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To the Shareholders of Allegiance Community Bank:
A Merger Proposal — Your Vote Is Very Important

On March 31, 2011, the board of directors of Alegie Community Bank approved entering into a meagezement among Allegiance
Community Bank, BCB Bancorp, Inc. and BCB Commuiidgnk pursuant to which Allegiance Community Barik ise merged with and into
BCB Community Bank. Following the effective datetioé merger, the separate existence of Allegiarmmar@unity Bank will cease. This
document serves as Allegiance Community Bank’s patatement to shareholders for the purpose ofigskiu to consider and vote on the
adoption of the merger agreement with BCB Bancimp,and BCB Community Bank. This document alseagias BCB Bancorp, Inc.’s
prospectus for the offer and sale of its commonksto Allegiance Community Bank shareholders inrestion with the merger.

If the merger agreement is adopted by shareholdetshe merger is subsequently completed, eactaadiag share of Allegiance
Community Bank common stock will be converted itite right to receive 0.35 share of BCB Bancorp ceamrstock, subject to adjustment as
described in the merger agreement and this docurhkatvalue of the merger consideration will flLatiwith the market price of BCB
Bancorp, Inc.’s common stock and will not be adjdsb reflect stock price changes prior to theintpsexcept in the limited circumstance
provided in the merger agreement. Based on thénggsice of BCB Bancorp, Inc.’s common stock oa tasdaq Global Market on April 4,
2011, the last trading day before public announcemkthe merger agreement, the 0.35 exchangengti@sented approximately $3.61 in
value for each share of Allegiance Community Bamdsimon stock. Based on the closing price of BCBd®ap's common stock on

, 2011, the 0.35 exchange ratio represented appeigly [ ] in value for each share of Allegiance CommunignR's
common stock. You should obtain current stock pgigetations for BCB Bancorp, Ins.common stock. BCB Bancorp common stock trad
the Nasdag Global Market under the symbol “BCBRIegiance Community Bank common stock is not adyiveaded and is not listed on a
securities exchange. Allegiance Community Bank comstock is held by approximately ] shareholders of record.

Your board of directors has determined that the meger and the merger agreement are fair and in the ks interests of Allegiance
Community Bank and its shareholders and unanimouslyecommends that you vote “FOR” adoption of the meger agreement.The
merger cannot be completed unless two-thirds ofsthiged and outstanding shares of common stocllegiance Community Bank vote to
adoptthe merger agreement. Whether or not you plantéméthe special meeting of shareholders, plesetite time to vote by completing
the enclosed proxy card and mailing it in the esetbenvelopdf you sign, date and mail your proxy card withoutindicating how you
want to vote, your proxy will be counted as a vot&~OR” adoption of the merger agreement. If you failto vote, or you do not instruct
your broker how to vote any shares held for you iffstreet name,” it will have the same effect as vatig “AGAINST” the merger
agreement.

This proxy statement-prospectus gives you detaiizmmation about the special meeting of sharehsltie be held on [Allegiance
Meeting Date], the merger and other related mat¥ws should carefully read this entire documemtjuding the appendicetn particular,
you should carefully consider the discussion in theection entitled “Risk Factors” on page 14.

On behalf of the board of directors, | thank youyfour prompt attention to this important matter.

Hon. Spencer B. Robbins
Chairman of the Board

Neither the Securities and Exchange Commission n@ny state securities commission has approved or disproved of the
securities to be issued in connection with the meeg or determined if this document is accurate or caplete. Any representation to the
contrary is a criminal offense.

The securities to be issued in connection with theerger are not savings accounts, deposits or othebligations of any bank or
savings association and are not insured by the Fe@dé Deposit Insurance Corporation or any other govenmental agency.

This document is dated [Prospectus Date], andsslieing mailed on or about [Mail Dat
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ALLEGIANCE COMMUNITY BANK
200 VALLEY STREET
SOUTH ORANGE, NEW JERSEY 07079

NOTICE OF THE SPECIAL MEETING OF SHAREHOLDERS
TO BE HELD ON [Allegiance Meeting Date]

NOTICE IS HEREBY GIVEN that a special meeting of thareholders of Allegiance Community Bank willgdd at the Bank’s
headquarters at 200 Valley Street, South Orange, Mesey 07079, at New Jersey time, on [Allegiance Meeting Date], tfoe
following purposes:

1. To consider and vote upon a proposal to appaodeadopt the Agreement and Plan of Merger by ammhg BCB Bancorp, Inc., BCB
Community Bank and Allegiance Community Bank, daedaf April 4, 2011, and the transactions contetepl by the merger agreement, as
discussed in the attached proxy statement-prospectu

2. To adjourn the special meeting, if necessargntather time or place for the purpose of soligitauditional proxies in order to approve
the merger agreement and the merger or otherwise.

3. To transact any other business that properlyesoefore the special meeting of shareholdersyyadjournments or postponements of
the special meeting. The board of directors isawedre of any other business to come before thaéadpeeeting.

The proposed merger is described in more detdilignproxy statement-prospectus, which you shoeddi rcarefully in its entirety before
voting. A copy of the merger agreement is attacdmedppendix A to this document. Only Allegiance Goumity Bank shareholders of record
as of the close of business on [Record Date], atidexl to notice of and to vote at the special timgeof shareholders or any adjournments of
the special meeting.

Your vote is very important. To ensure your represatation at the special meeting of shareholders, phse complete, execute and
promptly mail your proxy card in the return envelope enclosedThis will not prevent you from voting in person tlitwill help to secure a
quorum and avoid added solicitation costs. Youxprmay be revoked at any time before it is voted.

You are entitled to dissent to the merger and vecgayment for your shares under Sections 17:9Atlrfugh 17:9A-145 of the New
Jersey Banking Law. Any shareholder who wishex&rase these rights must strictly comply with grecedures described in the
accompanying proxy statement, including: (1) delivgto Allegiance Community Bank, at least thregslbefore the vote on the merger
agreement is taken at the special meeting of shhtets, written objection to the merger; (2) noting such shareholder’s shares in favor of
approval of the merger agreement; (3) within 30sdafythe closing of the merger, the intent to dethgayment for his, her, or its shares; and
(4) strictly complying with all of the proceduresquired under Sections 17:9A-140 through 17:9A-d#the New Jersey Banking Law. We
have included a copy of Sections 17:9A-140 throLig®A-145 of the New Jersey Banking Law as Apperiio the accompanying proxy
statement.

BY ORDER OF THE BOARD OF DIRECTOR

South Orange, New Jersey Hon. Spencer B. Robbir

Chairman of the Boar
[Mail Date]

ALLEGIANCE COMMUNITY BANK’S BOARD OF DIRECTORS UNAN IMOUSLY RECOMMENDS THAT YOU VOTE
“FOR” APPROVAL OF THE MERGER AGREEMENT.

PLEASE MARK, SIGN, DATE AND RETURN YOUR PROXY CARD PROMPTLY, WHETHER OR NOT YOU PLAN TO
ATTEND THE SPECIAL MEETING OF SHAREHOLDERS.

DO NOT SEND STOCK CERTIFICATES WITH THE PROXY CARD. UNDER SEPARATE COVER, WHICH WILL BE SENT
FOLLOWING THE CLOSING OF THE MERGER, YOU WILL RECEI VE INSTRUCTIONS FOR DELIVERING YOUR STOCK
CERTIFICATES.
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WHERE YOU CAN FIND MORE INFORMATION

BCB Bancorp, Inc. files annual, quarterly and spe@ports, proxy statements and other informatigh the Securities and
Exchange Commission. You may obtain copies of tdesements by mail from the public reference rodrthe Securities and Exchange
Commission at 100 F Street, N.E., Room 1580, Wagbim D.C. 20549, at prescribed rates. Pleasdtmalbecurities and Exchange
Commission at (800) SEC-0330 for further informatan the public reference room. In addition, BCB&arp, Inc. files reports and other
information with the Securities and Exchange Consiois electronically, and the Securities and ExcleaBgmmission maintains a web site
located at http://www.sec.gov containing this imfation.

This document incorporates by reference importastriess and financial information about BCB Bangtmp. from documents th
are not included in or delivered with this proxgtement-prospectus. These documents are availdbleutvcharge to you upon written or oral
request at the applicable company’s address aeghehe number listed below:

BCB Bancorp, Inc.
104-110 Avenue C
Bayonne, New Jersey 07002
Attention: Donald Mindiak
President and Chief Executive Officer
Telephone: (201) 823-0700

Additional information about Allegiance CommunityaBk may be obtained by contacting David J. OnddPkesident and Chief
Executive Officer, 200 Valley Street, South Oraridew Jersey 07079, (973) 761-5553.

To obtain timely delivery, you must request the infrmation no later than ,2011.

BCB Bancorp, Inc. has filed a registration statenmenForm S-4 to register with the Securities ardrange Commission up to
800,000 shares of BCB Bancorp, Inc. common stobls @ocument is a part of that registration statgmés permitted by Securities and
Exchange Commission rules, this document doesargain all of the information included in the rdgédion statement or in the exhibits or
schedules to the registration statement. You mag a&d copy the registration statement, includmganendments, schedules and exhibits at
the addresses set forth above. Statements contaitieid document as to the contents of any cohtraother documents referred to in this
document are not necessarily complete. In each gaseshould refer to the copy of the applicabletcact or other document filed as an ext
to the registration statement. This document ino@fes by reference documents that BCB Bancorp ha previously filed with the Securit
and Exchange Commission. They contain importamrinétion about the companies and their financiatit@mn. See Ihcorporation of Certa
Documents by Reference” on page 61.

BCB Bancorp, Inc. common stock is traded on theddg<Global Market under the symbol “BCBP.” AllegianCommunity Bank
common stock is not actively traded and is noedistn a securities exchange. Allegiance CommuratykB.ommon stock is held by
approximately shareholders of record.
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QUESTIONS AND ANSWERS ABOUT THE
ALLEGIANCE COMMUNITY BANK SPECIAL MEETING OF SHAREH OLDERS

The following are answers to certain questions tltat may have regarding the special meeting. We yogl to read carefully the
remainder of this document because the informatidhis section may not provide all that might bepbrtant to you in determining how to
vote. Additional important information is also caimted in the appendices to, and the documents jracated by reference in, this document.

Q: WHAT ARE HOLDERS OF ALLEGIANCE COMMUNITY BANK COMMON STOCK BEING ASKED TO VOTE ON?

A: Holders of Allegiance Community Bank common $&tace being asked to vote on the adoption of theyereagreement by and among BCB
Bancorp, Inc. BCB Community Bank and Allegiance @aumity Bank, dated as of April 4, 2011 (the “Merdegreement”), pursuant to which
Allegiance Community Bank will be merged with amtébi BCB Community Bank (the “Merger”) and to appedhe adjournment of the special
meeting, if necessary, to solicit additional praxie favor of adoption of the Merger Agreement.

Q: WHAT DO | NEED TO DO NOW?

A: After you have carefully read this document, ynay vote by completing, signing, dating and retugryour proxy card in the enclosed
prepaid return envelope as soon as possible. Tihisvable your shares to be represented and \aittte special meeting.

Q: WHY IS MY VOTE IMPORTANT?

A: The Merger Agreement must be adopted by thiods of the issued and outstanding shares ofgfdiece Community Bank common stock
failure to vote will have the same effect as a \against the Merger Agreement.

Q: IF MY BROKER HOLDS MY SHARES IN “STREET NAME” WIL MY BROKER AUTOMATICALLY VOTE MY SHARES FOR
ME?

A: No. Your broker will notbe able to vote your shares without instructioosfiyou. You should instruct your broker to vote yshares,
following the instructions your broker provides.

Q: WHAT IF | FAIL TO INSTRUCT MY BROKER TO VOTE MYSHARES?

A: If you fail to instruct your broker to vote yoghares, the broker will submit an unvoted proxpr@ker non-vote) as to your shares. Broker
non-votes will count towards determining that amuo exists at the special meeting. However, brokervotes will_notount as a vote with
respect to the Merger Agreement, and thereforehaile the same effect as a vatainstthe Merger Agreement.

Q: CAN | ATTEND THE SPECIAL MEETING AND VOTE MY SHRES IN PERSON?

A: Yes. All shareholders are invited to attend $pecial meeting. Shareholders of record can vopeison at the special meeting by executing
a proxy card. If a broker holds your shares inegtrame, then you are not the shareholder of reamd/ou must ask your broker how you can
vote your shares at the special meeting.
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Q: CAN | CHANGE MY VOTE?

A: Yes. If you have not voted through your brokery can change your vote after you have sent im poxy card by:
» providing written notice to the Secretary of Allagce Community Bani
« submitting a new proxy card (any earlier proxieH ke revoked automatically);

» attending the special meeting and voting in perday. earlier proxy will be revoked. However, simg@lttending the special
meeting without voting will not revoke your prox

If you have instructed a broker to vote your shayes must follow your broker’s directions to changpur vote.
Q: SHOULD | SEND IN MY STOCK CERTIFICATES NOW?

A: PleaseDO NOT send your stock certificates with your proxy cdrstructions will be sent to you under separateecdollowing completiol
of the Merger.

Q: WHEN DO YOU EXPECT THE MERGER TO BE COMPLETED?

A: BCB Bancorp, BCB Community Bank and Allegiancen@munity Bank currently expect to complete the Merduring the third quarter of
2011, assuming all of the conditions to completibthe Merger have been satisfied.

Q: WHAT WILL SHAREHOLDERS OF ALLEGIANCE COMMUNITY BANK RECEIVE IN THE MERGER?

A: If the Merger Agreement is approved and the Melig subsequently completed, each outstanding siiakllegiance Community Bank
common stock will be converted into the right toeie 0.35 share of BCB Bancorp common stock foeheshare of Allegiance Community
Bank common stock, subject to adjustment as destiibthe Merger Agreement and in this document.

Q: WHOM SHOULD | CALL WITH QUESTIONS?

A: You should direct any questions regarding thecggd meeting of shareholders or the Merger to BdviOnderko, President and Chief
Executive Officer, Allegiance Community Bank, 20@lMy Street, South Orange, New Jersey 07079, (BGB)5553.

2
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SUMMARY

Allegiance Community Bank, BCB Bancorp, Inc. andBBCommunity Bank have approved, subject to the apglrof Allegiance
Community Bank’s shareholders, a Merger Agreemantsuant to which Allegiance Community Bank will ige with and into BCB
Community Bank, and Allegiance Community Bank w#lase to exist as a separate entity. This sumniginlights selected information
included in this document and does not containfathe information that may be important to you.u¥ahould read this entire document and its
appendices and the other documents to which weyefebefore you decide how to vote with respe¢h®oMerger Agreement. In addition, we
incorporate by reference important business arahfial information about BCB Bancorp, Inc. intostdiocument. For a description of this
information, see “Incorporation of Certain Docuneehby Referencedn page 61. You may obtain the information incoaped by reference in
this document without charge by following the instions in the section entitled “Where You Can Hihore Information” on the inside front
cover of this document. Each item in this summagjudes a page reference directing you to a martete description of that item.

This document, including information included ocanporated by reference in this document, contimingard-looking statements
within the meaning of the Private Securities Litiga Reform Act of 1995. These forward-looking staents include, but are not limited to:
(i) statements of goals, intentions and expectafi¢ii) statements regarding business plans, poispgrowth and operating strategies;

(iii) statements regarding the asset quality ohlaad investment portfolios; (iv) statements regayestimates of risks and future costs and
benefits; and (v) other statements identified bydssuch as “expects,” “anticipates,” “intends,fdips,” “believes,” “seeks,” “estimates,” or
words of similar meaning. These forward-lookingestaents are based on current beliefs and expetsaticthe management of BCB Bancorp,
Inc., BCB Community Bank and Allegiance Communitgr& and are inherently subject to significant bes#n economic and competitive
uncertainties and contingencies, including thoseidieed in the section entitled “Risk Factors,” maif which are beyond the control of BCB
Bancorp, Inc., BCB Community Bank and Allegiancen@ounity Bank. In addition, these forward-lookingteiments are subject to
assumptions with respect to future business stetemd decisions that are subject to change. Actaalts may differ materially from the
anticipated results discussed in these forwardiwpktatements. See “Forward—Looking Statementgjage 62.

THE MERGER

The Merger Agreement is attached to this documentsaAppendix A. We encourage you to read this agreemecarefully, as it
is the legal document that governs the merger of Fdgiance Community Bank with and into BCB CommunityBank.

Parties to the Merger (page 23)

BCB Bancorp, Inc.
BCB Community Bank

BCB Bancorp, Inc. (“BCB”) is a New Jersey corpooatiwhich on May 1, 2003 became the holding compeargnt of BCB
Community Bank (“BCB Bank”). BCB has not engageauiy significant business activity other than ovgnél of the outstanding common
stock of BCB Bank. BCB's executive office is locdtat 104-110 Avenue C, Bayonne, New Jersey 0700B’'8telephone number is
(201) 823-0700. At March 31, 2011, BCB had $1.lidsilin consolidated assets, $878.9 million in adigated deposits and $100.0 million in
consolidated stockholders’ equity. BCB is subjectxtensive regulation by the Board of GovernorthefFederal Reserve System.

3
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BCB Bank, formerly known as Bayonne Community Bamks chartered as a New Jersey bank on Octob@0R®, and BCB Bar
opened for business on November 1, 2000. BCB Baekates through nine branches in Bayonne, Hobalareey City and Monroe Townsh
New Jersey, and through Br's executive office located at 104-110 Avenue Cy@me, New Jersey 07002. BCB Bank’s deposit accoans
insured by the Federal Deposit Insurance Corparatial BCB Bank is a member of the Federal Home IBak System.

Allegiance Community Bank (page 24)

Allegiance Community Bank was founded in 2000 aeddguartered at 200 Valley Street in South OraNgw®; Jersey. Allegiance
Community Bank serves its customers through twizedflocated in South Orange and Woodbridge, Neseyelt offers a variety of financial
products for customers, businesses, and non-pmgfétnizations. As of March 31, 2011, Allegiance @mmity Bank’s total assets, deposits,
and shareholders’ equity were approximately $12ilion, $103.2 million, and $7.2 million, respegtly. Allegiance Community Bank’s
principal executive office is located at 200 Val®tyeet, South Orange, New Jersey 07079 and thghtehe number is (973) 761-5553.

What Allegiance Community Bank Shareholders Will Reeive In the Merger (page 24)

If the Merger Agreement is approved and the Meigeubsequently completed, each outstanding stigkegiance Community
Bank common stock will be converted into the rigghteceive 0.35 share of BCB common stock, whialefierred to as the exchange ratio,
subject to adjustment under certain circumstariéédlegiance Community Bank’s common shareholdeguity, as adjusted in the Merger
Agreement, falls below $6.65 million as of the ntoahd prior to closing, the exchange ratio willdeered according to a formula set forth in
the Merger Agreement and this document. In the teokecertain decreases in the stock price of BC& thie Nasdaq Bank Index, as described
in the Merger Agreement and this document, Allegga@ommunity Bank may elect to terminate the MefAgneement unless BCB elects to
increase the exchange ratio.

Material United States Federal Income Tax Consequees of the Merger (page 49)

We expect that, for United States federal incomeptaposes, you generally will not recognize aniy @a loss with respect to your
shares of Allegiance Community Bank common stoaknuggceiving shares of BCB common stock in the Mergxcept with respect to any
cash received in lieu of a fractional share inteire8 CB common stock.

You should read “Material United States Federabime Tax Consequences of the Merger” starting oe g&gor a more complete
discussion of the federal income tax consequenfcgdvierger. Tax matters can be complicated aaddk consequences of the Merger to
will depend on your particular tax situation. Ydwsld consult your tax advisor to fully understahe tax consequences of the Merger to you.

Your Board of Directors Unanimously Recommends Shaholder Adoption of the Merger (page 28)

Allegiance Community Bank’s board of directors aftareful review and consideration of the termthefMerger Agreement,
approved entering into the Merger Agreement andiedictors have agreed to vote shares of Allegi@mamunity Bank stock they own as of
the record date in favor of the adoption of the dderAgreement. Allegiance Community Baskioard of directors believes that the Merger
the Merger Agreement are fair to and in the bastrasts of Allegiance Community Bank and its shalddrs and unanimously recommends
that you vote “FOR” approval and adoption of therdybs
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Agreement. See “Allegiance Community Bank’s Reagonthe Merger; Recommendation of Allegiance ComityuBank’s Board of
Directors.”

Opinion of Allegiance Community Bank’s Financial Advisor (page 30 and Appendix B)

On April 4, 2011, RP Financial, LC. (“RP Financjaténdered its opinion to the board of directorg\iégiance Community Bank
that as of the date of the opinion, and based apasubject to the factors and assumptions sét ifmthe opinion, the exchange ratio in the
proposed merger was fair, from a financial poinviefv, to Allegiance Community Bank’s shareholddrse full text of RP Financial’s written
opinion, which sets forth the assumptions made;gatares followed, matters considered and limitation the review undertaken in connec
with the opinion, is attached to this document apéndix B. Allegiance Community Bank shareholdeeswaged to read the opinion in its
entirety. RP Financial's written opinion is adde$s$o the board of directors of Allegiance CommyBiank, is directed only to the exchange
ratio in the Merger and does not constitute a renendation as to how any holder of Allegiance ComityuBank common stock should vote
with respect to the Merger or any other matter.

Special Meeting of Shareholders of Allegiance Comnmity Bank (page 20)

Allegiance Community Bank will hold a special megtiof its shareholders on [Allegiance Meeting Dad¢ , New Jersey
time, at 200 Valley Street, South Orange, New Jersethe special meeting of shareholders, you hallasked to vote to approve and adopt the
Merger Agreement.

You may vote at the special meeting of shareholdgisu owned shares of Allegiance Community Babkneon stock at the close
of business on the record date, [Record Date].hahdate, there were 1,841,538 shares of Allegi@wmremunity Bank common stock
outstanding and entitled to vote at the specialtimg®f shareholders. You may cast one vote fohedare of Allegiance Community Bank
common stock you owned on the record date.

Even if you expect to attend the special meetinghafreholders, Allegiance Community Bank recommeinalisyou promptly
complete and return your proxy card in the enclaséarn envelope.

Shareholder Vote Required (page 22)

Approval and adoption of the Merger Agreement regpithe affirmative vote of twtiirds of the holders of the shares of Allegia
Community Bank common stock issued and outstanalinthe record date. A failure to vote or an abs&enwill have the same effect as a vote
against the Merger. As of the record date, direcémd executive officers of Allegiance CommunitynBéeneficially owned 742,689 shares of
Allegiance Community Bank common stock (excludimgreisable stock options) entitled to vote at ghecsal meeting of shareholders. This
represents approximately 40.3% of the total votegled to be cast at the special meeting of sta@dehs. These individuals have agreed to
“FOR” adoption of the Merger Agreement.
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Holders of Allegiance Community Bank Common Stock ldve Dissenters’ Rights (page 36 and Appendix C)

The holders of Allegiance Community Bank commorcktare entitled to dissent from approval of the §grand to receive the f:
value of the shares if the Merger is consummateaigeed they follow certain procedures. These pdoces are described at page 36 in the
section “Dissenters’ Rights” and are set forth jpp&ndix C hereto.

Interests of Allegiance Community Bank’s Directorsand Officers In the Merger That Are Different From Yours (page 38)

In considering the recommendation of the boardimgfotbrs of Allegiance Community Bank to adopt Merger Agreement, you
should be aware that officers and directors ofdilace Community Bank have compensation agreensemigns that give them interests in
the Merger that are somewhat different from, aaddition to, their interests as Allegiance CommuBiank shareholders. These interests and
agreements include:

. David Onderko, President and Chief Executive OffmeAllegiance Community Bank, and six other oéfis will receive
payments and retain certain health and welfarefitene the event of their termination of employnbésllowing the
completion of the Merge

. Mr. Onderko has agreed to provide consulting ses/to BCB for three months following the completadrithe Merger

. two directors of Allegiance Community B&'s current board of directors, chosen at the salereliion of BCB, will becom
members of the board of directors of BCB and BCBIBapon the completion of the Merg

. directors of Allegiance Community Bank’s currentibt of directors who do not join the boards of B&EBCB Bank will
be appointed to an advisory board of BCB Bank;

. directors and officers of Allegiance Community Bamik be indemnified for three years by the comliremmpany with
respect to acts or omissions by them in their déipa@s such prior to the completion of the Mer:

Regulatory Approvals Required For the Merger (page46)

The Merger cannot be completed without the pridttem approval of the Federal Deposit Insurancep@ration and the New Jers
Department of Banking and Insurance. BCB Bank ihéprocess of seeking these approvals. While B@&gk does not know of any reason
why it would not be able to obtain the necessaprayals in a timely manner, BCB Bank cannot asgorethat these approvals will occur or
what the timing may be or that these approvalsmdgtlbe subject to one or more conditions thatcatiee advisability of the Merger.
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Conditions to the Merger (page 45)
Completion of the Merger depends on a number oflitimms being satisfied or waived, including thédwing:

Allegiance Community Bank shareholders must hawptetl the Merger Agreement by a vote of two-thofithe
outstanding shares of common stc

there must be no order, decree or injunction byctvithe Merger is restrained or enjoin
there must be no statute, rule or regulation istexice which prohibits or makes completion of trerdér illegal,

the receipt of all regulatory approvals and otheassary approvals of governmental entities, inetuthe Federal Deposit
Insurance Corporation and the New Jersey DepartoféBénking and Insurance, and all statutory wagifderiods must have
expired;

BCB's registration statement filed with the Securitied Exchange Commission of which this documentgarashall hav:
become effective and no stop order suspendindféstezeness shall have been issued and no pravgeddr that purpose
shall have been initiated or threatened by the ig@=i1and Exchange Commissic

the shares of BCB common stock to be issued tagidiece Community Bank shareholders in the Mergestrhave been
approved for listing on the Nasdaq Global Market anch shares must be delivered to the exchange bgfre the closing
date of the transactio

the representations and warranties of the padi#iset Merger Agreement must be, subject to celimited exceptions, true
and correct except to the extent that the faildith® representations and warranties to be scatndecorrect do not have and
are not reasonably expected to have, individually ¢he aggregate, a material adverse effect degldnce Community
Bank or BCB, as appropriat

Allegiance Bank and BCB must have performed inredterial respects all obligations and compliedllimaterial respects
with all agreements or covenants to be performezborplied with by them at or prior to the closirgte of the transactiol

Allegiance Bank and BCB must have obtained anyaiheghaterial permits, authorizations, consents vess, clearances or
approvals required for the lawful consummationhaf Merger,

Neither BCB nor Allegiance Community Bank will haseffered a material adverse effect; i

As of the closing date of the transaction, unlesgired by bank regulators, Allegiance CommunityBeill not have issue
any preferred stocl

BCB may terminate the Merger Agreement if holddrsore than 10% of Allegiance Community Bank’s coomstock exercise
their right to dissent from approving the Merged amstead demand the fair value of their shares.

7
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Although BCB anticipates the closing will occur ohgr the third quarter of 2011, because the satisfaof certain of these
conditions is beyond our control, BCB cannot baaierwhen, or if, the conditions to the Merger vibi# satisfied or waived or whether the
Merger will be completed.

No Solicitation (page 47)

Subiject to certain exceptions, Allegiance CommuBiyk has agreed not to initiate, solicit, induc&mowingly encourage any
inquiries or the making of any proposal or offeamfrany third party relating to an acquisition ofefiance Community Bank, or enter into an
agreement relating to an acquisition proposal third party. Notwithstanding these restrictionswieoer, the Merger Agreement provides that,
under specified circumstances, in response to aaligited acquisition proposal or inquiry from @rthparty which, in the good faith judgment
of the Allegiance Community Bank board of directassor reasonably likely to result in a proposaiaeh is superior to the Merger with BCB,
Allegiance Community Bank may furnish informaticgarding Allegiance Community Bank and particigatdiscussions and negotiations
with such third party.

Termination of the Merger Agreement (page 48)

BCB and Allegiance Community Bank may mutually aga¢ any time to terminate the Merger Agreemertiouit completing the
merger, even if the Allegiance Community Bank shalgers have approved it. Also, either party magidks without the consent of the other
party, to terminate the Merger Agreement underifipdacircumstances, including if the Merger is sohsummated by March 31, 2012, if the
required regulatory approval is not received dh& shareholders of Allegiance Community Bank dbapprove the Merger. In addition, either
party may terminate the Merger Agreement if thera breach of the agreement by the other partiudingy breaches of representations,
warranties and covenants, unless the breach iblaphbeing cured by March 31, 2012 and is curétin30 days of the notice of breach
(provided that the terminating party is not themnaterial breach of the Merger Agreement), or dwretach would cause the failure of
conditions to the terminating party’s obligationciose. Allegiance Community Bank may terminateNerger Agreement if BCB’s stock
price and the Nasdaq Bank Index fall below thregiget forth in the Merger Agreement and BCB dasntrease the exchange ratio
pursuant to a prescribed formula or, under ceftaiited circumstances, if Allegiance Community Bdmds received a proposal which its board
of directors determines is superior to the Mergigh BCB.

Termination Fee (page 49)

If the Merger is terminated pursuant to specifigdagions in the Merger Agreement whereby Allegex@ommunity Bank accepts
“superior proposal,” as defined in the Merger Agneat, withdraws or modifies its recommendationhaf Merger Agreement or enters into an
acquisition proposal under certain circumstancélegiance Community Bank may be required to pagreination fee to BCB of $350,000.
Allegiance Community Bank agreed to this termirmafiee arrangement in order to induce BCB to emtigr the Merger Agreement. The
termination fee requirement may discourage otherpamies from trying or proposing to combine withejiance Community Bank before the
Merger is completed.



Table of Contents

BCB as an inducement to Allegiance Community Bankriter into the Merger Agreement will pay a teratiion fee of $350,000 to
Allegiance Community Bank if BCB unilaterally dee&lnot to complete the Merger following the sati8éan of all conditions to closing.

Comparison of Shareholders’ Rights (page 53)

The rights of Allegiance Community Bank sharehaddeho continue as BCB shareholders after the Mexjebe governed by
New Jersey corporate law and the certificate ofiiporation and bylaws of BCB rather than by Newsdghanking law and the certificate
incorporation and bylaws of Allegiance CommunitynRa
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SELECTED HISTORICAL FINANCIAL DATA FOR BCB BANCORP, INC. AND FOR
ALLEGIANCE COMMUNITY BANK

BCB Bancorp, Inc.

The following tables set forth selected consoliddiestorical financial and other data of BCB foe theriods and as of the dates
indicated. The information at and for the quartsrded March 31, 2011 and 2010 is unaudited. Infoomat December 31, 2010 and
March 31, 2011 and for the year ended Decembe2(®lQ and three months ended March 31, 2011 reBIE&’s acquisition of Pamrapo
Bancorp, Inc., which was completed on July 6, 20). share data has been adjusted for all pemoslect the common stock dividends paid
by BCB. Due to the relative size of Allegiance Coomity Bank as compared to BCB, Allegiance CommuBigyk is not considered a
significant acquisition by BCB under Securities &athange Commission rules.

At March 31, At December 31,
2011 2010 2009 2008 2007 2006
(In thousands)
Total asset $1,099,86° $1,106,88! $631,50: $578,62: $563,47° $510,83!
Cash and cash equivalel 66,22: 121,12 67,341 6,761 11,78( 25,83
Securities, held to maturi 226,20¢ 165,57: 132,64« 141,28( 165,01° 148,67:
Loans receivabl 765,39 773,10: 401,87. 406,82¢ 364,65 318,13(
Deposits 878,87 886,28 463,73t 410,50¢ 398,81 382,74
Borrowings 114,12 114,12 114,12 116,12 114,12, 74,12«
Stockholder equity 99,98 98,97« 51,39 49,71°¢ 48,51( 51,96:
For the Three Months Ended
March 31, For the year ended December 3:
2011 2010 2010 2009 2008 2007 2006
(In thousands, except for per share amounts)

Net interest incom $ 9672 $ 4,74. $26,43. $19,38¢ $19,96( $17,17: $17,78¢
Provision for loan losse 35C 45C 2,45( 1,55(C 1,30C 60C 62%
Non-interest income (los 452 241 13,86 931 (2,059 1,092 1,26(
Non-interest expens 6,62¢ 3,26¢ 22,01 12,39¢ 11,31« 10,71¢ 9,63
Income tax provisiol 1,22¢ 54€ 1,50¢ 2,621 1,82( 2,50¢ 3,22(
Net income $ 1921 % 718 $14,32¢ $ 3,74¢ $347: $ 4,43t $ 556
Net income per shar

Basic $ 0.2 $ 01t $ 20¢ $ 081 $ 078 $ 09z §$ 111

Diluted $ 02 $ 01t $ 20t $ 08C $ 074 $ 09C $ 1.0¢
Dividends declared per she $ 01z $ 01z $ 04 $ 04t $ 041 $ 03z § 0.3C

10
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At or for the Three Months

Ended March 31, At or for the Years Ended December 31
2011 2010 2010 2009 2008 2007 2006
Selected Financial Ratios and Other Dat(®:
Return on average assets (ratio of net incon
average total asset 0.6<% 0.45% 1.62% 0.61% 0.6(% 0.82% 1.1%
Return on average shareholders’ equity (ratio of ne
income to average stockhold' equity) 7.81 5.57 22.67 7.34 7.0C 8.8€ 11.12
Nonr-interest income (loss) to average as 0.1¢€ 0.1t 1.57 0.1t (0.36) 0.2C 0.2¢
Non-interest expense to average as 2.4C 2.0¢ 2.4¢ 2.0c 1.97 1.9¢ 1.9¢
Net interest rate spread during the pe: 3.3¢€ 2.77 2.81 2.8¢ 3.0¢ 2.71 3.1¢
Net interest margin (net interest income to average
interest earning asse! 3.57 3.0¢€ 3.0t 3.24 3.5¢4 3.2¢ 3.6¢
Ratio of average intere-earning assets to averz
interes-bearing liabilities 116.4¢ 113.6f 115.0¢ 114.0° 115.0¢ 116.9¢ 118.0¢
Cash dividend payout rat 60.0( 80.0( 23.3( 59.2¢ 54.67 34.7¢ 26.9¢
Asset Quality Ratios:
Non-performing loans to total loans at end of pel 5.57 3.3¢ 5.3t 2.92 0.9C 1.1€ 0.1C
Non-performing loans to total assets at end of pe 3.92 2.07 3.7¢ 1.8¢ 0.6 0.7¢ 0.0¢
Non-performing assets to total assets at end of pi 4.23 2.3¢ 4.1C 2.0¢ 0.8¢ 0.81 0.0€
Allowance for loan losses to n-performing loans
end of perioc 19.4¢ 50.2¢ 20.1: 55.6¢  142.2] 95.1:  1,155.7:
Allowance for loan losses to total loans at engerioc 1.0¢ 1.67 1.0¢ 1.62 1.2¢ 1.1C 1.1¢€
Capital Ratios:
Stockholder’ equity to total assets at end of per 9.0¢ 8.0 8.94 8.14 8.5¢ 8.61 10.1%
Average stockholde’ equity to average total ass 8.8¢ 8.12 7.14 8.3 8.61 9.32 10.1¢
Tier 1 capital to average ass 9.3¢ 8.6¢ 9.1¢ 8.6¢ 9.22 8.81 10.91
Tier 1 capital to risk weighted ass 16.91 13.7¢ 14.9¢ 13.11 13.3¢ 13.0¢ 15.3¢

(1) Ratios for the three months ended March 31, 20812810 have been annualiz:
11
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Allegiance Community Bank

The following tables set forth selected unaudiiedricial data of Allegiance Community Bank for thearters ended March 31,
2011 and 2010 and audited historical financial détallegiance Community Bank for the years endegt&mnber 31, 2006 through

December 31, 2010.

Selected financial condition data
Total asset

Loans, ne

Securities available for sa

Cash and due from ban
Securities, restricte

Deposits

Borrowings

Shareholder equity

Common shares outstandi

Selected operations data
Interest incomt
Interest expens
Net interest incom
Provision for loan losse
Net interest income after provision for loan los
Other income
Non-interest expens
Income (loss) before income tax
Income taxes (benefi
Net income (loss

Stock and related per share data
Earnings (loss) per common she
Basic
Diluted
Book value

At March 31, At December 31,
2011 2010 2009 2008 2007 2006
(In thousands, except per share data)
$ 124,58. $ 121,34¢ $ 112,71¢ $ 109,920 $ 85957 $ 74,25t
82,98 82,89¢ 79,49¢ 73,66 61,10 50,25’
30,40¢ 29,47" 25,77 24,00 14,86: 13,56(
7,252 4,98¢ 2,96/ 7,954 6,291 6,58¢
80t 80t 78C 81€ 36¢ 327
103,17( 100,13 91,92: 87,15¢ 73,82 61,66:
14,00( 14,00( 14,00( 15,50( 6,00( 5,25(C
$ 7,15 $ 7,018 $ 6,55t $ 6,927 $ 584¢ $ 6,78¢
1,841,53! 1,841,53! 1,841,53! 1,841,53! 1,476,27. 1,476,27.

As of or for the Three Months

Ended March 31, As of or for the Years Ended December 31,

2011 2010 2010 2009 2008 2007 2006
(In thousands, except per share date

$ 137 $ 1,39C $5,61€ $5,747 $5,50: $4,847 $4,42¢
463 544 2,08t 3,030 3,14 2,94( 2,131

91z 84¢€ 3,531 2,70¢ 2,35¢€ 1,907 2,29¢

25 30 37C 11¢ 207 20z 12C

887 81€ 3,161 2,58 2,14¢ 1,70t 2,17¢

51 72 40¢ 837 14¢€ 32 131

83¢ 78€ 3,18¢ 3,41 3,09( 2,77 2,715

10C 10C 38C 11 (795 (1,039  (412)

— — — — — — (165)

$ 10 $ 10C $ 38C $ 11 $ (795 $(1,039) $ (247
$ 005 $ 0.0t $021 $0.01 $(0.48 $(0.70 $(0.17)
0.0% 0.0F 0.21 0.01 (0.4  (0.70  (0.17)
3.8¢ 3.71 3.81 3.5¢ 3.7¢ 3.9¢ 4.5¢
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Selected financial ratios and other data
Performance ratios: ®
Return (loss) on average ass
Return (loss) on average equ
Net interest rate sprei
Net interest margi
As a percentage of average ass
Noninterest incom
Noninterest expens
Efficiency ratio

Capital ratios:
Total risk-based capite
Tier 1 risk-based capite
Tier 1 (core) capite
Ratio of shareholde’ equity to total asse’

Asset quality ratios:
Total nonaccruing loar
Nonperforming asse®
Allowance for loan losse
Net loan (charc-offs) recoverie:

Total nonaccruing loans to total loe

Total nonperforming assets as a percentag
total asset

Allowance for loan losses to total loa

Net (charg-offs) recoveries to average loe

Other data:
Number of banking office
Full time equivalent employet

As of or for the Three Months

Ended March 31,

As of or for the Years Ended December 3!

(1) Ratios for the three months ended March 31, 20812810 have been annualiz:
(2) Includes no-accrual loans, loans past due 90 days and stiluamgzand other real estate own

13

2011 2010 2010 2009 2008 2007 2006
(Dollars in thousands, except per share data)
0.3%% 0.3%  0.3% 001%  (0.89%  (1.3)%  (0.35%
5.7¢ 6.0F 5.41 0.17 (12.79 (15.90 (3.5€)
3.24 3.217 3.2¢ 2.5¢ 2.1¢ 2.62 3.27
3.24 3.2 3.2¢ 2.52 2.2¢ 2.6¢€ 3.47
0.04&% 0.0€% 0.35% 0.72% 0.1€% 0.0%% 0.1<%
0.6¢ 0.6¢ 2.71 2.9t 3.3C 3.6t 3.9C
88.12% 86.9¢% 87.1% 114.4% 124.5% 145.69% 112.0%
11.02% 10.3% 10.5%% 10.3(% 10.1€¢% 9.6€% 12.98%
9.77 9.1¢ 9.2¢ 9.0t 8.9z 8.4¢ 11.8¢
5.6( 5.5t 5.5€ 5.5¢ 5.8¢ 6.4¢ 8.9¢
5.74 5.82 5.7¢ 5.82 6.3C 6.8(C 9.1z
$ 3,59 1,942 $3537 $ 1692 $ 1,271 $ 524 $ 83
3,59¢ 1,94« 3,59¢ 1,694 1,72¢ 88¢ 1,30¢
97¢ 90z 1,25¢ 90€ 844 75C 612
(301) (34) (22) (57) (1129 (64) (114)
4.28% 2.4% 4.2(% 2.11% 1.71% 0.85% 0.17%
2.8¢ 1.6€ 2.97 1.5C 1.57 1.0 1.7¢€
1.1€ 1.1: 1.4¢ 1.13 1.13 1.21 1.2t
(0.3¢) (0.09 (0.09) (0.07) (0.1%) (0.11) (0.29)
2 2 2 2 2 2 1
22 19 20 18 23 24 18
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RISK FACTORS

In addition to the other information contained inincorporated by reference into this proxy statetagrospectus, including the
matters addressed under the caption “Forward-Logk8tatements,” you should carefully consider thiefdng risk factors in deciding
whether to vote for adoption of the Merger Agreetnen

Risks related to the Merger

Regulatory Approval May Not be Received, May Talkanger Than Expected or May Impose Conditions Thaeadot Presently Anticipate
or Cannot be Met.

Before the transaction contemplated in the MerggreAment, including the Merger, may be completadpus approvals or
consents must be obtained from the Federal Defssitance Corporation (the “FDIC”) and the New dgrBepartment of Banking and
Insurance (“NJDBI”). The FDIC or NJDBI may imposenditions on the completion of the Merger or requihanges to the terms of the
Merger Agreement. Although Allegiance Community Balmes not currently expect that any such conditimnchanges would be imposed,
there can be no assurance that they will not be sanh conditions or changes could have the effiedélaying completion of the transaction
contemplated in the Merger Agreement or imposirgjtamhal costs on or limiting BCB’s revenues, arfyanich might have a material adverse
effect on BCB following the Merger. There can beassurance as to whether the regulatory approvitilbeweceived, the timing of those
approvals, or whether any conditions will be impgbse

The Merger Agreement May Be Terminated in Accordand/ith Its Terms and The Merger May Not Be Compltte

The Merger Agreement with Allegiance Community Basmkubject to a number of conditions which mustusiled in order to
close. Those conditions include: Allegiance ComrmuBiank shareholder approval, regulatory apprave ,continued accuracy of certain
representations and warranties by both partiestengerformance by both parties of certain covenant agreements. In addition, certain
circumstances exist where Allegiance Community Baualy choose to terminate the Merger Agreementyding) the acceptance of a superior
proposal as defined in the Merger Agreement od#@ine in BCB's share price to more than 20% be$d®.58 ($8.46) as of the first date
when all regulatory approvals for the Merger hagerbreceived combined with such decline beingast|20% greater than a corresponding
price decline of the Nasdag Bank Index, with naiatipent made to the exchange ratio by BCB. Thardeano assurance that the conditions
to closing the Merger will be fulfilled or that tiMerger will be completed.

BCB May Fail to Realize the Anticipated Benefits tife Merger, and the value of the BCB stock recei\sy holders of Allegianc
Community Bank shares as consideration for the Mergnay Decline

The success of the Merger will depend on, amongrdttings, BCB'’s ability to realize anticipated sygies by combining the
businesses of BCB Bank and Allegiance CommunitykBara manner that permits growth opportunities dods not materially disrupt the
existing customer relationships of Allegiance ComityuBank nor result in decreased revenues reguftom any loss of customers. If BCB is
not able to successfully achieve these objectihesanticipated benefits of the Merger may notdadized fully or at all or may take longer to
realize than expected, adversely affecting theevafBBCB common stock, including those which Aleagie Community Bank shareholders
have received as consideration for the Merger.
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BCB Bank and Allegiance Community Bank have operated, until the completion of the Merger, will tiowe to operate,
independently. Certain employees of Allegiance Camity Bank will not be employed by BCB or BCB Baniktil after the Merger. In
addition, employees of Allegiance Community BankttBCB Bank wishes to retain may elect to terminhédr employment as a result of the
Merger which could delay or disrupt the integratpocess. It is possible that the integration psea®uld result in the disruption of Allegiar
Community Bank’s ongoing businesses or inconsissria standards, controls, procedures and polibetsadversely affect the ability of BCB
Bank to maintain relationships with customers amgleyees or to achieve the anticipated benefitt@Merger.

Allegiance Community Bank Shareholders Cannot Ber€én of the Market Value of The Merger Considerath They Will Receive
Because the Market Price of BCB Common Stock WillEtuate and in a limited circumstance the Exchanggatio is subject to a downwa
adjustment.

Upon completion of the Merger, each share of Alege Community Bank common stock is expected bearted into merger
consideration consisting of 0.35 of a share of BfBBimon stock. The market value of the merger cenatibn may vary from the closing pr
of BCB common stock on the date it announced thegkte on the date that this document was mailedlegiance Community Bank
shareholders, on the date of the special meetitigeofllegiance Community Bank shareholders antherdate it completes the Merger and
thereafter. Any change in the market price as coptated by the Merger Agreement of BCB common stwogxchange ratio prior to
completion of the Merger will affect the amountawfd the market value of the merger consideratiahAliegiance Community Bank
shareholders will receive upon completion of therdée. If Allegiance Community Bank’s common shaieees’ equity, as adjusted in the
Merger Agreement, falls below $6.65 million the rttoend prior to closing (provided the effective ¢iof the closing is after the ¥5 of the
month, otherwise the previous month end), the exgbaatio of 0.35 will be reduced as follows. Tlehange ratio plus the quotient obtained
by Allegiance Community Bank’s shareholdegquity adjusted to include verifiable expensesiirediby Allegiance Community Bank after
date the Merger Agreement was signed minus $6&milivided by 1,841,538, and further divided b B's common stock average closing
sales price as reported on Nasdaq for the fiveemiriwe trading days immediately preceding theintpslate. The result will be rounded to
three decimal points. Accordingly, at the timeluf special meeting, Allegiance Community Bank shalders will not know or be able to
calculate with certainty the market value of thegee consideration they would receive upon compitetf the Merger. Stock price changes
may result from a variety of factors, including geal market and economic conditions, changes iregpective businesses, operations and
prospects, and regulatory considerations. Manhede factors are beyond BCB'’s control. You shoblgio current market quotations for
shares of BCB common stock and for shares of Adlegg Community Bank common stock before you vote.

Allegiance Community Bank Shareholders Will HaveReduced Ownership and Voting Interest After the Mer and Will Exercise Les
Influence Over Management

Allegiance Community Bank’'shareholders currently have the right to votéénelection of the Allegiance Community Bank bc
of directors and on other matters affecting Allegia Community Bank. When the Merger occurs, eatdghince Community Bank
shareholder that receives shares of BCB commotk stdcbecome a shareholder of BCB with a perceatagnership of the combined
organization that is much smaller than the shadsrtd percentage ownership of Allegiance CommuB#yk. Because of this, Allegiance
Community Bank’s shareholders will have less infice on the management and policies of BCB thanngyhave on the management and
policies of Allegiance Community Bank.
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Termination of the Merger Agreement Could Negatiydmpact Allegiance Community Bank.

BCB and Allegiance Community Bank may terminateMerger Agreement for the reasons set forth invleeger Agreement. If
the Merger Agreement is terminated, there may ®wa consequences including:

. Allegiance Community Bar’'s businesses may have been adversely impactee: hgiflre to pursue other benefic
opportunities due to the focus of management otvidiger, without realizing any of the anticipatezhbfits of completing
the Merger; an

. the value of Allegiance Community Bank common stogght decline to the extent that the current vakfeects a market
assumption that the Merger will be complet

If the Merger Agreement is terminated and Allege@mmunity Bank’s board of directors seeks anatienger or business
combination, Allegiance Community Bank shareholdgnsnot be certain that Allegiance Community Baiilkle able to find a party willing
to pay an equivalent or more attractive price ttienprice BCB has agreed to pay in the Merger.

The Opinion of Allegiance Community Bank’s FinanciaAdvisor Will Not Reflect Changes in Circumstanc8gtween Signing the Merger
Agreement and the Merge

Allegiance Community Bank’s financial advisor, Rirdncial, rendered an opinion dated April 4, 20blthe Allegiance
Community Bank board of directors, that, as of sdate, and based upon and subject to the factdragssumptions set forth in its written
opinion including, without limitation, that the exange ratio would be 0.35 of a share of BCB comstook to be received in respect of each
share of Allegiance Community Bank common stoclspant to the Merger Agreement was fair from a fai@rpoint of view to the holders of
Allegiance Community Bank common stock. RP Findressumed no responsibility for updating, revisimgeaffirming its opinion based on
circumstances, developments or events occurriry tife date thereof.

Changes in the operations and prospects of BCHlegidnce Community Bank, general market and ecaa@onditions and other
factors on which Allegiance Community Bank’s finel@dvisor’s opinion was based, may significartigr the value of BCB or Allegiance
Community Bank or the prices of shares of BCB commstock or Allegiance Community Bank common stogkhe time the Merger is
completed. The opinion does not speak as of the tita Merger will be completed or as of any dakeeothan the date of such opinion. The
Allegiance Community Bank board of directors’ regoandation that holders of Allegiance Community Bankimon stock vote “FOR”
adoption of the Merger Agreement, however, is abefdate of this document. For a description efdapinion that Allegiance Community
Bank received from its financial advisor, pleader¢o “The Merger — Opinion of Allegiance CommunBank’s Financial Advisor.” For a
description of the other factors considered by dileace Community Bank’s board of directors in deti@ing to approve the Merger, please
refer to “The Merger — Allegiance Community BanReasons for the Merger; Recommendation of the Altege Community Bank Board of
Directors.”

The Merger Agreement Limits Allegiance Community Bids Ability to Pursue Alternatives to the Merger.

The Merger Agreement contains “no shop” provisithad, subject to limited exceptions, limit Alleg@Community Banls ability
to discuss, facilitate or commit to competing thirarty proposals to acquire all or a significantt pédrAllegiance Community Bank. In additic
Allegiance Community Bank has agreed to pay BC&rmination fee in the amount of $350,000 in thenétieat Allegiance
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Community Bank terminates the Merger Agreementéstain reasons. These provisions might discouagamential competing acquirer that
might have an interest in acquiring all or a sigpaifit part of Allegiance Community Bank from coresidg or proposing that acquisition eve

it were prepared to pay consideration with a higiershare market price than that proposed in taght, or might result in a potential
competing acquirer’s proposing to pay a lower fars price to acquire Allegiance Community Banktltanight otherwise have proposed to
pay. Allegiance Community Bank can consider andi@pate in discussions and negotiations with respgan alternative proposal so long as
the Allegiance Community Bank board of directorgedaines in good faith (after consultation withdégounsel) that failure to do so would be
reasonably likely to result in a violation of iiddiciary duties to Allegiance Community Bank shadelers under applicable law.

