the Committee is also responsible for identifyimgtigating and eliminating unnecessary risk in @@mpany's compensation plans.
Pursuant to this Charter:
1. THE COMMITTEE
The Compensation Committee:

« shall consist of not less than three members oBtieed, the exact number to be established by dledoof directors from time to
time;

« shall consist solely of individuals who meet thdépendence standards set forth in Securities aokdaige Commission rules and in
the listing standards applicable to the Compang;

« shall consist solely of members who are appointe@abd who may be removed by, the Board.
2. SCOPE

The Committee serves at the pleasure of the Board.
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3. ADDITIONAL AUTHORITY.

The Compensation Committee shall have the authanitiys discretion, to retain outside counsel attter advisors.
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Annex B
CHARTER OF THE AUDIT COMMITTEE
Audit Committee Purpose

The Audit Committee is appointed by the Board afbiors to assist the Board in fulfilling its ovigtst responsibilities. The Audit
Committee’s primary duties and responsibilitiestare

« Assume direct responsibility for the appointmentnpensation, evaluation of the work and, where @mate, the replacement
of the Company’s independent auditors, includirgphation of any disagreements that may arise betwee Company’s
management and the Comp’s independent auditors regarding financial repgr

« Monitor the integrity of the Companyfinancial reporting process and systems of iaezantrols regarding finance, accounti
and legal complianct

« Monitor the independence and performance of the@2my's independent auditors and internal auditiegadtment.

« Provide an avenue of communication among the intdg® auditors, management, the internal auditepdment, and the
Board of Directors

« Encourage adherence to, and continued improvenfietitsoCompany’s accounting policies, proceduras, @ractices at all
levels; review of potential significant financiagk to the Company; and monitor compliance witreleand regulatory
requirements

« Assure the ultimate accountability of the indeperi@aiditors to the Board of Directors and the A@bmmittee, as
representatives of the Compi's shareholder:

The Audit Committee has the authority to conduet iawestigation appropriate to fulfilling its respsibilities, and it has direct

access to the independent auditors as well as aripdhe organization. The Audit Committee hasatthority to retain, at the
Companys expense, independent legal, accounting, or athesultants or experts it deems necessary in ttierpgnce of its dutie:
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Audit Committee Composition and Meetings

Audit Committee members shall meet the applicatdependence requirements of the National Assoaiati@ecurities Dealers (t
“NASD"), the Securities and Exchange Commissior ({BEC”) and the Sarbanes-Oxley Act of 2002 (thet"p The Audit
Committee shall be comprised of three or more thirscas determined by the Board, each of whom Sleaithdependent (as defined
by applicable rules of the NASD and the SEC) doestfree from any relationship that would integferith the exercise of his or her
independent judgment, and no Audit Committee memizgr, other than in the capacity of an Audit Conteeitor board member,
accept any consulting, advisory, or other compemgdée from the Company or its subsidiaries oabeaffiliated person of the
Company or its subsidiaries. All members of thelCommittee shall have a basic understandingnaiice and accounting and be
able to read and understand fundamental finanzigdments. It is the intention of the Board tauasshat at least one member of the
Audit Committee shall satisfy the requirementsmofaudit committee financial expert” (as defineddanthe Act and pursuant to
regulations of the SEC).

Audit Committee members shall be appointed by tharB. If an Audit Committee Chair is not desigdade present, the members
of the Audit Committee may designate a Chair byarij vote of the Audit Committee membership.

The Audit Committee shall meet at least four tirmeaually, or more frequently as circumstances tiictdhe Audit Committee
Chair shall prepare and/or approve an agenda iaredvof each meeting. The Audit Committee sha#itrpevately in executive
session at least annually with management, thetdiref the internal auditing department, the irefegent auditors, and as a
committee to discuss any matters that the Audit @dtee or each of these groups believe should §mudsed. In addition, the Au
Committee, or its Chair, should communicate witmagement and the independent auditors quartergview the Company’s
financial statements and significant findings baggdn the auditors review procedures.

Audit Committee Responsibilities and Duties

Review Procedures

Review and reassess the adequacy of this Chafeasttannually. Submit the charter to the Boddicectors for approval
and have the document published in the Compangsypstatement at least every three years in acnosdaith SEC
regulations

Require the independent auditors to advise thetATmlinmittee in advance in the event that the inddpst auditors intend to
provide any professional services to the Compahgrahan services provided in connection with aditaar a review of the
Company's financial statements ("non-audit serV)ceApprove in advance all audit, review or attesgagements and alll
permitted no-audit services performed by the Com[’s independent auditor
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Review all non-audit services provided by the Conysauditors and obtain confirmations from timeitee from the
Company's outside auditing firm that such firmd providing to the Company (i) any of the non-aingj services listed in
Section 10A(g) of the Securities Exchange Act d34,%r (ii) any other non-audit service or any #éindiservice that has not
been approved in advance by the Audit Commi

Approve the provision of non-audit services thatehaot been pre-approved by the Audit Committeépbly to the extent
that such non-audit services qualify under the démus exception set forth in Section 10A(i)(1)(@&)the Securities
Exchange Act of 1934. Record in its minutes andefo the Board all approvals of audit serviced aaon-audit services
granted by the Audit Committe

Review the Company’s annual audited financial statets prior to filing or distribution. Review sHdunclude discussion
with management and independent auditors of sigmifiissues regarding accounting principles, prastand judgment

In consultation with the management, the independeditors, and the internal auditor, consideritiegrity of the Compang’

financial reporting processes and controls. Disaignificant financial risk exposures and the st@@anagement has taken to
monitor, control, and report such exposures. Regignificant findings prepared by the independarditors and the internal
auditing department together with manager's response:

Review with financial management and the independeditors the Company’s quarterly financial respitior to the release
of earnings and/or the Company’s quarterly finalngtiatements prior to filing or distribution. Disgs any significant changes
to the Companys accounting principles and any items to be comoated by the independent auditors in accordande SAS
61 Communication with Audit Committees, as amend&de Chair of the Committee may represent theeatidit committee
for purposes of this reviey

Review the independence and performance of theamtient auditors and annually appoint the indepraleditors or
discharge the independent auditors when circumssawarrant. The Audit Committee shall requireitfieependent auditors
submit, on an annual basis, a formal written stat@monsistent with PCAOB Rule 3526, Communicatidth Audit
Committees Concerning Independence setting fortielationships between the independent auditodstlam Company that
may affect the objectivity and independence ofitldependent auditors. Such statement shall confiahthe independent
auditors are not aware of any conflict of inteasthibited by Section 10A(i) of the Securities Eanbe Act of 1934. The
Audit Committee shall actively engage in a dialoguth the independent auditors with respect to disglosed relationships
services that may impact the objectivity and inchej@mce of the independent auditors. The Audit Cataenshall take, or
recommend to the full Board that the full Boardeiaippropriate action to oversee the independebe cndependent
auditors.
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10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

Establish procedures for the receipt, retentionodessing of complaints received by the Compaggnding accounting,
internal accounting controls and auditing matters for the confidential submission by the Compamytgployees of concerns
regarding questionable accounting or auditing msit

On an annual basis, review and discuss with thegeddent auditors all significant relationshipg/thave with the Company
that could impair the auditcC’ independence

Review the independent auditors’ audit plan — dis@cope, staffing, locations, reliance upon mamagéand internal audit,
and the general audit approa

Prior to releasing the year-end earnings, disdiessesults of the audit with the independent auwslit®iscuss certain matters
required to be communicated to audit committeescoordance with AICPA SAS 61, as amenc

Consider the independent auditors’ judgments atteutjuality and appropriateness of the Companycswatting principles as
applied in its financial reporting and ensure thditing firm reports to the Audit Committee undee trequirements set forth in
Section 204 of the Ac

Review the budget, plan, changes in plan, actsjitieganizational structure and qualificationshaf internal audit department,
as needec

Review the appointment, performance, and replacenfehe senior internal audit executi

Review significant reports prepared by the intemalit department together with management’s respand follow-up to
these reports

On at least an annual basis, review with the Cotylparounsel, any legal matters that could haveyaificant impact on the
organization’s financial statements, the Compangispliance with applicable laws and regulationsl imquiries received
from regulators or governmental agenc

On at least an annual basis, review with the Coryipaiounsel, the Code of Conduct for Directors,i€fifs and Employees of
Center Bancorp, Inc. and Subsidiaries with resfme€@onflict of Interest policies along with repodkoutside associations and
activities.

Commencing on such date as Section 102(a) of thdéammes effective, obtain confirmation from thddpendent auditors
the commencement of each audit that such firn*registered public accounting fi”" as such term is defined under the /
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20.

21.

22.