The Shares of BCB Common Stock to be Received bygddnce Community Bank Shareholders as a Resultied Merger Will Have
Different Rights From the Shares of Allegiance Conumity Bank Common Stock

Upon completion of the Merger, Allegiance Commurnk shareholders will become BCB shareholderstlagid rights as shareholde
will be governed by the certificate of incorporatiand bylaws of BCB. The rights associated withegiance Community Bank common stock
are different from the rights associated with B@Bnenon stock. Please see “Comparison of SharehoRglsts” for a discussion of the
different rights associated with BCB common stock.

Risks related to BCB

BCB's Loan Portfolio Consists of a High Percentage bbans Secured by Commercial Real Estate and Mudtiviily Real Estate. These
Loans are Riskier Than Loans Secured by C- to four-family Properties.

At March 31, 2011, $400.4 million, or 51.7% of BGBban portfolio consisted of commercial and mfdthily real estate loans. BCB
intends to continue to emphasize the originatiothee types of loans. These loans generally exgptesader to greater risk of nonpayment and
loss than one- to four-family residential mortgémpmns because repayment of the loans often dementie successful operation and income
stream of the borrowes’business. Such loans typically involve largenlbalances to single borrowers or groups of relatadowers compart
to one- to four-family residential mortgage loa@snsequently, an adverse development with respewtd loan or one credit relationship can
expose BCB to a significantly greater risk of lossnpared to an adverse development with respecotee- to foufamily residential mortgag
loan.

BCB May Not be Able to Successfully Maintain and Mage its Growth

Since December 31, 2006, BCB’s assets have groarcampound annual growth rate of 16.7%, its loalafces have grown at a
compound annual growth rate of 19.4% and its dépbsive grown at a compound annual growth rate3&%. BCB's ability to continue to
grow depends, in part, upon its ability to expasdrarket presence, successfully attract core dtspasd identify attractive commercial
lending opportunities.

BCB cannot be certain as to its ability to managedased levels of assets and liabilities. BCB bwyequired to make additional
investments in equipment and personnel to manggehiasset levels and loans balances, which magrsely impact its efficiency ratio,
earnings and shareholder returns.
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If BCB’s Allowance for Loan Losses is Not Sufficient too@er Actual Loan Losses, its Earnings Could Decreas

BCB’s loan customers may not repay their loans accgitdithe terms of their loans, and the collateealsing the payment of their loe
may be insufficient to assure repayment. BCB maeernce significant credit losses, which couldéhaymaterial adverse effect on its
operating results. BCB makes various assumptiodguadgments about the collectability of its loantfalio, including the creditworthiness of
its borrowers and the value of the real estatecdinelr assets serving as collateral for the repayofemany of its loans. In determining the
amount of the allowance for loan losses, BCB resiéw/loans, loss and delinquency experience, aalliates economic conditions. If BCB’s
assumptions prove to be incorrect, its allowancédan losses may not cover losses in its loarf@artat the date of the financial statements.
Material additions to its allowance would matesialecrease its net income. At March 31, 2011, BGH®vance for loan losses totaled $8.4
million, representing 1.08% of total loans. In agtdi, BCB was required to incur credit marks religtto its acquisition of Pamrapo Bancorp,
Inc. in July 2010. Loans acquired by BCB in the Pawm Bancorp, Inc. merger were recorded at famevalith no carryover of the related
allowance for loan losses. The outstanding prindipdance and carrying value of the acquired PamBamcorp, Inc. loans was $362.5 million
and $358.0 million at March 31, 2011, respectively.

While BCB has only been operating for ten yearsBBfas experienced significant growth in its loantfodio, particularly its loans
secured by commercial real estate. Although BCIebes it has underwriting standards to manage ndemding risks, and although it had
$46.6 million, or 4.2% of total assets consistifigon-performing assets at March 31, 2011, it fSadilt to assess the future performance of
BCB's loan portfolio due to the relatively recemigination of many of these loans. BCB can give youassurance that its non-performing
loans will not increase or that its non-performarglelinguent loans will not adversely affect iisure performance.

In addition, federal and state regulators peridticaview BCB’s allowance for loan losses and meguire BCB to increase its
allowance for loan losses or recognize further Iclaarge-offs. Any increase in the allowance fonlé@sses or loan charge-offs as required by
these regulatory agencies could have a materiaradweffect on BCB's results of operations andnfie condition.

BCB Depends Primarily on Net Interest Income fosiEarnings Rather than Fee Incom:

Net interest income is the most significant compdid BCB’s operating income. BCB does not relycantain traditional sources of fee
income utilized by some community banks, such as feom sales of insurance, securities or investmevisory products or services. For the
three months ended March 31, 2011 and the yearddddcember 31, 2010 and 2009, BCB's net intenestne was $9.7 million, $26.4
million and $19.4 million, respectively. The amowhtBCB'’s net interest income is influenced by twerall interest rate environment,
competition, and the amount of interest-earning@s®lative to the amount of interest-bearingiliéds. In the event that one or more of these
factors were to result in a decrease in its ner@st income, BCB does not have significant sounfése income to make up for decreases in
net interest income.

If BCB’s Investment in the Federal Home Loan Bank of Ne¥ork is Considered to be Impaired, Its Earnings afthareholders’ Equity
Could Decrease.

BCB owns common stock of the Federal Home Loan Bdntew York (FHLB-NY). BCB holds the FHLB-NY commostock to qualify
for membership in the Federal Home Loan Bank Systedto be eligible to borrow funds under the FHNB's advance program. The
aggregate cost and carrying
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value of BCB’s FHLB-NY common stock as of March 2011 was $6.7 million based on its par value. &ligno market for BCB’s FHLB-
NY common stock

Recent published reports indicate that certain negrbbnks of the Federal Home Loan Bank System raaubject to accounting rules
and asset quality risks that could result in matigriower regulatory capital levels. In an extresitiation, it is possible that the capitalization
of a Federal Home Loan Bank, including the FHLB-NWuld be substantially diminished or reduced tmz€onsequently, BCB believes that
there is a risk that its investment in FHLB-NY coommstock could be deemed impaired at some timledriuture, and if this occurs, it would
cause BCB'’s earnings and shareholders’ equity toedese by the after-tax amount of the impairmeatgd

Fluctuations in Interest Rates Could Reduce BCB’sdfitability.

BCB realizes income primarily from the differencgtWween the interest it earns on loans and investhaamd the interest it pays on
deposits and borrowings. The interest rates on B@Bsets and liabilities respond differently tonges in market interest rates, which means
its interest-bearing liabilities may be more sémsito changes in market interest rates than iesé@st-earning assets, or vice versa. In either
event, if market interest rates change, this “dagtieen the amount of interest-earning assetsraeest-bearing liabilities that reprice in
response to these interest rate changes may waiisa@CB, its earnings may be negatively affected.

BCB is unable to predict fluctuations in marketimst rates, which are affected by, among othéof@cchanges in the following:

. inflation rates:

. business activity level:

. money supply; an

. domestic and foreign financial marke

The value of BCB'’s investment portfolio and the gmwsition of its deposit base are influenced by aileng market conditions and
interest rates. BCB’s asset-liability managementtsgy, which is designed to mitigate the risk ©EBfrom changes in market interest rates,
may not prevent changes in interest rates or s@=imarket downturns from reducing deposit outftmvirom having a material adverse effect
on its results of operations, its financial coratitior the value of its investments.

Adverse Events in New Jersey, where E's Business is Concentrated, Could Adversely AffestResults and Future Growth.

BCB'’s business, the location of its branches aeddal estate collateralizing its real estate l@aasconcentrated in New Jersey. As a
result, BCB is exposed to geographic risks. Theioetice of an economic downturn in New Jerseydeeese changes in laws or regulatior
New Jersey could impact the credit quality of gsets, the business of its customers and itsyatuliéxpand its busines

BCB'’s success significantly depends upon the gramttopulation, income levels, deposits and housirits market area. If the
communities in which BCB operates do not grow gr#vailing economic conditions locally or natidgare unfavorable, its business may be
negatively affected. In addition, the economiethefcommunities in which BCB operates are substhyilependent on the
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growth of the economy in the State of New JerseythE extent that economic conditions in New Jeeseyunfavorable or do not continue to
grow as projected, the economy in BCB’s market areald be adversely affected. Moreover, BCB carmyio¢ any assurance that it will
benefit from any market growth or favorable ecoronunditions in its market area if they do occur.

In addition, the market value of the real estateigrg loans as collateral could be adversely &fbby unfavorable changes in
market and economic conditions. As of March 31,12@bproximately 91.4% of BCB’s total loans werewsed by real estate. Adverse
developments affecting commerce or real estateegdhuthe local economies in its primary markeaareould increase the credit risk
associated with its loan portfolio. In additionpstantially all of BCB’s loans are to individualsdabusinesses in New Jersey. Its business
customers may not have customer bases that areesiselas businesses serving regional or nationgtets. Consequently, any decline in the
economy of BCB’s market area could have an adverpact on its revenues and financial conditionpdmticular, BCB may experience
increased loan delinquencies, which could resudt limgher provision for loan losses and increasedge-offs. Any sustained period of
increased non-payment, delinquencies, foreclosuréssses caused by adverse market or economigtimomsdin BCB’s market area could
adversely affect the value of its assets, revemessyts of operations and financial condition.

BCB Operates in a Highly Regulated Environment andVay be Adversely Affected by Changes in Federal, 8te and Local Laws and
Regulations.

BCB is subject to extensive regulation, supervisiad examination by federal and state banking aitigg Any change in
applicable regulations or federal, state or loegldlation could have a substantial impact on B@& its operations. Additional legislation and
regulations that could significantly affect BCB'ewers, authority and operations may be enactedaptad in the future, which could have a
material adverse effect on its financial conditaomd results of operations. Further, regulators lséy@ficant discretion and authority to prev:
or remedy unsafe or unsound practices or violatanaws by banks and bank holding companies irpvéormance of their supervisory and
enforcement duties. The exercise of regulatoryaitthmay have a negative impact on BCB's resuftsperations and financial condition.

Like other bank holding companies and financiatifnsons, BCB must comply with significant anti-mey laundering and anti-
terrorism laws. Under these laws, BCB is requisedpng other things, to enforce a customer ideatifin program and file currency
transaction and suspicious activity reports with fideral government. Government agencies haveasulad discretion to impose significant
monetary penalties on institutions which fail torgay with these laws or make required reports. BeeaBCB operates its business in the
highly urbanized greater Newark/New York City metbtan area, BCB may be at greater risk of scyutim government regulators for
compliance with these laws.

ALLEGIANCE COMMUNITY BANK SPECIAL MEETING OF SHAREH OLDERS

Allegiance Community Bank is mailing this proxytst@ent-prospectus to you as an Allegiance CommuBatyk shareholder on or
about [Mail Date]. With this document, Allegiancer@munity Bank is sending you a notice of the Aliegie Community Bank special
meeting of shareholders and a form of proxy thabigited by the Allegiance Community Bank boafdlivectors. The special meeting will be
held on [Allegiance Meeting Date] at , local time, at the Bank’s headquarters at 200ey&btreet, South Orange, New Jersey 07079.
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Matter to be Considered

The sole purpose of the special meeting of shadehslis to vote on the adoption of the AgreemedtRian of Merger by and
among BCB, BCB Bank and Allegiance Community Batdted as of April 4, 2011, by which Allegiance Coumity Bank will be merged
with and into BCB Bank.

You are also being asked to vote upon a proposadjturn or postpone the special meeting of shddeha Allegiance Community
Bank could use any adjournment or postponemerthéopurpose, among others, of allowing additiomaétto solicit proxies.

Proxy Card, Revocation of Proxy

You should vote by completing and returning thexgroard accompanying this document to ensure that yote is counted at the
special meeting of shareholders, regardless ofivengtou plan to attend. You can revoke your preogrg time before the vote is taken at the
special meeting by:

. submitting written notice of revocation to DavidQnderko, President and Chief Executive OfficeAldégiance Communit
Bank;

. submitting a properly executed proxy bearing arldtge before the special meeting of shareholde!

. voting in person at the special meeting of shadrsl However, simply attending the special meatiitigout voting will no

revoke an earlier prox:
If your shares are held in street name, you shimlilolv the instructions of your broker regardingoeation of proxies.

All shares represented by valid proxies and unredgkoxies will be voted in accordance with theringions on the proxy card. If
you sign your proxy card, but make no specificabarthe card as to how you want your shares vgtaat, proxy card will be vote“FOR”
approval of the foregoing proposal. The board oféators of Allegiance Community Bank is presentiaware of any other matter that may be
presented for action at the special meeting ofedt@ders. If any other matter does properly conierbehe special meeting, the board of
directors of Allegiance Community Bank intends thlaares represented by properly submitted proxik®evwoted, or not voted, by and at the
discretion of the persons named as proxies onrtiveyard.

Solicitation of Proxies

The cost of solicitation of proxies will be borng Allegiance Community Bank. Allegiance Communitgrik will reimburse
brokerage firms and other custodians, nomineedidundiaries for reasonable expenses incurred bmtimesending proxy materials to the
beneficial owners of common stock. In additionaticitations by mail, Allegiance Community Barskdirectors, officers and regular employ
may solicit proxies personally or by telephone withadditional compensation.

Record Date

The close of business on [Record Date] has beed fis the record date for determining the Allegga@ommunity Bank
shareholders entitled to receive notice of andote at the special meeting of shareholders. Attthrat, 1,841,538 shares of Allegiance
Community Bank common stock were outstanding, aacevield by approximately holders of record.
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Voting Rights, Quorum Requirements and Vote Requird

The presence, in person or by properly executedypiaf the holders of a majority of the outstandg@t@res of Allegiance
Community Bank common stock entitled to vote isassary to constitute a quorum at the special ngefishareholders. Abstentions and
broker non-votes will be counted for the purposdetermining whether a quorum is present but vatllme counted as votes cast either for or
against the Merger Agreement.

Adoption of the Merger Agreement requires the aféitive vote of the holders of two-thirds of the @saof Allegiance Community
Bank common stock issued and outstanding on thedetate. Accordingly, a failure to vote or an absibn will have the same effect as a v
against the Merger Agreement. As of the record,dhtedirectors and executive officers of Allegiar@ommunity Bank beneficially owned
742,689 shares of Allegiance Community Bank comistook (excluding exercisable stock options) ertitte vote at the special meeting of
shareholders. This represents approximately 40 f3¥edotal votes entitled to be cast at the speceeting. These individuals have entered
into voting agreements pursuant to which they reyreed to vote “FOR” adoption of the Merger Agreatne

Recommendation of the Board of Directors

The Allegiance Community Bank board of directors hpproved the Merger Agreement and the transactiontemplated by the
Merger Agreement. The board of directors of Allegia Community Bank believes that the Merger Agradrisefair to Allegiance Community
Bank shareholders and is in the best interest leigflnce Community Bank and its shareholders acoimenends that you vote “FOR” the
adoption of the Merger Agreement. See “The Mergerthe Merger Agreement—Recommendation of the Adlece Community Bank Board
of Directors and Reasons for the Merger.”
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THE MERGER AND THE MERGER AGREEMENT

The description of the Merger and the Merger Agreentontained in this proxy statement-prospectssrilees the material terms
of the Merger Agreement; however, it does not parfmobe complete. It is qualified in its entiréty reference to the Merger Agreement which
is incorporated into this Proxy Statement/Prospediy reference. BCB has attached a copy of the &tekgreement as Appendix A.

General

Pursuant to the Merger Agreement, Allegiance Conitpdank will merge into BCB Bank, with BCB Bank #se surviving entity
Outstanding shares of Allegiance Community Bank mam stock will be converted into the right to reeeshares of BCB common stock.
Cash will be paid in lieu of any fractional shafeAiegiance Community Bank common stock. See “Mgrgonsideration” below. As a result
of the Merger, the separate corporate existenédlejiance Community Bank will cease and BCB Barik succeed to all the rights and be
responsible for all the obligations of Allegiancer@munity Bank.

The Parties

BCB Bancorp, Inc.
BCB Community Bank

BCB Bancorp, Inc. is a New Jersey corporation, Whin May 1, 2003 became the holding company pafeRCB Community
Bank. BCB has not engaged in any significant bussirgetivity other than owning all of the outstargdaommon stock of BCB Bank. On July
2010, BCB completed its acquisition of Pamrapo Bapcinc. BCB’s executive office is located at 1040 Avenue C, Bayonne, New Jersey
07002. BCB's telephone number is (201) 823-0700viAtch 31, 2011, BCB had $1.1 billion in consol@thaissets, $878.9 million in
consolidated deposits and $100.0 million in cortedbd stockholdergquity. BCB is subject to extensive regulation tg Board of Governoi
of the Federal Reserve System.

BCB Bank, formerly known as Bayonne Community Bans chartered as a New Jersey bank on Octob@02®, and BCB Bar
opened for business on November 1, 2000. BCB Baekates through nine branches in Bayonne, Hobalareey City and Monroe Townsh
New Jersey, and through Br's executive office located at 104-110 Avenue Cy@me, New Jersey 07002. BCB Bank’s deposit accoans
insured by the Federal Deposit Insurance Corparatial BCB Bank is a member of the Federal Home IBsrk System.

BCB Bank is a community-oriented financial instituit. Its business is to offer FDIC-insured deppsitducts and to invest funds
held in deposit accounts at BCB Bank, together futtds generated from operations, in investmeniriées and loans. BCB Bank offers its
customers:

. loans, including commercial and m-family real estate loans, c- to four-family mortgage loans, home equity loa
construction loans, consumer loans and commeruaiihbss loans. In recent years, the primary grawBCB Bank’s loan
portfolio has been in loans secured by commereill estate and mu-family properties

. FDIC-insured deposit products, including savingd elub accounts, non-interest bearing accounts emamarket accounts,
certificates of deposit and individual retiremeot@unts; an
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. retail and commercial banking services, includingeransfers, money orders, trav’'s checks, safe deposit boxes, a n
depository, federal payroll tax deposits, bond ayugedemption and automated teller servi

Allegiance Community Bank

Allegiance Community Bank was founded in 2000 aeddyuartered at 200 Valley Street in South OraNge; Jersey. Allegiance
Community Bank serves its customers through twiwedflocated in South Orange and Woodbridge, Negeyelt offers a variety of financial
products for customers, businesses, and non-pmgfétnizations. As of March 31, 2011, Allegiance @mmity Bank’s total assets, deposits,
and shareholders’ equity were approximately $184ilion, $103.2 million, and $7.2 million, respeatly. Allegiance Community Bank's
principal executive office is located at 200 Vallgiyeet, South Orange, New Jersey 07079 and thehtehe number is (973) 761-5553.

Allegiance Community Bank is a financial institutithat invests in communities in which it operdtasbusiness. It offers FDIC —
insured deposit products such as:

. savings and club accounts, Kinterest bearing checking accounts, money marlauats, certificates of deposit a
individual retirement accounts; a

. retail and commercial banking services, includiegspnal o-line banking, commercial +-line cash management and ren
deposit services, wire transfers, money ordersetea’s checks, safe deposit boxes, a night depysitederal payroll tax
deposits, bond coupon redemption and automatest tadlvices

Allegiance Community Bank invests its funds recdipeimarily in loans and low risk government backaeestments such as:

. mixed-use commercial real estate loans, commdio&d and letters of credit, fully guaranteed SBA &SDA loans and
home equity loans; ar

. low-risk government guaranteed securities such as agx-backed securities, CMOs, SBAs and Federal agenagish

Merger Consideration

Under the terms of the Merger Agreement, each auttitg share of Allegiance Community Bank commatlsivill convert into
the right to receive 0.35 share of BCB common steakject to the adjustment mechanisms describledvbe

No fractional shares of BCB will be issued in coctien with the Merger. Instead, BCB will make altgsyment to each
Allegiance Community Bank shareholder who wouldeottise receive a fractional share. Each share lefyince Community Bank common
stock that is exchanged for common stock will bevested into the right to receive 0.35 share of Bs@Bimon stock. Based upon the closing
price of BCB on April 4, 2011, each 0.35 share @Bwould have a value of $3.61.

It is also possible that the merger consideratiay e adjusted prior to the effective date of therdér as a result of certain
decreases in the price of BCB common stock. ThegkteAgreement provides that if (i) the averageiolpprice of a share of BCB common
stock as reported on Nasdagq for the five conseettiN trading days (“BCB Market Value”) immediaygbreceding the first date on which all
bank regulatory approvals (and waivers, if appliepbhecessary for consummation of the Merger haenlveceived (disregarding any waiting

period) (“Determination Date”) is less than $8.46d (i) if the number obtained by dividing the B&GBirket Value on the Determination Date
by $10.58
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(the “BCB Ratio”) is less than the quotient obtailwy dividing the average of the daily closing vabf the Nasdaqg Bank Index for the five
consecutive trading days immediately precedingtetermination Date (“Final Index Price”) by the silog value of the Nasdaq Bank Index on
the trading day ended two days preceding the exegcaf the Merger Agreement (“Initial Index Pricefjinus 0.20, then Allegiance
Community Bank may elect to terminate the Mergere®gent unless BCB elects to increase the mergidaration. See “The Merger and
the Merger Agreement—Termination; Amendment; WalvirAllegiance Community Bank elects to exercisetégnination right as describ
above, it must give prompt written notice to BCRirlbg the five-day period commencing with its rexteif such notice, BCB will have the
option to increase the consideration to be receiyethe holders of Allegiance Community Bank commstock by adjusting the exchange ratio
to be the lesser of (i) the product of 0.80 and. 38 @ivided by the BCB Market Value multiplied by8B or (ii) the product obtained by
multiplying the quotient of the Final Index Pricwided by Initial Index Price by $10.58 divided the BCB Market Value multiplied by 0.35.

If BCB elects, it will give, within such five-dayepiod, written notice to Allegiance Community Bamlksuch election to revise the exchange
ratio, whereupon no termination will be deemedawehoccurred and the Merger Agreement will remaifuil force and effect in accordance
with its terms (except as the exchange ratio valldnbeen so modified). Because the formula is déggron the future price of BC8tommoi
stock and that of the index group, it is not pdssgresently to determine what the adjusted mergesideration would be at this time, but, in
general, more shares of BCB common stock woulddeeid, to take into account the extent the avgrdage of BCBs common stock exceec
the decline in the average price of the commonrkstbthe index group.

It is also possible that the merger consideratiay bve adjusted prior to the effective date of therdér as a result of a certain
decrease in the shareholders’ equity of Allegia@oenmunity Bank. If Allegiance Community Bank’s commshareholders’ equity, as
adjusted in the Merger Agreement, falls below $6r6%ion the month end prior to closing (providdteteffective time of the closing is after
15t of the month, otherwise the previous month end ekchange ratio of 0.35 will be reduced as folloWse exchange ratio plus the quot
obtained by Allegiance Community Bank’s sharehdtlequity adjusted to include verifiable expensesiired by Allegiance Community
Bank after the date the Merger Agreement was sigmeds $6.8 million divided by 1,841,538, and fertldivided by BCB’s common stock
average closing sales price as reported on Nasddhd five consecutive trading days immediatebcpding the closing date (the “BCB
Average Price”). The result will be rounded to thdecimal points.

Surrender of Stock Certificates

BCB will deposit with the exchange agent the ciediies representing BCB’s common stock to be isso@dlegiance Community
Bank shareholders in exchange for Allegiance ConityiBank’s common stock. Within five business dafter the completion of the Merger,
the exchange agent will mail to Allegiance Commyiiank shareholders a letter of transmittal, togethith instructions for the exchange of
their Allegiance Community Bank stock certificafesthe merger consideration. Upon surrenderinghiser certificate(s) representing shares
of Allegiance Community Bank’common stock, together with the signed lettdrasfsmittal, the Allegiance Community Bank shardeolwill
be entitled to receive, as applicable (i) certié¢a) representing a number of whole shares of B@Bmon stock (if any) determined in
accordance with the exchange ratio and (ii) a cmepkesenting the amount of cash in lieu of frawlshares, if any. Until you surrender your
Allegiance Community Bank stock certificates fockange after completion of the Merger, you will hetpaid dividends or other distributic
declared after the Merger with respect to any BGBimon stock into which your shares have been coseNo interest will be paid or
accrued to Allegiance Community Bank shareholderthe cash in lieu of fractional shares or unpaittiénds and distributions, if any. After
the completion of the Merger, there will be no lint transfers of Allegiance Community Bank commimtis. Allegiance
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Community Bank stock certificates presented fandfar will be canceled and exchanged for the mergesideration.

If your stock certificates have been lost, stolede&stroyed, you will have to prove your ownerstfiphese certificates and that they
were lost, stolen or destroyed before you submélaation form and before you receive any constitardor your shares.

If any certificate representing shares of BCB’s awon stock is to be issued in a name other thanirthahich the certificate for
shares surrendered in exchange is registeredshris4o be paid to a person other than the regidteolder, it will be a condition of issuance
payment that the certificate so surrendered begslppndorsed or otherwise be in proper form fansfer and that the person requesting the
exchange either:

. pay to the exchange agent in advance any transfigher taxes required by reason of the issuaneeceftificate or payment
to a person other than the registered holder of¢ntficate surrendered,

. establish to the satisfaction of the exchange atipantthe tax has been paid or is not payz

Any portion of the purchase price made availabltnéoexchange agent that remains unclaimed by idleg Community Bank
shareholders for twelve months after the effediive of the Merger will be returned to BCBiransfer agent. Any Allegiance Community B
shareholder who has not exchanged shares of Atlegi@ommunity Bank’s common stock for the purch@sse in accordance with the
Merger Agreement before that time may look onlB@B for payment of the purchase price for theseeshand any unpaid dividends or
distributions after that time. Nonetheless, BCBgglance Community Bank, the exchange agent onodmgr person will not be liable to any
Allegiance Community Bank shareholder for any amguraperly delivered to a public official under déippble abandoned property, escheat or
similar laws.

Background of the Merger

Since Allegiance Community Bank commenced busiime2600, it has been consistently focused on argaticommunity bank
devoted to both customer and community servicéhérlast two years, Allegiance Community Bank neéalto profitability and remained well-
capitalized after incurring losses in connectiothwine global financial meltdown. Nonetheless,libard of directors of Allegiance Commur
Bank recognized that it could be difficult to maiint profitability and growth in light of, among @hthings, increased compliance costs and
regulatory pressures (including potentially higbapital requirements), and challenging economiditamms. Faced with these challenges and
recognizing the economic difficulties facing smalanks in general, Allegiance Community BasBoard began to consider strategic solut
to these challenges. In 2008, Allegiance CommuBégk consummated a private equity offering totalpgroximately $1.6 million. In
addition, the Board commenced conversations wittatebanks regarding possible combinations. Moeeothe Board had discussions with
certain private investors as to potential equifysions, and considered raising capital througheéepred stock offering.

On January 10, 2011, the board of directors ofgiédlace Community Bank met and considered a prefesteck offering and
continued to seek other investment and merger dppites.

Following completion of its acquisition of Pamrapancorp, Inc. in July 2010, the BCB board of diogstconsidered various
opportunities for growth through strategic acqigsis of, or combinations
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with, other financial institutions. During the fahirquarter of 2010, BCB retained FinPro, Inc. (‘fi0”) to prepare a strategic plan, which
included the evaluation of potential merger targledd shared BCB’s community banking philosophy amaild enhance the BCB market
footprint. FinPro identified various merger targétsluding Allegiance Community Bank, to the boafdirectors at a January 10, 2011 board
meeting. Subsequently, FinPro was authorized by BC&ntact Allegiance Community Bank to determtimeir interest in a business
combination. BCB chose Allegiance Community Bankdzhupon its franchise footprint, financial coratitand expected ease of integration.

FinPro contacted a member of Allegiance CommunaniBs board of directors in mid-January to brodahtbpic of a merger with
a larger financial institution. The board membegdex to discuss the topic with the rest of Allegg@ommunity Bank’s board of directors.
The board of directors of Allegiance Community Ban&t on January 24, 2011 to discuss the opportwittyBCB and responded favorably.
A meeting was arraigned between the chairman d@hed member of Allegiance Community Bank and tm&irenan and vice chairman of
BCB along with a representative from FinPro. Theetimg, on January 25, 2011 resulted in both padigsding to continue discussions with
one another.

On February 9, 2011, BCB’s board of directors mealdiscuss the submission of a non-binding propimsahe acquisition of
Allegiance Community Bank. After considering thevige of FinPro, its financial advisor and a dis¢osf the rationale for the proposed
transaction, the board agreed on a proposed natirgimffer for Allegiance Community Bank based umnexchange ratio range of 0.34 to
0.36 of a BCB share for one share of Allegiance @aommity Bank stock in an all stock transaction. Blard authorized BCB management to
submit a non-binding proposal to Allegiance ComnuBiank and to conduct a due diligence investigatithe nonbinding letter of intent we
received by Allegiance Community Bank on Februaky2011 at which time it was distributed to the doloaf directors of Allegiance
Community Bank for review. On February 14, 201%, bloard of directors of Allegiance Community Ban&trand after considering the non-
binding offer, invited BCB to perform due diligence

On February 24 and 25, 2011, representatives of B@Bits advisors conducted a detailed due diligemeestigation of Allegiance
Community Bank, and on February 28, 2011 and Mar@011, representatives of Allegiance CommunitgiBeonducted a due diligence
investigation of BCB. The board of directors oféjlance Community Bank met on February 28, 2011diswlissed the preliminary results of
the due diligence earlier that day and whethe B8 due diligence was completed on February 2512The board of directors of BCB met
on March 3, 2011 to review the due diligence figgipresented by management and their advisorsdResthe results of its due diligence, on
March 7, 2011, BCB offered a revised non-bindingpmsal with a fixed exchange ratio of 0.35 of a B&2Rre for one share of Allegiance
Community Bank stock. Allegiance Community Bankegated the proposal and invited BCB to prepare aidiee Merger Agreement.

BCB management and FinPro met with representatifdse FDIC and the New Jersey Department of Bamkimd Insurance on
March 9, 2011 to assess any potential regulatorgllési to consummating a merger with Allegiance Camity Bank. On March 15, 2011,
Luse Gorman Pomerenk & Schick, P.C. (“Luse Gormamtijside counsel to BCB, delivered a draft Meygreement to Allegiance
Community Bank and its outside counsel, Saiber I(tSaiber”).

On March 16, 2011, the board of directors of Al&egie Community Bank met with Saiber to evaluatedgfenitive Merger
Agreement.

On March 22, 2011, Saiber delivered to Allegianoen@unity Bank and Luse Gorman a revised draft efiterger Agreement,
and the parties and their legal advisors negotittederms and
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conditions of the Merger Agreement over the coofdbe next several days. On March 24, 2011, thégsaagreed to extend the period of
exclusive negotiations for another week.

On March 28, 2011, the board of directors of Alegie Community Bank engaged RP Financial, LC. (FRRncial”) to analyze
the BCB opportunity.

On March 30, 2011, the BCB board of directors lzefphecial meeting to review and consider the prgasnsaction with
Allegiance Community Bank. Luse Gorman providedhbard with a detailed overview of the directoidutiary duties and reviewed the
material terms of the Merger and the proposed difiefiger Agreement. A representative of FinPro thédressed the fairness to BCB and its
shareholders of the merger consideration to betpatge shareholders of Allegiance Community BaplBICB, from a financial point of view,
including a review of a presentation outlining greposed transaction multiples and transactiorcitra, an overview of Allegiance
Community Bank, a comparable group analysis are/i@w of the methodology and assumptions usedrieeaat the valuation of Allegiance
Community Bank. BCB’s Board discussed the Mergere&gient, asked questions of its advisors and tbesdwo adopt the Merger
Agreement.

On March 31, 2011, the board of directors of Alegie Community Bank met to discuss the final Medgneement and the
authorization of preferred stock. At that meetithg Board of Directors determined that the propasecger with BCB presented an
opportunity for the shareholders to receive the bakie when compared to other opportunities cansid by the Board. As an alternative in
event the merger is not consummated, the Boardidedd seek approval by its shareholders at itsameeting in April of a proposed char
amendment which would authorize preferred stockidlwivas subsequently approved at the annual méefihg President of Allegiance
Community Bank reviewed his discussions with RRaRaial regarding the merger consideration. At théeting, the board of directors voted
in favor of the proposed merger pending the dejiverd satisfactory review of the fairness opinigrRf® Financial on April 4, 2011. RP
Financial issued its final fairness opinion on Agri2011.

On April 4, 2011, Allegiance Community Bank and B€®Becuted and delivered the Merger Agreement, & &ntered into
voting agreements with each of the directors arstetive officers of Allegiance Community Bank. OprA 5, 2011, BCB and Allegiance
Community Bank issued a joint press release annognbe execution of the Merger Agreement.

Recommendation of the Allegiance Community Bank Baad of Directors and Reasons for the Merger
Allegiance Community Bank’'board of directors has approved the Merger Agesrand at the May 23, 2011 Board Meeting v
to unanimously recommend that Allegiance CommuB#yk’s shareholders voEeOR approval of the Merger Agreement.

Allegiance Community Bank’s board of directors dasermined that the Merger is fair to, and in thstbnterests of, Allegiance
Community Bank and its shareholders. In arrivingsatletermination, Allegiance Community Basldoard of directors considered a numbe
factors, including the following:

. the boar’s familiarity with and review of information concéng the business, results of operations, finarealition,
competitive position and future prospects of B¢

. the opportunity for Allegiance Community Bé's shareholders to have increased liquidity upoaiptof BCB shares i
exchange for their Allegiance Community Be
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shares, because BCB shares trade on the Nasdaal ®latket under the symb“BCBP”

. the opportunity for Allegiance Community Bé's shareholders to receive dividend payments oslthees of BCB commc
stock that they receive following the Merg

. the current and prospective environment in whiclediance Community Bank operates, including nafiargional anc
local economic conditions, the competitive and taguy environment facing Allegiance Community Bankparticular and
banks and financial institutions generally (inchgladditional compliance costs and potentially bigtapital ratio
thresholds), the trend toward consolidation infthancial services industry and the likely effe€tlee foregoing factors on
Allegiance Community Bar's potential growth, development, productivity amdfipability;

. results that could be expected to be obtained byglnce Community Bank if Allegiance Community Batontinued to
operate independently, and the likely benefitshrsholders of such course, as compared with the wd the BCB commc
stock being offered by BCE

. the ability of BCB to receive the necessary reguiapprovals in a timely manne

. its assessment, that it currently was unlikely #vaither acquirer had both the willingness andittencial capability to offe
to acquire Allegiance Community Bank at a value thas materially higher than that being offerecBgyB;

. the terms and conditions of the Merger Agreemeietuding the parties’ respective representatiorssranties, covenants
and other agreements, the conditions to closirgabisence of a financing condition, a provision geamits Allegiance
Community Bank’s board of directors, in the exeza$ its fiduciary duties, under certain conditiptesfurnish information
to, or engage in negotiations with, a third pahigtthas submitted a bona fide unsolicited writteyppsal to acquire
Allegiance Community Bank, a provision providing fsllegiance Community Bank’s payment of a termioatfee to BCB
if the Merger Agreement is terminated under certéicumstances, and the effect such terminatiorcéesd have on a third
party’s decision to propose a merger or similangestion to Allegiance Community Bank at a greasdue than that
contemplated by the Merge

. the protection provided to Allegiance Community Baaich that if BCB unilaterally decides not to cdetp the Merge
following the satisfaction of all conditions to slag, BCB must pay a termination fee of $350,008ltegiance Community
Bank;

. the effects of the various mechanisms in the Mefggeement to adjust the Exchange Ratio upward fdecline in the
market value of BCB’s common stock under certainwnstances and downward if Allegiance CommunitplBa
shareholder equity falls below a certain thresho

. the effects of the Merger on Allegiance Communignk s depositors and customers and the communitiescdny
Allegiance Community Bank, which was deemed toga@fable given that they would be served by a looadimunity
banking organization that had greater resourcasAlagiance Community Bank; ar

. the effects of the Merger on Allegiance CommunignB's employees, including the prospects for employmaétfit a strong
growing organization such as BCB and the severandeother benefits agreed to be provided by BC&nployees whose
employment was terminated in connection with thedée
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The discussion and factors considered by Allegid@@a@&munity Bank’s board of directors is not intetide be exhaustive, but
includes all material factors considered. In apprgthe Merger Agreement, Allegiance Community Bardoard of directors did not assign
any specific or relative weights to any of the fpsimg factors and individual directors may haveghééd factors differently.

Fairness Opinion of Allegiance Community Bank’s Fiancial Advisor

Allegiance Community Bank retained RP FinancidVliarch 2011 to provide certain financial advisorysses with respect to:
(1) acting as Allegiance Community BasKinancial advisor in rendering a form of agreetnand (2) rendering a fairness opinion with reg
to the merger consideration to be received by Adlege Community Bank shareholders in the transactioengaging RP Financial for these
services and requesting RP Financial’'s opiniorodké fairness of the merger consideration to beived, the Allegiance Community Bank
Board did not give any special instructions to RffaRcial, nor did it impose any limitations upore tbcope of the investigation that RP
Financial wished to conduct to enable it to giwedpinion. RP Financial has delivered to AllegiaGmenmunity Bank its written opinion, dated
April 4, 2011, to the effect that, based upon amgect to the matters set forth therein, as of taae, the merger consideration to be received in
connection with the Merger with BCB was fair to thidegiance Community Bank shareholders from aririal point of view. The opinion of
RP Financial is directed toward the consideratmhe received by Allegiance Community Bank shardéis and does not constitute a
recommendation to any Allegiance Community Bankeahalder to vote in favor of approval of the Merggreement. A copy of the RP
Financial opinion is set forth as Appendix B tosthroxy statement/prospectus, and Allegiance ConitinBank shareholders should read it in
its entirety. RP Financial has consented to thkigian and description of its written opinion ingiproxy statement/prospectus.

RP Financial was selected by Allegiance CommunéniBto provide financial advisory services becafdeP Financiak expertis
in the valuation of businesses and their securitiea variety of purposes, including its experiiseonnection with mergers and acquisitions of
financial institutions and their holding companiesjuding such transactions in the Midlantic region of the United States. Pursuant tet&e!
agreement dated March 28, 2011 and executed bgiaAtiee Community Bank on March 29, 2011 (the “RBdgement Letter”), RP Financial
estimates that it will receive from Allegiance Coommity Bank total professional fees of approximate®b,000 plus reimbursement of certain
out-of-pocket expenses, for its fairness opiniawises in connection with the Merger.

In addition, Allegiance Community Bank has agrezthtlemnify and hold harmless RP Financial, anijiat#s of RP Financial,
and the respective directors, officers, agentseanployees of RP Financial or their successors asigias who act for or on behalf of RP
Financial in connection with the services calleddonder the RP Engagement Letter, from and agamsand all losses, claims, damages and
liabilities, including, but not limited to, all Ises and expenses in connection with claims unédfetteral securities laws, actually incurred by
RP Financial and attributable to: (i) any untruetesnent of a material fact contained in the finahsiatements or other information furnishe
otherwise provided by an authorized officer of Alence Community Bank to RP Financial; (ii) the ssin of a material fact from the
financial statements or other information furnisloeatherwise made available by an authorized effaf Allegiance Community Bank to RP
Financial, or (iii) any action or omission to agt Allegiance Community Bank, or Allegiance Commuyritank’s respective officers, directors,
employees or agents, which action or omission iuiiNotwithstanding the foregoing, Allegiance @munity Bank will be under no
obligation to indemnify RP Financial hereunder daurt determines that RP Financial was negligeaicted in bad faith or willfully with
respect to any actions or omissions of RP Finamelated to a matter for which indemnification aaght.
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In addition, if RP Financial is entitled to inderfication from Allegiance Community Bank under the Engagement Letter, and in
connection therewith incurs legal expenses in difgnany legal action challenging the opinion of RRancial where RP Financial is not
negligent or otherwise at fault or is found by art®f law to be not negligent or otherwise at faallegiance Community Bank will indemni
RP Financial for all reasonable expenses.

In rendering its opinion, RP Financial reviewed thiédowing material and/or conducted the followiagalyses:

. the Merger Agreement, as reviewed and approvedreduted by the Allegiance Community Bank Boardhpnil 4, 2011,
including exhibits:

. the following information for Allegiance CommuniBank and/or BCE- (a) the annual audited financial statements
Allegiance Community Bank and BCB for the fiscahygended 2010 and 2009 included in the Annual Refar the
respective years; (b) internally prepared buddetrimation for Allegiance Community Bank; (c) stogkice history for BCB
during the past twelve montt

. the potential impact of regulatory and legislattb@nges on financial institutior

. the financial terms of other recently completed padding acquisitions of regione-based banks and thrifts wi
characteristics similar to Allegiance Community Ba

. the estimated pro forma financial benefits of thertyer to Allegiance Community Bank sharehold
. the termination and wa-away provisions of the Merger Agreeme

. the Memorandum of Understanding between Allegiddommunity Bank and the FDIC; al

. a summary of Allegiance Community B¢ s recent capital raising effort

In rendering its opinion, RP Financial relied, with independent verification, on the accuracy amdpeteness of the information
concerning Allegiance Community Bank and BCB fulneid by the respective institutions to RP Finarfciateview for purposes of its opinic
as well as publicly-available information regardtger financial institutions and competitive, ecoric and demographic data. RP Financial
further relied on the assurances of managementleiance Community Bank and BCB that they wereawdre of any facts or circumstances
that would make any of such information inaccumatenisleading. RP Financial was not asked to, adcehadt, undertake an independent
verification of any of such information and did ra@sume any such responsibility or liability foe #accuracy or completeness thereof.
Allegiance Community Bank and BCB did not restR® Financial as to the material it was permitteteioew. RP Financial did not perform
or obtain any independent appraisals or evaluatibtize assets and liabilities, the collateral siaguthe assets or the liabilities (contingent or
otherwise) of Allegiance Community Bank or BCB be tcollectability of any such assets, nor was RRkdial furnished with any such
evaluations or appraisals. RP Financial did notereak independent evaluation of the adequacy ddltbeance for loan losses of Allegiance
Community Bank or BCB nor did RP Financial reviemy andividual credit files relating to Allegianceo@®munity Bank or BCB. RP Financial
assumed, with Allegiance Community Bank’s and BC&asent, that the respective
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allowances for loan losses for both Allegiance Camity Bank and BCB were adequate to cover suctetasd would be adequate on a pro
forma basis for the combined entity.

With respect to such estimates and projectionsaofsaction costs, purchase accounting adjustmexpected cost savings and ot
synergies and other information prepared by angftewed with BCB’s management and used by RP [Eiahm its analyses, RP Financial
assumed, with BCB’s consent, that such estimaftected the best currently available estimatesjadgments of BCB’s management of the
respective future financial performances of BCB afidgiance Community Bank and RP Financial assuthatisuch performances would be
achieved. RP Financial expresses no opinion asdo estimates or projections or the assumptionstach they are based.

RP Financial, with Allegiance Community Baslkc¢onsent, has relied upon the advice Allegianaar@onity Bank received from i
legal, accounting and tax advisors as to all legapunting and tax matters relating to the Meeger other transactions contemplated by the
Merger Agreement. In rendering its opinion, RP Ritial assumed that, in the course of obtainingdeessary regulatory and governmental
approvals for the proposed Merger, no restrictiauh be imposed on BCB that would have a matedaéese effect on the ability of the
Merger to be consummated as set forth in the Mekgeeement. RP Financial also assumed that thegsenwanaterial change in Allegiance
Community Bank’s or BCB’s assets, financial coratitiresults of operations, business or prospecte she date of the most recent financial
statements made available to RP Financial. RP Eiabassumed in all respects material to the apalythat all of the representations and
warranties contained in the Merger Agreement ahcellted agreements are true and correct, thét gaty to such agreements will perform
all of the covenants required to be performed mhgarty under such agreements and that the congliirecedent in the Merger Agreement
are not waived.

RP Financial’s opinion was based solely upon tifigrmation available to it and the economic, magkad other circumstances as
they existed as of April 4, 2011. Events occurrfigr April 4, 2011 could materially affect the asgptions used in preparing the opinion. In
connection with rendering its opinion dated ApriL®11, RP Financial performed a variety of finaheinalyses that are summarized below.
Although the evaluation of the fairness, from afinial point of view, of the Merger Consideratioasnto some extent subjective based on the
experience and judgment of RP Financial and nottypéhe result of mathematical analyses of finarmtéa, RP Financial relied, in part, on
financial analyses summarized below in its deteatidms. The preparation of a fairness opinionésmplex process and is not necessarily
susceptible to partial analyses or summary desmnipRP Financial believes its analyses must bsidened as a whole and that selecting
portions of such analyses and factors considerdg@ibiFinancial without considering all such analyaed factors could create an incomplete
view of the process underlying RP Finandalpinion. In its analyses, RP Financial took imtoount its assessment of general business,
monetary, financial and economic conditions, induperformance and other matters, many of whichbasend the control of Allegiance
Community Bank and BCB, as well as RP Financiatjsegience in securities valuation, its knowledgédirdincial institutions, and its
experience in similar transactions. With respet¢htocomparable transactions analysis describexhvbalo public company utilized as a
comparison is identical to Allegiance Community Bamd such analyses necessarily involve complegiderations and judgments concerr
the differences in financial and operating changsties of the companies and other factors thatccaffect the acquisition values of the
companies concerned. The analyses were prepardg &l purposes of RP Financial providing its dpmas to the fairness of the Merger
Consideration, and they do not purport to be appfsior necessarily reflect the prices at whictinasses or securities actually may be sold.
Any estimates contained in RP Financial’'s analgsesot necessarily indicative of future resultsalfies, which may be significantly more or
less favorable than such estimates. None of thiysegperformed by RP Financial was assigned degre@nificance by RP Financial than
other.
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Comparable Transactions AnalysiRP Financial compared the Merger on the basiBeofmultiples or ratios of reported earnings,
book value, tangible book value, assets and taa@ibbk premium to core deposits with the same pialtior ratios to a selected comparable
group of completed and pending bank and/or thrétgers and acquisitions. This comparable groupistausof all acquisitions of commercial
banks and commercial bank holding companies andgsinstitutions and thrift holding companiesfie tMidAtlantic states of New Jersey,
New York, Pennsylvania, Maryland, and Delaware thete announced between January 1, 2010 and Af0H4L, where the institution bei
acquired recorded assets up to $500 million. Téwestictions included in the group were:

Acquiror

Bank of Princetor

Bridge Bancorp Inc
Chemung Financial Cor|
Investor grouy

Investor grouf

Millbrook Bank System Inc
Norwood Financial Corf
Ocean Shore Holding C
WSFS Financial Corf
Berkshire Hills Bancorp Inc
Modern Capital Partners L.
Old Line Bancshares Ir
Roma Financial Corp. (MHC

Aquiree
MoreBank

Hamptons State Bar

Fort Orange Financial Cor
Colonial American Banl
Royal Asian Banl

SNB Bancorp, Incorporate
North Penn Bancorp, In
CBHC Financialcorp, Inc
Christiana Bank & Trust Compat
Rome Bancorp, Inc

Madison National Bancorp In
Maryland Bankcorp, Inc
Sterling Banks, Inc

RP Financial evaluated acquisition pricing multipte ratios at announcement for the acquisitiogetsrincluded in the selected
comparable group and compared that data relatitleetédllegiance Community Bank financial data anidipg multiples or ratios at acquisiti
announcement based on the proposed merger with BGBnducting these comparative analyses, RP Eiabeonsidered the average,
median, high and low data points of the comparghdeip to Allegiance Community Bank.

In comparison to the comparable group, Allegianoen@unity Bank recorded: a lower level of assets th& comparable group
average and median; a lower ratio of tangible gdoitassets than the comparable group average adim higher earnings ratios relative to
the comparable group average and median; a higlieraf non-performing assets to assets relatitheéaomparable group average and
median, and; a lower reserve coverage ratio re@dtithe comparable group average and median:
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Seller Financial Data at Announcemen

Tng Eq/ NPAs;

TT™M TT™M Reserve
Assets Assets ROAA ROAE Asset: Coverage

(000) (%) (%) (%) (%) (%)
Average: $187,69¢ 9.4t (0.47) (24.05) 2.4: 96.67
Median: 164,50! 8.77 (0.26) (0.59 1.2¢ 81.1¢
High: 383,08 18.5¢ 1.1¢ 12.2¢ 7.6¢€ 234.4¢
Low: 23,81. 3.8¢ (3.6§) (100.8) 0.57 37.5¢
Allegiance Community Bank $121,34¢ 5.7&% 0.3 5.4z 4.7¢ 21.5¢

With the exception of the reserve coverage ratiteglance Community Bank'financial ratios fell within the range of ratioseact
of the banks and thrifts included in the comparabtaip (the reserve coverage ratio recorded bygdlece Community Bank fell below the
range of the comparable group’s coverage ratiodgggiance Community Bank’s merger pricing ratiolti@e to trailing 12 month earnings
through December 31, 2010 was 17.47x, which walsinvthe range of ratios recorded by the compargideap. Allegiance Community Barg’
merger pricing ratios relative to book value, tétgibook value, and assets similarly fell withie tiange of ratios of each of the banks and
thrifts included in the comparable group. Allegiar@ mmunity Bank’s tangible book value premium/aeposits ratio was not meaningful
and thus was not used a basis for comparison:

Seller Pricing Ratios at Announcemen

Tg Bk Prem/
P/B P/TB P/E P/A Core Deps
(%) (%) ] (%) (%)
Average: 113.0: 123.71 23.2¢  14.9¢ 4.2¢
Median: 113.9¢ 119.6: 20.6¢ 11.51 2.1¢
High: 186.0¢ 189.71 40.6C  53.91 13.61
Low: 65.04 65.04 10.3(C 3.84 (0.0
Allegiance Community Bank 95.62% 95.62% 17.47 54.71 NM

RP Financial’s fairness analysis under the compearadnsaction approach took into consideratiordgiince Community Bank’s
lower capital position, significantly higher nonsfiming assets ratio, and significantly lower megecoverage ratio. Also considered were
Allegiance Community Bank’s asset size, the comtthtegulatory agreement with the FDIC and the recleanges to the banking regulatory
environment in general, all of which are likelyttave an unfavorable impact on the ability of Aleegie Community Bank to maximize
shareholder returns due to the relative impachoféased operating costs or the cost of raisingiaddl growth capital. These considerations
and the resulting comparative ratios supported RBri€ial’s fairness conclusion.
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Discounted Cash Flow Analysi®KRP Financial evaluated the value per share o€dinent offer to Allegiance Community Bank’s
alternative plan to raise capital through a pref@stock offering. Using Allegiance Community BasR011 budget data as a base, RP
Financial extrapolated future asset growth (13.0%eiar 1 and 5.0% in years 2-5) and profitabil@y4@ percent of average assets annually)
over 5 years and assumed a terminal value basadsamed future market conditions. No interim cémhd (dividends) were assumed. RP
Financial discounted the future cash flows assediatith an assumed sale of Allegiance CommunitykBsryear 5 at a risk-adjusted discount
rate approximating the Allegiance Community Bang&tauf capital, as calculated using the Capital ABsieing Model (15.73%). The present
per share value generated by the Discounted Cashadfalysis under these assumptions using a refrejected Price to Earnings multiples
and Price to Tangible Book Value ratios, when caregdo the proposed transaction value of $61888on, supported the fairness conclusic

PE Approach
Assumed PE Multiple at Sale in Yea Value ($Mil)
16.0x $ 5.66i
17.0x $ 6.021
18.0x $ 6.37¢
19.0x $ 6.72¢

P/TB Approach

Assumed P/TB ratio at Sale in Yea

110% $5.71¢
120% $6.23¢
130% $6.75¢
140% $7.27¢

Pro Forma Impact AnalysisSince the Merger Consideration consists entoélstock, RP Financial considered the estimated pro
forma impact of the Merger on BCB's financial caimh, operating results and stock pricing ratigeedfically, RP Financial considered that
the Merger is anticipated to: be accretive to BQB's forma earnings per share within the first yefazompleting the Merger, incorporating
certain anticipated merger synergies and core mgsrestimates for Allegiance Community Bank; inseeBCB’s market capitalization and
shares outstanding; and increase BCB'’s stock liguiBurthermore, RP Financial considered the iasegl size and competitive profile of BCB
on a pro forma basis, as well as the expanded gpbigrfootprint of BCB. RP Financial considered pine forma impact of the Merger on
BCB'’s per share data and pricing ratios based oB’8@re-announcement trading price. RP Financid abnsidered other benefits of the
Merger, including the potential for increased lijty of the stock for Allegiance Community Bank stlaolders given BCB'’s larger size,
greater market capitalization and higher sharestanding, the enhanced ability to pursue growthiwithe expanded market area and
expanded management team. In comparing the prafonpact of the merger, RP Financial also took aunsideration that following the
Merger, Allegiance Community Bank shareholders tlld stock in a larger, more actively traded comuiaé bank holding company; and, on
a pro forma basis, Allegiance Community Bank shaladrs will own approximately 6.4% of the commoaocstin BCB. Based on these
considerations, RP Financial concluded that thearhpnalysis supported the fairness conclusion.
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As described above, RP Financial’s opinion wasafmeany factors taken into consideration by theegidnce Community Bank
Board in making its determination to approve thedée Agreement. Although the foregoing summary dbes the material components of
analysis submitted by RP Financial to the boardiiactors of Allegiance Community Bank on April2D11, in connection with its opinion as
of that date, it does not purport to be a compdetgription of all the analyses performed by RRakamal and is qualified by reference to the
written opinion of RP Financial set forth as Appierig, which Allegiance Community Bank shareholdars urged to read in its entirety.

Employee Matters

The Merger Agreement provides that BCB will reviallvAllegiance Community Bank employee benefit glao determine wheth
to maintain, terminate or continue such planshingvent any Allegiance Community Bank employeeefieplan is changed or terminated by
BCB, BCB has agreed to provide compensation andftierio continuing employees that are, in the aggte, substantially similar to the
compensation and benefits provided to similarlyati#d BCB Bank (or applicable BCB subsidiary) erypks.

All Allegiance Community Bank employees who becqpaeticipants in any of the BCB compensation or fiep&ans will be given
credit for service at Allegiance Community Bank &igibility to participate in and the satisfactiohvesting requirements (but not for benefit
accrual purposes) under BCB'’s compensation andfib@tens.

Any employee of Allegiance Community Bank who ig offered employment with BCB as of the closinglué Merger or is
involuntarily terminated by BCB (other than for sa)i within six months following the completion bktMerger (and not party to any other
written agreement), will receive a severance payragnal to two weeks of base pay for each full ydaervice at Allegiance Community
Bank, with a maximum of 24 weeks and a minimumoairfweeks base pay; provided that such individyatetes a release agreement in a
form approved by BCB.

BCB has agreed to honor all obligations undermibleyment, consulting and change in control agregmapplicable to employe
of Allegiance Community Bank, but is not obligatentier the Merger Agreement to maintain the emplaytroéany particular individual after
the Merger is consummated. See “Interests of Adlege Community Bank’s Directors and Executive @ificin the Merger That Are Different
From Yours” below for a discussion of the employtagreements and other compensation arrangemeplisadge to directors and executive
officers of Allegiance Community Bank that will henored by BCB.

Dissenters’ Rights

Under New Jersey Banking Law, shareholders of Adlece Community Bank have the right to dissent ftbenmerger and to receive
payment in cash for the fair value of their share8llegiance Community Bank common stock inste&the merger consideration. Allegiance
Community Bank shareholders electing to do so roostply with the provisions of Sections 17:9A-146oilgh 17:9A-145 of the New Jersey
Banking Law in order to perfect their dissenteights. A copy of the applicable New Jersey lawtiached as Appendix C of this document.

Ensuring perfection of dissenters’ rights can be caplicated. The procedural rules are specific and mst be followed precisely. An
Allegiance Community Bank shareholder’s failure tocomply with these procedural rules may result in 8 or her becoming ineligible to
pursue dissenters’ rights.
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The following is intended as a brief summary of tiwaerial provisions of the New Jersey banking pmacedures that an Allegiance
Community Bank shareholder must follow in ordedissent from the merger and obtain payment ofairevhlue of his or her shares of
Allegiance Community Bank common stock insteachefinerger consideration. This summary, howeveris complete statement of all
applicable requirements and is qualified in itdrety by reference to Sections 17:9A-140 throug9A7145 of the New Jersey Banking Law,
the full text of which appears in Appendix C ofdlitroxy Statement/Prospectus. Allegiance CommuBatyk is notifying each of the holders
record of its capital stock as of , 2011 that dissenters’ rights are available atehiths that this Proxy Statement/Prospectus
constitutes this notice.

If you are an Allegiance Community Bank sharehollet you wish to exercise your dissenters’ rigyas, must satisfy the following:

You must serve a written notice of dissentYou must serve a written notice of dissent fromrnierger agreement at the principal office
of Allegiance Community Bank no later than thedtdiay prior to the Allegiance Community Bank spegiaeting of shareholders. Delivery
the notice of dissent may be made by registeretion@i person by the shareholder or his agent.

You must not vote for approval of the merger agreemnt: You must not vote for approval of the merger agreetimlf you vote, by
proxy or in person, in favor of the merger agreetiis will terminate your dissenters’ rights.

You must make a written demand for dissenters’ righs: You must deliver a written demand for the paymédtrihe value of your shar
of common stock to the principal office of Alleg@Community Bank within 30 days after the filinigtioe merger agreement with the New
Jersey Department of Banking and Insurance follgwire Allegiance Community Bank special meetingladreholders where the merger
agreement was approved by shareholders. This wdiéenand for dissenters’ rights must be separate frour proxy card. A vote against the
merger agreement alone will not constitute a denf@andissenters’ rights. Delivery of the demandgayment may be made by registered mail
or in person by the shareholder or his agent.

If you are an Allegiance Community Bank shareholdko elects to exercise dissenters’ rights, you mail or deliver a written demand
to: Corporate Secretary, Allegiance Community B&l) Valley Street, South Orange, New Jersey 07079.

The written demand for dissenters’ rights shouddesthat the shareholder is demanding paymentofdtue of the shareholder’s shares
and may specify the shareholder’s name, mailingesddand the number of shares of common stock avig@8 may, within ten days of
receipt of the demand for dissenters’ rights, offepay the shareholder an amount for his shaggsrtthe opinion of BCB does not exceed the
amount which would be paid if Allegiance CommurBgnk liquidated as of the filing of the merger agrent with the New Jersey Departn
of Banking and Insurance following the special rimgebf shareholders.

If a shareholder fails to accept the offer from B@Be shareholder must within three weeks afterebeipt of the offer from BCB, or
within three weeks after the demand was made dffer was made by BCB, initiate an action in Newsdg Superior Court. BCB has no
obligation to file this action, and if you do ndefthis action within the above time frame, youl\tgse your dissenters’ rights.

The court will appoint a board of three appraigerdetermine the value of the shares of all shddein® who are party to the action. In
determining such fair value, the appraisers mag tato account all relevant factors, including leguevidence from the parties and upon such
determination will file a report in the Superior @bwhere the determination of any two of the afgana will control. Either party may appeal
the ruling to the Superior Court within ten daydha# filing of the appraisers’ report and the Sigre€ourt will issue a final ruling. In the
absence of any objections from either party
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as to the report, the appraisal will be bindingrupd parties to the action. BCB will then pay tlissenting shareholders of Allegiance
Community Bank the judicially determined value lod tAllegiance Community Bank shares plus a judicidétermined interest rate. BCB will
be responsible for paying the fees of the appraiser

Shareholders considering seeking dissenters’ rightsr their shares should note that the fair value btheir shares determined
under New Jersey banking law could be more, the samor less than the consideration they would recedvpursuant to the merger
agreement if they did not seek appraisal of theirtgares.

IF YOU FAIL TO STRICTLY COMPLY WITH THE PROCEDURES®ESCRIBED ABOVE YOU WILL LOSE YOUR DISSENTERS’
RIGHTS. CONSEQUENTLY, IF YOU WISH TO EXERCISE YOURISSENTERS’ RIGHTS, WE STRONGLY URGE YOU TO
CONSULT A LEGAL ADVISOR BEFORE ATTEMPTING TO DO SO.

Interests of Allegiance Community Bank’s Directorsand Officers In the Merger That Are Different From Yours

Board of Directors of BCB and BCB Bank following thMerger .Following the completion of the Merger, BCB will @qint two
current directors of Allegiance Community Banklte BCB and BCB Bank board of directors. The twectiors will be chosen at the sole
discretion of BCB Bank. Each new director will reeea fee as a BCB and BCB Bank board member.

Advisory Board Following the completion of the Merger, BCB willqint the current directors of Allegiance CommurBignk
who do not join the board of directors of BCB orB8ank to a newly established advisory board of B&EBk. Each advisory board member
will receive an annual retainer of $6,000.

Employment Agreement with Mr. Onderkd~ollowing the completion of the Merger, BCB hasesgt to honor the existing
employment agreement between Allegiance CommuratykBand Mr. Onderko. The employment agreement gdesvihat in the event of
Mr. Onderko’s termination of employment followiniget completion of the Merger, Mr. Onderko is entitte a cash severance payment equal
to $321,800. In addition, BCB will provide Mr. Ormite with continued health and life insurance cogeréor 24 months following his date of
termination. In the event that any severance paysrarbenefits payable to Mr. Onderko under hislegnpent agreement constitute aaxtes
parachute payment” under Section 280G of the latdRevenue Code, such benefits will be reducedrdotgly to avoid penalties under
Section 280G of the Internal Revenue Code.

Change in Control AgreementsFollowing the completion of the Merger, BCB hasesgt to honor the existing change in control
agreements between Allegiance Community Bank andBMraczyski, Ms. Herbert, Ms. Laico, Mr. LemmentdaMr. Tolley. Each change in
control agreement provides that in the event oftkecutive’s termination of employment followingetbompletion of the Merger, each
executive is entitled to a cash severance payrméetcash severance payment for Mr. Buraczyski,Hiésbert, Ms. Laico, Mr. Lemmert and
Mr. Tolley is $37,668, $28,275, $72,615, $92,618 $h02,000, respectively. In addition, BCB will pide six months of continued health and
life insurance coverage to Mr. Buraczyski and Merb¢rt following their date of termination, and®nths of continued health and life
insurance coverage to Ms. Laico, Mr. Lemmert and Tiley following their date of termination. Inglevent that any severance payments or
benefits payable to the executive under his orchange in control agreement constitute an “excasschute payment” under Section 280G of
the Internal Revenue Code, such benefits will loeiced accordingly to avoid penalties under Se@BOG of the Internal Revenue Code.
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Severance Payment to William Pawl®CB has agreed to pay Mr. Pawlo a cash severangeeqd of $65,000 in the event of his
termination of employment on or after the completid the Merger. In addition, BCB will provide MPawlo with continued health and life
insurance coverage for six months following hisedafttermination. In the event that any severaragarents or benefits payable to Mr. Pawlo
constitute an “excess parachute payment” undeid®e280G of the Internal Revenue Code, such benefit be reduced accordingly to avoid
penalties under Section 280G of the Internal Regeédade.

Consulting Agreement with Mr. OnderkoFollowing the completion of the Merger, Mr. Ondetkas agreed to provide consulting
services to BCB and BCB Bank in order to assishwity personnel and business integration issuésnidnaarise in connection with the
Merger, and also with other banking-related sers/g® reasonably requested by BCB or BCB Bank. dheudting agreement is for a term of
three months, commencing on the closing date oMéryer. The compensation and the terms of theudting agreement will be negotiated
between the parties prior to the completion oftexger.

Stock Awards All outstanding unvested stock option awards tachase Allegiance Community Bank common stock véll b
cancelled on the closing date of the Merger. Insatgration of the cancellation of the unexercigedlsoptions, each holder of the unexercised
stock option awards will receive a cash paymemtimmount equal to the product of (x) the numbeshafes of Allegiance Community Bank
common stock underlying each stock option award(ghthe excess, if any, of the value of the mexgmrsideration determined based on
BCB'’s average closing stock price as reported osdiq for the five-consecutive trading days immedljgprior to the completion of the
Merger, over the exercise price per share providedith respect to such stock option award.

Indemnification. Pursuant to the Merger Agreement, BCB has agrestdribm and after the effective date of the Mertheough th
third anniversary thereof, it will indemnify, defééand hold harmless each present and former offilbeactor or employee of Allegiance
Community Bank (as defined in the Merger Agreemagginst all losses, claims, damages, costs, egpéimeluding reasonable attorney’s
fees), liabilities, judgments and amounts thatpaid in settlement (with the approval of BCB, whagbproval shall not be unreasonably
withheld) of or in connection with any claim, actjsuit, proceeding or investigation (with the eptten of an action instituted by a bank
regulator), based in whole or in part on, or agsmwhole or in part out of, the fact that suchsoes is or was a director, officer or employee of
Allegiance Community Bank if such claim pertainsatyy matter of fact arising, existing or occurratgor before the closing date to the fullest
extent to which directors and officers of Allegian€ommunity Bank are entitled under Allegiance Camity Bank’s Certificate of
Incorporation and bylaws, or other applicable laveffect on the date of the Merger Agreement (a@6& Bvill pay expenses in advance of the
final disposition of any such action or proceedioghe fullest extent permitted to under applicdbie, provided that the person to whom such
expenses are advanced agrees to repay such exfahsesltimately determined that such persomd entitled to indemnification).

Directors’ and Officers’ Insurance BCB has further agreed, for a period of three yaétes the effective date, to cause the persons
serving as officers and directors of Allegiance @wmity Bank immediately prior to the effective datecontinue to be covered by Allegiance
Community Bank’s current directors’ and officerisiility insurance policy (provided that BCB maybstitute therefore policies of at least the
same coverage and amounts containing terms andgtiomsdvhich are substantially no less advantagéioais such policy) with respect to acts
or omissions occurring prior to the effective datdch were committed by such officers and directortheir capacity as such. BCB is not
required to spend in the aggregate an amount Xeeeds 150% of the annual cost currently incurgedliegiance Community Bank for its
insurance coverage.
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Management and Operations of BCB Bank After the Meger

Upon consummation of the Merger between Allegis@oenmunity Bank and BCB Bank, Allegiance Communignk will be
merged into BCB Bank and its separate existendecedlse. The directors and officers of BCB Bank edrately prior to the Merger will
continue to be its directors and officers followicmmpletion of the Merger with the addition of tdlegiance Community Bank directors to
chosen by the Board of BCB. In addition followitggtcompletion of the Merger, the board membersligfiglance Community Bank who do
not join the boards of BCB or BCB Bank will be apped to a newly established Advisory Board of BB&nk. The Advisory Board will meet
at least two times a year and the initial term Wélfor one year. Each member of the Advisory Bedlidreceive an annual retainer of $6,000
per member.

Effective Date of Merger

The parties expect that the Merger will be effeetiuring the third quarter of 2011 or as soon asipte after the receipt of all
regulatory and shareholder approvals and afteexpéation of all regulatory waiting periods. TheeMer will be completed legally by the
filing of the certificate of Merger with the NJDBF.the Merger is not consummated by March 31, 2048 Merger Agreement may be
terminated by either Allegiance Community Bank @H unless the failure to consummate the Mergahhydate is due to the breach by the
party seeking to terminate the Merger Agreemermnyfof its obligations under the Merger Agreem8&ete “Conditions to the Merger” below.

Conduct of Business Pending the Merger

The Merger Agreement contains various restrictimmshe operations of Allegiance Community Bank befihe effective time of
the Merger. In general, the Merger Agreement obdig@llegiance Community Bank to conduct its buseia the usual, regular and ordinary
course of business consistent with past practee reasonable efforts to preserve its businessizagin and assets, maintain its rights and
franchises and take no action which would advera#gct the ability of the parties to obtain redatgt approval of the Merger or perform its
covenants and agreements under the Merger Agreemeatdition, Allegiance Community Bank has agréeat, except as expressly
contemplated by the Merger Agreement or specifiea $chedule to the Merger Agreement, without tier gvritten consent of BCB, it will
not, among other things:

. change or waive any provision of its Certificatdroforporation or Bylaws, except for the authoiimatof 2,500,000 shares
of preferred stock, $2.00 par value, or appoinéa director to the board of directo

. change the number of authorized or issued shariés adpital stock, except for the authorizatior2¢§00,000 shares
preferred stock, $2.00 par value, issue any stadrAiegiance Community Bank capital stock, unlesguired to by bank
regulators, or split, combine or reclassify anyrehaf capital stock, or declare, set aside orgmgydividend or other
distribution in respect of capital stock, make gngnt or award under the Allegiance Community Bsiwick option plans, or
redeem or otherwise acquire any shares of capideksThe terms of any issuance of preferred stoal¢ not provide for
preferred stock that has a conversion feature, shahes must be callable by the issuer or BCB esesgor to the issuer on
no less than three months notice at a price nexteed the issuance price and any dividend payabiee preferred shares
shall be set in consultation with and subject ®a¢bnsent of BCB, which consent shall not be urmessly withheld

. enter into, amend in any material respect or teateiany contract or agreement (including withauitttion any settlement
agreement with respect to litigation) except inahdinary
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course of business, or create or renew or perngikjire, lapse or terminate or knowingly take actyam likely to result ir
the lapse or termination of any insurance pol

. make application for the opening or closing of amyopen or close any, branch or automated barfkicitity;

. grant or agree to pay any bonus, severance orriation to, or enter into, renew or amend any empkyt agreemen
severance agreement and/or supplemental execugtigeraent with, or increase in any manner the cosgiam or fringe
benefits of, any of its directors, officers or eoy#es, except in the ordinary course of businessis@nt with past practice
to non-officer employees in an amount not to exc&3dof their current base salary. Allegiance ComityuBank will not
hire or promote any employee to a rank havingle ¢it vice president or higher or hire any new esgpk at an annual rate
compensation in excess of $40,0

. enter into or, except as may be required by lawteriedly modify any pension, retirement, stock optistock purchase, stc
appreciation right, stock grant, savings, profarshg, deferred compensation, supplemental retintneensulting, bonus,
group insurance or other employee benefit, incenivwelfare contract, plan or arrangement, orteust agreement related
thereto, in respect of any of its directors, officer employees; or make any contributions to afindd contribution plan
not in the ordinary course of business consistétft past practice

. merge or consolidate Allegiance Community Bank witly other bank; sell or lease all or any substhptirtion of the
assets or business of Allegiance Community Banlkenaay acquisition of all or any substantial partaf the business or
assets of any other person, firm, association,aratfpn or business organization other than in ectian with foreclosures,
settlements in lieu of foreclosure, troubled loanebt restructuring, or the collection of any laarcredit arrangement
between Allegiance Community Bank and any othes@erenter into a purchase and assumption transastth respect to
deposits and liabilities; or file an applicatiom the relocation of, any existing branch office fitg an application for a
certificate of authority to establish a new branoéfice;

. sell or otherwise dispose of the capital stock édiance Community Bank or sell or otherwise dspof any asset of
Allegiance Community Bank other than in the ordyneourse of business consistent with past pracsigeject to a limited
exception, subject any asset of Allegiance CommuBiéink to a lien, pledge, security interest or otlecumbrance, subject
to limited exceptions, other than in the ordinaoyise of business consistent with past practiceiriany indebtedness for
borrowed money (or guarantee any indebtednessofoolwed money), except in the ordinary course afitess consistent
with past practice

. voluntarily take any action which would result imyeof the representations and warranties of AlleggaCommunity Ban
set forth in the Merger Agreement becoming untnuig @ny of the closing conditions not being sadidf except in each case
as may be required by applicable law; or createsweor amend or take any other action that mayltrassany restriction on
Allegiance Community Bar's engaging in any type of activit

. change any method, practice or principle of acdagnexcept as may be required from time to timé\bgounting
Principles Generally Accepted in the United StatieAmerica (without regard to any optional earlyoption date) or any
bank regulator responsible for regulating Allegier@ommunity Bank

. waive, release, grant or transfer any materialtsigti value or modify or change in any materiapees any existing material
agreement or indebtedness to which Allegie
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Community Bank is a party, other than in the ordir@urse of business, consistent with past prag

. purchase or sell any equity securities, or purcloasell any securities other than securitiesi¢d“A” or higher by eithe
Standard & Poor’s Ratings Services or Moody’s ItwesService, (i) issued or guaranteed by a fddgreernment
sponsored enterprise, (iii) with a weighted avel#gef not more than five years and (iv) otheravia the ordinary course
business consistent with past pract

. make any new loan or other credit facility commitm@ncluding without limitation, lines of credind letters of credit) in a
amount in excess of the amount for which the curapproval of the Allegiance Community Bank’s boafdlirectors is
required and is consistent with past pract

. enter into, renew, extend or modify any other teation (other than a deposit transaction) with affijiate, or enter into any
futures contract, option, interest rate caps, @derate floors, interest rate exchange agreemeather agreement or take &
other action for purposes of hedging the expostiies interest-earning assets and interest-bedidbdities to changes in
market rates of interes

. take any action that would give rise to a righpayment to any individual under any employment agrent except for
actions taken or which will be taken in accordawdé the Merger Agreement and performance theregt

. make any material change in policies with regardie extension of credit, or the establishmenteérves with respect
any possible loss or the charge off of losses;stments; asset/liability management; deposit pgicingathering; or other
material banking policies except as may be requisedhanges in applicable law or regulations oalibank regulatol

. take any action that would give rise to an accélemeof the right to payment to any individual un@day Allegiance
Community Bank employee plan, except as providetiénMerger Agreemen

. make any capital expenditures in excess of $5,00@idually or $10,000 in the aggregate, other tharsuant to binding
commitments existing on the date of the Merger Agrent and expenditures necessary to maintain rgiaisets in good
repair;

. purchase or otherwise acquire, or sell or otherdispose of, any assets or incur any liabilitidgothan in the ordinary

course of business consistent with past practicdgalicies;

. sell any participation interest in any loan thatds consistent with past practice provided thaBB&ank will generally be
given the first opportunity to purchase any loartipgation being sold, or OREO propertis

. undertake or enter into any lease, contract orabemitment for its account, other than in themalrcourse of providin
credit to customers as part of its banking businesslving a payment by Allegiance Community Basfkmore than
$25,000 annually, or containing any financial cortment extending beyond 12 months from the datb@Merger
Agreement

. pay, discharge, settle or compromise any clainio@aclitigation, arbitration or proceeding, othbah any such paymet
discharge, settlement or compromise in the ordicaryse of business consistent with past pradtiaeitvolves solely
money damages in the amount not in excess of $3n@ddidually or $10,000 in the aggrega
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make, change or revoke any tax election, file angraded tax return, enter into any tax closing agesg, or settle or agre
to compromise any liability with respect to tax

foreclose upon or take a deed or title to any coroiakreal estate without first conducting a Phlasevironmental
assessment of the property or foreclose upon amyrecial real estate if such environmental assessiméicates the
presence of environmental conce

purchase or sell any mortgage loan servicing rigttier than in the ordinary course of businessisterd with past practict
or

issue any broadly distributed communication of aggal nature to employees without prior consultatigth BCB and, to tr
extent relating to employment following completiofthe Merger, benefit or compensation informatigthout the prior
consent of BCB or issue any broadly distributed eomication of a general nature to customers wittio@ifprior approval
BCB, except as required by law or for communicationthe ordinary course of business consisterit péist practice that do
not relate to the Merge

In addition to these covenants, the Merger Agredroentains various other customary covenants, éialy among other things,
access to information, properties and records, fmaémce of insurance, obtaining consents and aplsro¥ third parties, each party’s
commercially reasonable efforts to do all thingsassary, proper or advisable under applicable &awisregulations to complete the Merger.

Representations and Warranties

The Merger Agreement contains a number of customepgesentations and warranties by BCB Bank anegidhce Community
Bank regarding aspects of their respective busasgdmancial condition, structure and other fagedinent to the Merger that are customary
a transaction of this kind. They include, amongeotihings:

the organization, existence, and corporate poweraathority, and capitalization of each of the camips;

the absence of conflicts with and violations of lamd regulations with each entity’s certificatéraforporation and bylaws,
any court judgments, various documents, contraadsagreement:

no consents, waivers or approvals are required ttla@ what is typically required in a merger traetson of this type

the accuracy of each en's reports (including SEC reports in the case of B@Bancial statements and proper accoun
and auditing practice:

the filing of tax returns, payment of taxes andeottax matters

the absence of any development materially advertigetcompanies

the absence of adverse material litigati

the existence, performance and legal effect ohgedontracts, leases and employee benefits ofjialiieee Community Ban
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. proper ownership of property and proper maintenarfigesurance

. the absence of adverse material litigati

. compliance with all applicable laws and regulatic

. employee benefit matter

. brokers and financial advisol

. compliance with applicable environmental la

. certain information regarding the lending portfadibAllegiance Community Bani

. any related party transactior

. information relating to brokered depos

. required vote of shareholde

. the absence of certain registration obligationslt#giance Community Banl

. certain information regarding risk management imsgnts of Allegiance Community Bar

. receipt of a fairness opinion by Allegiance Comntyifiank;

. trust accounts of Allegiance Community Ba

. intellectual property of Allegiance Community Bal

. labor matters of Allegiance Community Bal

. certain information regarding the investments mtidfof Allegiance Community Bani

. action taken by both entities to make antitake@vevisions inapplicable to the Merg:

. compliance by Allegiance Community Bank and BCB Bwiith regulatory capital requirements, includirgjrig “well-
capitalized”

. the accuracy and completeness of the statemefastahade in filings with governmental entitiescionnection with the
Merger Agreemeni

. information regarding certain indemnification prdeiby both BCB and Allegiance Community Ba

. the implementation of certain internal controlsdmth BCB and Allegiance Community Bank; &

. certain information regarding BC's common stock
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All representations, warranties and covenants@ptlrties, other than those covenants and agresmwaéith by their terms apply in
whole or part after the consummation of the Merggminate upon the consummation of the Merger.

Conditions to the Merger

The respective obligations of BCB and Allegiancem@unity Bank to complete the Merger are subjesatdous conditions prior
to the Merger. The conditions include the following

approval of the Merger Agreement by the affirmatiote of twe-thirds of the issued and outstanding shares ofgfdlece
Community Bank

there must be no order, decree or injunction byctvitihe Merger is restrained or enjoin
there must be no statute, rule or regulation isterice which prohibits or makes completion of therdér illegal;

the receipt of all regulatory approvals and otherassary approvals of governmental entities, inctuthe Federal Depos
Insurance Corporation and the New Jersey DepartoféBénking and Insurance, and all statutory wagifderiods must have
expired;

BCB'’s registration statement filed with the Sedestand Exchange Commission of which this docurizeatpart shall have
become effective and no stop order suspendindféstereness shall have been issued and no pravgedr that purpose
shall have been initiated or threatened by the ig@si1and Exchange Commissic

the shares of BCB common stock to be issued tgyidieee Community Bank shareholders in the Mergestrhave bee
approved for listing on the Nasdaq Global Market anch shares must be delivered to the exchange bgfre the closing
date of the transactio

the representations and warranties of the pandiéset Merger Agreement must be, subject to celimmitted exceptions, tru
and correct except to the extent that the faildthe® representations and warranties to be scatndecorrect do not have and
are not reasonably expected to have, individually ¢he aggregate, a material adverse effect degldnce Community
Bank or BCB, as appropriat

Allegiance Bank and BCB must have performed invedterial respects all obligations and compliedllimaterial respect
with all agreements or covenants to be performezborplied with by them at or prior to the closirgte of the transactiol

Allegiance Bank and BCB must have obtained anyadihahaterial permits, authorizations, consents e, clearances
approvals required for the lawful consummationhaf Merger,

Neither BCB nor Allegiance Community Bank will haseffered a material adverse effe

As of the closing date of the transaction, unlesgired by bank regulators, Allegiance CommunityBeill not have issue
any preferred stock; ar
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. BCB may terminate the Merger Agreement if holddrsore than 10% of Allegiance Community Bi's common stoc
exercise their right to dissent from approving kerger and instead demand the fair value of theires,

The parties may waive conditions to their obligasiainless they are legally prohibited from doingStwareholder approval and
regulatory approvals may not be legally waived.

Regulatory Approvals Required for the Merger

General.Allegiance Community Bank and BCB have agreed toalksreasonable efforts to obtain all permits,ssonts, approvals
and authorizations of all third parties and govezntal entities that are necessary or advisablerisummate the Merger. That includes the
approval of the FDIC and the NJDBI. BCB and Allegia Community Bank have filed applications with Ei2iC and the NJDBI. The Merger
cannot be completed without such approvals. BCBigtassure that it will obtain the required regufptapprovals, when they will be receiv
or whether there will be conditions in the appreval any litigation challenging the approvals. B&lBo cannot assure that the United States
Department of Justice or any state attorney gemétahot attempt to challenge the Merger on anstrgrounds, or what the outcome will be if
such a challenge is made.

BCB is not aware of any material governmental apgior actions that are required prior to the Mergther than those described
below. BCB presently contemplates that it will segly additional governmental approvals or actitias may be required in addition to those
requests for approval currently pending; howevé&BR:annot assure that it will obtain any such addél approvals or actions.

Federal Deposit Insurance CorporationThe Merger is subject to approval by the FDIC. BB&hk has filed the required
application, but has not yet received the FDIC'grapal.

The FDIC may not approve any business combinatiabwould result in a monopoly or be in furtherantany conspiracy attem
to monopolize the business of banking in the UnBeates. It will also not approve any transactidgiose effect may be substantially to lessen
competition or tend to create a monopoly or in ather manner restrain trade, unless it finds thetanti-competitive effects of the transaction
are clearly outweighed by the probable effecthefttansaction in meeting the convenience and nefgtie community. In addition, the FDIC
considers the financial and managerial resourcéisentbanks involved, their future prospects ancctierenience and needs of the communities
to be served. Under the Community Reinvestment thetFDIC must take into account the record ofqremfince of each company in meeting
the credit needs of its entire communities, inalgdiow and moderate income neighborhoods, serveshbly company. BCB Bank has a
satisfactory CRA rating; Allegiance Community Bdmks a satisfactory CRA rating. Finally, the FDIQsiders the effectiveness of the parties
in combating money laundering activities and asl( to stability of the U.S. banking or financiabtsgms.

Federal law requires publication of notice of, &mel opportunity for public comment on, the applimas submitted by BCB Bank
for approval of the Merger. The comment period esgbion June 30, 2011. The FDIC is authorized td hgbublic hearing in connection with
the application if it determines that such a hepviould be appropriate. Any such hearing or commsprvided by third parties could prolong
the period during which the application is subjecteview. In addition, under federal law, a perad®B0 days must expire following approval
by the FDIC within which period the Department o$tice may file objections to the Merger underféaeral antitrust laws. This waiting
period may be reduced to 15 days if the Departrokdtistice has not provided any adverse commelatsng to the competitive factors of the
transaction. If the Department of Justice wereaimmence an
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antitrust action, that action would stay the effeaess of FDIC approval of the Merger unless atcspecifically orders otherwise. In
reviewing the Merger, the Department of Justicddamalyze the Merger’s effect on competition difietly than the FDIC, and it is possible
that the Department of Justice could reach a diffeconclusion than the FDIC regarding the Mergeoimpetitive effects.

New Jersey Department of Banking and Insuranceéhe Merger is subject to the prior approval of DBl under certain
provisions of the New Jersey Banking Act of 1948HBank has filed the required application with M&DBI for approval of the merger. In
determining whether to approve such applicatioa,NdDBI may consider, among other factors whethemterger will be in the public intere
and whether BCB Bank, the surviving bank in thegaerhas the minimum capital stock and surplusirequnder the New Jersey Banking
Act of 1948. BCB Bank has not yet received the apakof the NJDBI.

No Solicitation

Until the Merger is completed or the Merger Agreetrie terminated, Allegiance Community Bank haseedrthat it, and its
officers, employees, directors and representatiigsot:

initiate, solicit, induce or knowingly encourageyanquiries, offers or proposals to acquire Allegia Community Bank

participate in any discussions or negotiations idigg any proposal to acquire Allegiance CommuBignk, or furnish, o
otherwise afford access, to any person any infdonair data with respect to Allegiance CommunitynBar otherwise
relating to an acquisition propos

release any person from, waive any provisions ofaibto enforce any confidentiality agreementstandstill agreement |
which Allegiance Community Bank is a party;

enter into any agreement, agreement in principléetter of intent with respect to any proposahtguire Allegianct
Community Bank, or approve or resolve to approva@juisition proposa

At any time prior to the Allegiance Community Baslspecial meeting of shareholders, Allegiance ConitpBank may, howeve
furnish information regarding Allegiance Commuritgnk to, or enter into and engage in discussioh,vaity person or entity in response to a
bona fide unsolicited written proposal by the parsoentity relating to an acquisition proposal if:

Allegiance Community Bank’s board of directors detimes in good faith, after consultation with aravimg considered the
advice of its outside legal counsel and its indelean financial advisor, that such proposal is dikisly to be superior to the
BCB Merger from a financial poi-of-view for Allegiance Community Bar's shareholder:

Allegiance Community Bank’s board is required tketauch actions to comply with its fiduciary dutiesAllegiance
Community Ban’s shareholders under applicable [i

Allegiance Community Bank notifies BCB within atik three (3) business days prior to such detetimimaand
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. Allegiance Community Bank receives a confidentyadigreement from a third party with terms no lesgfable tc
Allegiance Community Bank than the existing confitiglity agreement between Allegiance Community IBand BCB.

Prior to the date of Allegiance Community Bank’sustholders’ meeting, the Allegiance Community B&olard may approve or
recommend to the shareholders of Allegiance ComtyiBank, a superior proposal after the fifth busiday following BCB's receipt of a
notice from Allegiance Community Bank advising B&t the Allegiance Community Bank Board has detithkat a bona fide unsolicited
written acquisition proposal that it received cingts a superior proposal if:

. the Allegiance Community Bank Board has reasondbtgrmined in good faith, after consultation wittddaving
considered the advice of outside legal counselaafitancial advisor, that it is taking such actitmsomply with its
fiduciary duties to its shareholders; ¢

. during the five business day period, described apallegiance Community Bank and its Board will basooperated and
negotiated in good faith with BCB to make such atifients, modifications or amendments to the temdscanditions of the
Merger Agreement as would enable Allegiance ComiguBank to proceed with the Mergt

BCB has no obligation to propose any adjustmentglifications or amendments to the terms and cantitof the Merger
Agreement. At the end of the five business daygoemfter taking into account any such adjustedjifienl or amended terms as may have |
proposed by BCB, Allegiance Community Bank’s Boaraly reasonably determine in good faith, after cttasan with and having considered
the advice of outside legal counsel and a finaradaisor, that it must accept the other proposal sisperior proposal in order to comply with
its fiduciary duties to its shareholders. Allegian@ommunity Bank would then be required to pay Bf3B0,000.

Termination; Amendment; Waiver

The Merger Agreement may be terminated prior tactbsing, before or after approval by Allegiancen@ounity Bank’s
shareholders, as follows:

. by mutual written agreement of BCB and Allegianaa®nunity Bank;

. by the board of directors of a r-breaching party if the other party (1) breachesrapyesentations or warranties contai
in the Merger Agreement or (2) breaches any cousrmaragreements contained in the Merger Agreenrergch case if
such breach by its nature cannot be cured by M2it¢012 or has not been cured within thirty deferanotice from the
terminating party and which breach would causddhere of conditions to the terminating party’sligiation to close
(provided that the terminating party is not thematerial breach of the Merger Agreeme

. by either BCB or Allegiance Community Bank if theehder has not occurred on or before March 31, 284@,such failur
to close is not due to the terminating party’s matdreach of any representation, warranty, comeépnaother agreement
contained in the Merger Agreeme

. by BCB or Allegiance Community Bank if Allegiance@munity Bank shareholders do not approve the Mekgeeemen
and Merger
. by either party if any required regulatory apprevialr consummation of the Merger are not obtaineany court or othe

governmental authority has issued an order, deonéeg or taken any other action restraining, @nijgy or otherwise
prohibiting the Merger

. by either party (provided, that the terminatingtp#s not then in material breach of any repreg@rawarranty, covenant
other agreement contained in the Merger Agreenieitle event that any of the conditions precedeiié obligations of
such party to consummate the Merger cannot bdisdtisy March 31, 2012

. by BCB if Allegiance Community Bank has receivesugerior proposal and the Allegiance Community Blao&rd of
directors enters into an acquisition agreement véipect to a superior proposal and terminateitgrger Agreement or
failed to recommend that the shareholders of Adlege Community Bank approve the Merger Agreemehtaerwithdrawn,
modified or changed such recommendation in a mawhah is adverse to BCB; «

. by Allegiance Community Bank in order to acceptpesior proposal, which has been received and dereil by Allegianc
Community Bank in compliance with the applicablerte of the Merger Agreemet

Under the latter two scenarios described abovbgeiMerger Agreement is terminated, Allegiance Camity Bank will pay to
BCB a fee of $350,000. This fee would also be pkeyabBCB if Allegiance Community Bank enters itderger Agreement with a third
party within twelve months
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of the termination of the Merger Agreement by B@Bhe termination was due to a willful breach afepresentation, warranty, covenant or
agreement by Allegiance Community Bank or the failof the shareholders of Allegiance Community Bem&pprove the Merger Agreement
after the public disclosure or public awareness Ati@giance Community Bank received a third patyjuisition proposal. In addition, BCB as
an inducement to Allegiance Community Bank to ety the Merger Agreement will pay a terminatiee fof $350,000 to Allegiance
Community Bank if BCB unilaterally decides not tonplete the Merger following the satisfaction dfanditions to closing.

Allegiance Community Bank may terminate the Merfjgreement unless BCB elects to increase the meayesideration if (i) the
BCB Market Value on the Determination Date is s $8.46; and (ii) if the number obtained by ding the BCB Market Value on the
Determination Date by $10.58 (the “BCB Ratio”)és$ than the quotient obtained by dividing the IRimdex Price by the Initial Index Price
minus 0.20. If Allegiance Community Bank electete@rcise its termination right as described abitwvayst give prompt written notice to
BCB. During the five-day period commencing withriégeipt of such notice, BCB will have the optioriricrease the consideration to be
received by the holders of Allegiance Community Baommon stock by adjusting the exchange raticetthle lesser of (i) the product of 0.80
and $10.58 divided by the BCB Market Value mulgpliby 0.35 or (ii) the product obtained by multipty the quotient of the Final Index Price
divided by Initial Index Price by $10.58 divided the BCB Market Value multiplied by 0.35. If BCBeels, it will give, within such five-day
period, written notice to Allegiance Community Bawfksuch election to revise the exchange ratio,redngon no termination will be deemed to
have occurred and the Merger Agreement will renrafiull force and effect in accordance with itsner (except as the exchange ratio will h
been so modified). Because the formula is depermtettie future price of BCB’s common stock and tifahe index group, it is not possible
presently to determine what the adjusted mergesideration would be at this time, but, in genemadre shares of BCB common stock would
be issued, to take into account the extent theageeprice of BCB’s common stock exceeded the dedtinhe average price of the common
stock of the index group.

The Merger Agreement may be amended by the pattiasy time before or after approval of the Meygreement by the
Allegiance Community Bank shareholders. Howevegrafuch approval, no amendment may be made witheutapproval if it reduces the
amount, value or changes the form of consideratdre delivered to Allegiance Community Bank’s snarders.

The parties may waive any of their conditions wstig, unless they may not be waived under law.

Fees and Expenses

BCB and Allegiance Community Bank will each payatgn costs and expenses in connection with the dtekgreement and the
transactions contemplated thereby except as descabove.

Material United States Federal Income Tax Consequees Of The Merger

General.The following is a summary of the material antitgzhUnited States federal income tax consequerersrglly applicable
to a U.S. Holder (as defined below) of Allegianaan@nunity Bank common stock with respect to the exgfe of Allegiance Community Ba
common stock for BCB common stock pursuant to tleeddr. This discussion assumes that U.S. Holdddstheir Allegiance Community
Bank common stock as capital assets within the mgaof Section 1221 of the Internal Revenue Codgs Summary is based on the Internal
Revenue Code, administrative pronouncements, pidigicisions and Treasury Regulations, each affdotas of the date of this document.
All of the foregoing are subject to change at amet possibly with retroactive effect, and all
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are subject to differing interpretation. No advandeng has been sought or obtained from the IrleiRevenue Service, regarding the United
States federal income tax consequences of the ¥ekge result, no assurance can be given thdhteenal Revenue Service would not assert,
or that a court would not sustain, a position camtto any of the tax consequences set forth below.

This summary does not address any tax consequarisg®gy under United States federal tax laws othan United States federal
income tax laws, nor does it address the laws pfistate, local, foreign or other taxing jurisdictidn addition, this summary does not address
all aspects of United States federal income taratiat may apply to U.S. Holders of Allegiance Cammity Bank common stock in light of
their particular circumstances or U.S. Holders #Hratsubject to special rules under the InternakRee Code, such as holders of Allegiance
Community Bank common stock that are not U.S. Haldeolders that are partnerships or other pasawfir entities (and persons holding their
Allegiance Community Bank common stock through angaship or other pass-through entity), persons adquired shares of Allegiance
Community Bank common stock as a result of the@serof employee stock options or otherwise as @nsation or through a tax-qualified
retirement plan, persons subject to the alternativemum tax, tax-exempt organizations, financiedtitutions, broker-dealers, traders in
securities that have elected to apply a mark tdkeatanethod of accounting, insurance companiesppsrlaving a “functional currency” other
than the U.S. dollar and persons holding their gilace Community Bank common stock as part ofadsie, hedging, constructive sale or
conversion transaction.

For purposes of this summary, a “U.S. Holder” lzeaeficial owner of Allegiance Community Bank conmstock that is for
United States federal income tax purposes:

* a United States citizen or resident ali

* acorporation, or other entity taxable as a corpameor United States federal income tax purposesated or organized under the
laws of the United States or any state thereimemistrict of Columbia

* atrustif (1) itis subject to the primary supsigh of a court within the United States and onmore United States persons h
the authority to control all substantial decisiafishe trust, or (2) it was in existence on Aug2@t 1996 and has a valid election in
effect under applicable Treasury Regulations ttré@ted as a United States person

* an estate, the income of which is subject to UnBatks federal income taxation regardless of itscgo

If a partnership (including an entity treated gsagtnership for United States federal income tappses) holds Allegiance
Community Bank common stock, the tax treatment jpdudner in the partnership will generally dependlte status of such partner and the
activities of the partnership.

BCB and Allegiance Community Bank have structutezlMerger to qualify as a reorganization within theaning of Section 368
(a) of the Internal Revenue Code. BCB and Allegia@ommunity Bank have not requested and do natdnte request any ruling from the
Internal Revenue Service. Accordingly, BCB urgeshefllegiance Community Bank shareholder to condir own tax advisors as to the
specific tax consequences resulting from the Meiigeluding tax return reporting requirements, dipplicability and effect of federal, state,
local and other applicable tax laws and the efféetny proposed changes in the tax laws. Assunmiaedverger will constitute a reorganization
within the meaning of Section 368(a) of the IntéfRavenue Code or will be treated as part of ag&oization
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within the meaning of Section 368(a) of the IntéfRavenue Code, the material United States fediecame tax consequences of the Merger
are as follows:

. no gain or loss will be recognized by BCB, its ddiasies or Allegiance Community Bank by reasoritef Merger

. you will not recognize gain or loss if you excharygelr Allegiance Community Bank common stock sofelyBCB
common stock, except to the extent of any cashiveden lieu of a fractional share of BCB commoacs;

. your aggregate tax basis in the BCB common stoakytbu receive in the Merger (including any frantibshare interest yc
are deemed to receive and exchange for cash)equithl your aggregate tax basis in the Allegiancen@anity Bank
common stock you surrendered, less any basisw#tble to fractional share interests in Allegia@@mmunity Bank
common stock for which cash is received,

. your holding period for the BCB common stock thatiyeceive in the Merger will include your holdipgriod for the share
of Allegiance Community Bank common stock that wourender in the Merge

Cash Received Instead of a Fractional Share of BCBmmon StockA shareholder of Allegiance Community Bank who rees
cash instead of a fractional share of BCB commoaokswvill be treated as having received the fraclahare pursuant to the Merger and then
as having exchanged the fractional share for gaslrédemption of BCB. As a result, an Allegian@cantunity Bank shareholder will
generally recognize gain or loss equal to the diffee between the amount of cash received andagis im his or her fractional share intere:
set forth above. This gain or loss will generakéydapital gain or loss, and will be long-term calpjain or loss if, as of the effective date of the
Merger, the holding period for such shares is gretlian one year.

Backup Withholding and Information ReportingPayments of cash to a holder of Allegiance CommuB#nk common stock
instead of a fractional share of BCB common stoely hunder certain circumstances, be subject tarimdition reporting and backup
withholding at a rate of 28% of the cash payabltnéholder, unless the holder provides proof o&pplicable exemption or furnishes its
taxpayer identification number, and otherwise caegplith all applicable requirements of the bacluimhholding rules. Any amounts withhe
from payments to a holder under the backup withhgldules are not additional tax and will be allalges a refund or credit against the holsler’
U.S. federal income tax liability, provided the uégd information is furnished to the Internal Rewe Service.

The preceding discussion is intended only as a sunamy of material United States federal income tax awmsequences of the
Merger. It is not a complete analysis or discussioaf all potential tax effects that may be importantto you. Thus, Allegiance Community
Bank urges Allegiance Community Bank shareholdersat consult their own tax advisors as to the specifiex consequences to them
resulting from the Merger, including tax return reporting requirements, the applicability and effect d federal, state, local, and other
applicable tax laws and the effect of any proposechanges in the tax laws.

Accounting Treatment

In accordance with U.S. generally accepted accogrmiinciples, the Merger will be accounted fomgsihe purchase method. The
result of this is that the recorded assets anditiab of BCB will be carried forward at their realed amounts, the historical operating results
will be unchanged for the prior
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periods being reported on and that the assetsalitities of Allegiance Community Bank will be adjted to fair value at the date of the
Merger. In addition, all identified intangibles Wile recorded at fair value and included as pathefnet assets acquired. To the extent that the
purchase price, consisting of cash plus the nurmbshares of BCB common stock to be issued to forkllegiance Community Bank
shareholders and option holders at fair value, eds¢he fair value of the net assets includingtifiehle intangibles of Allegiance Community
Bank at the merger date, that amount will be regubas goodwill. In accordance with ASC 350, “Intlates — Goodwill and Other,” goodwill

will not be amortized but will be evaluated for iaipnent annually or more frequently under certainditions. Identified intangibles will be
amortized over their estimated lives. Further,ghechase accounting method results in the operatisigjts of Allegiance Community Bank
being included in the consolidated income of BCBibeing from the date of consummation of the Merger

Stock Value and Dividend Information

BCB’s common stock trades on the Nasdaq Global ktarkhder the symbol “BCBP.” In order to list comnginck on the Nasdaq
Global Market, the presence of at least three tegid and active market makers is required and B&Bat least three market makers.

The following table sets forth the high and lowsitg prices for BCB common stock for the periodficgated. As of May 13, 2011,
there were 9,383,276 shares of BCB common stocktanding.

Cash Dividenc

Fiscal 2011 High Low Declared
Quarter Ended June 30, 20 $ $ $
Quarter Ended March 31, 20 11.9¢ 10.0( 0.1z

Cash Dividenc

Fiscal 201( High Low Declared

Quarter Ended December 31, 2( $10.0¢ $ 8.7 $ 0.1z
Quarter Ended September 30, 2! 9.2¢€ 7.0C 0.12
Quarter Ended June 30, 20 9.6C 7.8( 0.12
Quarter Ended March 31, 20 9.7¢ 8.7t 0.1z

Cash Dividenc

Fiscal 200¢ High Low Declared

Quarter Ended December 31, 2( $ 9.72 $ 7.7¢ $ 0.1z
Quarter Ended September 30, 2( 10.42 7.31 0.1
Quarter Ended June 30, 20 10.4( 8.7t 0.12
Quarter Ended March 31, 20 10.9¢ 8.5( 0.1z

On April 4, 2011, the business day immediately pdieg the public announcement of the merger, and on , 2011, the most
recent practicable trading day before this prosgeshent/prospectus was finalized, the closing prideBCB common stock as reported on
Nasdaq were $10.30 per share ar per share, respectively.