Require the independent auditors to report to thdit"Committee all critical accounting policies gméctices to be used, all
alternative treatments of financial informationhitit generally accepted accounting principles tlaaehbeen discussed with the
Company’s management, ramifications of the useicfi @lternative disclosures and treatments, tlarirents preferred by the
independent auditors and other material writtenroomications between the independent auditors am@€tmpany's
management, including management's letters andlslgeeof unadjusted differenct

Investigate or consider such other matters withindcope of its responsibilities and duties a®\idit Committee may, in its
discretion, determine to be advisal

Review and approve all related party transactiahkast on a monthly basis, as defined in Iten(a&)0df Regulation S-K under
the Securities Act of 1933 and the Securities ErgkaAct of 1934. The Audit Committee has adopledfollowing written
procedures governing related party transactionstwamong other things requi

« All related party transactions that have been sty approved by the full Board of Directors wilbt be included in tt
transactions that are approved by the Audit Conei

« Any single related party transaction up to $10,308utomatically deemed to be pre-approved by théit"Committee.

« The Chairman of the Audit Committee is authorize@pprove, prior to payment, related party transastover $10,000 b
not exceeding $50,000, and may override any prelycaapproved transactio

« Related party transactions over $50,000 must beoapg, prior to payment, by a majority of the mensbef the Audi
Committee

« The Chairman of the Committee shall report to then@ittee at the next Committee meeting any appromeer this polic
pursuant to delegated authori

» Any proposed related party transaction involving@mber of the Board of Directors or the Chief ExeeuOfficer of the
Company shall be reviewed and approved by theBfodird of Directors

« If the Company determines that a related partystration ahs been entered into without prior appgrasalescribed aboy

the transaction shall be submitted to the Audit @uttee for review. The Audit Committee shall e\atkithe transaction
determine if rescission of the transaction andhyr disciplinary action is appropriat
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Other Audit Committee Responsibilities

23. Annually prepare a report to shareholders as requy the Securities and Exchange Commission, epirt to be included in
the Compan’s annual proxy statemel

24. Perform any other activities consistent with thig@er, the Company’s bylaws, the Company’s ce#ié of incorporation and
governing law, as the Committee or the Board deseegssary or appropria

25. Maintain minutes of meetings and periodically réporthe Board of Directors on significant resufghe foregoing activities
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Annex C

CHARTER OF THE NOMINATING COMMITTEE

Purposes of the Nominating Committee

The purposes of the Nominating Committee are:

to consider proposals made by shareholders andsath@ominate specific individuals to the boardiméctors of Center Bancorp,
Inc. (the"Compan™);

to identify qualified individuals for membership soch board (the “Board”) ; and

to recommend to the Board the director nomineeslimgtion at each annual meeting of shareholdetsaaach other meeting of
shareholders at which directors are to be ele

Membership of the Nominating Committee

The Nominating Committee:

shall consist of not less than three members oBtieerd, the exact number to be established by dhedof directors from time to
time;

shall consist solely of individuals who meet thdgpendence standards set forth in Securities addaBge Commission rules and in
the listing standards applicable to the Compang;

shall consist solely of members who are appoinieébd who may be removed by, the Board.

Criteria for Nomination to the Board of Directors

Each individual nominated by the Nominating Cometto serve on the Board of Directors shall, inNlbeninating Committee’s opinion,
satisfy the following criteria (the “Minimum Critex”) together with such other criteria as shalséablished by the Nominating Committee:

such nominee shall satisfy any legal requiremempicable to members of the Board;

such nominee shall have business or professiopariEnce that will enable such nominee to provisieful input to the Board in its
deliberations

such nominee shall have a reputation, in one oerabthe communities serviced by the Company ansdlibsidiaries, for honesty
and ethical conduc
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« such nominee shall have a working knowledge otyhes of responsibilities expected of members eftibard of directors of a
public corporation; an

« such nominee shall have experience, either as aberenfi the board of directors of another publipdvate corporation or in anoth
capacity, that demonstrates the nom’s capacity to serve in a fiduciary positit

Procedures to be Followed with Respect to the Ss&ion of Names for Consideration by the Nomina@mgnmittee.

The following procedures (the “Minimum Procedurestipll be utilized in considering any candidatedtaction to the Board at an annual
meeting, other than candidates who have previaestyed on the Board or who are recommended by dlaedB A nomination must be
delivered to the Secretary of the Company at tircjral executive offices of the Company not ldtean the close of business on the nine:
(90th) day nor earlier than the close of businesthe one hundred twentieth (120th) day prior ®fttst anniversary of the preceding year’s
annual meeting; provided, however, that if the dditthhe annual meeting is more than thirty (30)sdbgfore or more than sixty (60) days a
such anniversary date, notice to be timely mustdodelivered not earlier than the close of businasthe one hundred twentieth (120th) day
prior to such annual meeting and not later tharctbge of business on the later of the ninetie@ith(Pday prior to such annual meeting or the
close of business on the tenth (10th) day followthreyday on which public announcement of the datioch meeting is first made by the
Company. In no event shall the public announcerafah adjournment or postponement of an annualingeebmmence a new time period
(or extend any time period) for the giving of ainetas described above. Such notice shall set &rtio each person whom the proponent
proposes to nominate for election as a directoal{ahformation relating to such person that iguieed to be disclosed in solicitations of
proxies for election of directors in an electiomtest, or is otherwise required, in each case pmtsio Regulation 14A under the Securities
Exchange Act of 1934, as amended (including suckopés written consent to being named in the pretggement as a nominee and to
serving as a director it elected), and (b) infoiorathat will enable the Nominating Committee tdedeine whether the candidate satisfies
Minimum Criteria and any Additional Criteria (asfied below) established by the Nominating Commaitte