Allegiance Community Bank common stock is not tchda any exchange and is owned by approximatelyghareholders of
record. As of the Record Date, there were 1,841gb@8es of Allegiance Community Bank common stgekiéd and outstanding. Allegiance
Community Bank has not issued any shares of itswwomstock since the Record Date, and has not libgsea of, nor amended its books and
records to reflect, any private transfers of itxkt Allegiance Community Bank has never paid adgind.
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COMPARISON OF SHAREHOLDERS'’ RIGHTS

General

BCB is incorporated under the laws of the Stat@fv Jersey and Allegiance Community Bank is incoaiped as a bank under the
laws of the State of New Jersey. As a result oiMleeger, Allegiance Community Bank shareholderd bglcome shareholders of BCB. Thus,
following the Merger, the rights of Allegiance Comnity Bank shareholders who become BCB shareholddtse Merger will be governed |
the laws of the State of New Jersey and will afemtbe governed by the BCB certificate of incorioraand the BCB bylaws. The BCB
certificate of incorporation and bylaws will be lbeaed by the Merger.

Comparison of Shareholders’ Rights

Set forth on the following page is a summary corigogr of material differences between the righta 8&CB shareholder under the
BCB certificate of incorporation, BCB bylaws, anéw Jersey corporate law (right column) and thetsigii a shareholder under the Allegia
Community Bank certificate of incorporation, Allegice Community Bank bylaws and New Jersey bankiwyleft column). The summary ¢
forth below is not intended to provide a comprefansummary of New Jersey law or of each compaggiserning documents. This summary
is qualified in its entirety by reference to thdl faxt of the BCB certificate of incorporation aB&€B bylaws, and the Allegiance Community
Bank certificate of incorporation and Allegiancen@unity Bank bylaws. Copies of the governing cogpetinstruments delivered, are
available, without charge, to any person, including beneficial owner to whom this document is\agted, by following the instructions listed
under “Where You Can Find More Information” on pgge
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ALLEGIANCE COMMUNITY BANK

BCB BANCORP, INC.

CAPITAL STOCK

Authorized Capita. 7,500,000 shares of common stock, par value

$3.33 per share and 2,500,000 shares of prefetwel, $2.00 par
value per share. As of March 31, 2011 there we8411538 shares
of Allegiance Community Bank common stock issued an
outstanding and no shares of preferred stock isandd
outstanding.

Preferred StockAllegiance Community Bank’s certificate of
incorporation (pending filing) authorize the boafdirectors,
without further shareholder action, to issue u@,&00,000 shares
of preferred stock, in one or more series, androete by
resolution any designations, preferences, qualiiog, privileges,
limitations, restrictions, or special or relativghts of additional
series, subject to applicable law. The rights ef@mred
shareholders may supersede the rights of commaetsbiders.

Authorized Capita. 20 million shares of common stock, no par
value per share and 10 million shares of seridkepred stock,
$0.01 par value per share. As of March 31, 201drethvere
10,163,914 and 9,397,647 shares of BCB common s$soked and
outstanding, respectively, and no shares of spréderred stock
issued and outstanding.

Preferred StockBCB's certificate of incorporation authorize the
board of directors, without further shareholdef@agtto issue up to
10 million shares of serial preferred stock, in onenore series,
and determine by resolution any designations, peafes,
qualifications, privileges, limitations, restrictis, or special or
relative rights of additional series, subject tplagable law and
Nasdagq rules. The rights of preferred shareholahens supersed
the rights of common shareholders.

BOARD OF DIRECTORS

Number of Director:. Provided that there must be no less than five,

nor more than twenty-five, such number may be figgdhe board
of directors from time to time by resolution. Allagce Community
Bank currently has eleven directors.

Classification of Directors Allegiance Community Bank’s board
of directors is elected each year at the annuatingeef
shareholders. Accordingly, Allegiance Community Bardirectors
serve one-year terms.

Vacancies and Newly Created Directorshigslled by a majority
vote of the directors then in office, even if l&san a quorum or by
a vote of shareholders. In between annual meetihgsjumber of
board members cannot be increased by more thamemnabers.
The person who fills any such vacancy holds oftioél the next
annual meeting of shareholders.
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Number of Director. Such number as is fixed by the board of
directors from time to time, but which is not gexathan 25 nor
less than one. BCB currently has twelve directeodlowing the
merger, BCB will expand its board of directors byptmembers
and appoint two current directors of Allegiance @aumity Bank
to the BCB board of directors.

Classification of Directors BCB's Certificate of Incorporation
provides for a classified board to which approxiehabne-third of
its Board of Directors is elected each year attimeual meeting of
shareholders.

Vacancies and Newly Created Directorshipday be filled by a
vote of a majority of the directors then in offiedthough less than
a quorum or by a vote of the shareholders at aingeealled for
that purpose. The person who fills any such vacéotygs office
until the next annual meeting of shareholders.
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PRE-EMPTIVE RIGHTS

Allegiance Community Bank’s shareholders do notehare- BCB shareholders do not have pre-emptive rights.
emptive rights.

SPECIAL MEETINGS

Special Meetings of the Boar8ipecial meetings of the board of Special Meetings of the Boar8pecial meetings of the board may
directors may be called by the Chairman of the Bpote be called by the chairman of the board, the presjde by one-
President, Vice Chairman, Chairman of the Execufieenmittee third or more of the directors then in office.

or Chairman of the Loan and Investment Committethénorder
stated with those following having authority in thiesence of the
preceding at the written request of any three mesnbikthe board
of directors.

Special Meetings of the Shareholde3pecial meetings may be Special Meetings of the Shareholde&pecial meetings may be
called by the Chairman or Vice Chairman of the Bloair called at any time by the chairman of the board ptesident or the
Directors, the President, the Board of Directord)yshareholders majority of the board of directors.

holding not less than fifty percent (50%) of thestanding shares
of Allegiance Community Bank’s common stock entltte vote at
a meeting.

DESCRIPTION OF CAPITAL STOCK OF BCB BANCORP, INC.

General

BCB is authorized to issue 20,000,000 shares oheomstock, having no par value and 10,000,000 st&rpreferred stock, $0.01
par value. Each share of BCB’s common stock hasdhee relative rights as, and is identical in@dpects to, each other share of common
stock. All of the common stock is duly authorizédly paid and nonassessable. Presented belowléseription of BCB’s capital stock. The
common stock of BCB represents nonwithdrawabletab$ not to be an account of an insurable tgpel will not be insured by the Federal
Deposit Insurance Corporation. As of March 31, 2BAB had 9,397,647 shares of common stock outstgndnd no shares of preferred
stock outstanding.

Common Stock

Dividends.BCB can pay cash dividends if, as and when declayets board of directors, subject to compliangdwmitations
which are imposed by law. The holders of commonlstf BCB are entitled to receive and share equalsuch dividends as may be declared
by the Board of Directors of BCB out of funds ldgalvailable therefor. Dividends from BCB will dapst in large part, upon receipt of cash
dividends from BCB Bank.

Voting Rights.Holders of common stock of BCB possess voting §ghtBCB. Each holder of common stock is entitedne vote
per share and does not have any right to cumutas\in the election of directors.

Liguidation. In the event of any liquidation, dissolution or @ing up of BCB Bank, BCB, as holder of BCB Bankapial stock,
would be entitled to receive, after payment or miown for payment
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of all debts and liabilities of BCB Bank, includiadl deposit accounts and accrued interest themdbassets of BCB Bank available for
distribution. In the event of liquidation, dissobrt or winding up of BCB, the holders of its commainck would be entitled to receive, after
payment or provision for payment of all its debtsl &iabilities, all of the assets of BCB availafide distribution.

Rights to Buy Additional Shared-olders of the common stock of BCB are not entitegreemptive rights with respect to any

shares that may be issued. Preemptive rights arpribrity right to buy additional shares if BCBiges more shares in the future. The common
stock is not subject to redemption.

Preferred Stock

BCB's certificate of incorporation permits the baaf directors to authorize the issuance of upd®Q@0,000 shares of serial
preferred stock, par value $0.01, in one or moresewithout shareholder action. The board ofadoes can fix the number of shares to be
included in each such series, and the designgimmers, preferences, and rights of the sharesabf ®ach series and any qualifications,
limitations or restrictions thereof. Therefore, watit shareholder approval, BCB’s board of directans authorize the issuance of preferred
stock with voting, dividend, liquidation and consien and other rights that could dilute the votirogver of the common stock and may assist
management in impeding any unfriendly takeovertt@napted change in control. None of BCB's seri@ferred stock is currently issued.
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CERTAIN PROVISIONS OF BCB BANCORP, INC.
CERTIFICATE OF INCORPORATION AND BYLAWS

The following discussion is a general summary efrtiaterial provisions of BCB's certificate of inporation and bylaws and
certain other regulatory provisions that may bentkxto have an “anti-takeovegffect. The following description of certain of #eeprovision
is necessarily general and, with respect to promscontained in BCB’s certificate of incorporatemd bylaws, reference should be made in
each case to the document in question. See “WheweCan Find More Information” as to how to reviewapy of these documents.

Provisions in BCB’s Certificate of Incorporation, Bylaws and Federal Law Affecting BCB’s Shareholders

BCB'’s certificate of incorporation and bylaws cdnta number of provisions relating to corporategmance and rights of
shareholders that might discourage future takeattempts. As a result, shareholders who might désiparticipate in such transactions may
not have an opportunity to do so. In addition, ¢hpovisions will also render the removal of theBBlibard of directors or management more
difficult. Such provisions include, among othets tequirement of a majority vote of shareholderamend the bylaws, a classified board of
directors and restrictions on the calling of spletiaetings of shareholders that do not providetercalling of special meetings by the
shareholders. The foregoing is qualified in itsrety by reference to BCB’s certificate of incorption and bylaws, both of which are on file
with the SEC.

The Bank Holding Company Act generally would prah@ny company that is not engaged in financialvétes and activities that
are permissible for a bank holding company or arfgial holding company from acquiring control of BCControl” is generally defined as
ownership of 25% or more of the voting stock orevtéxercise of a controlling influence. In additiamy existing bank holding company wao
need the prior approval of the Federal Reserverbefoquiring 5% or more of BCBVoting stock. The Change in Bank Control Act 878, as
amended, prohibits a person or group of persoms &oquiring control of a bank holding company uslé® Federal Reserve has been notified
and has not objected to the transaction. Undebuattable presumption established by the Federa¢iResthe acquisition of 10% or more of a
class of voting stock of a bank holding companyhwaitclass of securities registered under Sectioof 12 Exchange Act, such as BCB, could
constitute acquisition of control of the bank halglicompany.

Directors. The board of directors is divided into three clas3khe members of each class will be elected ferra of three years
and only one class of directors will be electeduadiy. Thus, it would take at least two annual gets to replace a majority of BCB’s board of
directors. Further, BCB’s policies impose certaitice and information requirements in connectiothwiie nomination by shareholders of
candidates for election to the board of directo@eannual meeting of shareholders.

Restrictions on Call of Special MeetingA special meeting of shareholders may be called majority vote of the board of
directors. The purpose of special meetings musebéto each shareholder entitled to vote no hess ten nor more than sixty days before the
meeting.

Authorized but Unissued ShareBCB has authorized but unissued shares of conandrpreferred stock. See “Description of
Capital Stock of BCB Bancorp, IncThe certificate of incorporation authorizes 10,000, shares of serial preferred stock. BCB is aidhdrtc
issue preferred stock from time to time in one orenseries subject to applicable provisions of lamd the board of directors is authorized to
fix the designations, and relative preferencesitéitions, voting rights, if any, including witholitnitation, offering rights of such shares (whi
could be multiple or as a separate
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class). In the event of a proposed merger, tenffier @ other attempt to gain control of BCB thia¢ tboard of directors does not approve, it
might be possible for the board of directors tdatize the issuance of a series of preferred stottkrights and preferences that would impede
the completion of the transaction. An effect of fussible issuance of preferred stock, thereforg Imeato deter a future attempt to gain control
of BCB. The board of directors has no present plamnderstanding to issue any preferred stock.

Amendments to BylawsAmendments to bylaws may be adopted, amendegbeated by vote of a majority of the directors thren
office or by a vote of the majority of the stockistanding and entitled to vote. Any by-law, whetadopted, amended or repealed by the
shareholders or directors, may be amended or agusby the shareholders or directors.

Change of Control Regulations

Under the Change in Bank Control Act, no person axguire control of a state non-member bank unhes&DIC has been given
60 days’ prior written notice and has not issuedtice disapproving the proposed acquisition. Simil no person may acquire control of the
parent bank holding company of a state bank uttesgederal Reserve has been given 60 days pritbemvnotice and has not issued a notice
disapproving of the proposal acquisition.

Control, as defined under federal law, means ovmgrsontrol of or holding with power to vote 25%roore of any class of voting
stock. Acquisition of more than 10% of any classyject to rebuttal, Banks or bank holding compangng securities is presumed to
constitute control of, subject to rebuttal, of #egjuirer has securities regulated under the SezuEixchange Act of 1934 or no other person
will hold a greater percentage of that class ofngpsecurities after the acquisition.

An acquisition of control may be disapproved if tegulators finds, among other things, that:
1. the acquisition would result in a monopoly or sabshlly lessen competitiol

2. the financial condition of the acquiring persortlog financial prospects of the institution is sashmight jeopardize tt
financial stability of the institution or prejuditke interests of depositol

3. the competence, experience or integrity of the aicguperson indicates that it would not be in thierest of the deposito
or the public to permit the acquisition of contbyl such person, ¢

4, the proposed acquisition would result in an aslveffect on the Deposit Insurance Fund. If a amgpor existing bank
holding seeks to acquire control of a state bartkamk holding company, filings must be made underBank Holding
Company Act and the Federal Reserve Board mus issapproval of the transaction prior to its aonsation. The
standards reviewed by the Federal Reserve Boadcin a casare similar to those referenced abc

EXPERTS

The consolidated statements of financial condiGbBCB Bancorp, Inc. as of December 31, 2010 ar@2@and the related
consolidated statements of income, changes in lstdd&rs’ equity and cash flows for each of the géarthe three-year period ended
December 31, 2010, included in its Annual ReporEorm 10-K for the year ended December 31, 2010 ,imecorporated by reference herein,
have
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been incorporated by reference herein in reliap@uhe report of ParenteBeard LLC, independenstegd public accounting firm, and upon
the authority of said firm as experts in accountng auditing.

LEGAL OPINIONS

The validity of the BCB common stock to be issuethie Merger will be passed upon for BCB by Luserftan Pomerenk &
Schick, P.C., Washington, D.C., counsel to BCBaddition, Luse Gorman Pomerenk & Schick, P.C. dalliver its opinion to BCB, as to
certain United States federal income tax consemseofthe Merger.

ADJOURNMENT OF THE SPECIAL MEETING

In the event that there are not sufficient votesaiostitute a quorum or approve the adoption oMeeger Agreement at the time of
the special meeting, the Merger Agreement may aagdproved unless the special meeting is adjoumeadater date or dates in order to
permit further solicitation of proxies. In orderatiow proxies that have been received by Allega@ommunity Bank at the time of the special
meeting to be voted for an adjournment, if necgsgdtegiance Community Bank has submitted the tjoaf adjournment to its sharehold
as a separate matter for their consideration. Dlaedoof directors of Allegiance Community Bank uinaously recommends that shareholders
vote “FOR” the adjournment proposal. If it is nesay to adjourn the special meeting, no noticénefadjourned special meeting is required to
be given to shareholders (unless a new recordiglfiteed), other than an announcement at the spe@ating of the hour, date and place to
which the special meeting is adjourned.
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CERTAIN BENEFICIAL OWNERS OF
ALLEGIANCE COMMUNITY BANK COMMON STOCK

The following tables sets forth, to the best knalglke and belief of Allegiance Community Bank, certaformation regarding the
beneficial ownership of the Allegiance CommunitynBa&ommon stock as of , 2011 by (i) each director and certain named
executive officers of Allegiance Community Bank) &éll of Allegiance Community Bank’s directors aegecutive officers as a group and
(iii) by each person known to Allegiance Commurignk to be the beneficial owner of more than 5%hefoutstanding Allegiance
Community Bank common stock.

Security Ownership of Management

Direct and indirect ownership of common stock bgteaf the directors, the executive officers andathexecutive officers as a
group is set forth in the following table as_of , 2011, together with the percentage of total shatgstanding represented by such
ownership. For purposes of this table, beneficiahership has been determined in accordance witprihdsions of Rule 13d-3 under the
Exchange Act, under which, in general, a persaleened to be the beneficial owner of a securityeibr she has or shares the power to vo
to direct the voting of the security or the poweedispose or to direct the disposition of the siéguor if he or she has the right to acquire the
beneficial ownership of the security within 60 days

Amount of Beneficial Ownership

Percent of
Common Stock Class

Name of Beneficial Owner (1)(2) 3

Spencer B. Robbir 49,74¢ 2.5%
Istvan Boksay (a 125,02( 6.52%
Liya Levinsky 41,015 2.14%
James P. Nola 44,85! 2.34%
Grigory S. Rasin (b 51,91¢ 2.71%
Norman Robbins (c 26,86( 1.4(%
Patrick J. Romano, Jr. ( 184,65¢ 9.6:%
Gary S. Stetz (e 133,32¢ 6.95%
Aaron I. Tuckel 72,37" 3.71%
Rodger Zepki 58,24 3.04%
David J. Onderko (f 31,42 1.64%
Totals All Directors and Executive Officers as aug (11 persons 819,43 42.72%

(1) (@) includes 30,980 shares that are held bye@ad Co., 19,114 shares held in the name of I®eksay, IRA/SEP; (b) includes 12,237
shares held in the name of UBS Paine Weber f/bigoBr Rasin IRA; (c) includes 5,787 shares in taene of the Norman Robbins Trust
dated August 20, 2002; (d) includes 16,037 shae&sih the name of PJ General Corp PS Plan 01/G80® Patrick J. Romano, Jr.; and
(e) includes 346 shares held in the name of MitzStevife, 346 shares held in the name of Mr. Sgeton, 346 shares held in the nam
Mr. Stetz’s great grandmother, 1,735 shares hel§llbyStetz as trustee of the Mautone IrrevocablaifaTrust, 5,941 shares held by
Mr. Stetz as trustee in the name of Stetz, Belgi@@PA’'s PC Employee Savings Plan for the Benéfitlexander Belgiovine, 5,858
shares held by Mr. Stetz as trustee in the nanstetf, Belgiovine CPA’'s PC Employee Savings Plarttie Benefit of Larry Stetz, 6,356
shares held by Mr. Stetz as trustee in the nanstetf, Belgiovine CPA’'s PC Employee Savings Plarttfe Benefit of Robert
Manwarren, 57,625 shares held by Mr. Stetz aseevuistthe name of Stetz, Belgiovine CPA’'s PC Emgéo$avings Plan for the Benefit
of Gary Stetz and 23,148 shares held by the parofeBtetz, Belgiovine CPA’s PC in their individualmes (i) Alexander Belgiovine
(7,827 shares), (ii) Robert Manwarren (7,411 shaaed (iii) Larry Stetz (7,910 shares); (f) inclsdEs,500 f/b/o David Onderko IR,

(2) Includes shares which may be acquired by eseraf vested stock options granted under the 2662802 Stock Option Plans of
Allegiance Community Ban}

(3) Shares of Allegiance Community Bank’s commartktissuable pursuant to options are deemed odistgfor the purposes of
computing the percentage of the person or grougitplsuch options, but are not deemed outstandingdrposes of computing the
percentage of any other person or grc
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Security Ownership of Certain Beneficial Owners

The following sets forth certain information contieig each person known to Allegiance Community Bahlk may be considered

a beneficial owner of more than 5% of the outstagdihares of Allegiance Community Bank common saxckf ,2011.
Amount of
Beneficial Percent of
Name and Address of Beneficial Owner Ownership(l Class (2)
Patrick J. Romano, Jr. ( 184,62¢ 9.65%
Gary S. Stetz (k 133,32¢ 6.95%
Istvan Boksay (c 125,02( 6.52%
(1) (a) Includes 8,185 shares pursuant to immegtiateercisable stock options and 16,037 sharesihdlte name of PJ General Corp PS

(2)

Plan 01/01/00 f/b/o/ Patrick J. Romano, Jr.; (lgjudes 346 shares held in the name of Mr. Stetifs, 846 shares held in the name of
Mr. Stetz’s son, 346 shares held in the name of3tktz’'s great grandmother, 1,735 shares held bySkétz as trustee of the Mautone
Irrevocable Family Trust, 5,941 shares held by Metz as trustee in the name of Stetz, BelgioviR&’€ PC Employee Savings Plan for
the Benefit of Alexander Belgiovine, 5,858 sharekliby Mr. Stetz as trustee in the name of StettgiBvine CPA’s PC Employee
Savings Plan for the Benefit of Larry Stetz, 6,35@res held by Mr. Stetz as trustee in the nan®teaif, Belgiovine CPA’s PC Employee
Savings Plan for the Benefit of Robert Manwarréeh625 shares held by Mr. Stetz as trustee in theenat Stetz, Belgiovine CPA’'s PC
Employee Savings Plan for the Benefit of Gary Stetd 23,148 shares held by the partners of Stelgi®ine CPA’s PC in their
individual names (i) Alexander Belgiovine (7,827&sts), (ii) Robert Manwarren (7,411 shares) amdL@rry Stetz (7,910 shares) and
(c) includes 3,630 shares pursuant to immediatetyaisable stock option

Shares of Allegiance Community B¢ s common stock issuable pursuant to options anmeé®utstanding for the purposes

computing the percentage of the person or grougitplsuch options, but are not deemed outstandingdrposes of computing the
percentage of any other person or grc

OTHER MATTERS

As of the date of this document, the Allegiance @amity Bank board of directors knows of no mattee will be presented for

consideration at its special meeting other thadessribed in this document. However, if any othetter shall properly come before this
special meeting or any adjournment or postponemhenéof and shall be voted upon, the proposed pnotkype deemed to confer authority to
the individuals named as authorized therein to tliteshares represented by the proxy as to angadlttat fall within the purposes set forth in
the notice of special meeting. However, no proxat ik voted against the Merger Agreement will beedan favor of any adjournment or
postponement.

PROPOSALS FOR 2012 ANNUAL MEETING

If the Merger is completed, Allegiance CommunitynRavill not have any future meetings of sharehaddetowever, if the Merger

is not completed, any proposal that a sharehold®res to have presented at the next annual medtistzgareholders of Allegiance Community
Bank, to be held in April 2012, must be receivedater than December 30, 2011. It is urged thatsarmh proposals be sent by certified mail,
return receipt requested.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The Securities and Exchange Commission allows BCiBdorporate certain information into this documley reference to other

information that has been filed with the Securiaesl Exchange Commission. The information incorealdy reference is deemed to be pa
this document, except
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for any information that is superseded by informatin this document. The documents that are ingatpd by reference contain important
information about the companies and you should tieisddocument together with any other documerdsriporated by reference in this
document.

This document incorporates by reference the follgndocuments that have previously been filed with$ecurities and Exchange
Commission by BCB (File No. 000-50275):

. Annual Report on Form -K for the year ended December 31, 2C
. Quarterly Report on Form -Q for the quarter ended March 31, 20

. Current Reports on Form 8-K, dated April 5, 201priA28, 2011 and May 4, 2011 (other than the pogiof those
documents not deemed to be filed) a

. The description of BCB common stock set forth ia thgistration statement on Form 8-A (000-502718yfpursuant to
Section 12 of the Securities Exchange Act, inclgdiny amendment or report filed with the Securitied Exchange
Commission for the purpose of updating this desionp

In addition, BCB is incorporating by reference alocuments it may file under Section 13(a), 13(d)pf 15(d) of the Securities
Exchange Act of 1934, as amended after the datdfiocument and prior to the date of the spenidting of Allegiance Community Bank
shareholders.

Neither BCB nor Allegiance Community Bank has authazed anyone to give any information or make any rpresentation
about the Merger or its companies that is differenfrom, or in addition to, that contained in this dacument or in any of the materials
that have been incorporated into this document. Thefore, if anyone does give you information of thisort, you should not rely on it. If
you are in a jurisdiction where offers to exchanger sell, or solicitations of offers to exchange gourchase, the securities offered by this
document or the solicitation of proxies is unlawful or if you are a person to whom it is unlawful tadirect these types of activities, then
the offer presented in this document does not extdrto you. The information contained in this documetspeaks only as of the date of
this document unless the information specificallyridicates that another date applies.

FORWARD-LOOKING STATEMENTS

This document, including information included ocanporated by reference in this document may coritaivard-looking
statements within the meaning of the Private S&earLitigation Reform Act of 1995. These forwaabking statements include, but are not
limited to, (i) the financial condition, results operations and business of BCB and Allegiance Conity Bank; (ii) statements about the
benefits of the Merger, including future financgald operating results, cost savings, enhancenmenmsenue and accretion to reported earn
that may be realized from the Merger; (iii) statetseabout BCBs respective plans, objectives, expectations aeafions and other stateme
that are not historical facts; and (iv) other staats identified by words such as “expects,” “dptites,” “intends,” “plans,” “believes,”
“seeks,” “estimates,” or words of similar meanifigpese forward-looking statements are based onmupediefs and expectations of BCB’s
management and are inherently subject to signifioasiness, economic and competitive uncertaimtiescontingencies, many of which are
beyond its control. In addition, these forward-lomkstatements are subject to assumptions withestdp future business strategies and
decisions that are subject to change.

The following factors, among others, could caugaaaesults to differ materially from the
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anticipated results or other expectations expresstte forward-looking statements:

. general economic conditions in the areas in whiClBB®perates

. BCB's businesses may not be combined successfullycbrcmbination may take longer to accomplish #vgrected

. the growth opportunities and cost savings fromMieeger may not be fully realized or may take longerealize than
expected

. the risk that the Merger Agreement may be termthateertain circumstances which would require gidence Communit
Bank to pay BCB or BCB to pay Allegiance CommurBignk a termination fee of $350,0(

. operating costs, customer losses and businespti@rdollowing the Merger, including adverse etfeof relationships with
employees, may be greater than expec

. governmental approvals of the Merger may not baiobt, or adverse regulatory conditions may be sagon connection
with governmental approvals of the Merg

. adverse governmental or regulatory policies magrmcted

. the interest rate environment may change, causargins to compress and adversely affecting netésténcome

. the risks associated with continued diversificatibrassets and adverse changes to credit qu

. competition from other financial services compameBCB's markets; an

. the risk that the continuing economic slowdown doadiversely affect credit quality and loan origioas.

Additional factors that could cause actual restatdiffer materially from those expressed in themMard-looking statements are discussed
in BCB's respective reports filed with the Secesdtand Exchange Commission.

All subsequent written and oral forwalabking statements concerning the proposed traiasact other matters attributable to eit
of us or any person acting on BCB’s behalf are esglly qualified in their entirety by the cautionatgtements above. Neither of us undertake
any obligation to update any forward-looking stagerto reflect circumstances or events that ocftar the date the forward-looking
statements are made.
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this “Agreemeii% dated as of April 4, 2011, by and among BCB Bapgcinc., a Nev
Jersey corporation (“BCB”), BCB Community Bank, @k chartered under the laws of the State of Neseyg“BCB Bank”), and Allegiance
Community Bank, a bank chartered under the lavth®fState of New Jersey (“Allegiance Bank”).

WHEREAS , the Board of Directors of each of BCB, BCB BamklaAllegiance Bank (i) has determined that thiséggnent and the
business combination and related transactions ogri&ted hereby are in the best interests of tlesipective companies and shareholders and
(il) has determined that this Agreement and thestations contemplated hereby are consistent widlirafurtherance of their respective
business strategies, and (iii) has adopted a résolapproving this Agreement and declaring itsisability; and

WHEREAS, in accordance with the terms of this Agreementegithnce Bank will merge with and into BCB Bank (tMerger”); and

WHEREAS , as a condition to the willingness of BCB to eritéo this Agreement, each of the executive oficand directors of
Allegiance Bank as listed on ALLEGIANCE BANK DISCISNRE SCHEDULE 6.2.5 has entered into a Voting Agrest, substantially in
the form of Exhibit A hereto, dated as of the dadecof, with BCB (the “Allegiance Bank Voting Agmaents”), pursuant to which each such
director and executive officer has agreed, amohgrahings, to vote all shares of common stock lidghance Bank owned by such person in
favor of the approval of this Agreement and thedetions contemplated hereby, upon the termsujdct to the conditions set forth in the
Allegiance Bank Voting Agreements; and

WHEREAS , the parties intend the Merger to qualify as aganization within the meaning of Section 368(a)h&f Internal Revenue
Code of 1986, as amended (the “Code”), and thatAgreement be and is hereby adopted as a “plegoofanization” within the meaning of
Sections 354 and 361 of the Code; and

WHEREAS , the parties desire to make certain represenggtigarranties and agreements in connection witlbtiseness transactions
described in this Agreement and to prescribe gedanditions thereto.

NOW, THEREFORE , in consideration of the mutual covenants, repred®ns, warranties and agreements herein cortaamel of
other good and valuable consideration, the re@igtsufficiency of which are hereby acknowledgkd,farties hereto agree as follows:
ARTICLE |
CERTAIN DEFINITIONS

1.1.Certain Definitions.

As used in this Agreement, the following terms hthe=following meanings (unless the context otheewequires, references to Articles
and Sections refer to Articles and Sections of Agseement).
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“Affiliate” means any Person who directly, or ingatly, through one or more intermediaries, controtds controlled by, or is under
common control with, such Person and, without lingithe generality of the foregoing, includes argauitive officer or director of such Pers
and any Affiliate of such executive officer or diter.

“Agreement” means this agreement, and any amendhazato.

“Allegiance Bank” shall mean Allegiance Communitgrik, a New Jersey chartered bank, with its prin@ffaces located at 200 Valley
Street, South Orange, New Jersey 07079, whichdeslivalley Street Title Agency LLC, Allegiance B&knly subsidiary and is inactive.

“Allegiance Bank Common Stock” shall mean the commtock, par value $3.33 per share, of AllegianaalB

“Allegiance Bank Disclosure Schedule” shall meamriten disclosure schedule delivered by AllegiaBeak to BCB specifically
referring to the appropriate section of this Agreein

“Allegiance Bank Financial Statements” shall meiqnhie audited consolidated balance sheets (inetudklated notes and schedules, if
any) of Allegiance Bank and subsidiaries as of Ddmer 31, 2010 and 2009 and the consolidated statsroéoperations, shareholders’ equity
and cash flows (including related notes and sclesdif any) of Allegiance Bank and subsidiariesdach of the three years ended
December 31, 201009 and 2008, and (ii) the unaudited interim ctidated financial statements of Allegiance Bank antsidiaries as of
the end of each calendar quarter following Decer8tie2010 and for the periods then ended.

“Allegiance Bank Option Plans” shall mean the (ljegiance Bank 2002 Director Stock Option Plan if;Allegiance Bank 2002
Director Stock Option Plan B; and (iii) AllegianBank 2002 Employee Stock Option Plan.

“Allegiance Bank Option” shall mean an option taghase shares of Allegiance Bank Common Stock gdamtirsuant to the Allegiance
Bank Option Plans and as set forth in ALLEGIANCE K DISCLOSURE SCHEDULE 4.3.1.

“Allegiance Bank Recommendation” shall have the mirgg set forth in Section 8.1.
“Allegiance Bank Regulatory Agreement” shall halse theaning set forth in Section 4.12.3.

“Allegiance Bank Regulatory Reports” means the ®alports of Allegiance Bank and accompanying sclesdas filed with the FDIC,
for each calendar quarter beginning with the quameled March 31, 2010, through the Closing Datd,al Reports filed with the Department
by Allegiance Bank from March 31, 2010 through @lesing Date.

“Allegiance Bank Shareholders Meeting” shall have meaning set forth in Section 8.1.
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“Applications” means the applications for regulgtapproval that are required by the transactioméesoplated hereby.

“Bank Regulator” shall mean any Federal or stateklvey regulator, including but not limited to th&B, the FDIC and the Department,
which regulates BCB, BCB Bank or Allegiance Bankaay of their respective holding companies (indhee of BCB Bank) or subsidiaries,
the case may be.

“BCB Average Price” shall mean the average of thiéyctlosing sales prices of a share of BCB Comi8tatk as reported on Nasdaq for
the five consecutive trading days immediately pdéug the Closing Date.

“BCB Bank” shall mean BCB Community Bank, a News#sr chartered bank, with its principal offices kechat 104-110 Avenue C,
Bayonne, New Jersey 07002, which is a wholly owsidusidiary of BCB.

“BCB” shall mean BCB Bancorp, Inc., a New Jersegpooation, with its principal executive offices &ded at 104-110 Avenue C,
Bayonne, New Jersey 07002.

“BCB Common Stock” shall mean the common stockstaded par value per share, of BCB.

“BCB Disclosure Schedule” shall mean a written lisure schedule delivered by BCB to Allegiance Bapé&cifically referring to the
appropriate section of this Agreement.

“BCB Financial Statements” shall mean the (i) theited consolidated statements of condition (inicigdelated notes and schedules) of
BCB and subsidiaries as of December 31, 2010 afé 2Ad the consolidated statements of income, celmepisive income, changes in
shareholders’ equity and cash flows (includingtesdlanotes and schedules, if any) of BCB and sudusédi for each of the three years ended
December 31, 201009 and 2008, as set forth in BCB’s annual refoorthe year ended December 31, 20460d (ii) the unaudited interim
consolidated financial statements of BCB and suéséb as of the end of each calendar quartenfiig December 31, 2010, and for the
periods then ended, as filed by BCB in its Seasifbocuments.

“BCB Regulatory Agreement” shall have the meaniegfsrth in Section 5.11.3.

“BCB Stock Benefit Plan” shall mean the BCB Bangdr. 2002 Stock Option Plan, the BCB Bancorp, R@03 Stock Option Plan, the
Pamrapo Bancorp, Inc. 2003 Stock-Based Incentiaa Bhd the BCB Bancorp, Inc. 2011 Stock Option Rfeadopted by BCBS shareholder:

“BCB Subsidiary” means any corporation, of whichreathan 50% of the capital stock is owned, eithierady or indirectly, by BCB or
BCB Bank, except any corporation the stock of whgcheld in the ordinary course of the lending\atés of BCB Bank.

“BHCA” shall mean the Bank Holding Company Act &f56, as amended.
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“Certificate” shall mean certificates evidencingets of Allegiance Bank Common Stock.

“Closing” shall have the meaning set forth in Sect2.2.

“Closing Date” shall have the meaning set fortisaction 2.2.

“COBRA” shall mean the Consolidated Omnibus Budgetonciliation Act of 1985, as amended.

“Code” shall mean the Internal Revenue Code of 188Gmended.

“Confidentiality Agreement” shall mean the confidality agreement referred to in Section 12.1 @ thgreement.
“Department” shall mean the New Jersey DepartmE&B&oking and Insurance.

“Dissenters’ Shares” shall mean, to the extentiagble, shares of Allegiance Bank Common Stock tlaae not been voted in favor of
approval of the Merger and with respect to whicprajsal rights have been perfected in accordantretive NJBL.

“Effective Time” shall mean the date and time sfiedipursuant to Section 2.2 hereof as the effediime of the Merger.

“Environmental Laws” means any applicable Fedestalie or local law, statute, ordinance, rule, ratjoh, code, license, permit,
authorization, approval, consent, order, judgme®atyee, injunction or agreement with any governadamitity relating to (1) the protection,
preservation or restoration of the environmentl(iding, without limitation, air, water vapor, suckawater, groundwater, drinking water
supply, surface soil, subsurface soil, plant arichahlife or any other natural resource), and/Qrtf2 use, storage, recycling, treatment,
generation, transportation, processing, handledggling, production, release or disposal of Makewé Environmental Concern. The term
Environmental Law includes without limitation (det Comprehensive Environmental Response, Compensaid Liability Act, as amended,
42 U.S.C. 89601, et seq; the Resource ConservatidriRecovery Act, as amended, 42 U.S.C. 8690ketise Clean Air Act, as amended, 42
U.S.C. 87401, et seq; the Federal Water Pollutiont®l| Act, as amended, 33 U.S.C. 81251, et seqTtixic Substances Control Act, as
amended, 15 U.S.C. §2601, et seq; the EmergenoypiRthand Community Right to Know Act, 42 U.S.C1801, et seq; the Safe Drinking
Water Act, 42 U.S.C. 8§300f, et seq; and all comiplaratate and local laws, and (b) any common lael{ding without limitation common law
that may impose strict liability) that may impogability or obligations for injuries or damages doethe presence of or exposure to any
Materials of Environmental Concern.

“ERISA” shall mean the Employee Retirement Incoreewity Act of 1974, as amended.
“Exchange Act” shall mean the Securities Exchangeoh 1934, as amended.

A-4



Table of Contents

“Exchange Agent” shall mean the trust company beotgent designated by BCB, which shall act astdfge BCB in connection with
the exchange procedures for converting Certificattesthe Merger Consideration.

“Exchange Fund” shall have the meaning set fortBention 3.2.1.

“Exchange Ratio” shall have the meaning set fantBéction 3.1.3.

“FDIA” shall mean the Federal Deposit Insurance,Astamended.

“FDIC” shall mean the Federal Deposit InsurancepOaation or any successor thereto.

“FHLB” shall mean the Federal Home Loan Bank of Néark.

“FRB” shall mean the Board of Governors of the FatiReserve System and, where appropriate, therfleReserve Bank of New York.

“GAAP” shall mean accounting principles generaltgepted in the United States of America, consiteplied with prior practice.

“Governmental Entity” shall mean any Federal otestaurt, administrative agency or commission beogovernmental authority or
instrumentality.

“IRS” shall mean the United States Internal Reve&apvice.

“Knowledge” as used with respect to a Person (dicly references to such Person being aware ofteplar matter) means those facts
that are known or should have been known by thewgike officers and directors of such Person, awtlides any facts, matters or
circumstances set forth in any written notice framy Bank Regulator or any other material writtetiagoreceived by that Person.

“Loan Property” means any property in which theleggble party (or a Subsidiary of it) holds a sétguinterest, and, where required by
the context, includes the owner or operator of suciperty, but only with respect to such property.

“Material Adverse Effect” shall mean, with respezBCB or Allegiance Bank, respectively, any effdeit (i) is material and adverse to
the financial condition, results of operations osiness of BCB and its Subsidiaries taken as aayloolAllegiance Bank and its Subsidiaries
taken as a whole, respectively, or (ii) does or ianaterially impair the ability of either Allegiaa Bank, on the one hand, or BCB, on the
other hand, to perform its obligations under thgge®ement or otherwise materially threaten or mallgrimpede the consummation of the
transactions contemplated by this Agreement. Tlyengat or settlement of specified claims within #mounts set forth on the ALLEGIANCE
BANK DISCLOSURE SCHEDULES shall not be considerddaterial Adverse Effect. In addition, a “Materiativerse Effect” shall not be
deemed to include the impact of (a) changes in Ewasregulations affecting banks or thrift insiitat or their holding companies generally, or
interpretations thereof by courts or governmengain@ies, (b) changes in GAAP or regulatory accagnprinciples generally applicable to
financial institutions and their holding compani@g,actions and omissions of a
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party hereto (or any of its Subsidiaries) takerhwuiite prior written consent of the other party tireowise permitted by this Agreement, (d) the
impact of the announcement of this Agreement aadrinsactions contemplated hereby, and compliaitbethis Agreement on the business,
financial condition or results of operations of ffeties and their respective subsidiaries, incigdhe expenses incurred by the parties here
consummating the transactions contemplated byAtjisement, () changes in national or internatigaditical or social conditions including
natural or man-made disasters, other acts of Qullttee engagement by the United States in hossilitvhether or not pursuant to the
declaration of a national emergency or war, orateurrence of any military or terrorist attack uporwithin the United States, or any of its
territories, possessions or diplomatic or consaffices or upon any military installation, equipmen personnel of the United States, unless it
uniquely affects either or both of the parties oy af their Subsidiaries, or (f) any change inth&e of the securities or loan portfolio, or any
change in the value of the deposits or borrowin§8CB or Allegiance Bank, or any of their Subsiiéa, respectively, resulting solely from a
change in interest rates generally.

“Materials of Environmental Concern” means pollugrtontaminants, wastes, toxic substances, petroénd petroleum products, and
any other materials regulated under Environmerasd.

“Merger” shall mean the merger of Allegiance Barnikwand into BCB Bank (or a subsidiary thereof)quant to the terms hereof.

“Merger Consideration” shall mean the BCB Commooc&tin an aggregate per share amount to be paRiB/for each share of
Allegiance Bank Common Stock, as set forth in $ec8.1.

“Merger Registration Statement” shall mean thegtgtion statement, together with all amendmeiié&s fvith the SEC under the
Securities Act for the purpose of registering skareBCB Common Stock to be offered to holders bédiance Bank Common Stock in
connection with the Merger.

“Nasdag” shall mean the Nasdaq Global Market.
“NJBL” shall mean the New Jersey Banking Law.

“Participation Facility” means any facility in whighe applicable party (or a Subsidiary of it) apates in the management (including
all property held as trustee or in any other fidogicapacity) and, where required by the contexiuides the owner or operator of such
property, but only with respect to such property.

“PBGC” shall mean the Pension Benefit Guaranty Gmafon, or any successor thereto.
“Pension Plan” shall have the meaning set fortB8eation 4.13.2.

“Person” shall mean any individual, corporationitparship, joint venture, association, trust oolge” (as that term is defined under the
Exchange Act).
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“Proxy Statement-Prospectus” shall have the measétdorth in Section 8.2.1.

“Regulatory Approvals” means the approval of anpB®&egulator that is necessary in connection withdonsummation of the Merger
and the related transactions contemplated by thieément.

“Rights” shall mean warrants, options, rights, cerible securities, stock appreciation rights atiteparrangements or commitments
which obligate an entity to issue or dispose of ahigs capital stock or other ownership interestsvhich provide for compensation based on
the equity appreciation of its capital stock.

“SEC” shall mean the Securities and Exchange Cosiorior any successor thereto.
“Securities Act” shall mean the Securities Act 8838, as amended.

“Securities Documents” shall mean all reports, ixfiig circulars, proxy statements, registrationestegnts and all similar documents filed,
or required to be filed, pursuant to the Securitia®'s.

“Securities Laws” shall mean the Securities Acg Exchange Act; the Investment Company Act of 1840amended; the Investment
Advisers Act of 1940, as amended; the Trust Indenfict of 1939, as amended, and the rules andatigos of the SEC promulgated
thereunder.

“Significant Subsidiary” shall have the meaning feeth in Rule 1-02 of Regulation S-X of the SEC.

“Subsidiary” means any corporation, of which mdrart 50% of the capital stock is owned, either diyenr indirectly, by Allegiance
Bank, except any corporation the stock of whichekl in the ordinary course of the lending actdstof Allegiance Bank.

“Surviving Institution” shall have the meaning $etth in Section 2.1 hereof.
“Termination Date” shall mean March 31, 2012.
“Treasury Stock” shall have the meaning set fontBéction 3.1.2.
Other terms used herein are defined in the preaardeslsewhere in this Agreement.
ARTICLE Il
THE MERGER
2.1.Merger.

Subiject to the terms and conditions of this Agresinat the Effective Time: (a) Allegiance Bank $maérge with and into BCB Bank,
with BCB Bank as the resulting or Surviving Instiiten (the “Surviving Institution”); and (b) the safate existence of Allegiance Bank shall
cease and all of the rights, privileges, poweemdhises, properties, assets, liabilities
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and obligations of Allegiance Bank shall be vestednd assumed by BCB Bank. The principal offic@0B Bank shall continue to be 104-
110 Avenue C, Bayonne, New Jersey 07002 after tfeetive Time. The name of the Surviving Institutiehall be “BCB Community Bank.”
As part of the Merger, each share of AllegiancelB@ommon Stock (other than Treasury Stock) wiltbaverted into the right to receive the
Merger Consideration pursuant to the terms of Aetili hereof.

2.2.Effective Time.

The Closing shall occur no later than the closbusiness on the fifth business day following thedato occur of (i) the receipt of all
Regulatory Approvals, (ii) Allegiance Bank shareterlapproval of the Merger, or (iii) the passingn§ applicable waiting periods; or at such
other date or time upon which BCB and AllegiancaBmutually agree (the “Closing”). The Merger shadl effected by the filing of a
certificate of merger with the Department on thg dithe Closing (the “Closing Date”), in accordanith the relevant law. The “Effective
Time” means the date and time upon which the deait# of merger is filed with the Department, oo#serwise stated in the certificate of
merger, in accordance with the relevant law.

2.3.Certificate of Incorporation and Bylaws.

The Certificate of Incorporation and Bylaws of BBBnk as in effect immediately prior to the EffeetiVime shall be the Certificate of
Incorporation and Bylaws of the Surviving Institutj until thereafter amended as provided therethbgnapplicable law.

2.4.Directors and Officers of Surviving Institution.

The directors of BCB Bank immediately prior to ta#ective Time and two directors of Allegiance Bamko will be chosen at the sole
discretion of BCB Bank, shall be the directorsha Burviving Institution, each to hold office incacdance with the Certificate of Incorporat
and Bylaws of the Surviving Institution. BCB shafipoint two directors of Allegiance Bank to the Bbaf Directors of BCB with both
directors chosen at the sole discretion of BCBheaadold office in accordance with the Certificatdncorporation and Bylaws of BCB. BCB
and BCB Bank shall consider recommendations frotagkince Bank on the prospective board appointnfemts Allegiance Bank. The
officers of BCB immediately prior to the Effectiiéme shall be the officers of Surviving Institutidn each case until their respective
successors are duly elected or appointed and tpaklif

2.5.Advisory Board.

Effective immediately after the Effective Time, theard members of Allegiance Bank as of the Effeclime who do not join the boal
of BCB or BCB Bank shall be appointed to the needyablished Advisory Board of BCB Bank (the “Advig®oard”). The Advisory Board
shall meet at least two times a year and the Ing@ran shall be for one year. Each member of theigaty Board shall receive an annual reta
of $6,000 per member. BCB shall consider, at isomable discretion, the composition, compensatiwhneed for the Advisory Board after
the completion of the one year term.
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2.6.Effects of the Merger.

At the Effective Time, the Surviving Institutionahbe considered the same business and corpartte & each of the merging
institutions and thereupon and thereafter all troperty, rights, powers and franchises of eacthefmherging institutions shall vest in the
Surviving Institution and the Surviving Institutiahall be subject to and be deemed to have assalingfthe debts, liabilities, obligations and
duties of each of the merging institutions and|dhae succeeded to all of each of their relatiggssHiduciary or otherwise, as fully and to the
same extent as if such property, rights, privilegesvers, franchises, debts, obligations, dutiesratationship had been originally acquired,
incurred or entered into by the Surviving Instibuti In addition, any reference to either of the giveg institutions in any contract, will or
document, whether executed or taking effect bedor&ter the Effective Time, shall be consideredfarence to the Surviving Institution if not
inconsistent with the other provisions of the caaty will or document; and any pending, action theo judicial proceeding to which either of
the merging institutions is a party shall not berded to have abated or to have been discontinuegdspn of the Merger, but may be
prosecuted to final judgment, order or decree énstlame manner as if the Merger had not been matie &urviving Institution may be
substituted as a party to such action or proceedingd any judgment, order or decree may be renderext against it that might have been
rendered for or against either of the merging fugtins if the Merger had not occurred. All depasitounts of Allegiance Bank shall be and
become deposit accounts in the Surviving Institutigthout change in their respective terms, maguritinimum required balances or
withdrawal value. Appropriate evidence of the déjpascount in the Surviving Institution shall beopided by the Surviving Institution to each
deposit account holder of Allegiance Bank, as reamgs after consummation of the Merger. All depasitounts of BCB Bank prior to
consummation of the Merger shall continue to beodg@ccounts in the Surviving Institution aftensammation of the Merger without any
change whatsoever in any of the provisions of slegosit accounts, including, without limitationeithrespective terms, maturity, minimum
required balances or withdrawal value. The Mergatlshave such other effects as set forth undesrtdchnd New Jersey law.

2.7.Tax Consequences.

It is intended that the Merger shall constitutearganization within the meaning of Section 36&fahe Code, and that this Agreement
shall constitute a “plan of reorganization” as tteain is used in Sections 354 and 361 of the Cleden and after the date of this Agreement
and until the Closing, each party hereto shallitsseeasonable best efforts to cause the Mergguadify, and will not knowingly take any
action, cause any action to be taken, fail to gkgaction or cause any action to fail to be takbith action or failure to act could prevent the
Merger from qualifying as a reorganization undecti®® 368(a) of the Code. Following the Closingneaf BCB, BCB Bank, Allegiance Ba
nor any of their affiliates shall knowingly takeyaaction, cause any action to be taken, fail te taky action or cause any action to fail to be
taken, which action or failure to act could causeMerger to fail to qualify as a reorganizatiomlenSection 368(a) of the Code. Each of B
BCB Bank and Allegiance Bank shall deliver certifies substantially in compliance with IRS publishdstance ruling guidelines, to enable
counsel to deliver a legal opinion if such opinismequired under the federal securities laws bentise, as to the corporate tax consequences
of the Merger.

A-9



Table of Contents

2.8.Possible Alternative Structures.

Notwithstanding anything to the contrary contaiirethis Agreement, prior to the Effective Time BGBall be entitled to revise the
structure of the Merger, including without limitati, by merging Allegiance Bank into a wholly owrsdsidiary of BCB Bank, provided that
(i) any such subsidiary shall become a party td, strall agree to be bound by, the terms of thissAgrent (ii) there are no adverse Federal or
state income tax consequences to Allegiance Baatehblders as a result of the modification; (lii¢ tonsideration to be paid to the holders of
Allegiance Bank Common Stock under this Agreememioit thereby changed in kind or reduced in amand;(iv) such modification will not
materially delay the receipt of Regulatory Apprevat other consents and approvals relating todhswummation of the Merger or otherwise
cause any condition to Closing set forth in Artienot to be capable of being fulfilled. The pagihereto agree to appropriately amend this
Agreement and any related documents in order teatediny such revised structure.

2.9.Additional Actions

If, at any time after the Effective Time, BCB shedinsider or be advised that any further deedgrasents or assurances in law or any
other acts are necessary or desirable to (i) pestect or confirm, of record or otherwise, in B&@8&right, title or interest in, to or under any of
the rights, properties or assets of Allegiance Balegiance Bank, or (ii) otherwise carry out gerposes of this Agreement, Allegiance Bank
and its officers and directors shall be deemedatehgranted to BCB an irrevocable power of attoteegxecute and deliver, in such official
corporate capacities, all such deeds, assignmemissarances in law or any other acts as are reegessdesirable to (a) vest, perfect or
confirm, of record or otherwise, in BCB its righitle or interest in, to or under any of the rightsoperties or assets of Allegiance Bank or
(b) otherwise carry out the purposes of this Agreetmand the officers and directors of the BCBaarghorized in the name of Allegiance Bank
or otherwise to take any and all such action.