In the event that a director is to be nominatea special meeting of shareholders or is to be edidosy the Board, the Nominating Committee
shall develop procedures designed to conform, adynas practicable, to the procedures applicabkddctions of Board members at annual
meetings.

The Nominating Committee may, but shall not be neglito, develop other procedures (the “AdditioRedcedures”) designed to supplement
the Minimum Procedures.
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Processes to be Followed in Considering Candidates

Candidates to serve on the Board shall be idedtffiem such sources as shall be available to thaiNating Committee, including without
limitation recommendations made by shareholders.

There shall be no differences in the manner in twklie Nominating Committee evaluates nominees revemded by shareholders and
nominees recommended by the committee or managememipt that no specific process shall be mandaitbdrespect to the nomination of
any individuals who have previously served on tlearfd. The evaluation process shall include (i)véeke of the information provided to the
Nominating Committee by the proponent, (i) if regted, a review of reference letters from at laestsources determined to be reputable
the Nominating Committee, and (iii) a personal iviiew of the candidate, together with a review wéts other information as the Nominating
Committee shall determine to be relevant.

Duties of the Nominating Committee

The Nominating Committee shall:

« determine whether other criteria (the “Additionalt€ria”), beyond the Minimum Criteria, should apjih nominating members of
the Board, such Additional Criteria

- reflect, at a minimum, all applicable laws, rulesgulations and listing standards applicable toGbmpany, and

« take into account a potential candidate’s expedgameas of expertise and other factors relatithe¢mverall composition of the
board of directors

« determine whether the Minimum Procedures shoulsupplemented with Additional Procedures relatinghtinformation to be
submitted to the Nominating Committee regardingspextive candidate

- annually review the size, composition and needbe@Board and make recommendations to the Board;
« recommend to the Board the director nominees fetieln at the next annual meeting of shareholders;

« consider and recommend candidates for appointroghttBoard to the extent vacancies arise betweenah meetings of
shareholders

- consider director candidates submitted by sharesldnd other third-parties, in accordance withMirdmum Procedures and any
Additional Procedures adopted by the Nominating @ithee; anc

« annually review the Nominating Committee charted sBcommend to the Board any changes it deems s@ges desirable.
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Meetings of the Nominating Committee

The Nominating Committee shall meet as often agsgary to carry out its responsibilities, but msslthan once each year. At the discretion
of the chairperson of the Nominating Committee, dtueast once each year for all or a portion ofegeting, the members of the Nominating
Committee shall meet in executive session, witlaoyt members of management present.

Additional Authority of the Nominating Committee

The Nominating Committee shall have the authonityts discretion, to retain outside counsel artteotdvisors.
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Annex D
AMENDMENT TO RESTATED CERTIFICATE OF INCORPORATION
Article Fourth of the Corporation’s certificate iotorporation is amended to provide in its entirasyfollows:

“Fourth: Capitalization The total number of shares of stock which thepBmation shall have authority to issue is Thirty
Million (30,000,000) shares, of which Twenty-Fivéllidn (25,000,000) shares are designated as Confatock, no par value
(“Common Stock”), and Five Million (5,000,000) skarare designated as Preferred Stock, no par {f&teferred Stock”). The
board of directors is authorized to issue the PrefieStock from time to time in one or more classeseries thereof, each such class
or series to have voting powers (if any), conversights (if any), designations, preferences atatixe, participating, optional or
other special rights, and such qualifications, tations or restrictions thereof, as shall be deiteechby the board of directors and
stated and expressed in a resolution or resolutfeereof providing for the issuance of such Pref@i$tock. Shares of the authori:
capital stock may be issued from time to time falsconsideration as may be fixed from time to tbypehe Board of Directors.
Subject to the powers, preferences and rights ypPaaferred Stock, including any class or seriesabf, having preferences or
priority over, or rights superior to, the Commondk and except as otherwise provided by law, tHddre of the Common Stock
shall have and possess all powers and voting dved dghts pertaining to the stock of the Corpamati In furtherance of the
immediately preceding sentence:

1. General All shares of Common Stock will be identical amitl entitle the holders thereof to the same rigahd
privileges. The voting, dividend, liquidation aather rights of the holders of the Common Stocksatgect to, and qualified by, the
rights of the holders of the Preferred Stock, if.an

2. Voting The holders of Common Stock will be entitledbtwe vote per share on all matters to be voted dhdoy
Corporation's stockholders, except as otherwiseired by law. Except as provided by law or thistlfieate of Incorporation,
holders of Common Stock shall vote together withhiblders of Preferred Stock as a single clasdl onagters. There shall be no
cumulative voting.

3. Dividends Dividends may be declared and paid on the ComBtook from funds lawfully available therefor if

and when determined by the Board of Directorssrsdle discretion, subject to provisions of lave, iovisions of this Certificate of
Incorporation, and the relative rights and prefeesnof any shares of Preferred Stock authorizedsasneéd hereunder.
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4. Liguidation In the event of any liquidation, dissolutionvainding up of the affairs of the Corporation, theders
of the Common Stock shall be entitled, subjechtorights and preferences, if any, of any holdéshares of Preferred Stock
authorized and issued hereunder, to share, rataphpportion to the number of shares of Commorcisteld by them, in the
remaining assets of the Corporation available fstridution to its stockholders.”
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CENTER BANCORP, INC.
Proxy For Annual Meeting of Shareholders

KNOW ALL MEN BY THESE PRESENTS, that I, the undeysed shareholder of Center Bancorp, Inc., Unionwy Nersey, do hereby
constitute and appoint Joseph Gangemi and Stepihaugjer, or any one of them (with full power td alone), my true and lawful attorney
(s) with full power of substitution for me and irymame, place and stead to vote all of the comnmrk ©f said corporation standing in my
name on its books on May 4, 2010, at the annuatingeef shareholders to be held at Suburban GalbC1730 Morris Avenue, Union, New
Jersey 07083 on June 16, 2010 at 10:00 o’clock @it any adjournments thereof, with all poweessuhdersigned would possess if
personally present, as shown on the reverse side.
(See Reverse Side)
Please date, sign and mail your proxy card badoasn as possible!
Annual Meeting of Shareholders - June 16, 2010
CENTER BANCORP, INC.
O Please mark your

votes as in this

example.
This proxy is being solicited on behalf of the Bibaf Directors and may be revoked prior to its ebsar.

1. Election of Directors for one year terms endmg011

Nominees: Alexander A. Bol, John J. DeLaney, &mds J. Kennedy, Howard Kent, Phyllis S. KleinidEKramer,
Nicholas Minoia, Harold Schechter, Lawrence Seidnvsifliam A. Thompson and Raymond Vanaria.

Instruction: to withhold authority to vote for amdividual nominee, write that nominee’s name ia #ipace provided below:

Grant Authority Withhold Authority
for all nominee: for all nominee:
O O
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2. For ratification of ParenteBeard LLC as Ce®ancorp’s independent auditors for 2010.

FOR AGAINST ABSTAIN
O O O

3. To seek non-binding approval of the compensaifddenter Bancorp’s executives.

FOR AGAINST ABSTAIN
O O O

4. To consider a proposal to authorize and appaovemendment to our Restated Certificate of Ingatfmmn to increase the number of
authorized shares of our common stock from 20,@t6 25,000,000 and the number of authorized shafreur capital stock from
25,000,000 to 30,000,000 .

FOR AGAINST ABSTAIN
O O O

5. Other Business - Whatever other business maydeght before the meeting or any adjournment tifere

If any other business is properly presented at pa&ieting, this proxy shall be voted in accordanith the recommendations of management.
Unless otherwise specified, execution of this praxty confer authority to the persons named heegeproxies to vote shares in favor of the
Board’s nominees for directors, and in favor ofgmsals 2, 3 and 4.

Important: To assure your representation at thelinggeplease date, sign and mail this proxy proyniptithe envelope provided.

Note: When signing as attorney, executor, admanisty trustee or guardian, please give full titlesaore than one trustee, all should sign.
joint owners should sigt

Signature:
Signature:
Dated: , 2010

Important notice regarding the availability of proxy materials for the 2010 annual meeting of sharehdérs: The Proxy Statement for tl
2010 Annual Meeting of Shareholders and our 2008uahReport to Shareholders are availablép://www.cfpproxy.com/5260.
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