ARTICLE 1lI
CONVERSION OF SHARES

3.1.Conversion of Allegiance Bank Common Stock; Me@garsideration.
At the Effective Time, by virtue of the Merger awithout any further action on the part of BCB, BBBnk or Allegiance Bank or the

holders of any of the shares of Allegiance Bank @uam Stock, the Merger shall be effected in accardamith the following terms:

3.1.1. Each share of BCB and BCB Bank Common Stisakis issued and outstanding immediately pricgheoEffective
Time shall remain issued and outstanding followtimg Effective Time and shall be unchanged by thegelie

3.1.2. All shares of Allegiance Bank Common Stoeldhn the treasury of Allegiance Bank (“TreasutpcX”) and each sha
of Allegiance Bank Common Stock owned by BCB imnaggliy prior to the Effective Time (other than slsaheld in a fiduciary
capacity or in connection with debts previouslytcacted or Dissenters’ Shares) shall, at the Hffectime, cease to exist, and the
certificates for such shares shall be
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canceled as promptly as practicable thereafterpargayment or distribution shall be made in coasiton therefor.

3.1.3. Subject to the provisions of this Article(br, if applicable, Section 11.1.10), each shafréllegiance Bank Common
Stock issued and outstanding immediately prioheoEffective Time (other than Treasury Stock) shattome and be converted
into, as provided in and subject to the limitatises forth in this Agreement, the right to recedv@5 shares of BCB Common Stock
(the “Exchange Ratio”).

3.1.4. After the Effective Time, shares of AllegiarBank Common Stock shall no longer be outstandimtyshall
automatically be canceled and shall cease to existshall thereafter by operation of this sectepresent the right to receive the
Merger Consideration and any dividends or distidng with respect thereto or any dividends or digtions with a record date
prior to the Effective Time that were declared @da by Allegiance Bank on such shares of AllegidBeek Common Stock in
accordance with the terms of this Agreement orrior po the Effective Time and which remain unpatdhe Effective Time.

3.1.5. In the event BCB changes (or establishesard date for changing) the number of, or provideshe exchange of,
shares of BCB Common Stock issued and outstandingtp the Effective Time as a result of a stopktsstock dividend,
recapitalization, reclassification, or similar tsastion with respect to the outstanding BCB Comi@tack and the record date
therefor shall be prior to the Effective Time, techange Ratio shall be proportionately and appetgly adjusted; providedthat
no such adjustment shall be made with regard to B6Bimon Stock if BCB issues additional shares ah@on Stock and
receives fair market value consideration for sudres.

3.1.6.No Fractional Shares Notwithstanding anything to the contrary contdimerein, no certificates or scrip representing
fractional shares of BCB Common Stock shall beadsupon the surrender for exchange of Certificatesjividend or distribution
with respect to BCB Common Stock shall be payahlerowith respect to any fractional share interast such fractional share
interests shall not entitle the owner thereof ttevar to any other rights of a shareholder of BEHieu of the issuance of any such
fractional share, BCB shall pay to each former bolaf Allegiance Bank Common Stock who otherwiseuldde entitled to recei\
a fractional share of BCB Common Stock, an amauegsh, rounded to the nearest cent and withoerteist, equal to the produci
(i) the fraction of a share to which such holdeuldootherwise have been entitled and (ii) the BORvage Price. For purposes of
determining any fractional share interest, all shaf Allegiance Bank Common Stock owned by angMlece Bank shareholder
shall be combined so as to calculate the maximumben of whole shares of BCB Common Stock issuabith Allegiance Bank
shareholder.

3.1.7. The Surviving Institution shall pay for aDissenters’ Shares properly perfected in accordaittethe NJBL and the
holders thereof shall not be entitled to receive llerger Consideration; provided, that if appraisgihts under the NJBL, with
respect to any Dissenters’ Shares shall have Hésstieely withdrawn or lost, such shares
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will thereupon cease to be treated as DissentdiareS and shall be converted into the right toivedde Merger Consideration
pursuant to Section 3.1.3.

3.1.8. If as of the calendar month ending immedidiefore the Effective Time (providing such Effieet Time is after the 15
thday of the month and if not the case, the prevaalendar month) the Allegiance Bank adjusted comauprity capital is less than
$6.65 million, the Exchange Ratio shall be adjustedhe following formula: Exchange Ratio plus thetient of [(adjusted
common equity capital-$6.80 million) divided by 418538 and further divided by the BCB Average Ariceunded to three
decimal places. Allegiance Bank adjusted commoritggapital will be calculated as follows: Allegie® Bank’s shareholders’
equity calculated in accordance with GAAP and redi® include verifiable expenses after the datedfdincluding but not limite:
to, accounting, change in control payments, investrbanking and legal fees) relating to the Merger.

3.2.Procedures for Exchange of Allegiance Bank ComntockS

3.2.1.BCB to Make Merger Consideration Availabl§o later than the Closing Date, BCB shall depasishall cause to be
deposited, with the Exchange Agent for the berdfihe holders of Allegiance Bank Common Stock,dechange in accordance
with this Section 3.2, certificates representing shares of BCB Common Stock and an aggregate draboash sufficient to pay
the aggregate amount of cash payable pursuanistétticle 111 (including any cash that may be phi&in lieu of any fractional
shares of Allegiance Bank Common Stock) (such eashcertificates for shares of BCB Common Stoaffetioer with any
dividends or distributions with respect theretdngenereinafter referred to as the “Exchange Fund”)

3.2.2.Exchange of CertificatesBCB shall take all steps necessary to cause xbhkdage Agent, within five (5) business days
after the Effective Time, to mail to each holdeladEertificate or Certificates, a form letter afrtsmittal for return to the Exchange
Agent and instructions for use in effecting therender of the Certificates for the Merger Consitderaand cash in lieu of fractior
shares, if any, into which the Allegiance Bank Commnstock represented by such Certificates shak leen converted as a result
of the Merger. The letter of transmittal shall dfethat delivery shall be effected, and risk a$cand title to the Certificates shall
pass, only upon delivery of the Certificates to Exehange Agent or as prescribed by Section 3LB@n proper surrender of a
Certificate for exchange and cancellation to theHaxge Agent, together with a properly completétgdef transmittal, duly
executed, the holder of such Certificate shallii#led to receive in exchange therefor, as applea(i) a certificate representing
that number of shares of BCB Common Stock (if doyyhich such former holder of Allegiance Bank Coom&tock shall have
become entitled pursuant to the provisions of 8ac3i.1 hereof and (ii) a check representing thetarhof cash (if any) payable in
lieu of fractional shares of BCB Common Stock, whétich former holder has the right to receive gpeet of the Certificate
surrendered pursuant to the provisions of Sectidnahd the Certificate so surrendered shall foitthiae cancelled. No interest will
be paid or accrued on the cash payable in lievagtibnal shares.
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3.2.3.Rights of Certificate Holders after the Effectivien&. The holder of a Certificate that prior to the glerrepresented
issued and outstanding Allegiance Bank Common Ssbell have no rights, after the Effective Timethwiespect to such
Allegiance Bank Common Stock except to surrenderQartificate in exchange for the Merger Considenaas provided in this
Agreement. No dividends or other distributions destll after the Effective Time with respect to BC&8@non Stock shall be paid
to the holder of any unsurrendered Certificatelding holder thereof shall surrender such Certiida accordance with this
Section 3.2. After the surrender of a Certificat@ccordance with this Section 3.2, the recorddrdildereof shall be entitled to
receive any such dividends or other distributiavighout any interest thereon, which theretofore hadome payable with respect to
shares of BCB Common Stock represented by suclifiCate.

3.2.4.Surrender by Persons Other than Record Holdéfshe Person surrendering a Certificate andismythe accompanyir
letter of transmittal is not the record holder tady then it shall be a condition of the paymenthef Merger Consideration that:
(i) such Certificate is properly endorsed to suehsBn or is accompanied by appropriate stock powessther case signed exactly
as the name of the record holder appears on sutifi€2¢e, and is otherwise in proper form for tséer, or is accompanied by
appropriate evidence of the authority of the Pemonendering such Certificate and signing thetedf transmittal to do so on
behalf of the record holder; and (ii) the persajuessting such exchange shall pay to the ExchangatAg advance any transfer or
other taxes required by reason of the paymeniierson other than the registered holder of theifidate surrendered, or required
for any other reason, or shall establish to thisfeation of the Exchange Agent that such tax entpaid or is not payable.

3.2.5.Closing of Transfer BooksFrom and after the Effective Time, there shalhberansfers on the stock transfer books of
Allegiance Bank of the Allegiance Bank Common Sttt were outstanding immediately prior to thecEffve Time. If, after the
Effective Time, Certificates representing such share presented for transfer to the Exchange Agent shall be exchanged for
the Merger Consideration and canceled as providdiis Section 3.2.

3.2.6.Return of Exchange FundAt any time following the six (6) month periodexfthe Effective Time, BCB shall be
entitled to require the Exchange Agent to delieit any portions of the Exchange Fund which haehbmade available to the
Exchange Agent and not disbursed to holders ofif@ates (including, without limitation, all intes¢ and other income received by
the Exchange Agent in respect of all funds maddahla to it), and thereafter such holders shalebgtled to look to BCB (subject
to abandoned property, escheat and other simila)lwith respect to any Merger Consideration thay foe payable upon due
surrender of the Certificates held by them. Notstéinding the foregoing, neither BCB nor the Excleafigent shall be liable to a
holder of a Certificate for any Merger Considenatitelivered in respect of such Certificate to aliputifficial pursuant to any
abandoned property, escheat or other similar law.
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3.2.7.Lost, Stolen or Destroyed Certificateln the event any Certificate shall have been ktslen or destroyed, upon the
making of an affidavit of that fact by the persdaiming such Certificate to be lost, stolen or d@gtd and, if required by BCB, the
posting by such person of a bond in such amouBICG may reasonably direct as indemnity againstdaiyn that may be made
against it with respect to such Certificate, theliange Agent will issue in exchange for such letstien or destroyed Certificate the
Merger Consideration deliverable in respect thereof

3.2.8.Withholding. BCB or the Exchange Agent will be entitled to detdand withhold from the consideration otherwise
payable pursuant to this Agreement or the transasttontemplated hereby to any holder of Allegiddaek Common Stock such
amounts as BCB (or any Affiliate thereof) or thecBange Agent are required to deduct and withhott véspect to the making of
such payment under the Code, or any applicableigioovof U.S. federal, state, local or non-U.S. . To the extent that such
amounts are properly withheld by BCB or the ExcleAgent, such withheld amounts will be treatedaibpurposes of this
Agreement as having been paid to the holder oAtlegiance Bank Common Stock in respect of whomhsdeduction and
withholding were made by BCB or the Exchange Agent.

3.2.9.Treatment of Allegiance Bank Option&ALLEGIANCE BANK DISCLOSURE SCHEDULE 4.3.1 setsrth all of the
outstanding Allegiance Bank Options as of the tatreof. No outstanding Allegiance Bank Options rhayexercised between the
date hereof and the Effective Time and all holdér&llegiance Bank Options executing Voting Agreertseshall agree not to
exercise any Allegiance Bank Options. Prior to afidctive as of the Effective Time, Allegiance Bestiall take all actions
necessary to terminate the Allegiance Bank Optiang? Holders of all unexercised Allegiance Banki@ys as of the Effective
Time will receive, in cancellation of their Allegiee Bank Options, a cash payment from AllegiancekBanmediately prior to the
Effective Time, in an amount equal to the produdixp the number of shares of Allegiance Bank Comr&tock provided for in
such Allegiance Bank Option and (y) the excesanif, of the value of the Merger Consideration basethe BCB Average Price
over the exercise price per share provided foughsAllegiance Bank Option (the “Cash Option Paytf)eifhe Cash Option
Payment shall be treated as compensation andtshakt of any applicable federal or state withhradiax. Prior to the Effective
Time, Allegiance Bank shall obtain the written cemisof each option holder to the cancellation ef Atlegiance Bank Options in
exchange for the Cash Option Payment.

3.2.10.Reservation of Share88CB shall reserve for issuance a sufficient nunteshares of the BCB Common Stock for the
purpose of issuing shares of BCB Common StockedAllegiance Bank shareholders in accordance wighArticle 111

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF ALLEGIANCE BANK

Allegiance Bank represents and warrants to BCBttiestatements contained in this Article IV areect and complete as of the date of
this Agreement and will be correct and completefabe Closing Date (as though made then and agyththe Closing Date were
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substituted for the date of this Agreement throudgtiois Article 1V), subject to the standard setlidn Section 4.1 and except as set forth ir
ALLEGIANCE BANK DISCLOSURE SCHEDULE delivered by Kegiance Bank to BCB on the date hereof, and exagpd any
representation or warranty which specifically retato an earlier date, which only need be so cbasof such earlier date. Allegiance Bank
made a good faith effort to ensure that the disckwen each schedule of the ALLEGIANCE BANK DISCLOSE SCHEDULE corresponds
to the section referenced herein. However, for psep of the ALLEGIANCE BANK DISCLOSURE SCHEDULE) ény item disclosed on
any schedule therein is deemed to be fully disclagi¢h respect to all schedules under which suetmitnay be relevant as and to the extent
it is reasonably clear on the face of such schetthalesuch item applies to such other schedule{igrttie mere inclusion of any item in the
ALLEGIANCE BANK DISCLOSURE SCHEDULES as an exceptito a representation or warranty shall not be éskeam admission by
Allegiance Bank that such item represents a matexizeption or fact, event or circumstance.

4.1.Standard.

No representation or warranty of Allegiance Bankteted in this Article IV shall be deemed untruénzorrect, and Allegiance Bank
shall not be deemed to have breached a representativarranty, as a consequence of the existenmeydfact, circumstance or event unless
such fact, circumstance or event, individuallyaken together with all other facts, circumstanagesvents inconsistent with any paragraph of
Article IV, has had or is reasonably expected teche Material Adverse Effect, disregarding for thesirposes (x) any qualification or
exception for, or reference to, materiality in augch representation or warranty and (y) any uskeoferms “material,” “materially,” “in all
material respects,” “Material Adverse Effect” omdiar terms or phrases in any such representatiovaoranty. The foregoing standard shall
not apply to representations and warranties coadhiin Sections 4.2, 4.3, 4.4, 4.6.2, 4.13.5, 4,1883.9, 4.13.11,4.15 and 4.29, which sha
deemed untrue, incorrect and breached if they atrériie and correct in all material respects basethe qualifications and standards therein
contained.

4.2.0rganization.

4.2.1. Allegiance Bank is a bank duly organizedidipexisting and in good standing (to the exteaquired) under the laws
the State of New Jersey. The deposits of AllegidBexek are insured by the FDIC to the fullest exfgrmitted by law, and all
premiums and assessments required to be paid imrectian therewith have been paid by Allegiance Bahkn due. Allegiance
Bank is a member in good standing of the FHLB andothe requisite amount of stock therein.

4.2.2. Allegiance Bank has one Subsidiary, Vallae@& Title Agency LLC that conducts no business laolds no assets or
liabilities.

4.2.3. The minute books of Allegiance Bank accuyatecords, in all material respects, all mateciaiporate actions of their
respective shareholders and boards of directoctufimg committees).
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4.2.4. Prior to the date of this Agreement, Allegia Bank has made available to BCB true and cocagaes of the
organization certificate and bylaws of Allegiancani.

4.3.Capitalization.

4.3.1. The authorized capital stock of Allegian@nB consists of 7,500,000 shares of common st&B3%ar value per
share, of which 1,841,538 shares are outstandalimily issued, fully paid and nonassessable areldfgoreemptive rights.
Allegiance Bank has no authorized preferred stédllegiance Bank is seeking shareholder approvas&011 annual meeting of
shareholders to amend its certificate of incorponato authorize 2,500,000 shares of preferredkst®2.00 par value. There are no
shares of Allegiance Bank Common Stock held bydgidiace Bank as treasury stock. Allegiance Banlotsiound by any Rights
any character relating to the purchase, sale oais= or voting of, or right to receive dividendther distributions on any shares
of Allegiance Bank Common Stock, or any other ségaf Allegiance Bank or any securities represegtihe right to vote,
purchase or otherwise receive any shares of Altegi88ank Common Stock or any other security ofgilace Bank other than
shares issuable under the Allegiance Bank Optian®?IThe Allegiance Bank Option Plans provide ffiergrant of options to
acquire 140,953 shares, of which options to acdil;618 shares had been granted as of the datef haté EGIANCE BANK
DISCLOSURE SCHEDULE 4.3.1 sets forth the name chdeolder of options to purchase Allegiance Bankn8mn Stock, the
number of shares each such individual may acquirsyant to the exercise of such options, the gradtvesting dates, and the
exercise price relating to the options held.

4.3.2. Allegiance Bank does not possess, directlgdirectly, any material equity interest in argrpgorate entity, except for
stock in the FHLB and Valley Street Title AgencyCL

4.3.3. Except as set forth in the ALLEGIANCE BANKSCLOSURE SCHEDULE 4.3.3, no Person or “group”ttest term
is used in Section 13(d)(3) of the Exchange Ast}he beneficial owner (as defined in Section 18{dhe Exchange Act) of 5% or
more of the outstanding shares of Allegiance Baak@on Stock.

4.4. Authority; No Violation.

4.4.1. Allegiance Bank has full corporate power anthority to execute and deliver this Agreemet, @ubject to the receipt
of the Regulatory Approvals and the approval of thjreement by Allegiance Bank’s shareholderspttsammate the transactions
contemplated hereby. The execution and delivethisfAgreement by Allegiance Bank and the compiebg Allegiance Bank of
the transactions contemplated hereby, includingvtbgger, have been duly and validly approved byBbard of Directors of
Allegiance Bank, and no other corporate proceedimgthe part of Allegiance Bank, except for therappl of the Allegiance Bank
shareholders, is necessary to complete the traosaaontemplated hereby, including the MergersTgreement has been duly
and validly executed and delivered by AllegiancalBand subject to approval by the shareholdeAlle§iance Bank and receipt
of the Regulatory Approvals and due and valid ekienwand delivery of this Agreement by BCB and BB&nk, constitutes the
valid and
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binding obligation of Allegiance Bank, enforceablgainst Allegiance Bank in accordance with its sraubject to applicable
bankruptcy, insolvency and similar laws affectimgditors’rights generally, and subject, as to enforceabildygeneral principles
equity.

4.4.2. Subject to receipt of Regulatory Approvaid &llegiance Bank’s, BCB Bank's and BCB’s comptiarwith any
conditions contained therein, and to the receighefapproval of the shareholders of AllegiancekB#A) the execution and
delivery of this Agreement by Allegiance Bank, (B¢ consummation of the transactions contemplageelly, and (C) compliance
by Allegiance Bank with any of the terms or prooiss hereof will not (i) conflict with or result enbreach of any provision of the
organization certificate or bylaws of Allegianceria(ii) violate any statute, code, ordinance, ruégulation, judgment, order, wi
decree or injunction applicable to Allegiance Banlkany of its properties or assets; or (iii) vielatonflict with, result in a breach
any provisions of, constitute a default (or an eéwemich, with notice or lapse of time, or both, adgonstitute a default), under,
result in the termination of, accelerate the penfamce required by, or result in a right of termimrabor acceleration or the creation
of any lien, security interest, charge or otherusmisrance upon any of the properties or assetslefigihce Bank under any of the
terms, conditions or provisions of any note, bandrtgage, indenture, deed of trust, license, leag@ement or other investment or
obligation to which Allegiance Bank is a party,bliyr which they or any of their respective propertiesssets may be bound or
affected, except for such violations, conflictsgdrhes or defaults under clause (ii) or (iii) hémeloich, either individually or in the
aggregate, will not have a Material Adverse EffattAllegiance Bank.

4.5.Consents.

Except for (a) filings with Bank Regulators, theet of the Regulatory Approvals, and compliandany conditions contained
therein, (b) the filing of the Certificate of Memwith the Department, (c) the filing with the SBE(i) the Merger Registration Statement and
(i) such reports under Sections 13(a), 13(d), 18f{ghe Exchange Act as may be required in conoeatith this Agreement and the
transactions contemplated hereby and the obtafnimg the SEC of such orders as may be requiredmmection therewith, (d) approval of the
listing of BCB Common Stock to be issued in the §gron the Nasdaq, (e) such filings and approvabra required to be made or obtained
under the securities or “Blue Sky” laws of vari@iates in connection with the issuance of the shaff@CB Common Stock pursuant to this
Agreement, (f) approval of the Merger by BCB indtgacity as sole shareholder of BCB Bank, andh@ppproval of this Agreement by the
requisite vote of the shareholders of AllegiancelBao consents, waivers or approvals of, or fiimg registrations with, any Governmental
Entity are necessary, and, to Allegiance Bank’swliedge, no consents, waivers or approvals of limgh or registrations with, any other third
parties are necessary, in connection with (x) steeetion and delivery of this Agreement by AllegiarBank, and (y) the completion of the
Merger. Allegiance Bank has no reason to beliea¢ (iln any Regulatory Approvals or other requiretgents or approvals will not be receiv
or that (ii) any public body or authority, the cens or approval of which is not required or to whifiling is not required, will object to the
completion of the transactions contemplated by Algieeement.

A-17



Table of Contents

4.6.Financial Statements

4.6.1. Allegiance Bank has previously made avadlablBCB the Allegiance Bank Regulatory Reportse Afiegiance Bank
Regulatory Reports have been prepared in all nsterspects in accordance with applicable regufeocounting principles and
practices throughout the periods covered by suatersents.

4.6.2. Allegiance Bank has previously made ava#lablBCB the Allegiance Bank Financial Statemenht® Allegiance Bank
Financial Statements have been prepared in acamedaith GAAP, and (including the related notes vehapplicable) fairly present
in each case in all material respects (subjedtércase of the unaudited interim statements to aloyear-end adjustments and
absence of footnotes), the consolidated finan@aitin, results of operations and cash flows dégiance Bank and the Allegian
Bank Subsidiaries on a consolidated basis as ofarttie respective periods ending on the date®tiigin accordance with GAAP
during the periods involved, except as indicatethenotes thereto.

4.6.3. At the date of each balance sheet includele Allegiance Bank Financial Statements or thegdance Bank
Regulatory Reports, Allegiance Bank had no liailktit obligations or loss contingencies of any reafurhether absolute, accrued,
contingent or otherwise) of a type required todftected in such Allegiance Bank Financial Statetmen Allegiance Bank
Regulatory Reports or in the footnotes thereto wiaie not fully reflected or reserved against timeoe fully disclosed in a footnote
thereto, except for liabilities, obligations anddacontingencies which are not material individual in the aggregate or which are
incurred in the ordinary course of business, céasisvith past practice, and except for liabilitiebligations and loss contingencies
which are within the subject matter of a specifipresentation and warranty herein and subjechercase of any unaudited
statements, to normal, recurring audit adjustmantsthe absence of footnotes.

4.6.4. The records, systems, controls, data amdnvdtion of Allegiance Bank are recorded, storedintained and operated
under means (including any electronic, mechanicahotographic process, whether computerized 9rthat are under the
exclusive ownership and direct control of Allegiari®ank or its accountants (including all meansocokas thereto and therefrom),
except for any non-exclusive ownership and nonetlicentrol that would not reasonably be expecteubive a material adverse
effect on the system of internal accounting costd®scribed below in this Section 4.6.4.

4.6.5. Since December 31, 2009, (i) Neither AllagmBank nor, to the Knowledge of Allegiance Baaky director, officer,
employee, auditor, accountant or representativilegiance Bank or any of its Subsidiaries has inextor otherwise had or
obtained knowledge of any material complaint, ategn, assertion or claim, whether written or oragarding the accounting or
auditing practices, procedures, methodologies dhaus of Allegiance Bank or its internal accountimmtrols, including any
material complaint, allegation, assertion or cldiat Allegiance Bank has engaged in questionaldlewating or auditing practices,
and (ii) no attorney representing Allegiance Bawkother person, whether or not employed by AllegeBank, has reported
evidence of a material
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violation of Securities Laws, breach of fiduciamytyl or similar violation of banking or other law Bylegiance Bank or any of its
officers, directors, employees or agents to ther@oé&Directors or senior management of AllegiaBesk or any committee there
or to any director or officer of Allegiance Bank.

4.7. Taxes.

Allegiance Bank has duly filed all federal, statel anaterial local tax returns required to be fibgdor with respect to Allegiance Bank on
or prior to the Closing Date, taking into accoumy &xtensions (all such returns, to Allegiance Bamnowledge, being accurate and correct in
all material respects) and has duly paid or madeigions for the payment of all material feder#hts and local taxes which have been inct
by or are due or claimed to be due from AllegiaBeak by any taxing authority or pursuant to anytteri tax sharing agreement on or prior to
the Closing Date other than taxes or other chardiesh (i) are not delinquent, (ii) are being comégisin good faith, or (iii) have not yet been
fully determined. Allegiance Bank has received rridten notice of, and to Allegiance Bank’s Knowlediere is no audit examination,
deficiency assessment, tax investigation or refitigéition with respect to any taxes of Allegiar8ank, and no claim has been made by any
authority in a jurisdiction where Allegiance Bank dot file tax returns that Allegiance Bank is ®dbjto taxation in that jurisdiction.
Allegiance Bank has not executed an extension drarvaf any statute of limitations on the assesdmewollection of any material tax due t
is currently in effect. Allegiance Bank has withthelnd paid all taxes required to have been withaettipaid in connection with amounts paid
or owing to any employee, independent contracteditor, shareholder or other third party, and giéeice Bank has timely complied with all
applicable information reporting requirements uridert 111, Subchapter A of Chapter 61 of the Codé similar applicable state and local
information reporting requirements.

4.8.No Material Adverse Effect.

Allegiance Bank has not suffered any Material AdeeEffect since December 31, 2009 and no eventd@sred or circumstance arisen
since that date which, in the aggregate, has h&reasonably likely to have a Material AdverséEff on Allegiance Bank.

4.9.Material Contracts; Leases; Defaults.

4.9.1. Except as set forth in ALLEGIANCE BANK DISCISURE SCHEDULE 4.9.1, Allegiance Bank is not a yp#&stor
subject to: (i) any employment, consulting or samee contract or material arrangement with any gagtesent officer, director or
employee of Allegiance Bank, except for “at wilfrangements; (ii) any plan, material arrangemerooitract providing for
bonuses, pensions, options, deferred compensatitirement payments, profit sharing or similar matearrangements for or with
any past or present officers, directors or emplsydeillegiance Bank; (iii) any collective bargaigi agreement with any labor
union relating to employees of Allegiance Bank) @ny agreement which by its terms limits the paytad dividends by
Allegiance Bank; (v) any instrument evidencing elated to material indebtedness for borrowed maviesther directly or
indirectly, by way of purchase money obligationnditional sale, lease purchase, guaranty or otlseqin respect of which
Allegiance Bank is an
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obligor to any person, which instrument evidenaeetates to indebtedness other than depositsrebase agreements, FHLB
advances, bankers’ acceptances, and “treasunnthloan” accounts and transactions in “federal &ird each case established in
the ordinary course of business consistent with pastice, or which contains financial covenantsther restrictions (other than
those relating to the payment of principal andreséwhen due) which would be applicable on orrdfte Closing Date to BCB or
any BCB Subsidiary; (vi) any other agreement, wmitor oral, that obligates Allegiance Bank for plagment of more than $25,000
annually or for the payment of more than $50,00€rdts remaining term, which is not terminable with cause on 60 days’ or less
notice without penalty or payment, or (vii) any egment (other than this Agreement), contract, ggarent, commitment or
understanding (whether written or oral) that restror limits in any material way the conduct ofimess by Allegiance Bank (it
being understood that any non-compete or similavipion shall be deemed material).

4.9.2. Each real estate lease that requires treeobdof the lessor or its agent resulting fromMtegger by virtue of the terms
of any such lease, is listed in ALLEGIANCE BANK DTEOSURE SCHEDULE 4.9.2 identifying the section lo¢ tease that
contains such prohibition or restriction. Subjecaty consents that may be required as a restliedfansactions contemplated by
this Agreement, to its Knowledge, Allegiance Baskot in default in any material respect under mayerial contract, agreement,
commitment, arrangement, lease, insurance poliott@r instrument to which it is a party, by whithassets, business, or
operations may be bound or affected, or under witichits assets, business, or operations redswefits, and there has not
occurred any event that, with the lapse of tim¢hergiving of notice or both, would constitute sectefault.

4.9.3. True and correct copies of agreements, actistrarrangements and instruments referred tedtidh 4.9.1 and 4.9.2
have been made available to BCB on or before tkeltereof, and are in full force and effect ondaé&e hereof and Allegiance
Bank has not (nor, to the Knowledge of Allegian@nB, has any other party to any such contractngen@ent or instrument)
materially breached any provision of, or is in ddffén any respect under any term of, any suchregttarrangement or instrument.
No party to any material contract, arrangementstrument will have the right to terminate any ibo&the provisions of any such
contract, arrangement or instrument as a resuheéxecution of, and the consummation of the &retiens contemplated by, this
Agreement. No plan, contract, employment agreentertiination agreement, or similar agreement aragement to which
Allegiance Bank is a party or under which AllegiarBank may be liable contains provisions which peam employee or
independent contractor to terminate it without eaaisd continue to accrue future benefits thereuritierept as set forth in
ALLEGIANCE BANK DISCLOSURE SCHEDULE 4.9.3, no suegreement, plan, contract, or arrangement (x) gdess/for
acceleration in the vesting of benefits or paymeuis thereunder upon the occurrence of a changernership or control of
Allegiance Bank or upon the occurrence of a subsegevent; or (y) requires Allegiance Bank to pdeva benefit in the form of
Allegiance Bank Common Stock or determined by egfee to the value of Allegiance Bank Common Stock.
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4.9.4. Since December 31, 2009, through and inctuthie date of this Agreement, except as set for&kLLEGIANCE
BANK DISCLOSURE SCHEDULE 4.9.4, Allegiance Bank has (i) except for (A) normal increases for emgeyg made in the
ordinary course of business consistent with pasttime, or (B) as required by applicable law, iasexl the wages, salaries,
compensation, pension, or other fringe benefifgarquisites payable to any executive officer, erygdy or director from the
amount thereof in effect as of December 31, 20fidfivamounts have been previously made availabBCiB), granted any
severance or termination pay, entered into anyraohto make or grant any severance or termingtégn(except as required under
the terms of agreements or severance plans listedd bEGIANCE BANK DISCLOSURE SCHEDULE 4.13.1, as #ffect as of
the date hereof), or paid any bonus other thartktoomary year-end bonuses in amounts consistémipast practice, (ii) granted
any options to purchase shares of Allegiance Bamki@on Stock, or any right to acquire any sharetsafapital stock to any
executive officer, director or employee other tigaants to employees made in the ordinary coursrisihess consistent with past
practice under Allegiance Bank Option Plans, {iigreased or established any bonus, insuranceras®es deferred compensation,
pension, retirement, profit sharing, stock optimeliding, without limitation, the granting of stooptions, stock appreciation
rights, performance awards, or restricted stockrdgjastock purchase or other employee benefit, fl@nmade any material
election for federal or state income tax purpoégsnade any material change in the credit policieprocedures of Allegiance
Bank, the effect of which was or is to make anyhspalicy or procedure less restrictive in any mateespect, (vi) made any
material acquisition or disposition of any assetproperties, or any contract for any such acqoisior disposition entered into
other than loans and loan commitments, (vii) eténéo any lease of real or personal property négiiannual payments in excess
of $25,000, other than in connection with foreclosed propertyncdhe ordinary course of business consistertt wést practice,
(viii) changed any accounting methods, principlepractices of Allegiance Bank affecting its asskadbilities or businesses,
including any reserving, renewal or residual mettpoectice or policy or (ix) suffered any strikeprk stoppage, slow-down, or
other labor disturbance.

4.10.0wnership of Property; Insurance Coverage.

4.10.1. Allegiance Bank has good and, as to regeaty, marketable title to all material assets properties owned by
Allegiance Bank in the conduct of its businessdsetiver such assets and properties are real orradrsangible or intangible,
including assets and property reflected in thermaasheets contained in the Allegiance Bank Regyl®eports and in the
Allegiance Bank Financial Statements or acquirdzsequent thereto (except to the extent that susdtsaand properties have been
disposed of in the ordinary course of businesgesthe date of such balance sheets), subject toaterial encumbrances, liens,
mortgages, security interests or pledges, excetitdse items which secure liabilities for publicstatutory obligations or any
discount with, borrowing from or other obligatiotwssFHLB, inter-bank credit facilities, or any tratsion by Allegiance Bank
acting in a fiduciary capacity, (ii) statutory Iefor amounts not yet delinquent or which are bemgtested in good faith, (iii) non-
monetary liens affecting real property which do adversely affect the value or use of such regbgnty, and (iv) those described
and reflected in the Allegiance Bank Financial &ta¢nts. Allegiance Bank, as
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lessee, has the right under valid and existingeleas$ real and personal properties used by Allegi@eank in the conduct of its
business to occupy or use all such propertieseseptly occupied and used by each of them.

4.10.2. With respect to all material agreementsyamt to which Allegiance Bank has purchased sgesisubject to an
agreement to resell, if any, Allegiance Bank h&sraor security interest (which to Allegiance B&Knowledge is a valid,
perfected first lien) in the securities or othellateral securing the repurchase agreement, andailbe of such collateral equals or
exceeds the amount of the debt secured thereby.

4.10.3. Allegiance Bank currently maintains inswethat it considers to be reasonable for its djpgr®and is ordinarily and
customarily maintained by financial institutiondlefgiance Bank has not received notice from anwuriaisce carrier during the past
five years that (i) such insurance will be cancelethat coverage thereunder will be reduced oniakted, or (ii) premium costs
(other than with respect to health or disabilityirance) with respect to such policies of insuramitiebe substantially increased.
There are presently no material claims pending usdeh policies of insurance and no notices haea lgéven by Allegiance Bank
under such policies (other than with respect tdthea disability insurance). All such insurancesédid and enforceable and in full
force and effect, and within the last three yedisghance Bank has received each type of insuraneerage for which it has
applied and during such periods has not been démilegnnification for any material claims submittealer any of its insurance
policies. ALLEGIANCE BANK DISCLOSURE SCHEDULE 4.1Bidentifies all material policies of insurance ntained by
Allegiance Bank as well as the other matters reglio be disclosed under this Section.

4.11.Legal Proceedings.

Except as set forth on ALLEGIANCE BANK DISCLOSURKEHEDULE 4.11, there is no suit, action, investigator proceeding
pending or, to its Knowledge, threatened againsifi@cting Allegiance Bank (and it is not awareaafy facts that reasonably could be expected
to be the basis for any such suit, action or proiceg (1) that involves a Governmental Entity omBd&Regulator, or (2) that, individually or in
the aggregate, is (A) material to it businesse¢Bbreasonably likely to prevent or delay it frggarforming its obligations under, or
consummating the transactions contemplated by Apisement. There is no injunction, order, awandgment, settlement, decree or
regulatory restriction imposed upon or entered bytdAllegiance Bank or to which its assets are scibj

4.12.Compliance With Applicable Law.

4.12.1. Allegiance Bank is in compliance in all erél respects with all applicable federal, sthieal and foreign statutes,
laws, regulations, ordinances, rules, judgmentiersror decrees applicable to it, its propertissets and deposits, its business, and
its conduct of business and its relationship witremployees, including, without limitation, ther&aSecrecy Act, the USA Patriot
Act, the Equal Credit Opportunity Act, the Fair kg Act, the Community Reinvestment Act of 19'H& Home Mortgage
Disclosure Act, and all other applicable fair lemgliaws and other laws relating to
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discriminatory business practices and AllegiancekBaas not received any written notice to the amytrThe Board of Directors of
Allegiance Bank has adopted and Allegiance Bankimasmented an anti-money laundering program ¢batains adequate and
appropriate customer identification verificatiompedures that has not been deemed ineffective yoamernmental Authority and
that meets the requirements of Sections 352 an@B&f USA Patriot Act and the regulations thesiam

4.12.2. Allegiance Bank has all material permitenses, authorizations, orders and approvalsdfhas made all filings,
applications and registrations with, all Governnaéintities and Bank Regulators that are requinearder to permit it to own or
lease its properties and to conduct its businegsesently conducted; all such permits, licensedijficates of authority, orders and
approvals are in full force and effect and, tokm@wledge of Allegiance Bank, no suspension or edation of any such permit,
license, certificate, order or approval is threatkor will result from the consummation of the sactions contemplated by this
Agreement, subject to obtaining Regulatory Appreval

Since January 2009, and except for ALLEGIANCE BARKSCLOSURE SCHEDULE 4.12.3, Allegiance Bank hasnmeatived any
written notification or, to Allegiance Bank’s Knogdge, any other communication from any Bank Regul@ asserting that Allegiance Bank
is not in material compliance with any of the stasii regulations or ordinances which such Bank Réguenforces; (ii) threatening to revoke
any license, franchise, permit or governmental auhtion which is material to Allegiance Bankj)(iiequiring, or threatening to require,
Allegiance Bank, or indicating that Allegiance Bamky be required, to enter into a cease and dwsist, agreement or memorandum of
understanding or any other agreement with any &derstate governmental agency or authority wisatharged with the supervision or
regulation of banks or engages in the insurand®ok deposits restricting or limiting, or purpodito restrict or limit, in any material respect
the operations of Allegiance Bank, including withémitation any restriction on the payment of dignds; or (iv) directing, restricting or
limiting, or purporting to direct, restrict or limiin any manner the operations of Allegiance Bam&uding without limitation any restriction
the payment of dividends (any such notice, comnatidin, memorandum, agreement or order describddsrsentence is hereinafter referred
to as a “Allegiance Bank Regulatory Agreement”)eThost recent regulatory rating given to AllegiaBeank as to compliance with the
Community Reinvestment Act (“CRA”) is satisfactarybetter. Allegiance Bank has not received nadiceor has knowledge of any planned
or threatened objection by any community groughtottansactions contemplated hereby.

4.13.Employee Benefit Plans.

4.13.1. ALLEGIANCE BANK DISCLOSURE SCHEDULE 4.13idcludes a descriptive list of all existing bonumentive,
deferred compensation, pension, retirement, psbf@ring, thrift, savings, employee stock ownersstipck bonus, stock purchase,
restricted stock, stock option, stock appreciatprgntom stock, welfare benefit plans (includinglgane off policies and other
benefit policies and procedures), fringe benefihgl employment, consulting, severance, settleamahthange in control
agreements and all other material benefit practigelicies and arrangements maintained
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by Allegiance Bank in which any employee or forreerployee, consultant or former consultant or direot former director of
Allegiance Bank participates or to which any susipbyee, consultant or director is a party or lseolvise entitled to receive
benefits (the “Allegiance Bank Compensation anddi¢iPlans”). Except as set forth in ALLEGIANCE BAON\DISCLOSURE
SCHEDULE 4.13.1, neither Allegiance Bank nor anytefSubsidiaries has any commitment to createaaltjtional Allegiance
Bank Compensation and Benefit Plan or to materialbdify, change or renew any existing AllegianceilB&ompensation and
Benefit Plan (any modification or change that iases the cost of such plans would be deemed nigtexeept as required to
maintain the qualified status thereof. Allegian@nB has made available to BCB true and correctesopi the Allegiance Bank
Compensation and Benefit Plans.

4.13.2. Each Allegiance Bank Compensation and BeRkin has been operated and administered inatkrial respects in
accordance with its terms and with applicable laeluding, but not limited to, ERISA, the Code, thge Discrimination in
Employment Act, COBRA, the Health Insurance Poligténd Accountability Act (“HIPAA”) and any regations or rules
promulgated thereunder, and all material filingsckbsures and notices required by ERISA, the CtideAge Discrimination in
Employment Act, COBRA and HIPAA and any other apatle law have been timely made or any interestsfi penalties or other
impositions for late filings have been paid in fl#ach Allegiance Bank Compensation and Benefit Rlaich is an “employee
pension benefit plan” within the meaning of Sect&ff) of ERISA (a “Pension Plan”) and which is ined to be qualified under
Section 401(a) of the Code has received a favogtkermination letter from the IRS, and Allegiamank is not aware of any
circumstances which are reasonably likely to rasulevocation of any such favorable determinat@iter. There is no material
pending or, to the Knowledge of Allegiance Banke#itened action, suit or claim relating to anyhaf Allegiance Bank
Compensation and Benefit Plans (other than rowimiens for benefits). Allegiance Bank has not ergghip a transaction, or
omitted to take any action, with respect to anyegibnce Bank Compensation and Benefit Plan thatdueasonably be expectec
subject Allegiance Bank to an unpaid tax or peniatiyosed by either Section 4975 of the Code oriGe&02 of ERISA.

4.13.3. Allegiance Bank does not maintain, paréitégn or has previously maintained or participated defined benefit
pension plan (“Allegiance Bank Pension Plan”) whigkubject to Title IV of ERISA.

4.13.4. All material contributions required to bade under the terms of any Allegiance Bank Compimsand Benefit Plan
or ERISA Affiliate Plan or any employee benefitaargements to which Allegiance Bank is a party sp@nsor have been timely
made, and all anticipated contributions and fundibligations are accrued on Allegiance Bank’s ctidated financial statements
to the extent required by GAAP. Allegiance Bank Bagensed and accrued as a liability the preseéng\ad future benefits under
each applicable Allegiance Bank Compensation amtefePlan for financial reporting purposes as iegfliby GAAP.

4.13.5. Allegiance Bank does not have any obligetioprovide retiree health, life insurance, digbinsurance, or other
retiree death benefits under any
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Allegiance Bank Compensation and Benefit Plan, rtiien benefits mandated by Section 4980B of thgéeCdhere has been no
communication to employees by Allegiance Bank at thould reasonably be expected to promise or gteessuch employees
retiree health, life insurance, disability insuraner other retiree death benefits.

4.13.6. Allegiance Bank does not maintain any Adege Bank Compensation and Benefit Plans covenngloyees who are
not United States residents.

4.13.7. With respect to each Allegiance Bank Corsptton and Benefit Plan, if applicable, Allegiafank has provided or
made available to BCB copies of the: (A) trustinstents and insurance contracts; (B) three moshtdéorms 5500 filed with the
IRS; (C) three most recent actuarial reports amdrtial statements; (D) most recent summary plaorg®ion; (E) most recent
determination letter issued by the IRS; (F) anynk6800, 5310 or Form 5330 filed with the IRS witkfire last three years; (G) m
recent nondiscrimination tests performed under BRABd the Code (including 401(k) and 401(m) testay] (H) PBGC Form 500
and 501 filings, along with the Notice of Intentfterminate, ERISA Section 204(h) Notice, Noticd’tdn Benefits, and all other
documentation related to the termination of theegithnce Bank Pension Plan.

4.13.8. The consummation of the Merger will notedily or indirectly (including, without limitatigras a result of any
termination of employment or service at any timeipto or following the Effective Time) (A) entitleany employee, consultant or
director to any payment or benefit (including sewere pay, change in control benefit, or similar pensation) or any increase in
compensation, (B) result in the vesting or accélemeof any benefits under any Allegiance Bank Cengation and Benefit Plan or
(C) result in any material increase in benefitsgtdg under any Allegiance Bank Compensation anceftelan.

4.13.9. Allegiance Bank does not maintain any camspgon plans, programs or arrangements under vamgipayment is
reasonably likely to become non-deductible, in vehml in part, for tax reporting purposes as a tafithe limitations under
Section 162(m) of the Code and the regulationsgshereunder.

4.13.10. All deferred compensation plans, programerrangements have timely complied, both in farmd operation, with
applicable provisions of the Code and all guidassaed thereunder.

4.13.11. The consummation of the Merger will natectly or indirectly (including without limitationas a result of any
termination of employment or service at any timiepto or following the Effective Time), entitle grturrent or former employee,
director or independent contractor of AllegiancenB& any actual or deemed payment (or benefitcviobuld constitute a
“parachute payment” (as such term is defined irti8e@80G of the Code).

4.13.12. Except as disclosed in ALLEGIANCE BANK MBOSURE SCHEDULE 4.3.1, there are no stock optistesgk
appreciation or similar rights, earned dividendslioidend equivalents, or shares of restrictedistrarestricted stock units,
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outstanding under any of the Allegiance Bank Corspéan and Benefit Plans or otherwise as of the Hateof and none will be
granted, awarded, or credited after the date hereof

4.13.13. ALLEGIANCE BANK DISCLOSURE SCHEDULE 4.13&Xets forth, as of the payroll date immediatecpding
the date of this Agreement, a list of the full naméall officers, and employees of Allegiance Bathleir title and rate of salary, a
their date of hire. ALLEGIANCE BANK DISCLOSURE SCHIRJLE 4.13.13 also sets forth any changes to anggidince Bank
Compensation and Benefit Plan since December 319.20

4.14.Brokers, Finders and Financial Advisors.

Neither Allegiance Bank, nor any of their respeetofficers, directors, employees or agents, had@rag any broker, finder or financial
advisor in connection with the transactions contemepl by this Agreement, or incurred any liabilitycommitment for any fees or
commissions to any such person in connection wightitansactions contemplated by this Agreement.

4.15.Environmental Matters.

4.15.1. Except as may be set forth in ALLEGIANCEM DISCLOSURE SCHEDULE 4.15 and any Phase | Envimental
Report identified therein, with respect to AllegiarBank:

(A) To Allegiance Bank’s Knowledge, the ParticipatiFacilities, and the Loan Properties are, ane leen, in substantial
compliance with, and are not liable under, any Eonwinental Laws;

(B) Allegiance Bank has received no written notitat there is any suit, claim, action, demand, ettee or administrative
order, directive, investigation or proceeding pegdand, to Allegiance Bank’s Knowledge, no sucloadis threatened, before any court,
governmental agency or other forum against it gr@fthe Allegiance Bank Subsidiaries or any Pgrition Facility (x) for alleged
noncompliance (including by any predecessor) vatHiability under, any Environmental Law or (y)agng to the presence of or release into
the environment of any Materials of Environmentah€ern, whether or not occurring at or on a siteexy leased or operated by it or any of
the Allegiance Bank Subsidiaries or any Particigpafracility;

(C) Allegiance Bank has received no written notleat there is any suit, claim, action, demand, etiee or administrative
order, directive, investigation or proceeding pegdand, to Allegiance Bank’s Knowledge no suchaarcts threatened, before any court,
governmental agency or other forum relating togaimast any Loan Property (or Allegiance Bank or ahthe Allegiance Bank Subsidiaries in
respect of such Loan Property) (x) relating toggld noncompliance (including by any predecessdt)j,wr liability under, any Environmental
Law or (y) relating to the presence of or releade the environment of any Materials of Environna¢i@oncern, whether or not occurring at or
on a site owned, leased or operated by a Loan Ryope
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(D) To Allegiance Bank’s Knowledge, the propertiesrently owned or operated by Allegiance Bankl(idong, without
limitation, soil, groundwater or surface water onunder the properties, and buildings thereonhateeontaminated with and do not otherwise
contain any Materials of Environmental Concern othan as permitted under applicable Environmerasl;

(E) During the past five years, Allegiance Bank hasreceived any written notice, demand letteecexive or administrati
order, directive or request for information frormydaderal, state, local or foreign governmentaitgrmtr any third party indicating that it may
in violation of, or liable under, any Environmentaiw;

(F) To Allegiance Bank’s Knowledge, there are ndenground storage tanks on, in or under any priggeotvned or
operated by Allegiance Bank or any Participationilitg, and to Allegiance Bank'Knowledge, no underground storage tanks have dlesec
or removed from any properties owned or operatedll®giance Bank or any Participation Facility; and

(G) To Allegiance Bank’s Knowledge, during the perof Allegiance Bank’s ownership or operation oy &f its current
properties or Allegiance Bank’s participation i tmanagement of any Participation Facility, thexs been no contamination by or release of
Materials of Environmental Concerns in, on, undeaffecting such properties that could reasonablgxpected to result in material liability
under the Environmental Laws. To Allegiance Barlk®wledge, prior to the period of (x) Allegiancerik&s ownership or operation of any of
their respective current properties or (y) AllegiaiBank’s participation in the management of angi¢tpation Facility, there was no
contamination by or release of Materials of Enviremtal Concern in, on, under or affecting such ertgs that could reasonably be expected
to result in material liability under the Environntal Laws.

4.16.Loan Portfolio.

4.16.1. The allowance for loan losses reflecteliegiance Bank’s audited consolidated balance tshePecember 31, 2010
was, and the allowance for loan losses shown obdlence sheets for periods ending after Decenthe2®L0 will be, adequate, as
of the dates thereof, under GAAP.

4.16.2. ALLEGIANCE BANK DISCLOSURE SCHEDULE 4.16<2ts forth a listing, as of February 28, 2011, tgoant, of:
(A) all loans (including loan participations) ofl&giance Bank that have been accelerated duringabetwelve months; (B) all lo
commitments or lines of credit of Allegiance Bankigh have been terminated by Allegiance Bank dutfirggpast twelve months
by reason of a default or adverse developmentsaicondition of the borrower or other events ocwinstances affecting the credit
of the borrower; (C) all loans, lines of credit dndn commitments as to which Allegiance Bank hasrgwritten notice of its intel
to terminate during the past twelve months; (Dhwéspect to all commercial loans (including concigreal estate loans), all
notification letters and other written communicasdrom Allegiance Bank to any of their respectiogrowers, customers or other
parties during the past twelve months wherein Allege Bank has requested or demanded that act@tasbén to correct
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existing defaults or facts or circumstances whicyinecome defaults; (E) each borrower, customettar party which has notifi
Allegiance Bank during the past twelve months ofyas asserted against Allegiance Bank, in eachioasriting, any “lender
liability” or similar claim, and, to the Knowledg# Allegiance Bank, each borrower, customer or offagty which has given
Allegiance Bank any oral notification of, or oraligserted to or against Allegiance Bank, any stamg¢(F) all loans, (1) that are
contractually past due 90 days or more in the payrogprincipal and/or interest, (2) that are om+axcrual status, (3) that as of the
date of this Agreement are classified as “Othemiso@pecially Mentioned”, “Special Mention”, “Substiard”, “Doubtful”, “Loss”,
“Classified”, “Criticized”, “Watch list” or words bsimilar import, together with the principal amdwi and accrued and unpaid
interest on each such Loan and the identity obthigyor thereunder, (4) where a reasonable doubtsas to the timely future
collectability of principal and/or interest, whette not interest is still accruing or the loans Bss than 90 days past due,

(5) where, during the past three years, the intea¢s terms have been reduced and/or the matlaigs have been extended
subsequent to the agreement under which the loaroviginally created due to concerns regardingotireower’s ability to pay in
accordance with such initial terms, or (6) whespacific reserve allocation exists in connecticréhwith, and (G) all assets
classified by Allegiance Bank as real estate aeguihrough foreclosure or in lieu of foreclosurgluding in-substance
foreclosures, and all other assets currently Hedtlwere acquired through foreclosure or in liefoogéclosure. Disclosure Schedule
4.16.2 may exclude any individual loan with a piat outstanding balance of less than $25,000,igeavthat Disclosure Schedule
4.16.2 includes, for each category described, gloeemyate amount of individual loans with a printipatstanding balance of less
than $25,000 that has been excluded.

4.16.3. All loans receivable (including discourdap accrued interest entered on the books of /dleg Bank arose out of
bona fide arm’s-length transactions, were madgdémd and valuable consideration in the ordinarysewf Allegiance Bank'’s
business, and the notes or other evidences of fedeéss with respect to such loans (including dists) are true and genuine and
are what they purport to be, except as set forthihEGIANCE BANK DISCLOSURE SCHEDULE 4.16.3. To thénowledge of
Allegiance Bank, the loans, discounts and the actmterest reflected on the books of AllegiancelBare subject to no defenses,
set-offs or counterclaims (including, without liatiion, those afforded by usury or truth-in-lendiags), except as may be provided
by bankruptcy, insolvency or similar laws affectiergditors’ rights generally or by general prinefplof equity. All such loans are
owned by Allegiance Bank free and clear of anydien

4.16.4. The notes and other evidences of indebssdmédencing the loans described above, andabels, mortgages, deeds
of trust and other collateral documents or secumggruments relating thereto are, in all matenéspects, valid, true and genuine,
and what they purport to be.

A-28



Table of Contents

4.17.Corporate Documents.

Allegiance Bank has made available to BCB copiesdf) annual audited financial statements fa ylears ended December 31, 2010,
2009 and 2008, (ii) and proxy materials used owf® in connection with its meetings of sharehaldheid in 2010, 2009 and 2008.

4.18.Related Party Transactions.

Except as set forth in ALLEGIANCE BANK DISCLOSURECSIEDULE 4.18, Allegiance Bank is not a party to argnsaction
(including any loan or other credit accommodatiaith any officer, director, former officer or formdirector, or any other Affiliate of
Allegiance Bank. All such transactions (a) were sadthe ordinary course of business, (b) were neadsubstantially the same terms,
including interest rates and collateral, as thaseailing at the time for comparable transactioiith wther Persons, and (c) did not involve
more than the normal risk of collectability or pgasother unfavorable features. No loan or crezibenmodation to any Affiliate of Allegiance
Bank is presently in default or, during the threaryperiod prior to the date of this Agreement, lteen in default or has been restructured,
modified or extended. Allegiance Bank has not baatified that principal and interest with resperany such loan or other credit
accommodation will not be paid when due or thatitla grade classification accorded such loan editaccommodation by Allegiance Bank
is inappropriate.

4.19.Deposits.

Except as set forth in ALLEGIANCE BANK DISCLOSURECEHEDULE 4.19, none of the deposits of AllegiancenBé& a “brokered
deposit” as defined in 12 CFR Section 337.6(a)(2).

4.20.Required Vote.

The affirmative two-thirds vote of the issued andistanding shares of Allegiance Bank Common Steckduired to approve this
Agreement and the Merger under NJBL.

4.21.Registration Obligations.

Allegiance Bank is not under any obligation, cogént or otherwise, which will survive the EffectiVeme by reason of any agreement to
register any transaction involving any of its sé@ges under the Securities Act or similar stateusiies law.

4.22.Risk Management Instruments.

All material interest rate swaps, caps, floorsjapagreements, futures and forward contracts #mer cimilar risk management
arrangements, whether entered into for Allegianaelk® own account, or for the account of one orerarAllegiance Bank’s customers, were
in all material respects entered into in compliawdé all applicable laws, rules, regulations aadulatory policies, and to the Knowledge of
Allegiance Bank, with counterparties believed tdibancially responsible at the time; and to Alieggie Bank’s Knowledge each of them
constitutes the valid and legally binding obligatiaf Allegiance Bank or one of its Subsidiaries,
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enforceable in accordance with its terms (excejgidarceability may be limited by applicable barpay, insolvency, reorganization,
moratorium, fraudulent transfer and similar lawgyeheral applicability relating to or affecting dit®rs’ rights or by general equity principles),
and is in full force and effect. Neither AllegianBank, nor to the Knowledge of Allegiance Bank atiyer party thereto, is in breach of any of
its obligations under any such agreement or arraegéin any material respect.

4.23.Fairness Opinion.

Allegiance Bank has received a written opinion friaf Financial, LC. to the effect that, subjectite terms, conditions and qualificatic
set forth therein, as of the date hereof, the Me@gmsideration to be received by the shareholofefdlegiance Bank pursuant to this
Agreement is fair to such shareholders from a firrpoint of view. Such opinion has not been aneehar rescinded as of the date of this
Agreement.

4.24.Trust Accounts

Allegiance Bank has properly administered all actsdior which it acts as a fiduciary, including Imatt limited to accounts for which it
serves as trustee, agent, custodian, personabeeqiative, guardian, conservator or investmentsadyin accordance with the terms of the
governing documents and applicable laws and regaktNeither Allegiance Bank, nor to the Knowleddgellegiance Bank, any of its
respective directors, officers or employees, con@aitiny breach of trust with respect to any suthciiary account and the records for each
such fiduciary account.

4.25.Intellectual Property

Allegiance Bank owns or, to Allegiance BaslKnowledge, possesses valid and binding licensgé®ther rights (subject to expirations
accordance with their terms) to use all patentgyxghts, trade secrets, trade names, servicenaaudksrademarks used in their business, each
without payment, and Allegiance Bank has not remgi@ny notice of conflict with respect thereto thsterts the rights of others. Allegiance
Bank has performed all the obligations requiretggerformed, and are not in default in any respaater any contract, agreement,
arrangement or commitment relating to any of thredoing. To the Knowledge of Allegiance Bank, thaduct of the business of Allegiance
Bank as currently conducted or proposed to be attedwloes not, in any material respect, infringenymilute, misappropriate or otherwise
violate any intellectual property owned or contdllby any third party.

4.26.Labor Matters

There are no labor or collective bargaining agregmt® which Allegiance Bank is a party. To the Kiexdge of Allegiance Bank, there
no union organizing effort pending or threatenediagt Allegiance Bank. There is no labor strikboladispute (other than routine employee
grievances that are not related to union employeesk slowdown, stoppage or lockout pending otth® Knowledge of Allegiance Bank,
threatened against Allegiance Bank. There is naiutdbor practice or labor arbitration proceediemding or, to the Knowledge of Allegiance
Bank, threatened against Allegiance Bank (othem thatine employee grievances that are not rekatechion employees). Allegiance Bank is
in compliance in all material
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respects with all applicable laws respecting emplegt and employment practices, terms and conditibesnployment and wages and hours,
and are not engaged in any unfair labor practice.

4.27.Investment Securities

ALLEGIANCE BANK DISCLOSURE SCHEDULE 4.27 sets forthe book and market value as of February 28, 201lie investment
securities, mortgage-backed securities and seesihiteld for investment, sale or trading of AlleguBank. ALLEGIANCE BANK
DISCLOSURE SCHEDULE 4.27 sets forth an investmegusities report that includes, security descripgicCUSIP numbers, pool face
values, book values, coupon rates and current raakees. The totals presented in the securitipsrteagree to the amounts carried in
Allegiance Bank’s general ledgers in accordance WIAAP. Except for matters of general applicatiothte banking industry (including but
not limited to, changes in laws or regulations &AP) or for events relating to the business enwvinent in general, including market
fluctuations and changes in interest rates, AlleggaBank has no Knowledge of any events which neagxpected to result in any material
adverse change in the quality or performance ahitsstment portfolio.

4.28.State Takeover Laws

There are no antitakeover provisions in the AllageBank Certificate of Incorporation or the NJBlattwill apply to or otherwise
adversely affect this Agreement or the transactammemplated herein. Allegiance Bank has takeadibns required to exempt BCB and the
Agreement from any provisions of an antitakeoveaurain its Certificate of Incorporation, Bylawschthe provisions of any federal or state
“antitakeover,” “fair price,” “moratorium,” “contrioshare acquisitiondr similar laws or regulations. Allegiance Bank slo®t have in place a
“poison pill” or other type of stockholder righttaps, agreement or arrangement.

4.29.Regulatory Capital

Allegiance Bank is not subject to any capital regoients other than those required by applicablé Bagulator or under applicable
federal regulations. Allegiance Bank meets or easedl applicable regulatory capital requiremeats] Allegiance Bank is deemed “well
capitalized” under such regulatory requirements.

4.30.Allegiance Bank Information Supplied

The information relating to Allegiance Bank to mntained in the Merger Registration Statementn@mny other document filed with any
Bank Regulator or other Governmental Entity in agetion herewith, will not contain any untrue stagemof a material fact or omit to state a
material fact necessary to make the statementsithén light of the circumstances in which theg arade, not misleading.
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4.31.Indemnification

Except as set forth on Schedule 4.31 of the ALLEROA BANK DISCLOSURE SCHEDULES, neither Allegiancarik nor its
subsidiaries is a party to any indemnification agnent with any of its officers, directors, employeggents or other persons who serve or
served in any other capacity with any other entsepat the request of Allegiance Bank or any oSitbsidiaries (a “Covered Person”) and,
except as set forth on Schedule 4.31 of the ALLBSTA BANK DISCLOSURE SCHEDULES, there are no penditagms for which any
Covered Person would be entitled to indemnificatioder the Allegiance Bank Certificate of Incorgama, Bylaws or applicable law,
regulation or any indemnification agreement.

4.32.Internal Controls

Allegiance Bank has devised and maintained a sysfeénternal accounting controls sufficient to pige reasonable assurance that (i) all
material transactions are executed in accordanttegeneral or specific authorization of the Boaf®wectors and the duly authorized
executive officers of Allegiance Bank; (ii) all neaial transactions are recorded as necessary taitgle preparation of financial statements in
conformity with GAAP consistently applied; and Yiéiccess to the material properties and assetfierfiAnce Bank is permitted only in
accordance with general or specific authorizatibthe Board of Directors and the duly authorized@uive officers of Allegiance Bank.

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF BCB

BCB represents and warrants to Allegiance Banktti@statements contained in this Article V arg@ctrand complete as of the date of
this Agreement and will be correct and completefabe Closing Date (as though made then and agyththe Closing Date were substituted
for the date of this Agreement throughout this életiV), subject to the standard set forth in Sechdl, and except as set forth in the BCB
DISCLOSURE SCHEDULE delivered by BCB to AllegiarBank on the date hereof, and except as to anygeptation or warranty which
specifically relates to an earlier date, which ombed be so correct as of such earlier date. BGBrtzale a good faith effort to ensure that the
disclosure on each schedule of the BCB DISCLOSURHEDULE corresponds to the section referenced hekwever, for purposes of the
BCB DISCLOSURE SCHEDULE: (i) any item disclosedamy schedule therein is deemed to be fully disclagi¢h respect to all schedules
under which such item may be relevant as and texkent that it is reasonably clear on the faceugh schedule that such item applies to such
other schedule; and (ii) the mere inclusion of &em in the BCB DISCLOSURE SCHEDULES as an except®a representation or warranty
shall not be deemed an admission by BCB that deah iepresents a material exception or fact, emeotrcumstance. References to the
Knowledge of BCB shall include the Knowledge of BBBnk.
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5.1.Standard.

No representation or warranty of BCB containechis Article V shall be deemed untrue or incorreciy] BCB shall not be deemed to
have breached a representation or warranty, asseqaence of the existence of any fact, circumstanevent unless such fact, circumstance
or event, individually or taken together with ather facts, circumstances or events inconsistetft aviy paragraph of Article V, has had or is
reasonably expected to have a Material AdversecEfflisregarding for these purposes (x) any quealifon or exception for, or reference to,
materiality in any such representation or warramgl (y) any use of the terms “material,” “matesidll‘in all material respects,” “Material
Adverse Effect’or similar terms or phrases in any such representat warranty. The foregoing standard shall rpglg to representations a
warranties contained in Sections 5.2 (other tharidht sentence of Sections 5.2.1 and 5.2.2)a8@5.4, which shall be deemed untrue,
incorrect and breached if they are not true andecobin all material respects based on the quatifims and standards therein contained.

5.2.0rganization.

5.2.1. BCB is a corporation duly organized, validiisting and in good standing under the laws ef3tate of New Jersey,
and is duly registered as a bank holding companlguthe BHCA. BCB has full corporate power and aritf to carry on its
business as now conducted and is duly licensedalifigd to do business in the states of the Un@tates and foreign jurisdictions
where its ownership or leasing of property or theduct of its business requires such qualification.

5.2.2. BCB Bank is duly organized, validly existiagd in good standing (to the extent required) utttelaws of the State of
New Jersey. The deposits of BCB Bank are insuretth®y=DIC to the fullest extent permitted by lawdall premiums and
assessments required to be paid in connectionviiterbave been paid when due. BCB Bank is a menmbgood standing of the
FHLB and owns the requisite amount of stock therein

5.2.3. BCB DISCLOSURE SCHEDULE 5.2.3 sets forthreBEB Subsidiary. Each BCB Subsidiary is a corporabr
limited liability company duly organized, validlyxisting and in good standing under the laws ofutsdiction of incorporation or
organization.

5.2.4. The respective minute books of BCB and &{CB Subsidiary accurately records, in all matergipects, all material
corporate actions of their respective shareholdedsboards of directors (including committees).

5.2.5. Prior to the date of this Agreement, BCB imasle available to Allegiance Bank true and corcegpies of the certificate
of incorporation and bylaws of BCB and BCB Bank #mel BCB Subsidiaries.
5.3.Capitalization.
5.3.1. The authorized capital stock of BCB congi$t80,000,000 shares of common stock, no stategtglae, of which
10,161,666 shares are outstanding as of March

A-33



Table of Contents

29, 2011, validly issued, fully paid and nonassklesand free of preemptive rights, and no prefestedk. BCB is seeking
shareholder approval at its 2011 annual meetirghafeholders to authorize 10,000,000 shares ofipeef stock, $0.01 par value.
There are 766,267 shares of BCB Common Stock heBIdB as treasury stock as of March 29, 2011. Exasset forth in BCB
DISCLOSURE SCHEDULE 5.3.1, neither BCB nor any BS#bsidiary has or is bound by any Rights of anyatttar relating to
the purchase, sale or issuance or voting of, it tigyreceive dividends or other distributions o ahares of BCB Common Stock,
or any other security of BCB or any securities espnting the right to vote, purchase or otherngseive any shares of BCB
Common Stock or any other security of BCB, othantshares issuable under the BCB Stock Benefit Plan

5.3.2. BCB owns all of the capital stock of BCB Bdree and clear of any lien or encumbrance.

5.3.3. Except as discussed in the BCB DISCLOSURHBEBEQULE 5.3.3, to the Knowledge of BCB, no Persorigrbup” (as
that term is used in Section 13(d)(3) of the Exgj@aAct) is the beneficial owner (as defined in 8eci 3(d) of the Exchange Act)
of 5% or more of the outstanding shares of BCB Comi®tock.

5.4. Authority; No Violation.

5.4.1. BCB and BCB Bank each has full corporate groand authority to execute and deliver this Agreenand, subject to
receipt of the Regulatory Approvals, to consumntlagetransactions contemplated hereby. The execatidrdelivery of this
Agreement by BCB and BCB Bank and the completioB&Y and BCB Bank of the transactions contemplageby, including
the Merger, have been duly and validly approvethieyBoard of Directors of BCB and BCB Bank, andotiwer corporate
proceedings on the part of BCB or BCB Bank, areessary to complete the transactions contemplatebieincluding the Merge
This Agreement has been duly and validly execuretidelivered by BCB and BCB Bank, and subject &oréteipt of the
Regulatory Approvals and due and valid executiah @glivery of this Agreement by Allegiance Banknsttutes the valid and
binding obligations of BCB and BCB Bank, enforceafbainst them in accordance with its terms, stibpeapplicable bankruptcy,
insolvency and similar laws affecting creditorgihis generally, and subject, as to enforceabtiitgeneral principles of equity.

5.4.2. Subject to receipt of Regulatory Approvaid Allegiance Bank’s and BCB’s compliance with amnditions contained
therein, (A) the execution and delivery of this Agment by BCB and BCB Bank (B) the consummatiothefiransactions
contemplated hereby, and (C) compliance by BCBB@B Bank with any of the terms or provisions heredf not (i) conflict with
or result in a breach of any provision of the drwte of incorporation or bylaws of BCB or any B@&ibsidiary; (ii) violate any
statute, code, ordinance, rule, regulation, juddgyremder, writ, decree or injunction applicable26B or any BCB Subsidiary or a
of their respective properties or assets; or\idjate, conflict with, result in a breach of amppisions of, constitute a default (or an
event which, with notice or lapse of time, or batlould constitute a default), under, result in téxenination of, accelerate the
performance required by, or result in a right of
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termination or acceleration or the creation of ke, security interest, charge or other encumbgarmon any of the properties or
assets of BCB or any BCB Subsidiary under any eftéims, conditions or provisions of any note, hondrtgage, indenture, deed
of trust, license, lease, agreement or other invest or obligation to which any of them is a padyby which they or any of their
respective properties or assets may be bound ectatf, except for such violations, conflicts, bhescor defaults under clause (ii
(i) hereof which, either individually or in theggregate, will not have a Material Adverse EffectBCB.

5.5.Consents

Except for (a) filings with Bank Regulators, thee#t of the Regulatory Approvals, and compliandany conditions contained
therein, (b) the filing of the Certificate of Memwith the Department, (c) the filing with the SBE(i) the Merger Registration Statement and
(i) such reports under Sections 13(a), 13(d), 18f{ghe Exchange Act as may be required in conoeatith this Agreement and the
transactions contemplated hereby and the obtafnimg the SEC of such orders as may be requiredmmection therewith, (d) approval of the
listing of BCB Common Stock to be issued in the §fgron the Nasdaq, (e) such filings and approvalra required to be made or obtained
under the securities or “Blue Sky” laws of vari@iates in connection with the issuance of the shaff@CB Common Stock pursuant to this
Agreement, (f) the approval of the Merger and Aggseement by BCB in its capacity as sole sharehafi@CB Bank, which approval has
been provided, and (g) the approval of this Agresrbg the requisite vote of the shareholders oéditince Bank, no consents, waivers or
approvals of, or filings or registrations with, a@pvernmental Entity are necessary, and, to BCBiswdedge, no consents, waivers or
approvals of, or filings or registrations with, aother third parties are necessary, in connectidm (%) the execution and delivery of this
Agreement by BCB and BCB Bank, and (y) the comptetf the Merger. BCB has no reason to believe(ihany Regulatory Approvals or
other required consents or approvals will not lmeired, or that (ii) any public body or authoritige consent or approval of which is not
required or to which a filing is not required, walbject to the completion of the transactions compt@ated by this Agreement.

5.6.Financial Statements

5.6.1. BCB has previously made available to AllegeBank the BCB Financial Statements. The BCB iz Statements
have been prepared in accordance with GAAP, amtu@ing the related notes where applicable) fgirgsent in each case in all
material respects (subject in the case of the utexlichterim statements to normal year-end adjusts)eghe consolidated financial
position, results of operations and cash flows 6BBand the BCB Subsidiaries on a consolidated lzsscf and for the respective
periods ending on the dates thereof, in accordetitteGAAP during the periods involved, except adidated in the notes thereto,
or in the case of unaudited statements, as perhftd-orm 10-Q.

5.6.2. At the date of each balance sheet includé¢lde BCB Financial Statements, BCB did not havel@bilities, obligation:
or loss contingencies of any nature (whether abspaccrued, contingent or otherwise) of a typeiireg to be reflected in such
BCB Financial Statements or in the footnotes tleewdtich are not fully reflected or
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reserved against therein or fully disclosed in@triote thereto, except for liabilities, obligaticersd loss contingencies which are
material individually or in the aggregate or whate incurred in the ordinary course of businesssistent with past practice, and
except for liabilities, obligations and loss cogtmcies which are within the subject matter of ecHjr representation and warranty
herein and subject, in the case of any unaudisgdrsients, to normal, recurring audit adjustmendistha absence of footnotes.

5.6.3. The records, systems, controls, data amdnrdtion of BCB and its Subsidiaries are recordéated, maintained and
operated under means (including any electronic haxeical or photographic process, whether compw@erar not) that are under -
exclusive ownership and direct control of BCB sr3ubsidiaries or its accountants (including alangeof access thereto and
therefrom), except for any non-exclusive ownershig non-direct control that would not reasonablgkgected to have a material
adverse effect on the system of internal accourdgorgrols described below in this Section 5.6.3.

5.6.4. The allowance for credit losses reflecteB@B’s audited statement of condition at Decemlder2®10 was, and the
allowance for credit losses shown on the balaneetstin BCB'’s Securities Documents for periods egdifter December 31, 2010
will be, adequate, as of the dates thereof, undekrs

5.7.Taxes.

BCB and the BCB Subsidiaries all of which are astte80 percent owned by BCB are members of the sdfitiated group within the
meaning of Code Section 1504(a). BCB has duly fdkkdederal, state and material local tax retustgired to be filed by or with respect to
BCB and each BCB Subsidiary on or prior to the @ig®ate, taking into account any extensions (@hsreturns, to the Knowledge of BCB,
being accurate and correct in all material respeatd has duly paid or made provisions for the paytnof all material federal, state and local
taxes which have been incurred by or are due anel&to be due from BCB and any BCB Subsidiary ty t@axing authority or pursuant to ¢
written tax sharing agreement on or prior to thes@lg Date other than taxes or other charges wfiemne not delinquent, (ii) are being
contested in good faith, or (iii) have not yet bédty determined. BCB and each of its Subsidiatias withheld and paid all taxes required to
have been withheld and paid in connection with am®paid or owing to any employee, independentrectdr, creditor, shareholder or other
third party, and BCB and each of its Subsidiaieshe Knowledge of BCB, has timely complied withagpplicable information reporting
requirements under Part Ill, Subchapter A of Chiapleof the Code and similar applicable state acdllinformation reporting requirements.

5.8.No Material Adverse Effect

BCB has not suffered any Material Adverse EffentsiDecember 31, 2009 and no event has occurrgccamstance arisen since that
date which, in the aggregate, has had or is reabplikely to have a Material Adverse Effect on BCB
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5.9.0wnership of Property; Insurance Coverage

BCB and each BCB Subsidiary has good and, as tpreperty, marketable title to all material assstsl properties owned by BCB or
each BCB Subsidiary in the conduct of their busireswhether such assets and properties are npafsmmal, tangible or intangible, including
assets and property reflected in the balance shertained in the BCB Financial Statements or aegusubsequent thereto (except to the
extent that such assets and properties have bggoseid of in the ordinary course of business, gimeelate of such balance sheets), subject to
no material encumbrances, liens, mortgages, sgdntérests or pledges, except (i) those items whkecure liabilities for public or statutory
obligations or any discount with, borrowing fromather obligations to FHLB, inter-bank credit faid#ls, or any transaction by a BCB
Subsidiary acting in a fiduciary capacity, (ii) tst@ry liens for amounts not yet delinquent or whége being contested in good faith, (iii) non-
monetary liens affecting real property which do adversely affect the value or use of such reghgny, and (iv) those described and reflected
in the BCB Financial Statements. BCB and the BCBs8liaries, as lessee, have the right under validsaibsisting leases of real and personal
properties used by BCB and its Subsidiaries ircthreluct of their businesses to occupy or use ahl guoperties as presently occupied and
used by each of them.

5.10.Legal Proceedings

There is no suit, action, investigation or procegdiending or, to its Knowledge, threatened againaffecting BCB or any of its
Subsidiaries (and it is not aware of any facts teasonably could be expected to be the basisifosach suit, action or proceeding) (1) that
involves a Governmental Entity or Bank Regulater(d) that, individually or in the aggregate, is) (Baterial to it and its Subsidiaries’
businesses, or (B) reasonably likely to preverdatay it from performing its obligations under,aansummating the transactions contemplated
by, this Agreement. There is no injunction, ordavard, judgment, settlement, decree or regulaesiriction imposed upon or entered into by
BCB, any of its Subsidiaries or to which such asse¢ subject.

5.11.Compliance With Applicable Law

5.11.1. Each of BCB and each BCB Subsidiary isoimgliance in all material respects with all appieafederal, state, local
and foreign statutes, laws, regulations, ordinaneess, judgments, orders or decrees applicabile its properties, assets and
deposits, its business, and its conduct of busiaedsts relationship with its employees, includimgthout limitation, the Bank
Secrecy Act, the USA Patriot Act, the Equal Cré&liportunity Act, the Fair Housing Act, the CommuyriReinvestment Act of
1977, the Home Mortgage Disclosure Act, and aleotipplicable fair lending laws and other lawstietato discriminatory
business practices, and neither BCB nor any BCBifligdsy has received any written notice to the ramt The Board of Directors
of BCB Bank has adopted and BCB Bank has implendeateanti-money laundering program that contairegjadte and
appropriate customer identification verificatiompedures that has not been deemed ineffective yoamernmental Authority and
that meets the requirements of Sections 352 an@dB2& USA Patriot Act and the regulations thedam
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5.11.2. Each of BCB and each BCB Subsidiary hasaterial permits, licenses, authorizations, ordeis approvals of, and
has made all filings, applications and registraiaith, all Bank Regulators that are required ideorto permit it to own or lease its
properties and to conduct its business as presemtigucted; all such permits, licenses, certifisaeauthority, orders and approv
are in full force and effect and, to the KnowleaddCB, no suspension or cancellation of any susimit, license, certificate, orc
or approval is threatened or will result from tlemsummation of the transactions contemplated lsyAQgreement, subject to
obtaining the Regulatory Approvals.

For the period beginning January 1, 2009, neit@BBor any BCB Subsidiary has received any writtetification or, to the Knowledc
of BCB, any other communication from any Bank Reagpi (i) asserting that BCB or any BCB Subsidiaryot in material compliance with
any of the statutes, regulations or ordinances lwhirch Bank Regulator enforces; (ii) threateningetmke any license, franchise, permit or
governmental authorization which is material to B&BCB Bank; (iii) requiring or threatening to técg BCB or any BCB Subsidiary, or
indicating that BCB or any BCB Subsidiary may beguieed, to enter into a cease and desist ordeegagent or memorandum of understanding
or any other agreement with any federal or stategonental agency or authority which is chargedhhe supervision or regulation of banks
or engages in the insurance of bank deposits e¢ésgior limiting, or purporting to restrict or litnin any material respect the operations of
BCB or any BCB Subsidiary, including without limiitan any restriction on the payment of dividends(ie) directing, restricting or limiting,
purporting to direct, restrict or limit, in any maar the operations of BCB or any BCB Subsidiargluding without limitation any restriction
on the payment of dividends (any such notice, comoation, memorandum, agreement or order desciibtds sentence is hereinafter
referred to as a “BCB Regulatory Agreement”). NeitBCB nor any BCB Subsidiary has consented totered into any currently effective
BCB Regulatory Agreement. The most recent regwatating given to BCB Bank as to compliance with BRA is satisfactory or better.
Neither BCB nor its Subsidiaries have receivedagotif or has knowledge of any planned or threatehgection by any community group
the transactions contemplated hereby.

5.12.Employee Benefit Plans

5.12.1. BCB DISCLOSURE SCHEDULE 5.12 includes adisall existing bonus, incentive, deferred comgsgtion, pension,
retirement, profit-sharing, thrift, savings, empeystock ownership, stock bonus, stock purchasgiated stock, stock option,
stock appreciation, phantom stock, welfare beméddihs, fringe benefit plans, employment, severamzechange in control
agreements and all other benefit practices, paliaied arrangements maintained by BCB or any BCBiflisiny and in which
employees in general may participate (the “BCB Cengation and Benefit Plans”).

5.12.2. To the Knowledge of BCB, each BCB Compeasaind Benefit Plan has been operated and aderiadin all
material respects in accordance with its termsvetidapplicable law, including, but not limited ®&RISA, the Code, the Securities
Act, the Exchange Act, the Age Discrimination in floyment Act, COBRA, the Health Insurance Portéap#ind Accountability
Act and any regulations or rules promulgated thedeu, and all material filings, disclosures andaes required by
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ERISA, the Code, the Securities Act, the Exchangg the Age Discrimination in Employment Act andyasther applicable law
have been timely made or any interest, fines, pesabr other impositions for late filings have bgmid in full. Each BCB
Compensation and Benefit Plan which is a Pensian Bhd which is intended to be qualified underigact01(a) of the Code has
received a favorable determination letter fromIfR8, and BCB is not aware of any circumstances lwhie reasonably likely to
result in revocation of any such favorable deteation letter. There is no material pending or ht® Knowledge of BCB, threaten
action, suit or claim relating to any of the BCBrfjmensation and Benefit Plans (other than routiaend for benefits). Neither
BCB nor any BCB Subsidiary has engaged in a traimsgor omitted to take any action, with respecaty BCB Compensation
and Benefit Plan that would reasonably be expetctasdbject BCB or any BCB Subsidiary to a mateuigbaid tax or penalty
imposed by either Section 4975 of the Code or 8e&02 of ERISA.

5.12.3. All material contributions required to bade under the terms of any BCB Compensation anéfigétian or ERISA
Affiliate Plan or any employee benefit arrangemeatehich BCB or any BCB Subsidiary is a party ap@nsor have been timely
made, and all anticipated contributions and fundihligations are accrued on BCB'’s consolidatedrfoia statements to the extent
required by GAAP. BCB and its Subsidiaries haveegiged and accrued as a liability the present \&#lfigture benefits under each
applicable BCB Compensation and Benefit Plan foariicial reporting purposes as required by GAAP.

5.13.Environmental Matters

5.13.1. To the Knowledge of BCB, neither the coridr operation of its business nor any conditibargy property currentl
or previously owned or operated by it (includingtheut limitation, in a fiduciary or agency capagitor on which it holds a lien,
results or resulted in a violation of any Enviromia Laws that is reasonably likely to impose aemat liability (including a
material remediation obligation) upon BCB or anyB@&B Subsidiary. To the Knowledge of BCB, no coimtithas existed or event
has occurred with respect to any of them or any guoperty that, with notice or the passage of tiovdoth, is reasonably likely to
result in any material liability to BCB or any BCRubsidiary by reason of any Environmental LawstiNgiBCB nor any BCB
Subsidiary during the past five years has receargdwritten notice from any Person that BCB or BGB Subsidiary or the
operation or condition of any property ever owngggrated, or held as collateral or in a fiducieapacity by any of them are
currently in violation of or otherwise are allegechave financial exposure under any Environmedraals or relating to Materials
Environmental Concern (including, but not limitex tesponsibility (or potential responsibility) ftire cleanup or other remediation
of any Materials of Environmental Concern at, oendmath, or originating from any such property)Jitnich a material liability is
reasonably likely to be imposed upon BCB or any B&EiBbsidiary.

5.13.2. There is no suit, claim, action, demaneégcakve or administrative order, directive, invgation or proceeding pendi
or, to the BCB’s Knowledge, threatened, before @myrt, governmental agency or other forum agait@BBr any BCB Subsidiary
(x) for alleged noncompliance (including by anygeeessor) with, or liability
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under, any Environmental Law or (y) relating to giresence of or release (defined herein) into tiver@nment of any Materials of
Environmental Concern (as defined herein), whetherot occurring at or on a site owned, leasedperated by BCB or any BCB
Subsidiary.

5.14.Securities Documents

With respect to BCB’s (i) annual reports on FormKLfbr the year ended December 31, 2009, (ii) cqerrtreports on Form 10-Q for the
guarters ended March 31, 2010, June 30, 2010 guter8ber 30, 2010, and (iii) proxy materials usefbouse in connection with its meetings
of shareholders held in 2010, such reports and ptety materials complied, at the time filed witletSEC, in all material respects, with the
Securities Laws.

5.15.Brokers, Finders and Financial Advisors

Neither BCB nor any BCB Subsidiary, nor any of threspective officers, directors, employees or &gdrasemployed any broker, find
or financial advisor in connection with the trart#aes contemplated by this Agreement, or incurned lability or commitment for any fees or
commissions to any such person in connection wighttansactions contemplated by this Agreementmxoe the retention of FinPro, Inc. and
the fee payable pursuant thereto.

5.16.BCB Common Stock

The shares of BCB Common Stock to be issued putrsadhis Agreement, when issued in accordance thighterms of this Agreement,
will be duly authorized, validly issued, fully paghd non-assessable and subject to no preempives.ri

5.17.BCB Information Supplied

The information relating to BCB and any BCB Subsaiglito be contained in the Merger Registrationetant, or in any other document
filed with any Bank Regulator or other Governmeiitatity in connection herewith, will not containyanntrue statement of a material fact or
omit to state a material fact necessary to makstiitements therein, in light of the circumstarinashich they are made, not misleading. The
Merger Registration Statement will comply with gr@visions of the Exchange Act and the rules agdlegions thereunder and the provisions
of the Securities Act and the rules and regulattbrseunder, except that no representation or waria made by BCB with respect to
statements made or incorporated by reference thbesied on information supplied by Allegiance Bap&cifically for inclusion or
incorporation by reference in the Merger Registratstatement.

5.18.State Takeover Laws

There are no antitakeover provisions in the BCBtifieate of Incorporation or the New Jersey Bus€&®rporation Law that will apply
to or otherwise adversely affect this Agreementhertransactions contemplated herein. BCB has takexttions required to exempt Allegial
Bank and the Agreement from any provisions of ditakeover nature in its Certificate of Incorpooatj Bylaws and the provisions of any
federal or state “antitakeover,” “fair price,”

A-40



Table of Contents

“moratorium,” “control share acquisition” or similéaws or regulations. BCB does not have in plage“poison pill” or other type of
stockholder rights plans, agreement or arrangement.

5.19.Indemnification

Except as set forth on Schedule 5.19 of the BCBAMSSURE SCHEDULES, neither BCB nor its subsidiartea party to any
indemnification agreement with any of its officetlrectors, employees, agents or other personssehe or served in any other capacity with
any other enterprise at the request of BCB or dritg @ubsidiaries (a “Covered Person”) and, exespet forth on Schedule 5.19 of the BCB
DISCLOSURE SCHEDULES, there are no pending claionsvhich any Covered Person would be entitled temnification under the BCB
Certificate of Incorporation, Bylaws or applicaltdev, regulation or any indemnification agreement.

5.20.Regulatory Capital

Neither BCB nor BCB Bank is subject to any capitgjuirements other than those required by appkcBbhk Regulator or under
applicable federal regulations. BCB Bank meetsxaeeds all applicable regulatory capital requiretsieaind BCB Bank is deemed “well
capitalized” under such regulatory requirements.

5.21.Internal Controls

5.21.1 BCB has devised and maintained a systemternial accounting controls sufficient to providasonable assurance that (i
material transactions are executed in accordanttegeneral or specific authorization of the Boaf®wectors and the duly authorized
executive officers of BCB; (ii) all material trardns are recorded as necessary to permit the@atpn of financial statements in conformity
with GAAP consistently applied; and (iii) accesgshe material properties and assets of BCB is gegthonly in accordance with general or
specific authorization of the Board of Directorsldhe duly authorized executive officers of BCB.

5.21.2 BCB (i) has implemented and maintains d&aie controls and procedures (as defined in RudelBge) of the Exchange
Act) to ensure that material information relating®CB is made known to the chief executive offiaad the chief financial officer of BCB by
others within those entities; and (ii) has discthdgased on its most recent evaluation prior taltite hereof, to BCB'’s outside auditors and the
audit committee of BCB's Board of Directors (1) asignificant deficiencies and material weakneseeke design or operation of internal
control over financial reporting (as defined in RdBa-15(f) of the Exchange Act) which are reasbnigtely to adversely affect BCB’s ability
to record, process, summarize and report finaifaimation, and (2) any fraud, whether or not matethat involves management or other
employees who have a significant role in BCB’stin& controls over financial reporting. Any sucaosures were made in writing by
management to BCB’s
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auditors and audit committee. As of the date herbefe is no reason to believe that BCB's chiefogitive officer and chief financial officer
will not be able to give the certifications requirender SEC regulations when next due.

ARTICLE VI
COVENANTS OF ALLEGIANCE BANK

6.1.Conduct of Business

6.1.1.Affirmative CovenantsDuring the period from the date of this Agreemtenthe Effective Time, except with the written
consent of BCB, which consent will not be unreasbnavithheld, conditioned or delayed, AllegiancenBawill: operate its
business, only in the usual, regular and ordinatyse of business consistent with past practicereasonable efforts to preserve
intact its business organization and assets andtamaiits rights and franchises; and voluntariletao action which would
(i) adversely affect the ability of the partiesofotain any Regulatory Approval or other approvdl&overnmental Entities required
for the transactions contemplated hereby or malieriecrease the period of time necessary to olsgaich approvals, or
(i) adversely affect its ability to perform its\wenants and agreements under this Agreement.

6.1.2.Negative CovenantsAllegiance Bank agrees that from the date of Aggeement to the Effective Time, except as
otherwise specifically permitted or required bystAigreement, set forth in ALLEGIANCE BANK DISCLOSWBERSCHEDULE
6.1.2 and referenced by paragraph, or consenteg BLCB in writing, it will not:

(A) change or waive any provision of its Certifieatf Incorporation, Charter or Bylaws, except fug iuthorization of
2,500,000 shares of preferred stock, $2.00 paevaias required by law, appoint a new directah&board directors, or allow dissenter’s
rights to its shareholders as authorized by NJBL;

(B) change the number of authorized or issued shafrigs capital stock, except for the authorizatid 2,500,000 shares of
preferred stock, $2.00 par value, issue any stadnpreferred stock unless required in writing bynB&egulators, issue any shares of
Allegiance Bank Common Stock, including any shahnes are held as “treasury shares” as of the dat@soAgreement, unless required in
writing by Bank Regulators, or issue or grant amyhiRor agreement of any character relating taithorized or issued capital stock or any
securities convertible into shares of such sto@dkerany grant or award under the Allegiance Bantid@gPlans or split, combine or reclassify
any shares of capital stock, or declare, set asigay any dividend or other distribution in redpefccapital stock, or redeem or otherwise
acquire any shares of capital stock. The termspfissuance of preferred stock may not providepfeferred stock that has a conversion
feature, such shares must be callable by the issU~REB as successor to the issuer on no lessttinae months notice at a price not to exceed
the issuance price and any dividend payable oprdferred shares shall be set in consultation ariith subject to the consent of BCB, which
consent shall not be unreasonably withheld;
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(C) enter into, amend in any material respect wnitgate any contract or agreement (including witHonitation any
settlement agreement with respect to litigatiordegt in the ordinary course of business; or createnew or permit to expire, lapse or
terminate or knowingly take any action likely teud in the lapse or termination of any insuranckcy;

(D) make application for the opening or closingaaf/, or open or close any, branch or automatedibgri&cility;

(E) grant or agree to pay any bonus, severanaarmiriation to, or enter into, renew or amend anplegment agreement,
severance agreement and/or supplemental execgtigeraent with, or increase in any manner the cosgi@n or fringe benefits of, any of its
directors, officers or employees, except (i) as ayequired pursuant to commitments existing endidte hereof and set forth on
ALLEGIANCE BANK DISCLOSURE SCHEDULE 4.9.1 and 4.13.and (ii) pay increases in the ordinary coursbusiiness consistent with
past practice to non-officer employees in an amaoohto exceed 3% of their current base salarnegiince Bank shall not hire or promote any
employee to a rank having a title of vice presidenither more senior rank or hire any new emplatesn annual rate of compensation in
excess of $40,000provided that Allegiance Bank may hire at-will, rofficer employees to fill vacancies that may frime to time arise in
the ordinary course of business;

(F) enter into or, except as may be required by faaterially modify any pension, retirement, stogkion, stock purchase,
stock appreciation right, stock grant, savingsfipsharing, deferred compensation, supplementakraent, consulting, bonus, group insura
or other employee benefit, incentive or welfaretcast, plan or arrangement, or any trust agreemsdated thereto, in respect of any of its
directors, officers or employees; or make any ébutions to any defined contribution plan not ie tbrdinary course of business consistent
with past practice;

(G) merge or consolidate Allegiance Bank with attyeo corporation; sell or lease all or any subs&épbrtion of the assets
or business of Allegiance Bank; make any acquisitiball or any substantial portion of the businesassets of any other person, firm,
association, corporation or business organizatibardhan in connection with foreclosures, settletaén lieu of foreclosure, troubled loan or
debt restructuring, or the collection of any loarciedit arrangement between Allegiance Bank anydoéimer person; enter into a purchase and
assumption transaction with respect to depositdiahdities; or file an application for the rela@an of, any existing branch office, or file an
application for a certificate of authority to ediab a new branch office;

(H) sell or otherwise dispose of the capital stotRllegiance Bank or sell or otherwise dispos@aoy asset of Allegiance
Bank other than in the ordinary course of busimessistent with past practice; except for transastiwith the FHLB, subject any asset of
Allegiance Bank to a lien, pledge, security inte@sother encumbrance (other than in connectidh deposits, repurchase agreements,
bankers acceptances, “treasury tax and loan” ats@stablished in the ordinary course of businaedg@nsactions in “federal funds” and the
satisfaction of legal requirements in the exeroisgust powers) other than in the ordinary cowfbusiness consistent with past practice; il
any indebtedness for borrowed money (or
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guarantee any indebtedness for borrowed moneygpéxc the ordinary course of business consistéht past practice;

() voluntarily take any action which would resirtany of the representations and warranties afgidince Bank set forth in
this Agreement becoming untrue as of any date #feedate hereof or in any of the conditions sghfm Article IX hereof not being satisfied,
except in each case as may be required by apmitalt or create, renew or amend or take any a@tigon that may result in any restriction on
Allegiance Bank’s engaging in any type of activity;

(J) change any method, practice or principle obaating, except as may be required from time t@tby GAAP (without
regard to any optional early adoption date), angkBRegulator responsible for regulating AllegiaB@nk or as contemplated by this
Agreement;

(K) waive, release, grant or transfer any mateiidits of value or modify or change in any materé&sdpect any existing
material agreement or indebtedness to which AlleggeBank is a party, other than in the ordinaryrsewf business, consistent with past
practice;

(L) purchase or sell any equity securities, or pase or sell any securities other than securifigated “A” or higher by
either Standard & Poor’s Ratings Services or Mosdgvestors Service, (ii) issued or guaranteed fadaral government sponsored enterp
(iii) with a weighted average life of not more thiare years and (iv) otherwise in the ordinary ®iof business consistent with past practice;

(M) except for commitments issued prior to the d#tthis Agreement which are set forth in ALLEGIARBANK
DISCLOSURE SCHEDULE 6.1.2 (M), and the renewal xiteng lines of credit, make any new loan or otbedit facility commitment
(including without limitation, lines of credit ardtters of credit) in an amount in excess of th@ant under which current approval by the
Board of Directors of Allegiance Bank is requirewids consistent with past practice;

(N) enter into, renew, extend or modify any otlransaction (other than a deposit transaction) aiith Affiliate;

(O) enter into any futures contract, option, instmate caps, interest rate floors, interest ratha@nge agreement or other
agreement or take any other action for purposéedfing the exposure of its interest-earning assetinteresbearing liabilities to changes
market rates of interest;

(P) except for the execution of this Agreement, aciibns taken or which will be taken in accordawité this Agreement
and performance thereunder, take any action thatd\give rise to a right of payment to any indivédlunder any employment agreement;

(Q) make any material change in policies in existeon the date of this Agreement with regard te:gktension of credit, or
the establishment of reserves with
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respect to the possible loss thereon or the chaffgd losses incurred thereon; investments; al&sieility management; deposit pricing or
gathering; or other material banking policies exa@pmay be required by changes in applicable lasggulations or by a Bank Regulator;

(R) except for the execution of this Agreement, firedtransactions contemplated therein, take atigrathat would give ris
to an acceleration of the right to payment to amdpiidual under any Allegiance Bank Employee Plan;

(S) make any capital expenditures in excess oftgbidividually or $10,000 in the aggregate, ottian pursuant to bindir
commitments existing on the date hereof and ottean £xpenditures necessary to maintain existingt®8s good repair;

(T) purchase or otherwise acquire, or sell or otiime dispose of, any assets or incur any liabdiGéher than in the ordinary
course of business consistent with past practicdgalicies;

(U) sell any participation interest in any loanttisanot consistent with past practice provided B@B Bank will be given
the first opportunity to purchase any loan paratign being sold, or OREO properties (other thdessaf OREO which generate a net book
of not more than $20,000 per property);

(V) undertake or enter into any lease, contradtber commitment for its account, other than intbemal course of
providing credit to customers as part of its bagKkinisiness, involving a payment by Allegiance Bahkore than $25,000 annually, or
containing any financial commitment extending beyd2 months from the date hereof;

(W) pay, discharge, settle or compromise any claictipn, litigation, arbitration or proceeding, etlthan any such payme
discharge, settlement or compromise in the ordicaryse of business consistent with past pradtiaeitvolves solely money damages in the
amount not in excess of $5,000 individually or 00, in the aggregate, and that does not creatdinegeecedent for other pending or
potential claims, actions, litigation, arbitrationproceedings;

(X) make, change or revoke any tax election, filg amended tax return, enter into any tax closgrg@ment, or settle or
agree to compromise any liability with respectaoes;

(Y) foreclose upon or take a deed or title to aognmercial real estate without first conducting @a$thl environmental
assessment of the property or foreclose upon amyrmarcial real estate if such environmental assessiméicates the presence of a Materials
of Environmental Concern;

(2) purchase or sell any mortgage loan servicigbts other than in the ordinary course of busigessistent with past
practice;

(AA) issue any broadly distributed communicatioraajeneral nature to employees (including genenainsunications
relating to benefits and compensation) without pciensultation with BCB and, to the extent relatiogpost-Closing employment, benefit or
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compensation information without the prior consgfBCB (which shall not be unreasonably withheld)ssue any broadly distributed
communication of a general nature to customersowitthe prior approval of BCB (which shall not bereasonably withheld), except as
required by law or for communications in the ordineourse of business consistent with past prattiaedo not relate to the Merger or other
transactions contemplated hereby; or

(BB) agree to do any of the foregoing, or take actjon that could reasonably be expected to r@salty of the foregoing.

6.2.Current Information.

6.2.1. During the period from the date of this Agrent to the Effective Time, Allegiance Bank waluse one or more of its
representatives (as requested by BCB) to confédr igjiresentatives of BCB and report the generadstf its ongoing operations
such times as BCB may reasonably request. Allegi&@amk will promptly notify BCB of any material ahge in the normal course
of its business or in the operation of its progartind, to the extent permitted by applicable &Evany governmental complaints,
investigations or hearings (or communications iatiig that the same may be contemplated), or téution or the threat of
material litigation involving Allegiance Bank. Witlit limiting the foregoing, senior officers of BGBid Allegiance Bank shall me
on a reasonably regular basis (expected to bestt teonthly) to review the financial and operatiaféairs of Allegiance Bank, in
accordance with applicable law, and Allegiance Bsimkll give due consideration to BCB'’s input ontsutatters, with the
understanding that, notwithstanding any other giowi contained in this Agreement, neither BCB nor BCB Subsidiary shall
under any circumstance be permitted to exerciseaanf Allegiance Bank prior to the Effective Time

6.2.2. Allegiance Bank and BCB Bank shall meet oagular basis to discuss and plan for the conmersf Allegiance Banl¢
data processing and related electronic informatisystems to those used by BCB Bank, which planshmgl include, but not be
limited to, discussion of the possible terminatipnAllegiance Bank of third-party service providerangements effective at the
Effective Time or at a date thereafter, non-renexfglersonal property leases and software licensed by Allegiance Bank in
connection with its systems operations, retentiooudside consultants and additional employeessisawith the conversion, and
outsourcing, as appropriate, of proprietary or-petivided system services, it being understoodAfiagiance Bank shall not be
obligated to take any such action prior to the &ffee Time and, unless Allegiance Bank otherwiseeag, no conversion shall take
place prior to the Effective Time. In the eventttAlegiance Bank takes, at the request of BCB Bamiy action relative to third
parties to facilitate the conversion that resultthie imposition of any termination fees or char@SB Bank shall indemnify
Allegiance Bank for any such fees and chargestlamdosts of reversing the conversion processy iafiy reason the Merger is not
consummated for any reason other than a breadhisohgreement by Allegiance Bank, or a terminatiéhis Agreement under
Section 11.1.8 or 11.1.9.

6.2.3. Allegiance Bank shall provide BCB Bank, witfifteen (15) business days of the end of eadbnckar month, a written
list of (&) nonperforming assets
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(the term “nonperforming assets,” for purposeshaf subsection, means (i) loans that are “troubligat restructuring” as defined in
Statement of Financial Accounting Standards No:"ABgcounting by Debtors and Creditors for Troubl2ebt

Restructuring,” (ii) loans on nonaccrual, (iii) testate owned, (iv) all loans ninety (90) daysmare past due) as of the end of such
month and (iv) and impaired loans, (b) all loansthue, (c) all classified loans and (d) all lo&si®d on Allegiance Bank’ “watch
list.” On a monthly basis, Allegiance Bank shalbyide BCB Bank with a schedule of all loan appreyathich schedule shall
indicate the loan amount, loan type and other riatiatures of the loan.

6.2.4. Allegiance Bank shall promptly inform BCBaspreceiving notice of any legal, administrativigittation or other
proceedings, demands, notices, audits or invegiigatby any federal, state or local commissiorray or board) relating to the
alleged liability of Allegiance Bank under any lalwy employment law.

6.2.5. Allegiance Bank shall deliver to BCB asluf tlate hereof the signed Allegiance Bank Votingeggents by the
directors and executive officers of Allegiance Baskset forth in ALLEGIANCE BANK DISCLOSURE SCHEDWL6.2.5.

6.3.Access to Properties and Records.

Allegiance Bank shall permit BCB reasonable acogss reasonable notice to its properties, and slisdlose and make available to
BCB during normal business hours all of its boglapers and records relating to the assets, prepedperations, obligations and liabilities,
including, but not limited to, all books of accoyimcluding the general ledger), tax records, meértuoks of directors’ (other than minutes that
discuss any of the transactions contemplated lsyAreement or any other subject matter AllegiéBark reasonably determines should be
treated as confidential) and shareholders’ meetioggnizational documents, Bylaws, material cantgrand agreements, filings with any
regulatory authority, litigation files, plans affexgy employees, and any other business activitiggaspects in which BCB may have a
reasonable interest; provided, however, that Adlege Bank shall not be required to take any ad¢tiahwould provide access to or to disclose
information where such access or disclosure woidlthte or prejudice the rights or business interestconfidences of any customer or would
result in the waiver by Allegiance Bank of the flgge protecting communications between it and @fiys counsel. Allegiance Bank shall
provide and shall request its auditors to provi@BBwith such historical financial information redarg it (and related audit reports and
consents) as BCB may reasonably request for sexsudisclosure purposes. BCB shall use commeraiadigonable efforts to minimize any
interference with Allegiance Bank’s regular busmeperations during any such access to Allegiarao&B property, books and records.
Allegiance Bank shall permit BCB, at its expensecduse a “phase | environmental audit” and a “phiasnvironmental auditto be performe
at any physical location owned or occupied by Aliege Bank.

6.4.Financial and Other Statements.

6.4.1. Promptly upon receipt thereof, AllegiancenBwvill furnish to BCB copies of each annual, imeor special audit of tt
books of Allegiance Bank made by its independeditats and copies of all internal control repodbmitted to Allegiance Bank
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by such auditors in connection with each annuétrim or special audit of the books of AllegiancanB made by such auditors.

6.4.2. Allegiance Bank will furnish to BCB copiekall documents, statements and reports as it skalll to its shareholders,
the FDIC, the Department or any other regulatomhatity, except as legally prohibited thereby. VifitB5 days after the end of e
month, Allegiance Bank will deliver to BCB a conisiaited balance sheet and a consolidated staterhizmoone, without related
notes, for such month prepared in accordance wittent financial reporting practices.

6.4.3. Allegiance Bank will advise BCB promptlytbe receipt of any examination report of any Bamlg&ator with respect
to the condition or activities of Allegiance Bank.

6.4.4. With reasonable promptness, Allegiance Baitikurnish to BCB such additional financial dateat Allegiance Bank
possesses and as BCB may reasonably request,imghidhout limitation, detailed monthly financistatements and loan reports.
6.5.Maintenance of Insurance.

Allegiance Bank shall maintain insurance in sucloants as are reasonable to cover such risks azst@mary in relation to the
character and location of theirs properties anchtitare of their business

6.6.Disclosure Supplements.

From time to time prior to the Effective Time, Adience Bank will promptly supplement or amend thé BGIANCE BANK
DISCLOSURE SCHEDULE delivered in connection heréwifith respect to any matter hereafter arising Wwhicexisting, occurring or know
at the date of this Agreement, would have beeniredjtio be set forth or described in such ALLEGIARIBANK DISCLOSURE SCHEDULL
or which is necessary to correct any informatiosuinh ALLEGIANCE BANK DISCLOSURE SCHEDULE which hagen rendered
materially inaccurate thereby. No supplement orradneent to such ALLEGIANCE BANK DISCLOSURE SCHEDUIdRall have any effect
for the purpose of determining satisfaction of ¢baditions set forth in Article IX.

6.7.Consents and Approvals of Third Parties.

Allegiance Bank shall use all commercially reasdaafforts to obtain as soon as practicable alkeots and approvals necessary or
desirable for the consummation of the transacttmméemplated by this Agreement.

6.8.All Reasonable Efforts.

Subject to the terms and conditions herein providdiegiance Bank agrees to use all commercialasomable efforts to take, or cause to
be taken, all action and to do, or cause to be
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done, all things necessary, proper or advisablemuapplicable laws and regulations to consummatearaake effective the transactions
contemplated by this Agreement.

6.9.Failure to Fulfill Conditions.

In the event that Allegiance Bank determines theradition to its obligation to complete the Mergannot be fulfilled and that it will n
waive that condition, it will promptly notify BCB.

6.10.No Solicitation.

(a) Allegiance Bank shall not, and shall causefiicers, directors, employees, investment bankerancial advisors, attorneys,
accountants, consultants, affiliates and other @geollectively, the “Representatives”) not tareditly or indirectly, (i) initiate, solicit, induce
or knowingly encourage, or take any action to feati the making of, any inquiry, offer or proposdlich constitutes, or could reasonably be
expected to lead to, an Acquisition Proposal;p@jticipate in any discussions or negotiations ndigg any Acquisition Proposal or furnish, or
otherwise afford access, to any Person (other B@B) any information or data with respect to All@gce Bank or otherwise relating to an
Acquisition Proposal; (iii) release any Person frovaive any provisions of, or fail to enforce amnfidentiality agreement or standstill
agreement to which Allegiance Bank is a party;ioyénter into any agreement, agreement in prieciplletter of intent with respect to any
Acquisition Proposal or approve or resolve to apprany Acquisition Proposal or any agreement, ages in principle or letter of intent
relating to an Acquisition Proposal. Any violatiohthe foregoing restrictions by Allegiance Bankamy Representative, whether or not such
Representative is so authorized and whether osumdt Representative is purporting to act on bajfaMlegiance Bank or otherwise, shall be
deemed to be a breach of this Agreement by Allegid®ank. Allegiance Bank shall, and shall causé ed@llegiance Bank Representatives
to, immediately cease and cause to be terminatedrohall existing discussions, negotiations, amdmunications with any Persons with
respect to any existing or potential Acquisitioousal.

For purposes of this Agreement, “Acquisition Pragddshall mean any inquiry, offer or proposal (atttgan an inquiry, offer or proposal
from BCB), whether or not in writing, contemplatirglating to, or that could reasonably be expetdddad to, an Acquisition Transaction.
purposes of this Agreement, “Acquisition Transattishall mean (A) any transaction or series ofdeanions involving any merger,
consolidation, recapitalization, share exchangejdation, dissolution or similar transaction invialg Allegiance Bank or any of its
Subsidiaries; (B) any transaction pursuant to whiai third party or group acquires or would acq@ivbether through sale, lease or other
disposition), directly or indirectly, any assetsAdliegiance Bank representing, in the aggregatieeh percent (15%) or more of the assets of
Allegiance Bank and its Subsidiaries on a constdiddasis; (C) any issuance, sale or other disposif (including by way of merger,
consolidation, share exchange or any similar tretites® securities (or options, rights or warramtgtirchase or securities convertible into, such
securities) representing fifteen percent (15%) orevof the votes attached to the outstanding seesinf Allegiance Bank; (D) any tender of
or exchange offer that, if consummated, would taésuhny third party or group beneficially owninifiéen percent (15%) or more of any class
of equity securities of Allegiance Bank; or (E) amgnsaction which
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is similar in form, substance or purpose to anthefforegoing transactions, or any combinatiorhefforegoing.

(b) Notwithstanding Section 6.10(a), at any timempto the Allegiance Bank Shareholders Meetindedibnce Bank may take any of the
actions described in clause (ii) of Section 6.1@(dut only if, (i) Allegiance Bank has receivadona fide unsolicited written Acquisition
Proposal that did not result from a breach of 8gstion 6.10; (ii) Allegiance Bank Board determiiregood faith, after consultation with and
having considered the advice of its outside legahsel and its independent financial advisor, tAxsuch Acquisition Proposal constitutes or
is reasonably likely to lead to a Superior Propesal (B) it is required to take such actions to plymwvith its fiduciary duties to Allegiance
Bank’s shareholders under applicable law; (iii)e§jiance Bank has provided BCB with at least thg@d(1siness Days’ prior notice of such
determination; and (iv) prior to furnishing or affiing access to any information or data with resgeéllegiance Bank or any of its
Subsidiaries or otherwise relating to an AcquisitiRroposal, Allegiance Bank receives from suchdesasconfidentiality agreement with ter
no less favorable to Allegiance Bank than thosdainad in the Confidentiality Agreement. Allegiari8ank shall promptly provide to BCB
any non-public information regarding Allegiance Ramovided to any other Person that was not presljoprovided to BCB, such additional
information to be provided no later than the ddtprovision of such information to such other party

For purposes of this Agreement, “Superior Proposh#lll mean any bona fide written proposal (omitst recently amended or modified
terms, if amended or modified) made by a thirdyptotenter into an Acquisition Transaction on tethmt Allegiance Bank Board determines
in its good faith judgment, after consultation wathd having considered the advice of outside legahsel and a financial advisor (i) would, if
consummated, result in the acquisition of all, moit less than all, of the issued and outstandilageshof Allegiance Bank Common Stock or
or substantially all, of the assets of Allegian@nB and its Subsidiaries on a consolidated bagisyquld result in a transaction that
(A) involves consideration to the holders of thargls of Allegiance Bank Common Stock that is max@fable, from a financial point of view,
than the consideration to be paid to AllegiancekBmashareholders pursuant to this Agreement, censig, among other things, the nature of
the consideration being offered and any mater@ilsory approvals or other risks associated withtiming of the proposed transaction
beyond or in addition to those specifically contéaigd hereby, and which proposal is not conditiomgdn obtaining any financing and (B) is,
in light of the other terms of such proposal, mianerable to Allegiance Ban&’'shareholders than the Merger and the transaatmitemplate
by this Agreement; and (iii) is reasonably liketylie completed on the terms proposed, in eachtakisgy into account all legal, financial,
regulatory and other aspects of the proposal.

(c) Allegiance Bank shall promptly (and in any eteithin twenty-four (24) hours) notify BCB in wiitg if any proposals or offers are
received by, any information is requested fromamy negotiations or discussions are sought toitiated or continued with, Allegiance Bank
or any Allegiance Bank Representatives, in each gasonnection with any Acquisition Proposal, andh notice shall indicate the name of
Person initiating such discussions or negotiatammmaking such proposal, offer or information resfuend the material terms and
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conditions of any proposals or offers (and, in¢hse of written materials relating to such proposfér, information request, negotiations or
discussion, providing copies of such materialsl@iding e-mails or other electronic communicatiomsless (i) such materials constitute
confidential information of the party making sudifeo or proposal under an effective confidentiabiiyreement, (ii) disclosure of such mater
jeopardizes Allegiance Ba’s attorney-client privilege or (iii) disclosure sfich materials contravenes any law, rule, reguiatirder,
judgment or decree. Allegiance Bank agrees ttetatl keep BCB informed, on a current basis, ofsia¢us and terms of any such propc
offer, information request, negotiations or diséoss (including any amendments or modificationsuoh proposal, offer or request).

(d) Neither the Allegiance Bank Board nor any cotteei thereof shall (i) withdraw, qualify or modifyry, propose to withdraw, qualify or
modify, in a manner adverse to BCB in connectiotihlie transactions contemplated by this Agreertiratuding the Merger), the Allegiance
Bank Recommendation (as defined in Section 8.1nake any statement, filing or release, in conoeatiith Allegiance Bank Shareholders
Meeting or otherwise, inconsistent with the Allegia Bank Recommendation (it being understood #iég a neutral position or no position
with respect to an Acquisition Proposal in conrattivith any formal communications to shareholdensegulatory authorities shall be
considered an adverse modification of the AlleggaBank Recommendation); (i) approve or recommengyropose to approve or recomme
any Acquisition Proposal; or (jii) enter into (ause Allegiance Bank to enter into) any lettemtémt, agreement in principle, acquisition
agreement or other agreement (A) related to anyisdepn Transaction (other than a confidentialityreement entered into in accordance with
the provisions of Section 6.10(b)) or (B) requiriddegiance Bank to abandon, terminate or failamsummate the Merger or any other
transaction contemplated by this Agreement exaeptcordance with its terms.

(e) Notwithstanding Section 6.10(d), prior to theedof Allegiance Bank Shareholders Meeting, tHegiéance Bank Board may approve
or recommend to the shareholders of Allegiance BaBkiperior Proposal and withdraw, qualify or mpdiflegiance Bank Recommendation
in connection therewith (a “Allegiance Bank SubstjiDetermination”) after the fifth & ) Businesaybfollowing BCB's receipt of a notice
(the “Notice of Superior Proposalffjiom Allegiance Bank advising BCB that the Allegi@Bank Board has decided that a bona fide untad
written Acquisition Proposal that it received (tiad not result from a breach of this Section 6. dd)stitutes a Superior Proposal (it being
understood that Allegiance Bank shall be requiceddliver a new Notice of Superior Proposal in eespf any revised Superior Proposal from
such third party or its affiliates that AllegianBank proposes to accept) if, but only if, (i) thBefyiance Bank Board has reasonably determ
in good faith, after consultation with and haviransidered the advice of outside legal counsel divthacial advisor, that it is taking such
actions to comply with its fiduciary duties to Adiance Bank’s shareholders under applicable laylring the five (5) Business Day Period
after receipt of the Notice of Superior ProposaBi§yB, Allegiance Bank and the Allegiance Bank Bosindll have cooperated and negotiated
in good faith with BCB to make such adjustmentsgdifications or amendments to the terms and cornbtinf this Agreement as would enable
Allegiance Bank to proceed with the Allegiance B&d@commendation without a Allegiance Bank SubseDetermination; provided
however, that BCB shall not have any obligation to propasg
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adjustments, modifications or amendments to thegeand conditions of this Agreement and (iii) & é&md of such five (5) Business Day
period, after taking into account any such adjusteatdified or amended terms as may have been pedgmsBCB since its receipt of such
Notice of Superior Proposal, Allegiance Bank Boaad again in good faith made the determinationirf&)jause (i) of this Section 6.10(e) a
(B) that such Acquisition Proposal constitutes pe3ior Proposal and Allegiance Bank pays to BCBBA® Fee set forth at section 11.2.2
(C) of this Agreement.

6.11.Reserves and Merger-Related Costs.

To the extent requested by BCB, Allegiance Bankmddify and change its loan, litigation, real éstealuation, liquidity and investme
portfolio policies and practices (including loamasgifications and level of reserves) immediatelgro the Effective Time so as to be
consistent with BCB and GAAP and does not violgtgeliaable law.

6.12.Board of Directors and Committee Meetings.

Allegiance Bank shall permit a representative oBBG attend any meeting of the Board of Directdré\kegiance Bank or the Executive
and Loan Committees thereof as an observer, provite Allegiance Bank shall not be required tamethe BCB representative to remain
present during any confidential discussion of fggeement and the transactions contemplated hexeagy third party proposal to acquire
control of Allegiance Bank or during any other reathat the respective Board of Directors has measly determined to be confidential with
respect to BCB’s participation.

ARTICLE VII
COVENANTS OF BCB

7.1.Conduct of Business.

During the period from the date of this Agreementhie Effective Time, except with the written comsef Allegiance Bank, which
consent will not be unreasonably withheld, BCB 8@B Bank will, and it will cause each BCB Subsigi&m use reasonable efforts to prest
intact its business organization and assets andtamaits rights and franchises; and voluntariketao action that would: (i) adversely affect
the ability of the parties to obtain the Regulatdpprovals or materially increase the period ofdimecessary to obtain such approvals;

(ii) adversely affect its ability to perform itswenants and agreements under this Agreement;j)ore@ult in the representations and warranties
contained in Article V of this Agreement not beinge and correct on the date of this Agreement ang future date on or prior to the Closing
Date or in any of the conditions set forth in Ali¢X hereof not being satisfied.

7.2.Current Information.

During the period from the date of this Agreemerttie Effective Time, BCB will cause one or moretsfrepresentatives to confer with
representatives of Allegiance Bank and report #reegal status of its financial condition, operasiamd business and matters relating to the
completion of the transactions contemplated herabguch times as Allegiance Bank may reasonabjyest. BCB will promptly notify
Allegiance Bank, to the extent permitted by
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applicable law, of any governmental complaintsgstigations or hearings (or communications indigathat the same may be contemplated),
or the institution of material litigation involvinBCB and any BCB Subsidiary.

7.3.Financial and Other Statements.

BCB will make available to Allegiance Bank the Seties Documents filed by it with the SEC under Securities Laws. BCB will
furnish to Allegiance Bank copies of all documestatements and reports as it or any BCB Subsidianygs to the shareholders of BCB.

7.4.Disclosure Supplements.

From time to time prior to the Effective Time, B@BII promptly supplement or amend the BCB DISCLOSEJRCHEDULE delivered
in connection herewith with respect to any matariatter hereafter arising which, if existing, ogtuy or known at the date of this Agreement,
would have been required to be set forth or desdrib such BCB DISCLOSURE SCHEDULE or which is reszgy to correct any informati
in such BCB DISCLOSURE SCHEDULE which has been ezed inaccurate thereby. No supplement or amendioenich BCB
DISCLOSURE SCHEDULE shall have any effect for theegose of determining satisfaction of the condgiset forth in Article IX.

7.5.Consents and Approvals of Third Parties.

BCB and BCB Bank shall use all commercially reasbm&fforts to obtain as soon as practicable alseats and approvals, necessary or
desirable for the consummation of the transacttmmgemplated by this Agreement.

7.6.All Reasonable Efforts.

Subject to the terms and conditions herein provi@&B and BCB Bank agree to use all commercialasomable efforts to take, or cause
to be taken, all action and to do, or cause todmegdall things necessary, proper or advisable rualglicable laws and regulations to
consummate and make effective the transactiongogpiated by this Agreement.

7.7 .Failure to Fulfill Conditions.

In the event that BCB determines that a condititst obligation to complete the Merger cannotdiélied and that it will not waive that
condition, it will promptly notify Allegiance Bank.

7.8.Employee Benefits.

7.8.1.General RuleBCB will review all Allegiance Bank CompensationdaBenefit Plans to determine whether to maintain,
terminate or continue such plans. In the event eygal compensation and/or benefits as currentlyigedvby Allegiance Bank are
changed or terminated by BCB, in whole or in p@B shall provide employees of Allegiance Bank vegoatinue employment
with BCB or a BCB Subsidiary (“Continuing
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Employees”) with compensation and benefits thatiarthe aggregate, substantially similar to thepensation and benefits
provided to similarly situated employees of BCBapplicable BCB Subsidiary (as of the date any siachpensation or benefit is
provided). Employees of Allegiance Bank who becqrasdicipants in a BCB Compensation and Benefit Blzall, for purposes of
determining eligibility for and for any applicablesting periods of such employee benefits (andardienefit accrual purposes) be
given credit for meeting eligibility and vestingqreérements in such plans for service as an emplofédlegiance Bank prior to the
Effective Time, provided however that credit fockprior service shall not be given for any purposder the BCB Stock Benefit
Plan. This Agreement shall not be construed tatlilvé ability of BCB or BCB Bank to terminate thmgloyment of any employee
or to review employee benefit plans, programs arehgements from time to time and to make such g@ésuiincluding terminating
any employee benefits plan, program, or arrangenasnBCB or BCB Bank deem appropriate.

7.8.2.401(k) PlanIn the sole discretion of BCB but to the extenbakd under applicable federal law, the AllegianeaB
401(k) Plan shall be frozen, terminated or mergéa the BCB Bank 401(k) Plan. BCB may require Aitege Bank to terminate
freeze the Allegiance Bank 401(k) Plan immediapelgr to the Effective Time. Continuing Employeebmsatisfy the conditions
for eligibility as of the Effective Time shall béigible to participate in the BCB Bank 401(k) Plas of the Effective Time, and sh
receive credit for service with Allegiance Bankedglfor purposes of vesting and determination filellity to participate in BCB
Bank 401(k) Plan. Notwithstanding the foregoingthia event that BCB elects for the Allegiance B46k(k) Plan to be terminated
immediately prior to, and effective as of, the Effee Time, BCB shall be permitted to require tAdegiance Bank use its best
efforts to obtain a favorable determination leftem the IRS with respect to the termination of Aikegiance Bank 401(k) Plan, a
that no distribution be made from the AllegiancenB401(k) Plan, except as may be required by aplpléclaw, until receipt of su
favorable determination letter. BCB shall agrepeamit Continuing Employees to roll over their agobbalances in the Allegiance
Bank 401(k) Plan to the BCB Bank 401(k) Plan.

7.8.3.Welfare Benefitdn the event of any termination or consolidatioranf Allegiance Bank health plan or program with
any BCB health plan or program, BCB shall make latéé to Continuing Employees and their dependemigloyer-provided
health coverage on the same basis as it providdscayverage to similarly-situated BCB employeebjext to the terms of such
plans and programs and complying with the eligiptequirements of the respective plans and prograimless a Continuing
Employee affirmatively terminates coverage undatlegiance Bank health plan prior to the time thath Continuing Employee
becomes eligible to participate in the BCB healimpno coverage of any of the Continuing Employaetheir dependents shall
terminate under any of the Allegiance Bank healémg prior to the time such Continuing Employeed their dependents become
eligible to participate in the health plans, pragsaand benefits common to all employees of BCBtheit dependents. In the event
of a termination or consolidation of any AllegiarBank health plan, terminated Allegiance Bank emeés and qualified
beneficiaries will have the right to continued cage under group health plans of BCB in accordavite Code Section 4980B(f).
For purposes of all employee welfare benefit pl@nsgrams, and agreements maintained or contrilioteyg
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BCB, BCB shall treat, and in the case of an insyed, shall use its best efforts to cause theigerss of each such plan, program,
or arrangement to treat the service with AllegiaBeak prior to the Effective Time of any ContinuiBgployee (to the extent such
service is recognized under analogous plans, pmgyrar arrangements of Allegiance Bank prior toEffective Time) as service
rendered to BCB for all purposes, provided howelrat such crediting of service shall not operatduplicate any benefit or the
funding of such benefit available to any ContinuErgployee.

7.8.4.Employment and Change in Control Agreeme®€B agrees to honor the individual employmentagrent and
change in control agreements that Allegiance Batkdntered into with David Onderko, Stephen Burskiz¥arol Laico, Kenneth
Lemmert and Samuel Tolley, respectively, provideat such individuals are employed with Allegian@nB as of the Effective
Time. The gross cash payment and benefits (wittakilhg into account any and all applicable fedestd{e and local taxes on such
cash payment and benefits) that would be requodsttmade to each individual referenced herein mideor her respective
employment or change in control agreement, assumiegmination of employment as of the Effectiveng&j shall be set forth in
ALLEGIANCE BANK DISCLOSURE SCHEDULE 7.8.4. The pa$ acknowledge that any actual payments made agbiange
of control shall be net of any and all applicaldddral, state and local taxes. Notwithstandingdhegoing, in no event shall the
aggregate cash payment or benefits to be maddovded to each individual identified herein undes ér her employment or
change in control agreement, either as a standeddenefit or when aggregated with other paymentsrttor the benefit of, the
individual shall constitute an “excess parachutgpent” under Section 280G of the Code, and in otdewoid such a result, the
individual's cash payment or benefits under his@remployment or change in control agreement sleatbduced, if necessary, to
an amount, the value of which is one dollar ($11863 than an amount equal to three (3) timesnttigidual’s “base amount,” as
determined in accordance with Section 280G of théeCIn addition, each individual identified hereiho is entitled to receive a
cash payment and benefits under his or her emplofyorechange in control agreement shall enter iptioy to receipt of such
payment and benefits, a termination and releasseaggnt with BCB releasing the rights under suchtigxj employment or change
in control agreement in consideration of receivimg cash payment and benefits identified in ALLEGIRE BANK DISCLOSURE
SCHEDULE 7.8.4.

7.8.5.Consulting AgreemenBCB shall enter into a three-month consulting agreet (a “Consulting Agreement®ith David
Onderko substantially in the form included in ALLEEBICE BANK DISCLOSURE SCHEDULE 7.8.5. The Consutiit\greemen
shall become effective as of the Effective Time.

7.8.6.Severance Payment to Chief Financial Offidgrthe Effective Time, William Pawlo, Chief FinamtiOfficer of
Allegiance Bank, shall receive a cash lump sumrsewe payment equal to the amount set forth in AGLANCE BANK
DISCLOSURE SCHEDULE 7.8.6, provided Mr. Pawlo isptayed with Allegiance Bank as of the Effective Bm
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7.8.7.Employee SeverancBCB agrees that each Allegiance Bank employee whs fjot offered employment with BCB as
of the Effective Time or (ii) is involuntarily terimated by BCB (other than for cause) within six f&nths following the Effective
Time and who is not covered by a separate employagneement, change in control agreement, sevemmnsulting agreement
shall receive a severance payment equal to twar¢2ks of base pay (based upon the employee’s wbekly pay amount,
excluding bonus payments, as set forth in ALLEGIARNBANK DISCLOSURE SCHEDULE 7.8.7) for each full yezf service at
Allegiance Bank, with a minimum of four (4) weeksdaa maximum of twenty-four (24) weeks of base pagyided that such
individual executes a release agreement in a fampnoved by BCB. The parties acknowledge that amgrsace payments made
pursuant to this Section 7.8.7 shall be net ofamy all applicable federal, state and local taxes.

7.8.8.Code Section 280®otwithstanding the foregoing, in no event shadl #ygregate payments or benefits to be made or
afforded to a “disqualified individual” as deterrathin accordance with Section 280G of the Coddudhcg, but not limited to, any
member of the Board of Directors of Allegiance Bavtio owns stock of Allegiance Bank with a fair matrkalue that exceeds one
percent (1%) of the fair market value of the outdiag shares of all classes of Allegiance Banldslstas determined under
Section 280G of the Code) either as a stand-alenefit or when aggregated with other paymentsrtéprothe benefit of, the
disqualified individual shall constitute an “excesgachute payment” under Section 280G of the Caaie jn order to avoid such a
result, the disqualified individua’payments or benefits shall be reduced, if necgssaan amount, the value of which is one dc
($1.00) less than an amount equal to three (3)stitme disqualified individual’s “base amount,” &tatmined in accordance with
Section 280G of the Code.

7.9.Directors and Officers Indemnification and Insuranc

7.9.1. For a period of three years after the Effectime, BCB shall indemnify, defend and hold hkess each person who is
now, or who has been at any time before the datoher who becomes before the Effective Time, fficar, director or employee
of Allegiance Bank (the “Indemnified Parties”) agsti all losses, claims, damages, costs, expenmsgsding reasonable attorney’s
fees), liabilities or judgments or amounts that@ai in settlement (which settlement shall regtheeprior written consent of BCB,
which consent shall not be unreasonably withheldy an connection with any claim, action, suitppeeding or investigation,
whether civil, criminal, or administrative (eactGaim,” except that a Claim shall not include aawtion, claim, suit, proceeding or
investigation, whether formal or informal, by angrik Regulator), in which an Indemnified Party isisothreatened to be made, a
party or witness in whole or in part on or arisingvhole or in part out of the fact that such per&or was a director, officer or
employee if such Claim pertains to any matter of &ising, existing or occurring at or before Eféective Time (including,
without limitation, the Merger and the other tractgans contemplated hereby), regardless of whethen Claim is asserted or
claimed before, or after, the Effective Time, te thllest extent such indemnification would haveteermitted under Allegiance
Bank’s Certificate of Incorporation, Bylaws and Apgble federal and state law, and to the extehimpermissible to BCB under
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applicable law. BCB shall pay expenses in advafitkeeofinal disposition of any such action or predimg to each Indemnified
Party to the full extent permitted by applicablatstor Federal law upon receipt of an undertakingpay such advance paymenti
he shall be adjudicated or determined to be ndl@hto indemnification in the manner set forthdye Any Indemnified Party
wishing to claim indemnification under this Sectit®.1 upon learning of any Claim, shall promptbtify BCB (but the failure so
to notify BCB shall not relieve it from any liakijfi which it may have under this Section 7.9.1, gxd¢e the extent such failure
materially prejudices BCB) and shall deliver to B&® undertaking referred to in the previous sezgen

7.9.2. In the event of any such Claim, (i) BCB thalve the right to assume the defense thereoB&#l shall not be liable to
such Indemnified Parties for any legal expensedtdr counsel or any other expenses subsequentiyréd by such Indemnified
Parties in connection with the defense thereofepkthat if BCB elects not to assume such defenseunsel for the Indemnified
Parties advises that there are issues which raigifiats of interest between BCB and the Indemdifirarties, the Indemnified
Parties may retain counsel which is reasonablgfeatiory to BCB, and BCB shall pay, promptly to éxent permitted by
applicable state or federal law and regulationtaements therefore are received, the reasonaddeafed expenses of such counsel
for the Indemnified Parties (which may not excead Hirm except to the extent otherwise required tdusonflicts) provided that tl
party seeking indemnification provides to BCB atten undertaking to repay such fees and expensies ihdemnified party is
adjudicated to be not entitled to indemnificati@ij);the Indemnified Parties will cooperate in tthefense of any such matter,

(iif) BCB shall not be liable for any settlemenfesfted without its prior written consent and (ivEB shall have no obligation
hereunder to the extent that a federal or statkibgrmgency or a court of competent jurisdictioalsetermine that indemnificatis
of an Indemnified Party in the manner contemplétexkby is prohibited by applicable laws and regoret

7.9.3. In the event that either BCB or any of itscessors or assigns (i) consolidates with or nseirge any other person and
shall not be the continuing or surviving bank otitgrof such consolidation or merger or (ii) traesf all or substantially all of its
properties and assets to any person, then, aratmsaich case, proper provision shall be madeasdht successors and assigns of
BCB shall assume the obligations set forth in 8gstion 7.9.

7.9.4. BCB shall maintain, or shall cause BCB Btamkiaintain, in effect for three years followingetiffective Time, the
current directors’ and officerdiability insurance policies covering the officexsd directors of Allegiance Bank (provided, thatE
may substitute therefor policies of at least theesaoverage containing terms and conditions whietmat materially less favorab
with respect to matters occurring at or prior te Effective Time; provided, however, that in no@vehall BCB be required to
expend pursuant to this Section 7.9.4 in the agdeegn amount which exceeds 150% of the annuatoosntly expended by
Allegiance Bank with respect to such insurance {(Maximum Amount”); provided, furtherthat if the amount of the annual
premium necessary to maintain or procure such am& coverage exceeds the Maximum Amount, BCB steilitain the most
advantageous policies of directors’ and officensurance
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obtainable for a premium equal to the Maximum Antolmconnection with the foregoing, Allegiance Baagrees in order for
BCB to fulfill its agreement to provide directonschofficers liability insurance policies for thrgears to provide such insurer or
substitute insurer with such reasonable and custoregresentations as such insurer may requestresttect to the reporting of ¢
prior claims.

7.9.5. The obligations of BCB provided under théxt®n 7.9 are intended to be enforceable agai@#& &irectly by the
Indemnified Parties and shall be binding on alpessive successors and permitted assigns of BCB.

7.10.Stock Listing.

BCB agrees to list on the Nasdaq (or such otheéomatsecurities exchange on which the shareseoBthB Common Stock shall be lis

as of the date of consummation of the Merger),exttlip official notice of issuance, the shares GBBCommon Stock to be issued in the
Merger.

7.11.Stock and Cash Reserve.

BCB agrees at all times from the date of this Agrest until the Merger Consideration has been pafdll to reserve a sufficient numk
of shares of its common stock and to maintain sieffit liquid accounts or borrowing capacity to ifiifs obligations under this Agreement.

ARTICLE VI
REGULATORY AND OTHER MATTERS

8.1.Allegiance Bank Shareholder Meeting.

Allegiance Bank will (i) as promptly as practicalsliter the Merger Registration Statement is dedlaféective by the SEC, take all steps
necessary to duly call, give notice of, convenelaoid a meeting of its shareholders (the “AllegBank Shareholders Meeting”), for the
purpose of considering this Agreement and the Megged for such other purposes as may be, in Allegg Bank’s reasonable judgment,
necessary or desirable, (ii) subject to Sectiof,6have its Board of Directors recommend approf#tis Agreement to the Allegiance Bank
shareholders (the “Allegiance Bank Recommendation”)

8.2.Proxy Statement-Prospectus.

8.2.1. For the purposes (x) of registering BCB Camrstock to be offered to holders of Allegiance B&ommon Stock in
connection with the Merger with the SEC under teeusities Act and (y) of holding the Allegiance Ba®hareholders Meeting,
BCB shall draft and prepare, and Allegiance Bardllstooperate in the preparation of, the Mergeriegtion Statement, includir
a combined proxy statement and prospectus satisglirapplicable requirements of applicable statusties and banking laws, &
of the Securities Act and the Exchange Act, anddhes and regulations thereunder (such proxy rsiatg/prospectus in the form
mailed to the Allegiance Bank shareholders, togettiéh any and all amendments or supplements tbebeting herein referred to
as the “Proxy Statement-Prospectus”). BCB shalltfie Merger Registration Statement,
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including the Proxy Statement-Prospectus, with8BE€. Each of BCB and Allegiance Bank shall userthest efforts to have the
Merger Registration Statement declared effectivdeuhe Securities Act as promptly as practicafikr auch filing, and Allegianc
Bank shall thereafter promptly mail the Proxy Stagat-Prospectus to the Allegiance Bank sharehal@®€8 shall also use its best
efforts to obtain all necessary state securitiesda“Blue Sky” permits and approvals required &org out the transactions
contemplated by this Agreement, and Allegiance Batrddl furnish all information concerning AllegianBank and the holders of
Allegiance Bank Common Stock as may be reasonallyested in connection with any such action.

8.2.2. Allegiance Bank shall provide BCB with anjormation concerning itself that BCB may reasopabhuest in
connection with the drafting and preparation of nexy Statement-Prospectus, and BCB shall notifgglance Bank promptly of
the receipt of any comments of the SEC with resfzetiie Proxy Statement-Prospectus and of any stsjby the SEC for any
amendment or supplement thereto or for additiamfarmation and shall provide to Allegiance Bankrmppily copies of all
correspondence between BCB or any of their reptaseas and the SEC. BCB shall give Allegiance Band its counsel the
opportunity to review and comment on the Proxyetegnt-Prospectus prior to its being filed with 8C and shall give
Allegiance Bank and its counsel the opportunityediew and comment on all amendments and supplenertihe Proxy Statement-
Prospectus and all responses to requests for aaaiinformation and replies to comments prioreit being filed with, or sent to,
the SEC. Each of BCB and Allegiance Bank agrees¢oall reasonable efforts, after consultation withother party hereto, to
respond promptly to all such comments of and reigussthe SEC and to cause the Proxy Statemenpé&cts and all required
amendments and supplements thereto to be maitbe foolders of Allegiance Bank Common Stock eritkevote at the
Allegiance Bank Shareholders Meeting hereof attiiest practicable time.

8.2.3. Allegiance Bank and BCB shall promptly nptifie other party if at any time it becomes awhe¢ the Proxy Statement-
Prospectus or the Merger Registration Statemertagmany untrue statement of a material fact oitsto state a material fact
required to be stated therein or necessary to niekstatements contained therein, in light of theuenstances under which they
were made, not misleading. In such event, AllegiaBank shall cooperate with BCB in the preparatiba supplement or
amendment to such Proxy Statement-Prospectusdhaicts such misstatement or omission, and BCB leahn amended Merger
Registration Statement with the SEC, and each lefgfdnce Bank shall mail an amended Proxy StatefAssgpectus to the
Allegiance Bank shareholders. If requested by BEIRgiance Bank shall obtain a “comfort” letter fnaits independent certified
public accountant, dated as of the date of theyP8&tatement-Prospectus and updated as of the flabemsummation of the Merger,
with respect to certain financial information redjag Allegiance Bank, in form and substance thaustomary in transactions such
as the Merger.

8.3.Regulatory Approvals.

Each of Allegiance Bank and BCB will cooperate witik other and use all reasonable efforts to prignmoepare all necessary
documentation, to effect all necessary filings tnd
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obtain all necessary permits, consents, waivermoapls and authorizations of the SEC, the BankulRegrs and any other third parties and
governmental bodies necessary to consummate thgatons contemplated by this Agreement. AlleggaBank and BCB will furnish each
other and each other’s counsel with all informationcerning themselves, their subsidiaries, dirsctfficers and shareholders and such other
matters as may be necessary or advisable in caanetith the Proxy Statemerospectus and any application, petition or angmositatemer
or application made by or on behalf of Allegian@nk, BCB to any Bank Regulatory or governmentalbiadconnection with the Merger, al
the other transactions contemplated by this Agreern#dlegiance Bank shall have the right to reviemd approve in advance all
characterizations of the information relating tde§gyiance Bank and any of its Subsidiaries, whigbeap in any filing made in connection with
the transactions contemplated by this Agreemertt arty governmental body. BCB shall give AllegiaBak and its counsel the opportunity
to review and comment on each filing prior to igry filed with a Bank Regulator and shall givee§liance Bank and its counsel the
opportunity to review and comment on all amendmantssupplements to such filings and all respottsesquests for additional information
and replies to comments prior to their being fikdth, or sent to, a Bank Regulator.

ARTICLE IX
CLOSING CONDITIONS

9.1.Conditions to Each Party’s Obligations under thigréement.

The respective obligations of each party underAlgissement shall be subject to the fulfillment apdor to the Closing Date of the
following conditions, none of which may be waived:

9.1.1.Shareholder Approval This Agreement and the transactions contemplageeby shall have been approved by the
requisite vote of the shareholders of AllegiancalBa

9.1.2.Injunctions. None of the parties hereto shall be subject yoamder, decree or injunction of a court or ageoty
competent jurisdiction that enjoins or prohibite tonsummation of the transactions contemplatetiibyAgreement and no statute,
rule or regulation shall have been enacted, entpredhulgated, interpreted, applied or enforceéiy Governmental Entity or
Bank Regulator, that enjoins or prohibits the conswation of the transactions contemplated by thiseAment.

9.1.3.Regulatory ApprovalsAll Regulatory Approvals and other necessary apals, authorizations and consents of any
Governmental Entities required to consummate testctions contemplated by this Agreement shab b@en obtained and shall
remain in full force and effect and all waiting joets relating to such approvals, authorizationsarsents shall have expired; and
no such approval, authorization or consent shellitte any condition or requirement, excluding stadcconditions that are
normally imposed by the regulatory authorities amk merger transactions, that would, in the godtti faasonable judgment of the
Board of Directors of BCB, materially and adversaffect the business, operations, financial coadijtproperty or assets of the
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combined enterprise of Allegiance Bank and BCB atarially impair the value of Allegiance Bank to BC

9.1.4.Effectiveness of Merger Registration Statemdrte Merger Registration Statement shall have ineceffective under
the Securities Act and no stop order suspendingffieetiveness of the Merger Registration Statershatl have been issued, anc
proceedings for that purpose shall have been tediar threatened by the SEC and, if the offersaid of BCB Common Stock in
the Merger is subject to the blue sky laws of aayes shall not be subject to a stop order of aate Securities commissioner.

9.1.5.Nasdaq Listing The shares of BCB Common Stock to be issueddnMarger shall have been authorized for listing on
the Nasdaq, subject to official notice of issuance.

9.2.Conditions to the Obligations of BCB under this égment.

The obligations of BCB under this Agreement shalflrther subject to the satisfaction of the cdodi set forth in Sections 9.2.1
through 9.2.6 at or prior to the Closing Date:

9.2.1.Representations and WarrantieEach of the representations and warranties @&gidnce Bank set forth in this
Agreement shall be true and correct as of the afafeis Agreement and upon the Effective Time with same effect as though all
such representations and warranties had been nmathe &ffective Time (except to the extent suchigspntations and warranties
speak as of an earlier date), in any case sulgebetstandard set forth in Section 4.1; and Allege Bank shall have delivered to
BCB a certificate to such effect signed by the €Rbeecutive Officer and the Chief Financial OffiagfrAllegiance Bank as of the
Effective Time.

9.2.2.Agreements and Covenantallegiance Bank shall have performed in all miaierespects all obligations and complied
in all material respects with all agreements oret@ants to be performed or complied with by it apiwor to the Effective Time, and
BCB shall have received a certificate signed oraliedf Allegiance Bank by the Chief Executive O#ficand Chief Financial
Officer of Allegiance Bank to such effect datedbfthe Effective Time.

9.2.3.Permits, Authorizations, EtcAllegiance Bank shall have obtained any and allamal permits, authorizations, conse
waivers, clearances or approvals required foraldul consummation of the Merger.

9.2.4.No Material Adverse EffectSince December 31, 2009, no event has occurretlommstance arisen that, individually
in the aggregate, has had or is reasonably likehatve a Material Adverse Effect on Allegiance Bank

9.2.5.Limitation on Dissenters’ RightsAs of the Closing Date, the holders of no moantth0% of the Allegiance Bank
Common Stock that is issued and outstanding shak taken the actions required by NJBL to qualigitt Allegiance Bank
Common Stock as Dissenters’ Shares.
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9.2.6.Preferred Stock Capital Raisé\s of the Closing Date, unless required by BaegiRators, Allegiance Bank will not
have issued any preferred stock. If the Bank Regrdalo require Allegiance Bank to issue prefestedk, the issuance of the
preferred stock must be in accordance with Se@&iar? (B).

Allegiance Bank will furnish BCB with such certifites of its officers or others and such other denmto evidence fulfillment of the
conditions set forth in this Section 9.2 as BCB megsonably request.

9.3.Conditions to the Obligations of Allegiance Banklenthis Agreement.

The obligations of Allegiance Bank under this Agremt shall be further subject to the satisfactibthe conditions set forth in Sections
9.3.1 through 9.3.5 at or prior to the Closing Date

9.3.1.Representations and WarrantieEach of the representations and warranties of B&Borth in this Agreement shall be
true and correct as of the date of this Agreemedtupon the Effective Time with the same effedthasigh all such representations
and warranties had been made on the Effective Té@xeept to the extent such representations ancanties speak as of an earlier
date), in any case subject to the standard sét iioi$ection 5.1; and BCB shall have delivered legiance Bank a certificate to
such effect signed by the Chief Executive Officed ¢he Chief Financial Officer of BCB as of the &ffive Time.

9.3.2.Agreements and Covenant8CB shall have performed in all material respeaditebligations and complied in all
material respects with all agreements or covenrtartte performed or complied with by it at or priorthe Effective Time, and
Allegiance Bank shall have received a certificagmad on behalf of BCB by the Chief Executive Offi@and Chief Financial
Officer to such effect dated as of the Effectiveng&i

9.3.3.Permits, Authorizations, EtcBCB shall have obtained any and all material ps;rauthorizations, consents, waivers,
clearances or approvals required for the lawfulscommation of the Merger.

9.3.4.Payment of Merger ConsideratioBCB shall have delivered the Exchange Fund tdtkehange Agent on or before
Closing Date and the Exchange Agent shall provitleglance Bank with a certificate evidencing suetivry.

9.3.5.No Material Adverse EffectSince December 31, 2009, no event has occurredlommstance arisen that, individually
in the aggregate, has had or is reasonably likehave a Material Adverse Effect on BCB.

BCB will furnish Allegiance Bank with such certifites of their officers or others and such otheudunts to evidence fulfillment of the
conditions set forth in this Section 9.3 as Allegia Bank may reasonably request.
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ARTICLE X
THE CLOSING

10.1.Time and Place.

Subject to the provisions of Articles IX and Xl kef, the Closing of the transactions contemplatzélby shall take place at the office:
Luse Gorman Pomerenk & Schick, 5335 Wisconsin AeeBuite 780, Washington, D.C. at 10:00 a.m., auah other place or time upon
which BCB and Allegiance Bank mutually agree. A-plasing of the transactions contemplated herety (Pre-Closing”) shall take place at
the offices of Luse Gorman Pomerenk & Schick, 5885consin Avenue, Suite 780, Washington, D.C. a@Q@.m. on the day prior to the
Closing Date.

10.2.Deliveries at the Pre-Closing and the Closing.

At the Pre-Closing there shall be delivered to B&Z# Allegiance Bank the opinions, certificates, atiter documents and instruments
required to be delivered at the Pre-Closing undéclke IX hereof. At or prior to the Closing, BCBall have delivered the Merger
Consideration as set forth under Section 9.3.4dfere

ARTICLE Xl
TERMINATION, AMENDMENT AND WAIVER

11.1.Termination.

This Agreement may be terminated at any time gddhe Closing Date, whether before or after appro? the Merger by the
shareholders of Allegiance Bank:

11.1.1. At any time by the mutual written agreen@BCB and Allegiance Bank;

11.1.2. By the Board of Directors of either pagyoyvided, that the terminating party is not themiaterial breach of any
representation or warranty contained herein) ifdtehall have been a material breach of any ofd¢peesentations or warranties set
forth in this Agreement on the part of the othentygavhich breach by its nature cannot be curedrpd the Termination Date or
shall not have been cured within 30 days afterteminotice of such breach by the terminating pertyre other party is provided,;
however, neither party shall have the right to faate this Agreement pursuant to this Section 2luhless the breach of a
representation or warranty, together with all otherh breaches, would entitle the terminating paotyto consummate the
transactions contemplated hereby under Sectiot @irPthe case of a breach of a representationasranmty by Allegiance Bank) or
Section 9.3.1 (in the case of a breach of a reptaen or warranty by BCB);

11.1.3. By the Board of Directors of either papyoyided, that the terminating party is not themiaterial breach of any
covenant or other agreement contained hereingietBhall have been a material failure to performoonply with any of the
covenants or agreements set forth in this Agreemetibe part of the other party,
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which failure by its nature cannot be cured printhte Termination Date or shall not have been cwigttin 30 days after written
notice of such failure by the terminating partyhe other party;

11.1.4. At the election of the Board of Directofsither party if the Closing shall not have ocegrby the Termination Date,
or such later date as shall have been agreedwdting by BCB and Allegiance Bank; provided, thmat party may terminate this
Agreement pursuant to this Section 11.1.4 if thieifa of the Closing to have occurred on or befeai date was due to such pasty’
material breach of any representation, warrantyenant or other agreement contained in this Agre¢me

11.1.5. By the Board of Directors of either paftthie shareholders of Allegiance Bank shall haviedat the Allegiance Bal
Shareholders Meeting on the transactions conteeplay this Agreement and such vote shall not haes Isufficient to approve
such transactions;

11.1.6. By the Board of Directors of either pafti)ifinal action has been taken by a Bank Regulathose approval is
required in connection with this Agreement andtthasactions contemplated hereby, which final actig has become
unappealable and (y) does not approve this Agreearghe transactions contemplated hereby, oafi) court of competent
jurisdiction or other governmental authority shedlve issued an order, decree, ruling or taken #mr @ction restraining, enjoining
or otherwise prohibiting the Merger and such orderree, ruling or other action shall have becamad &nd nonappealable;

11.1.7. By the Board of Directors of either pagyoyided, that the terminating party is not themiaterial breach of any
representation, warranty, covenant or other agraenmntained herein) in the event that any of theditions precedent to the
obligations of such party to consummate the Mecaanot be satisfied or fulfilled by the date spiedifin Section 11.1.4 of this
Agreement.

11.1.8. By the Board of Directors of BCB if Allegiee Bank has received a Superior Proposal, ancciordance with
Section 6.10 of this Agreement, the Board of Divesbf Allegiance Bank has entered into an acdqaiséigreement with respect to
the Superior Proposal, terminated this Agreementjithndraws its recommendation of this Agreemeailsfto make such
recommendation or modifies or qualifies its recomdaion in a manner adverse to BCB.

11.1.9. By the Board of Directors of Allegiance RahAllegiance Bank has received a Superior Prapaand in accordance
with Section 6.10 of this Agreement, the Board akbtors of Allegiance Bank has made a determinatioaccept such Superior
Proposal.

11.1.10 By Allegiance Bank, if its Board of Directcso determines by a majority vote of the membéits entire Board, at
any time during the five-day period commencing od #ollowing the Determination Date, such termioatto be effective on the
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3rd day following such Determination Date (“EffeiTermination Date”), if both of the following cditions are satisfied:
(i) The BCB Market Value on the Determination Datéess than $8.46; and

(i) the number obtained by dividing the BCB Marké&tlue on the Determination Date by the Initial B@Rrket Value (“BCB
Ratio”) shall be less than the quotient obtainediibiding the Final Index Price by the Initial Ind®rice minus 0.20

subject, however, to the following three sententfesllegiance Bank elects to exercise its termioatright pursuant to this Section 11.1.10, it
shall give prompt written notice thereof to BCB.rilg the five business day period commencing wahreéceipt of such notice, BCB shall h.
the option of paying additional Merger Considenatio the form of BCB Common Stock so that the ExgeRatio shall be the lesser of (i)
product of 0.80 and the Initial BCB Market Valueided by the BCB Market Value multiplied by 0.35(d) the product obtained by
multiplying the Index Ratio by the Initial BCB MagkValue divided by the BCB Market Value multiplibg 0.35. If within such five business
day period, BCB delivers written notice to Allegi@nBank that it intends to proceed with the Melmepaying such additional consideration,
as contemplated by the preceding sentence, thégrmination shall have occurred pursuant to thigiSe 11.1.10 and this Agreement shall
remain in full force and effect in accordance withterms (except that the Merger Consideratioti slaae been so modified).

For purposes of this Section 11.1.10, the followtiengns shall have the meanings indicated below:

“Determination Date’shall mean the first date on which all Regulatoppfovals (and waivers, if applicable) necessanctrsummatio
of the Merger have been received (disregardingveaiting period).

“Final Index Price” means the average of the dalibsing value of the Nasdaq Bank Index for the fiesasecutive trading days
immediately preceding the Determination Date.

“Initial Index Price” means the closing value oétNasdaq Bank Index on the trading day ended twe pieeceding the execution of this
Agreement.

“Index Ratio” shall be the Final Index Price divitley the Initial Index Price.
“Initial BCB Market Value” means $10.58, adjustéadpplicable as indicated in the last sentenceeatiSn 11.1.10.

“BCB Market Value”shall be the average of the daily closing salesegrof a share of BCB Common Stock as reporteti®iNasdaq fo
the five consecutive trading days immediately pdéog the Determination Date.

If BCB declares or affects a stock dividend, resifécation, recapitalization, split-up, combinatj@xchange of shares or similar
transaction between the date of this Agreement and
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the Determination Date, the prices of BCB Commartsshall be appropriately adjusted for the purpadeapplying this Section 11.1.10.

11.2.Effect of Termination.

11.2.1. In the event of termination of this Agreetgursuant to any provision of Section 11.1, fkgseement shall forthwith
become void and have no further force, except(ih#tte provisions of Sections 11.2, 12.1, 12.24122.5, 12.6, 12.9, 12.10, and
any other Section which, by its terms, relatesastytermination rights or obligations, shall sus/such termination of this
Agreement and remain in full force and effect.

11.2.2. If this Agreement is terminated, expensesdamages of the parties hereto shall be detedhgsisdollows:

(A) Except as provided below, whether or not thadée is consummated, all costs and expenses inturmonnection with
this Agreement and the transactions contemplatelisyAgreement shall be paid by the party incgrisach expenses.

(B) In the event of a termination of this Agreembatause of a willful breach of any representaticarranty, covenant or
agreement contained in this Agreement, the breggbanty shall remain liable for any and all damagests and expenses, including all
reasonable attorneys’ fees, sustained or inculyegtidonon-breaching party as a result thereof @omection therewith or with respect to the
enforcement of its rights hereunder.

(C) As a condition of BCBS willingness, and in order to induce BCB, to eimés this Agreement, and to reimburse BCB
incurring the costs and expenses related to egtarto this Agreement and consummating the traimactontemplated by this Agreement,
Allegiance Bank hereby agrees to pay BCB, and BltBl e entitled to payment of a fee in the totabant of $350,000 (the “BCB Fee”),
following the occurrence of any of the events setthf below:

0] Allegiance Bank terminates this Agreement purst@@ection 11.1.9 then Allegiance Bank shall payBICB Fee
substantially concurrently with such terminati

(i) or BCB terminates this Agreement pursuant to Sectib.1.8 then Allegiance Bank shall pay the BCB Wwéhin two
business days after written demand for paymentidetby BCB; o

(i)  The entering into a definitive agreement bifefjiance Bank relating to an Acquisition Propasiathe consummation of an
Acquisition Proposal involving Allegiance Bank wiithtwelve months after the occurrence of any offtlewing: (i) the
termination of the Agreement by BCB pursuant totidecl1.1.2 or 11.1.3 because of, in either casellful breach by
Allegiance Bank; or (ii) the failure of the sharéders of Allegiance Bank to approve this Agreenadter the occurrence of
an
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Acquisition Proposal, then Allegiance Bank shaly fize BCB Fee within two business days after wmitlemand fo
payment is made by BCI

(D) If demand for payment of the BCB Fee is madespant to Section 11.2.2(C) and payment is timedgley then BCB wi
not have any other rights or claims against Allag@aBank and its officers and directors, under Algigeement, it being agreed that the
acceptance of the BCB Fee under Section 11.2.2{{C¢anstitute the sole and exclusive remedy of B&fainst Allegiance Bank and its
officers and directors.

(E) As an inducement for Allegiance Bank to entgo ithis Agreement, to incur the costs and experdated hereto and to
consummate the transactions contemplated hereby,&@ees to pay Allegiance Bank, and AllegiancelBahall be entitled to a payment of
$350,000, within two business days after writtemderd for payment is made by Allegiance Bank, inehent BCB unilaterally decides not to
proceed with effectuating the Merger after: (i) tonditions set forth at Sections 9.1.1 through®hhve been satisfied and (ii) the conditions
set forth at Sections 9.2.1 through 9.2.5 have kaésfied. Allegiance Bank shall not be entitlechitpayment under this section in the event it
chooses to terminate this Agreement.

11.3.Amendment, Extension and Waiver.

Subject to applicable law, at any time prior to EBfeective Time (whether before or after approvedreof by the shareholders of
Allegiance Bank), the parties hereto by actionh&irt respective Boards of Directors, may (a) antbiglAgreement, (b) extend the time for the
performance of any of the obligations or other aftany other party hereto, (c) waive any inacci@s the representations and warranties
contained herein or in any document delivered manshereto, or (d) waive compliance with any of digeeements or conditions contained
herein; provided, however, that after any appra¥ahis Agreement and the transactions contemplageeby by the shareholders of Allegia
Bank, there may not be, without further approvadwéh shareholders, any amendment of this Agreewtg@oh reduces the amount, value or
changes the form of consideration to be deliveoefliiegiance Bank’s shareholders pursuant to tigse&ment. This Agreement may not be
amended except by an instrument in writing signetbehalf of each of the parties hereto. Any agregre the part of a party hereto to any
extension or waiver shall be valid only if set fomh an instrument in writing signed on behalf o€ls party, but such waiver or failure to insist
on strict compliance with such obligation, covenagtreement or condition shall not operate as aevaif, or estoppel with respect to, any
subsequent or other failure.

ARTICLE XII
MISCELLANEOQOUS
12.1.Confidentiality.

Except as specifically set forth herein, BCB antégilance Bank mutually agree to be bound by thadesf the confidentiality agreement
dated February 11, 2011 and as amended on Ma&fdl1Z,(the “Confidentiality Agreement”) previouslyexuted by the parties hereto, which
Confidentiality Agreement is hereby incorporatedelire by reference. The parties hereto
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agree that such Confidentiality Agreement shalltioare in accordance with their respective termswitbstanding the termination of this
Agreement.

12.2.Public Announcements

Allegiance Bank and BCB shall cooperate with eatieioin the development and distribution of all seeleases and other public
disclosures with respect to this Agreement, anepixas may be otherwise required by law, neithagidnce Bank nor BCB shall issue any
news release, or other public announcement or cormation with respect to this Agreement unless sumhs release, public announcemer
communication has been mutually agreed upon bpéinges hereto.

12.3.Survival.

All representations, warranties and covenantsigAlgreement or in any instrument delivered pursii@neto or thereto shall expire on
and be terminated and extinguished at the Effedinee, except for those covenants and agreementsioed herein which by their terms
apply in whole or in part after the Effective Time.

12.4.Notices.

All notices or other communications hereunder shalin writing and shall be deemed given if dekegceby receipted hand delivery or
mailed by prepaid registered or certified mailratreceipt requested) or by recognized overnightier addressed as follows:

If to Allegiance Bank, to David J. Onderk«
President and Chief Executive Officer
Allegiance Community Bank
200 Valley Street
South Orange, New Jersey 07079
Fax: (973) 76-0568

With required copies tc Seth Zuckerman, Es
Nino Coviello, Esq
Saiber LLC
18 Columbia Turnpike
Suite 200
Florham Park, NJ 07932-2266
Fax: (973) 62-3349

If to BCB, to: Donald Mindiak
President and Chief Executive Officer
BCB Bancorp, Inc.
104-110 Avenue C
Bayonne, NJ 07002
Fax: (201) 33-0403
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With required copies tc Alan Schick, Esq
Benjamin M. Azoff, Esg.
Luse Gorman Pomerenk & Schick, P.C.
5335 Wisconsin Avenue, N.W., Suite 780
Washington, D.C. 20015
Fax: (202) 36-2902

or such other address as shall be furnished ifngrity any party, and any such notice or commuidnahall be deemed to have been given:
(a) as of the date delivered by hand; (b) threé(B)ness days after being delivered to the U.4, pwstage prepaid; or (c) one (1) business
day after being delivered to the overnight courier.

12.5.Parties in Interest

This Agreement shall be binding upon and shallértorthe benefit of the parties hereto and theaipeetive successors and assigns;
provided, however, that neither this Agreementamgy of the rights, interests or obligations hereurghall be assigned by any party hereto
without the prior written consent of the other gaBxcept as provided in Article 11l and Section8.2, 7.9 and 7.10, nothing in this Agreem:
express or implied, is intended to confer upon perngon, other than the parties hereto and thgiective successors, any rights, remedies,
obligations or liabilities under or by reason asthAgreement.

12.6.Complete Agreement

This Agreement, including the Exhibits and Discl@s8chedules hereto and the documents and othéngsrieferred to herein or there
or delivered pursuant hereto, and the Confidekfidlgreement, referred to in Section 12.1, contétiesentire agreement and understanding of
the parties with respect to its subject matter.rélae no restrictions, agreements, promises, wi#g covenants or undertakings between the
parties other than those expressly set forth henetherein. This Agreement supersedes all price@ments and understandings (other than the
Confidentiality Agreements referred to in Sectidllhereof) between the parties, both written anat] with respect to its subject matter.

12.7.Counterparts

This Agreement may be executed in one or more eopatts all of which shall be considered one ardsime agreement and each of
which shall be deemed an original. A facsimile threw electronic copy of a signature page shalldentked to be an original signature page.

12.8.Severability.

In the event that any one or more provisions of Agreement shall for any reason be held invdlighal or unenforceable in any respect,
by any court of competent jurisdiction, such indayi, illegality or unenforceability shall not affeany other provisions of this Agreement and
the parties shall use their reasonable effortsibstitute a valid, legal and enforceable provisidrich, insofar as practical, implements the
purposes and intents of this Agreement.
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12.9.Governing Law
This Agreement shall be governed by the laws of Newey, without giving effect to its principlesaainflicts of laws.
12.10.Interpretation.

When a reference is made in this Agreement to &&stor Exhibits, such reference shall be to a Sedf or Exhibit to this Agreement
unless otherwise indicated. The recitals heretstitoie an integral part of this Agreement. Refeesnto Sections include subsections, which
are part of the related Section (e.g., a sectionbared “Section 5.5.1” would be part of “Sectiof”@and references to “Section 5.5” would
also refer to material contained in the subsediescribed as “Section 5.5.1"). The table of corsteindex and headings contained in this
Agreement are for reference purposes only and sbalffect in any way the meaning or interpretatid this Agreement. Whenever the words
“include”, “includes” or “including” are used in ithAgreement, they shall be deemed to be followethb words “without limitation”. The
phrases “the date of this Agreement”, “the datebrand terms of similar import, unless the cohttherwise requires, shall be deemed to
refer to the date set forth in the Recitals to fgseement. The parties have participated jointlyhie negotiation and drafting of this
Agreement. In the event an ambiguity or questioimnt or interpretation arises, this Agreemetatllde construed as if drafted jointly by the
parties and no presumption or burden of proof sride favoring or disfavoring any party by virtofethe authorship of any of the provisions

this Agreement.
12.11.Specific Performance

The parties hereto agree that irreparable damagélveacur in the event that the provisions contdiimethis Agreement were not
performed in accordance with its specific termsvas otherwise breached. It is accordingly agreatlttie parties shall be entitled to an
injunction or injunctions to prevent breaches af thgreement and to enforce specifically the teamd provisions thereof in any court of the
United States or any state having jurisdictiors thging in addition to any other remedy to whickythre entitled at law or in equity.
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IN WITNESS WHEREOF, BCB, BCB Bank and AllegiancenRéhave caused this Agreement to be executed wedéby their duly
authorized officers as of the date first set fattiove.

BCB Bancorp, Inc.

Dated: March 30, 2011 By: /s/ Mark Hogan

Name Mark Hogan
Title: Chairman of the Boar

BCB Community Bank

Dated: March 30, 201 By: /s/ Mark Hogar

Name Mark Hogan
Title: Chairman of the Boar

Allegiance Community Bank

Dated: April 4, 201: By:  /s/David J. Onderk

Name David J. Onderk
Title: President and Chief Executive Offic
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Appendix B

RP ®FINANCIAL, LC.
Financial Services Industry Consultants

April 4, 2011

Board of Directors

Allegiance Community Bank

200 Valley Street

South Orange, New Jersey 07079-2804

Members of the Board:

You have requested RP Financial, LC. (“RP Finaficial provide you with its opinion as to the fairnéssn a financial point of view 1
the shareholders of Allegiance Community Bank, B@itange, New Jersey (“Allegiance”) of the aggregainsideration pursuant to the
Agreement and Plan of Merger (the “Agreement”)edaApril 4, 2011, by and among Allegiance, BCB Bampo(“Bancorp”) and BCB
Community Bank (“BCB”), Bayonne, New Jersey. Asailedd in the Agreement, at the Effective Time Allegce will merge with and into
BCB, with BCB Bank as the resulting or survivingtitution (the “Merger”). The Agreement, inclusigéexhibits, is incorporated herein by
reference. Unless otherwise defined, all capitdlisems incorporated herein have the meaningsteestto them in the Agreement.

Summary Description of Merger Consideration

At the Effective Time, each share of Allegiance @oom Stock that is issued and outstanding immediatébr to the Effective Time
(other than treasury stock) shall become and beested into, as provided in and subject to thetitions set forth in the agreement, the right
to receive 0.35 shares of Bancorp common stock‘{fezger Consideration”). The other terms and ctinds of the Agreement are more fully
set forth in the Agreement.

RP Financial Background and Experier

RP Financial, as part of its financial institutieauation and financial advisory practice, is reglyl engaged in the valuation of insured
financial institution securities in connection witiergers and acquisitions, initial and secondargksofferings, mutual-to-stock conversions of
thrift institutions, and business valuations farafincial institutions for other purposes. As spéstisin the valuation of securities and providing
financial advisory services to insured financiatitutions, RP Financial has experience in, anditedge of, the markets for the securities of
such institutions nationwide.

Materials Reviewe

In rendering this opinion, RP Financial reviewedonsidered the following materials or informati¢h) the Agreement, as reviewed and
approved and executed by the Allegiance board ail Ap2011, including exhibits; (2) the followirigformation for Allegiance and/or
Bancorp — (a) the annual audited financial statésfam Allegiance and Bancorp for the fiscal yeamsled 2010 and 2009 included in the
Annual Reports for the respective years; (b) iratyrprepared budget information for Allegiance), $tock price history for BCB during past
twelve months; (3) the potential impact of regufptand legislative changes on financial institusip®#) the financial terms of other recently
completed and pending acquisitions of regionallgdabbanks and thrifts with similar characteristissAllegiance; (5) the estimated pro forma
financial benefits of the Merger to Allegiance sHelders; (6) the Memorandum of

Washington Headquarters

3 Ballston Plazi Telephone: (703) 5:-170C
1100 North Glebe Road, Suite 11 Fax No.: (703) 52-178¢
Arlington, VA 22201 Toll-Free No.: (866) 72-0594
www.rpfinancial.corr E-Mail: mail@rpfinancial.cor
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Understanding between Allegiance and the FDIC;(@hé summary of Allegiance’s recent capital ragsafforts.

In rendering its opinion, RP Financial relied, witt independent verification, on the accuracy asmdpleteness of the information
concerning Allegiance and Bancorp furnished byrdspective institutions to RP Financial for revifaw purposes of its opinion, as well as
publicly-available information regarding other fir@al institutions and competitive, economic anchdgraphic data. We have further relied on
the assurances of management of Allegiance anddBaticat they are not aware of any facts or cirdamses that would make any of such
information inaccurate or misleading. We have resrbasked to and have not undertaken an indepeveldfitation of any of such
information and we do not assume any such respititysir liability for the accuracy or completenetsereof. Allegiance did not restrict RP
Financial as to the material it was permitted tdew. RP Financial did not perform or obtain angieépendent appraisals or evaluations of the
assets and liabilities, the collateral securingabsets or the liabilities (contingent or othenyisieAllegiance or Bancorp or the collectability of
any such assets, nor have we been furnished wytsuch evaluations or appraisals. We did not maki@@dependent evaluation of the
adequacy of the allowance for loan losses of Allage nor have we reviewed any individual credisfitelating to Allegiance. We have
assumed, with your consent, that the respectiesvathces for loan losses for Allegiance are adedoatever such losses and will be adequate
on a pro forma basis for the combined entity.

RP Financial, with your consent, has relied up@nativice Allegiance has received from its legatpaating and tax advisors as to all
legal, accounting and tax matters relating to theeBment and other transactions contemplated bfxdgheement. In rendering its opinion, RP
Financial assumed that, in the course of obtaittieghecessary regulatory and governmental apprématke proposed Merger, no restriction
will be imposed on Allegiance that would have aenat adverse effect on the ability of the Mergebe consummated as set forth in the
Agreement. We have also assumed that there hasbematerial change in Allegiance or Bancorp’s ssgmancial condition, results of
operations, business or prospects since the ddlte ohost recent financial statement made availables. We have assumed in all respects
material to our analyses, that all of the represt@ms and warranties contained in the Agreemethtadirelated agreements are true and cot
that each party to such agreements will perfornofathe convenants required to be performed by gacty under such agreements and that the
conditions precedent in the Agreement are not veaive

Opinion

It is understood that this letter is directed te Board of Directors of Allegiance in its considera of the Agreement, and does not
constitute a recommendation to any shareholderlefjlance as to any action that such shareholdmrldhiake in connection with the
Agreement, or otherwise. Our opinion is directety ¢o the fairness of the Merger Considerationhi® ¢urrent holders of Allegiance common
stock from a financial point of view as of the dafehe Agreement.

It is understood that this opinion is based on micknditions and other circumstances existingherdiate hereof. Events occurring after
the date hereof could materially affect this opmi@/e are expressing no opinion herein as to tleepiat which Allegiance’ common stock
may trade at any time.

We will receive a fee for our fairness opinion seeg. Allegiance has agreed to indemnify us agaiesain liabilities arising out of our
engagement. We have previously provided certaiarptilanning and financial advisory services teglance.
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It is understood that this opinion may be includeds entirety in any communication by Allegianaeits Board of Directors to the
stockholders of Allegiance. It is also understduat this opinion may be included in its entiretyaimy regulatory filing by Allegiance, and that
RP Financial consents to the summary of this opiimicathe proxy materials of Allegiance, and any adments thereto. Except as described
above, this opinion may not be summarized, excdrsten or otherwise publicly referred to without Riancial’s prior written consent.

Based upon and subject to the foregoing, and siler matters we consider relevant, it is RP Firadisodbpinion that, as of the date
hereof, the Merger Consideration to be receivethbyholders of Allegiance Common Stock, as desdribehe Agreement, is fair to such
shareholders from a financial point of view.

Respectfully submittec
RP®FINANCIAL, LC.

RP umanciald, LC.
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Appendix C

17:9A-140. Rights of dissenting stockholders; settment by agreement
A. A stockholder who

(2) is entitled to vote at the meeting of stockleofdprescribed by section 137; and who

(2) serves a written notice of dissent from thegeelagreement, in the manner, at the place, aridnathie time prescribed in subsections
B and C of this section; and who

(3) does not vote to approve the merger agreenté¢né aneeting prescribed by section 137, or ataatjgurnment thereof,

may, within thirty days after the filing of the @agment in the department as provided by sectionsk3ve a demand upon the receiving bat
its principal office, for the payment to him of thalue of his shares of stock. The receiving baal,nwithin ten days after the receipt of such
demand, offer to pay the stockholder a sum foshares, which, in the opinion of the board of divex of the receiving bank, does not exceed
the amount which would be paid upon such sharég®ibusiness and assets of the bank whose stoklsgakholder holds were liquidated on
the day of the filing of the agreement pursuargetction 137.

B. Service of the notice of dissent prescribed ésagraph (2) of subsection A of this section shalmade at the principal office of the bank
whose stock is held by the dissenting stockholaled, shall be made not later than the third dayr poidthe day fixed for the meeting of the
stockholders of such bank pursuant to section 137.

C. Service of the notice of dissent and of the dedrfar payment prescribed by this section may bdentgy registered mail or personally by
dissenting stockholder or his agent.

17:9A-141. Appointment of appraisers

If a stockholder fails to accept the sum offeredhis shares pursuant to section one hundred foetynay, within three weeks after the
receipt by him of the bank’s offer of payment,iéno offer is made by the bank, within three weakgr the date upon which his demand was
served upon the bank as specified in section ondred forty, institute an action in the Superiou@dor the appointment of a board of three
appraisers to determine the value of his sharetook as of the day of the filing of the mergeresggnent pursuant to section one hundred thirty-
seven. The court may proceed in the action in ansamy manner or otherwise. Any other stockholder Was the right to institute a similar
action may intervene. The court shall, in respeerty one bank, appoint a single board of threeadggrs to determine the value of the shares
of all stockholders of such bank who are partiesutth action.

17:9A-142. Duties of appraisers; report; objectionscompensation; vacancies

A. The appraisers shall be sworn to the faithfgttarge of their duties. They shall meet at suabeobr places, and shall give such notice of
their meetings as the court may prescribe. The
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bank and each stockholder who is a party to theraatstituted pursuant to section one hundred/forte, may be represented by attorneys in
the proceedings before such appraisers, and magmirsuch evidence to them as shall be materihktssue. The determination of any two of
the appraisers shall control. Upon the conclusiatheir deliberations, the appraisers shall filélia Superior Court a report and appraisal o
value of the shares of stock, and shall mail a ¢bpyeof to the bank and to each stockholder wlzogarty to said action.

B. The bank and each stockholder who is a parsat action shall have ten days after the filinghef report and appraisal within which to
object thereto in the Superior Court. In the absesfcany objections, the report and appraisal sfebinding upon the bank and upon such
stockholders, and the bank shall pay each sucktsttiter the value of his shares, as reported bypipeaisers, with interest from the date of
the filing of the merger agreement pursuant toiseane hundred thirty-seven, at such rate, neioess of the legal rate, as shall be fixed by
the appraisers. If objections are made, the cdwait mmake such order or judgment thereon as skeglhdt.

C. The Superior Court shall fix the compensatiothefappraisers, which shall be paid by the ban#t,shall be vested with full jurisdiction
over all matters arising out of an action institlprirsuant to section one hundred forty-one. Inctige of a vacancy in the board of appraisers,
the Superior Court shall, on its own motion, ormpeotion of a stockholder, or of the receiving bdiiksuch vacancy.

17:9A-143. Assignment of stock to bank
Upon payment by the bank of the value of sharesdaufk pursuant to this article, the holder thesdwdll assign such shares to the bank.

17:9A-144. Effect of stockholder’s failure to act

A stockholder who fails to act pursuant to sectid48 or 141 shall be forever barred from bringing action to enforce his right to be
paid the value of his shares in lieu of continuhig status as a stockholder in the receiving bank.

17:9A-145. Obligation of bank to pay stockholder

An offer by the bank and an acceptance thereohestockholder pursuant to section 140 and therd@tation of value upon
proceedings brought pursuant to sections 141 aBdhdll constitute a debt of the receiving banktierrecovery of which an action will lie.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 20. Indemnification of Directors and Officers

Articles VI and VII of the Certificate of Incorpaian of BCB Bancorp, Inc. (the “Corporation”) setrth circumstances under which
directors, officers, employees and agents of thgp@ation may be insured or indemnified againdiility which they incur in their capacities
as such:

ARTICLE VI
L IMITATIONOF L IABILITY

Subiject to the following, a director or officertbie Corporation shall not be personally liableh® €Corporation or its shareholders for
damages for breach of any duty owed to the Corjmoratr its shareholders. The preceding sentenderstitaelieve a director or officer from
liability for any breach of duty based upon an@cbmission (i) in breach of such perseduty of loyalty to the Corporation or its sharleless,
(i) not in good faith or involving a knowing vidian of law, or (iii) resulting in receipt by suglerson of an improper personal benefit. If the
New Jersey Business Corporation Act is amendedttmaze corporate action further eliminating oniling the personal liability of directo
or officers, then the liability of a director orfiker or both of the Corporation shall be elimirthte limited to the fullest extent permitted by the
New Jersey Business Corporation Act as so amerdgdamendment to this Certificate of Incorporationchange in law which authoriz
this paragraph shall not adversely affect any thdsting right or protection of a director or officof the Corporation.

ARTICLE VII
| NDEMNIFICATION

The Corporation shall indemnify its officers, ditexs, employees and agents and former officerecttirs, employees and agents, anc
other persons serving at the request of the Cotiparas an officer, director, employee or agerdmdther corporation, association, partnership,
joint venture, trust, or other enterprise, agaigtenses (including attorn¢ fees, judgments, fines and amounts paid in sathg) incurred in
connection with any pending or threatened actiait, er proceeding, whether civil, criminal, adnstrative or investigative, with respect to
which such officer, director, employee, agent dreotperson is party, or is threatened to be mauets, to the full extent permitted by the N
Jersey Business Corporation Act. The indemnificagioovided herein (i) shall not be deemed exclusivany other right to which any person
seeking indemnification may be entitled under ayndw, agreement, or vote of shareholders or disgstted directors or otherwise, both as to
action in his or her official capacity and as tti@tin any other capacity, and (ii) shall insuoghie benefit of the heirs, executors, and the
administrators of any such person. The Corporatfail have the power, but shall not be obligateghurchase and maintain insurance on
behalf of any person or persons enumerated abaiasa@ny liability asserted against or incurredhmsm or any of them arising out of their
status as corporate directors, officers, employaeagents whether or not the Corporation wouldcehthe power to indemnify them against <
liability under the provisions of this article.

The Corporation shall, from time to time, reimbuesexdvance to any person referred to in thislarttee funds necessary for payment of
expenses, including attorneys’ fees, incurred imeation with any action, suit or proceeding refdrto in this article, upon receipt of a written
undertaking by or on behalf of such person to repagh amount(s) if a judgment or other final adjation adverse to the director or officer
establishes that the director’s or officer’s astemissions (i) constitute a breach of the diréstor officer’s duty of loyalty to the Corporation
or its shareholders, (ii) were not in good faith) {nvolved a knowing violation of law, (iv) resed in the director or officer receiving an
improper personal benefit, or (v) were otherwisswth a character that New Jersey law would redgiéesuch amount(s) be repaid.

Item 21.  Exhibits and Financial Statement Schedule
The exhibits and financial statements filed as pathis Registration Statement are as follo
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(@) Exhibits

2.1 Agreement and Plan of Merger between BCB Bancoi@, BCB Community Bank and Allegiance CommunitynB @
3.1 Certificate of Incorporation of BCB Bancorp, 1@
3.2 Bylaws of BCB Bancorp, In®)
4.1 Form of Common Stock Certificate of BCB Bancorp.[®
5.0 Opinion of Luse Gorman Pomerenk & Schick, a Praéesd Corporation as to the legality of the sedesiteing issue
8.0 Form of Federal Tax Opinion of Luse Gorman Pomei&r8chick, a Professional Corporati
10.1 BCB Community Bank 2002 Stock Option Pi©)
10.2 BCB Community Bank 2003 Stock Option Pl®
10.3 Amendment to 2002 and 2003 Stock Option P
10.4 Pamrapo Bancorp, Inc. 2003 St-Based Incentive Pla®)
10.5 BCB Bancorp, Inc. 2011 Stock Option P(©)
10.6 2005 Director Deferred Compensation F(0)
10.7 Employment Agreement with Donald Mindi()
10.8 Employment Agreement with Thomas M. Cought2)
10.9 Employment Agreement with Kenneth Wal(3)
10.1C  Executive Agreement with Donald Mindii4
10.11  Executive Agreement with Thomas M. Cougt@s
10.1z  Executive Agreement with Kenneth Wal6)
10.1:  Acknowledgment and Release Agreement with Donaladidik @7
10.14  Acknowledgment and Release Agreement with Thoma€ddighlin®
10.15  Consulting Agreement with Dr. August Pellegrini, 9
10.1€  Consulting Agreement with James E. Coll0
10.17  Amended and Restated Settlement Agreement withsJ&n€ollins@L)
21 Subsidiaries of BCB Bancorp, In@2)
23.1 Consent of RP Financial, L¢
23.2 Consent of ParenteBeard LLC, independent registaubtic accounting firm, BCB Bancorp, Ir
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23.5
24
99.1

(1)
()

(3)
(4)
(5)

(6)
(7)
(8)
(9)
(10)
(11)
(12)
(13)
(14)

(15)
(16)

Consent of Luse Gorman Pomerenk & Schick, a PrimfieasCorporation (set forth in Exhibit 5.(
Power of attorney (set forth on the signature pagéis Registration Statemer

Form of Allegiance Community Bank proxy ce

Incorporated by reference to Exhibit 2.1 to thenr@-K filed with the Securities and Exchange CommissiarApril 5, 2011
Incorporated by reference to Exhibit 3.1 to the @amy’s Registration Statement on Fori-1, as amended, originally filed with t
Securities and Exchange Commission on Septem!280%, and as amended by Exhibit 3.1 to the Fottfied with the Securities ar
Exchange Commission on May 4, 20

Incorporated by reference to Exhibit 3 to the F8-K filed with the Securities and Exchange CommisgiarOctober 12, 200°
Incorporated by reference to Exhibit 4 to the F8-K-12g3 filed with the Securities and Exchange Comimisen May 1, 2003
Incorporated by reference to Exhibit 10.1 to thenpany' s Registration Statement on Fori-8 filed with the Securities and Exchar
Commission on January 26, 20!

Incorporated by reference to Exhibit 10.2 to thenpany s Registration Statement on Fori-8 filed with the Securities and Exchar
Commission on January 26, 20!

Incorporated by reference to Exhibit 10.14he Annual Report on Form 10-K filed with the Setias and Exchange Commission on
March 16, 2006

Incorporated by reference to Exhibit 10 to the Cany's Registration Statement on Fori-8 filed with the Securities and Exchar
Commission on September 13, 20

Incorporated by reference to Exhibit 10 to the Cany's Registration Statement on Fori-8 filed with the Securities and Exchar
Commission on June 1, 201

Incorporated by reference to Exhibit 10.3rte Company’s Registration Statement on Form S-apeended, originally filed with the
Securities and Exchange Commission on Septem!2&0%5,

Incorporated by reference to Exhibit 10.1 to thenk&-K filed with the Securities and Exchange Commissionjuly 8, 201C
Incorporated by reference to Exhibit 10.2 to thenfr&-K filed with the Securities and Exchange Commissianjuly 8, 201C
Incorporated by reference to Exhibit 10.3 to thenfré-K filed with the Securities and Exchange Commissiarjuly 8, 201C
Incorporated by reference to Exhibit 10.4 to then&-K filed with the Securities and Exchange CommissiarDecember 15, 200
Incorporated by reference to Exhibit 10.5 to thenfr@-K filed with the Securities and Exchange CommissiarDecember 15, 200
Incorporated by reference to Exhibit 10.4 to thenfré-K filed with the Securities and Exchange Commissiarjuly 8, 201C
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(17) Incorporated by reference to Exhibit 10.5 to thenr&-K filed with the Securities and Exchange Commissiarduly 8, 201C

(18) Incorporated by reference to Exhibit 10.6 to thenfr§-K filed with the Securities and Exchange Commissiarduly 8, 201C

(19) Incorporated by reference to Exhibit 10.7 to thenr8-K filed with the Securities and Exchange Commisgiorjuly 8, 201C

(20) Incorporated by reference to Exhibit 10.2 to thenr6-K filed with the Securities and Exchange CommissiarSeptember 1, 201

(21) Incorporated by reference to Exhibit 10.1 to thenr&-K filed with the Securities and Exchange CommissiarSeptember 1, 201

(22) Incorporated by reference to Exhibit 21 to the AairiReport on Form K filed with the Securities and Exchange Commissial
March 31, 2011

ltem 22.  Undertakings
(&) The undersigned registrant hereby underta

(1) To file, during any period in which offers alss are being made, a post-effective amendmehistoegistration statement; (i) to
include any prospectus required by Section 10(a){#)e Securities Act of 1933; (ii) to reflecttime prospectus any facts or events arising aftel
the effective date of the registration statementi{ost recent post-effective amendment thereoftiwhidividually or in the aggregate,
represent a fundamental change in the informatdrosth in the registration statement. Notwithsliag the foregoing, any increase or decr
in volume of securities offered (if the total dolizalue of securities offered would not exceed thiaich was registered) and any deviation from
the low or high end of the estimated maximum offgniange may be reflected in the form of prospefited with the Securities and Exchange
Commission pursuant to Rule 424(b) if, in the aggte, the changes in volume and price representane than a 20% change in the maxin
aggregate offering price set forth in the “Calciglatof Registration Feetable in the effective registration statement) i include any materi
information with respect to the plan of distributinot previously disclosed in the registrationestaént or any material change to such
information in the registration statement.

(2) That, for the purpose of determining any lipilinder the Securities Act of 1933, each such-péfective amendment shall be
deemed to be a new registration statement relatitige securities offered therein, and the offedhguch securities at that time shall be
deemed to be a bona fide offering thereof.

(3) To remove from registration by means of a pggetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.

(b) The undersigned registrant hereby undertakags fitr purposes of determining any liability undee Securities Act of 1933, each
filing of the registrant’s annual report pursuamsection 13(a) or section 15(d) of the Securiiershange Act of 1934 (and, where applicable,
each filing of an employee benefit plan’s annugbré pursuant to section 15(d) of the SecuritiesHaxge Act of 1934) that is incorporated by
reference in the registration statement shall keera to be a new registration statement relatinbesecurities offered therein, and the
offering of such securities at that time shall kemied to be the initial bona fide offering thereof.

(c)(1) The undersigned registrant hereby undertakdsllows: that prior to any public reofferingtbe securities registered hereunder
through use of a prospectus which is a part ofréggstration statement, by any person or party istdeemed to be an underwriter within the
meaning of Rule 145(c), the issuer undertakesdihett reoffering prospectus will contain the infotima called for by the applicable
registration form with respect to reofferings bygms who may be deemed underwriters, in additidhe information called for by the other
Items of the applicable form.

(2) The registrant undertakes that every prospdgttisat is filed pursuant to paragraph (1) imnaeelly preceding, or (i) that purports to
meet the requirements of section 10(a)(3) of theahd is used in connection with an offering ofisées subject to Rule 415, will be filed a
part of an amendment to the registration statermedtwill not be used until such amendment is effectand that, for the purposes of
determining any liability under the Securities A€t1933, each such post-effective amendment skalldemed to be a new registration
statement relating to the securities offered tmer@nd the offering of such securities at that téhall be deemed to be the initial bona fide
offering thereof.

(d) Insofar as indemnification for liabilities ang under the Securities Act of 1933 (the “Act”) yniae permitted to directors, officers and
controlling persons of the small business issuesyant to the foregoin
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provisions, or otherwise, the registrant has bektsad that in the opinion of the Securities andhiange Commission such indemnification is
against public policy as expressed in the Act,iantherefore, unenforceable. In the event thdaiancfor indemnification against such
liabilities (other than the payment by the registraf expenses incurred or paid by a directorceffior controlling person of the registrant in
successful defense of any action, suit or procegdiasserted by such director, officer or cofitiglperson in connection with the securities
being registered, the registrant will, unless ia dipinion of its counsel the matter has been setttyecontrolling precedent, submit to a court of
appropriate jurisdiction the question whether simdemnification by it is against public policy aspeessed in the Act and will be governed by
the final adjudication of such issue.

(e) The undersigned registrant hereby undertakessfmond to requests for information that is incoaped by reference into the
prospectus pursuant to Items 4, 10(b), 11 or 1BisfForm, within one business day of receipt aftstequest, and to send the incorporated
documents by first class mail or other equally ppbmeans. This includes information contained ioutoents filed subsequent to the effective
date of the registration statement through the ditesponding to the request.

(H The undersigned registrant hereby undertakesipply by means of a post-effective amendmenbfdtmation concerning a
transaction, and the company being acquired ingbtiierein, that was not the subject of, and indlidethe registration statement when it
became effective
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SIGNATURES

Pursuant to the requirements of the SecuritiesoAtB33, the registrant has duly caused this regiet statement to be signed on its
behalf by the undersigned, thereunto duly authdriethe City of Bayonne, New Jersey, on Juned1,]12

BCB BANCORP, INC.

By: /s/ Donald Mindiak
Donald Mindiak
President and Chief Executive Offic

POWER OF ATTORNEY

We, the undersigned directors and officers of BGBI&rp, Inc. (the “Company”) severally constitutel appoint Donald Mindiak with
full power of substitution, our true and lawful@tiey and agent, to do any and all things andiacisr names in the capacities indicated be
which said Donald Mindiak may deem necessary orsatile to enable the Company to comply with theuiges Act of 1933, and any rules,
regulations and requirements of the SecuritiesEamhange Commission, in connection with the regigin statement on Form S-4 relating to
the offering of the Company common stock, includspgcifically, but not limited to, power and autityto sign for us or any of us in our
names in the capacities indicated below the registr statement and any and all amendments (ingjudbst-effective amendments) thereto;
and we hereby ratify and confirm all that said Ddridindiak shall do or cause to be done by virteecof.

Pursuant to the requirements of the SecuritiesoA&033, this Registration Statement has been diggehe following persons in the
capacities and on the dates indicated.

Signature Title Date

/s/ Donald Mindiak President, Chief Executive and Financial June 1, 201
Donald Mindiak Officer and Director (Principal Executive

Officer)
/sl Kenneth D. Walter Vice President, Chief Financial Officer and June 1, 201
Kenneth D. Walter Director (Principal Financial and Accounting

Officer)
/s Thomas M. Coughli Vice President, Chief Operating Officer & June 1, 201
Thomas M. Coughlil Director
/s/ Mark D. Hogat Chairman of the Boar June 1, 201
Mark D. Hogar
/s/ Robert Ballance Director June 1, 201
Robert Ballanct
/s/ Judith Q. Bielan Director June 1, 201

Judith Q. Bielar



Table of Contents

/s/ Joseph J. Brogz

Joseph J. Brogs

/s/ James E. Collin

James E. Collin

/s/ Joseph Lyg

Joseph Lygi

/s/ Alexander Pasiechn

Alexander Pasiechni

/s/ Robert A. Hughe

Robert A. Hughe

/s/ Joseph Tagliare

Joseph Tagliarer

Director

Director

Director

Director

Director

Director

June 1, 201

June 1, 201

June 1, 201

June 1, 201

June 1, 201

June 1, 201
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As filed with the Securities and Exchange Commissioon June 2, 2011
Registration No. 333-

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

EXHIBITS
TO THE
REGISTRATION STATEMENT
ON
FORM S-4

BCB BANCORP, INC.
Bayonne, New Jersey
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(3)
(4)
(5)

(6)
(7)
(8)
(9)
(10)
(11)
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(14)

(15)
(16)

Consent of Luse Gorman Pomerenk & Schick, a PrimfieasCorporation (set forth in Exhibit 5.(
Power of attorney (set forth on the signature pagéis Registration Statemer

Form of Allegiance Community Bank proxy ca

Incorporated by reference to Exhibit 2.1 to thenr@-K filed with the Securities and Exchange CommissiarApril 5, 2011
Incorporated by reference to Exhibit 3.1 to the @amy’s Registration Statement on Fori-1, as amended, originally filed with t
Securities and Exchange Commission on Septem!280%, and as amended by Exhibit 3.1 to the Fottfied with the Securities ar
Exchange Commission on May 4, 20

Incorporated by reference to Exhibit 3 to the F8-K filed with the Securities and Exchange CommisgiarOctober 12, 200°
Incorporated by reference to Exhibit 4 to the F8-K-12g3 filed with the Securities and Exchange Comimisen May 1, 2003
Incorporated by reference to Exhibit 10.1 to thenpany' s Registration Statement on Fori-8 filed with the Securities and Exchar
Commission on January 26, 20!

Incorporated by reference to Exhibit 10.2 to thenpany s Registration Statement on Fori-8 filed with the Securities and Exchar
Commission on January 26, 20!

Incorporated by reference to Exhibit 10.14he Annual Report on Form 10-K filed with the Setias and Exchange Commission on
March 16, 2006

Incorporated by reference to Exhibit 10 to the Cany's Registration Statement on Fori-8 filed with the Securities and Exchar
Commission on September 13, 20

Incorporated by reference to Exhibit 10 to the Cany's Registration Statement on Fori-8 filed with the Securities and Exchar
Commission on June 1, 201

Incorporated by reference to Exhibit 10.3rte Company’s Registration Statement on Form S-apeended, originally filed with the
Securities and Exchange Commission on Septem!2&0%5,

Incorporated by reference to Exhibit 10.1 to thenk&-K filed with the Securities and Exchange Commissionjuly 8, 201C
Incorporated by reference to Exhibit 10.2 to thenfr&-K filed with the Securities and Exchange Commissianjuly 8, 201C
Incorporated by reference to Exhibit 10.3 to thenfré-K filed with the Securities and Exchange Commissiarjuly 8, 201C
Incorporated by reference to Exhibit 10.4 to then&-K filed with the Securities and Exchange CommissiarDecember 15, 200
Incorporated by reference to Exhibit 10.5 to thenfr@-K filed with the Securities and Exchange CommissiarDecember 15, 200
Incorporated by reference to Exhibit 10.4 to thenfré-K filed with the Securities and Exchange Commissiarjuly 8, 201C
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Incorporated by reference to Exhibit 10.5 to thenfr&-K filed with the Securities and Exchange Commissianjuly 8, 201C
Incorporated by reference to Exhibit 10.6 to thenfr&-K filed with the Securities and Exchange Commissianjuly 8, 201C
Incorporated by reference to Exhibit 10.7 to thenfré-K filed with the Securities and Exchange Commissiorjuly 8, 201C
Incorporated by reference to Exhibit 10.2 to thenfr@-K filed with the Securities and Exchange CommissiarSeptember 1, 201
Incorporated by reference to Exhibit 10.1 to thenfr@-K filed with the Securities and Exchange CommissiarSeptember 1, 201
Incorporated by reference to Exhibit 21 to the AalriReport on Form -K filed with the Securities and Exchange Commissial
March 31, 2011



Exhibit 5
[Luse Gorman Pomerenk & Schick Letterhead]
(202) 274-2000
June 1, 2011

BCB Bancorp, Inc.
104-110 Avenue C
Bayonne, New Jersey 07002

Ladies and Gentlemen:

We have acted as special counsel to BCB Bancocp,drNew Jersey corporation (the “Company”), inreection with the registration under
the Securities Act of 1933, as amended, by the @Gompf an aggregate of 800,000 shares of commai,sto par value per share (the
“Shares”), of the Company and the related prepamatind filing by the Company with the Securitied &xchange Commission of a
Registration Statement on Form S-4 (the “Registre8tatement”). In rendering the opinion set fartfow, we do not express any opinion
concerning law other than the federal law of thététhStates and the corporate law of the Stateesi Bersey.

We have examined originals or copies, certifiedtberwise identified, of such documents, corporaterds and other instruments, and have
examined such matters of law, as we have deemexssany or advisable for purposes of rendering piir@ian set forth below. As to matters of
fact, we have examined and relied upon the reptasens of the Company contained in the RegistnraBtatement and, where we have dee
appropriate, representations or certificates dteff of the Company or public officials. We hagswmed the authenticity of all documents
submitted to us as originals, the genuinenesd sfglatures, the legal capacity of natural persorésthe conformity to the originals of all
documents submitted to us as copies. In makingramination of any documents, we have assumediihadrties had the corporate power
and authority to enter into and perform all obligas thereunder, and, as to such parties, we Haseaasumed the due authorization by all
requisite action, the due execution and delivergumh documents and the validity and binding eféact enforceability thereof.

Based on the foregoing, we are of the opinion tiatShares to be issued and sold by the Compareytien duly authorized and, when issued
and sold as contemplated in the Registration Stteéend the Agreement and Plan of Merger by anddsst the Company, BCB Community
Bank and Allegiance Community Bank, will be validdgued and outstanding, fully paid and -assessablt



BCB Bancorp, Inc.
June 1, 2011
Page 2

In rendering the opinion set forth above, we hasepassed upon and do not purport to pass upaapblecation of securities or “blue-sky”
laws of any jurisdiction (except federal securiless).

We consent to the filing of this opinion as an Bbihio the Registration Statement and to the refegd¢o our firm under the heading “Legal
Opinions” in the Proxy Statement/Prospectus whicpairt of such Registration Statement.

Very truly yours,
/s/ Luse Gorman Pomerenk & Schick, F

LUSE GORMAN POMERENK & SCHICk
A Professional Corporatic



Exhibit 8.0
Form of Federal Tax Opinion

, 2011

BCB Bancorp, Inc.
104-110 Avenue C
Bayonne, New Jersey 07002

Re: Acquisition of Allegiance Community Bar
Ladies and Gentlemen:

We have acted as special counsel to BCB Bancoep,driNew Jersey corporation (“BCB”), in connectiith the planned merger (the
“Merger”) of Allegiance Community Bank, a bank cteaed under the laws of the State of New Jerselldtpance”), with and into BCB
Community Bank, a bank chartered under the lavithefState of New Jersey and BCB'’s wholly owned [lidy (“BCB Bank”) pursuant to a
Agreement and Plan of Merger (the “Plan of Mergéy)and among BCB, BCB Bank and Allegiance, datedféApril 4, 2011.

In connection with this opinion, we have review@jithe Plan of Merger; and (ii) the CertificatefsQfficers of BCB and Allegiance as to
certain factual matters, dated the date hereof‘@leetificates”), and have assumed that such statesnand representations will be complete
and accurate as of the effective time of the Merger

We have relied, with the consent of BCB and Allegi, upon the accuracy and completeness of thdi€ags (which Certificates we
have neither investigated nor verified). We alseehielied upon the accuracy of the Registratione®tant on Form S-4 (File No. )
filed by BCB with the Securities and Exchange Cossiuin in connection with the Merger (the “RegistnatStatement”) and the
Prospectus/Proxy Statement included therein.

In rendering this opinion, we have considered thaieable provisions of the Internal Revenue Coti&986, as amended (the “Code”),
Treasury Regulations promulgated thereunder, indéxe rulings of the Internal Revenue Service (IRS”), pertinent judicial authorities and
such other authorities as we have considered nel@gof the date hereof (hereinafter, collectivefgrred to as “Current Law”).

Based upon and subject to the foregoing, we atieeobpinion that under Current Law the Merger wilblify as a “reorganizationkithin
the meaning of Section 368(a) of the Code and wehlyeconfirm that, in our opinion, the statemertsferth in the discussion contained in the
Registration Statement under the caption “MateJisited States Federal Income Tax Consequenceg dfiénger” are accurate in all material
respects.

This opinion is based on Current Law. It is possibhlat Congress could enact new law, or that Deyeant of the Treasury or the IRS
could issue authorities, after the date hereof winould be inconsistent with the opinion expredsetin. It is possible that courts of
competent jurisdiction coul



BCB Bancorp, Inc.
, 2011
Page 2

issue decisions after the date hereof which woalthbonsistent with the opinion expressed hereiry. ¢hanges in law could have retroactive
effect.

We express our opinion herein only as to thosearmatipecifically set forth above and no opinionutide inferred as to the tax
consequences of the Merger under any state, lodareign law, or with respect to other areas oftebh States federal taxation.

This opinion is furnished solely for BCB's beneditd may not be used or relied upon by any othesopefor any other purpose. This
opinion may not be circulated, quoted or otherwéferred to for any purpose without our expresstemiconsent.

Very truly yours,

LUSE GORMAN POMERENK & SCHICK
A Professional Corporation



RP ®FINANCIAL, LC.

Financial Services Industry Consultants

Board of Directors
BCB Bancorp, Inc.
104-110 Avenue C
Bayonne, New Jersey 07002

Board of Directors

Allegiance Community Bank

200 Valley Street

South Orange, New Jersey 07079-2804

Members of the Boards of Directors:

Exhibit 23.1

May 31, 2011

We hereby consent to the use of our firm’s naméénForm S-4 of BCB Bancorp, Inc., and any amendsirereto to be filed with the
Securities and Exchange Commission. We also herehsent to the inclusion of and references to purion addressed to the board of
directors of Allegiance Community Bank, dated Agril2011, in such filings including the proxy staegnt/prospectus of BCB Bancorp, Inc.

and Allegiance Community Bank.

Sincerely,
RP®FINANCIAL, LC.

RP Fumaneiad, LC.

Washington Headquarte

Rosslyn Cente

1700 North Moore Street, Suite 22
Arlington, VA 22209

Telephone: (703) 5:-170C
Fax No.: (703) 52-178¢
Toll-Free No.: (866) 72-059¢



Exhibit 23.2

Consent of Independent Registered Public Accourinm

BCB Bancorp, Inc.
Bayonne, New Jersey

We hereby consent to the incorporation by referémdtkis Registration Statement on Form S-4 ofreport dated March 31, 2011, relating to
the consolidated financial statements of BCB Bapgchbrc. appearing in the Company’s Annual ReporEomm 10-K for the year ended
December 31, 2010.

We also consent to the reference to us under th#ood'Experts” in this Registration Statement.

/s/ ParenteBeard LLC

Clark, New Jersey
June 2, 2011



Exhibit 99.1
FORM OF REVOCABLE PROXY

ALLEGIANCE COMMUNITY BANK
SPECIAL MEETING OF SHAREHOLDERS
, 2011

The undersigned hereby appoints the Board of Qirsatith full powers of substitution to act as atys and proxies for the undersigi
to vote all shares of common stock of Allegiancen@uunity Bank (the “Bank”which the undersigned is entitled to vote at theck Meeting
of Shareholders (“Special Meeting”) to be held #egiance Community Bank, 200 Valley Street, Sodtiange, New Jersey 07079 on

, 2011 at .m., local time. The proxy holders are authedito cast all votes to which the undersigned igled as
follows:

FOR AGAINST ABSTAIN
1. To consider and vote upon a proposal to approveadngt the Agreement and Plan of O O O
Merger by and among BCB Bancorp, Inc., BCB CommuBénk and Allegiance
Community Bank, dated as of April 4, 2011, andtt@sactions contemplated by the
merger agreemer

FOR AGAINST ABSTAIN
2. To adjourn the special meeting, if necessary, titaar time or place for the purpose of O O O
soliciting additional proxies in order to approbe tmerger agreement and the merg
otherwise,

The Board of Directors recommends a vote “FOR” eaclof the listed proposals.

THIS PROXY WILL BE VOTED AS DIRECTED, BUT IF NO INS TRUCTIONS ARE SPECIFIED, THIS PROXY WILL BE VOTED
FOR EACH OF THE PROPOSALS STATED ABOVE. IF ANY OTHE R BUSINESS IS PRESENTED AT SUCH SPECIAL
MEETING, THIS PROXY WILL BE VOTED AS DIRECTED BY A MAJORITY OF THE BOARD OF DIRECTORS. AT THE
PRESENT TIME, THE BOARD OF DIRECTORS KNOWS OF NO OT HER BUSINESS TO BE PRESENTED AT THE SPECIAL
MEETING.




THIS PROXY IS SOLICITED BY THE BOARD OF DIRECTORS

Should the undersigned be present and elect toatdkee Special Meeting or at any adjournment tifeaad after notification to the Presiden
the Bank at the Special Meeting of the sharehadddetision to terminate this proxy, then the posfesaid attorneys and proxies shall be
deemed terminated and of no further force and effidds proxy may also be revoked by sending writtetice to the President of the Bank at
the address set forth on the Notice of Special Mgeif Shareholders, or by the filing of a lateoyy prior to a vote being taken on a particular
proposal at the Special Meeting.

The undersigned acknowledges receipt from the Baiok to the execution of this proxy of notice b&tSpecial Meeting and a Proxy
Statement/Prospectus dated 1120

Dated: O Check Box if You Plan to Attend Special Megi
PRINT NAME OF SHAREHOLDEF PRINT NAME OF SHAREHOLDEF
SIGNATURE OF SHAREHOLDEF SIGNATURE OF SHAREHOLDEF

Please sign exactly as your name appears on tmy pard. When
signing as attorney, executor, administrator, &egr guardian, plea
give your fulltitle.

Please complete and date this proxy card and returit promptly
in the enclosed postage-prepaid envelope.




