
FIRST BANK
2465 Kuser Road

Hamilton, New Jersey 08690

         
     March 31, 2015

To Our Shareholders:

 You are cordially invited to attend the Annual Meeting of Shareholders of First Bank (the “Bank”), to be held  
on April 28, 2015 at 10:00 a.m. at The Stone Terrace, 2275 Kuser Road, Hamilton, New Jersey 08690.

 At this meeting, shareholders will be asked to elect 13 Directors to the Bank’s Board of Directors to serve until 
the 2016 Annual Meeting, approve an amendment to the Bank’s Certificate of Incorporation permitting the Bank to 
undertake stock repurchases, and ratify the appointment of McGladrey LLP as the Bank’s independent registered 
public accountants for 2015.

 During the meeting, we will also report on the operations of the Bank. Directors and executive officers of the 
Bank will be present to respond to any questions you may have. The Bank has scheduled a continental breakfast for 
shareholders immediately preceding the meeting.

 It is important that your shares be represented at the meeting, regardless of the number you may hold. Whether 
or not you plan to attend the meeting, please act promptly so that your shares may be voted in accordance with your 
wishes. You may vote your shares by marking, signing and dating the enclosed proxy card and returning it in the 
postage paid envelope included, or by telephone or internet through the instructions provided on the proxy card.  
If you attend the meeting, you may vote your shares in person, even if you have previously submitted a proxy by 
written proxy card or by telephone or internet.

 We look forward to seeing you at the meeting.

  Very truly yours,

  Patrick M. Ryan
  Chairman of the Board



This page is intentionally left blank.



FIRST BANK
2465 Kuser Road

Hamilton, New Jersey 08690

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON APRIL 28, 2015

 Notice is hereby given that the Annual Meeting of Shareholders (the “Annual Meeting”) of  First Bank,  
(the “Bank”) will be held at The Stone Terrace, 2275 Kuser Road, Hamilton, New Jersey 08690, on April 28, 2015  
at 10:00 a.m. for the purpose of considering and voting upon the following matters, all of which are more completely 
set forth in the accompanying Proxy Statement:

1. The election of the 13 persons named in the accompanying Proxy Statement to serve as Directors of the Bank  
 until the 2016 Annual Meeting of Shareholders and thereafter until their successors shall have been duly elected  
 and shall have qualified; 

2. To approve an amendment to the Bank’s Certificate of Incorporation to allow for the Bank to repurchase shares of  
 its capital stock;

3. To ratify the appointment of McGladrey LLP as the Bank’s independent registered public accountants for the  
 fiscal year ending December 31, 2015; and

4.   Such other business as shall properly come before the Annual Meeting.

 Only holders of record of shares of the Bank’s common stock (the “Common Stock”) at the close of business on 
March 16, 2015 will be entitled to vote at the Annual Meeting.

 You are requested to complete, sign, date and return the enclosed proxy promptly, regardless of whether you 
expect to attend the Annual Meeting.  A postage-paid return envelope is enclosed for your convenience.

 If you are present at the Annual Meeting, you may vote in person even if you have already returned your proxy.

          By Order of the Board of Directors,
       

          Kimberly Cerasi
          Corporate Secretary

Hamilton, New Jersey
March 31, 2015

 IMPORTANT-PLEASE MAIL YOUR PROXY PROMPTLY

 You are urged to sign and return the enclosed Proxy to the Bank promptly in the envelope provided, or vote  
your shares telephonically or via the internet, so that there may be sufficient representation at the Annual Meeting  
to constitute a quorum.

 Important notice regarding the availability of Proxy Materials for the Annual Meeting of Shareholders to 
be held on April 28, 2015. Our Proxy Statement and Annual Report to Shareholders are also available online at 
www.firstbanknj.com. 
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FIRST BANK

PROXY STATEMENT FOR 
ANNUAL MEETING OF SHAREHOLDERS 

TO BE HELD ON APRIL 28, 2015

___________________________________________________________

  This Proxy Statement is being furnished to shareholders of First Bank (the “Bank”) in connection with the 
solicitation by the Board of Directors of proxies to be used at the Annual Meeting of Shareholders (the “Annual  
Meeting”) of the Bank to be held at The Stone Terrace, 2275 Kuser Road, Hamilton, New Jersey 08690 at 10:00 a.m. 
or such later date to which the Annual Meeting may be adjourned or postponed.

About the Annual Meeting

 Why have I received these materials?

 The accompanying proxy, being mailed to holders of First Bank Common Stock (“Common Stock”) on or about 
March 31, 2015, is solicited by the Board of Directors of First Bank (referred to throughout this Proxy Statement as 
the “Bank” or “we”) in connection with our Annual Meeting of Shareholders that will take place on April 28, 2015.  
You are cordially invited to attend the Annual Meeting and are requested to vote on the proposals described in this 
Proxy Statement.

 Who is entitled to vote at the Annual Meeting?

 Holders of Common Stock as of the close of business on March 16, 2015, will be entitled to vote at the Annual 
Meeting. On March 16, 2015, there were 9,437,241 shares of Common Stock outstanding and entitled to vote each of 
which is entitled to one vote with respect to each matter to be voted on at the Annual Meeting.  

 How do I vote my shares at the Annual Meeting?

 If you are a “record” shareholder of Common Stock (that is, if you hold Common Stock in your own name as of 
March 16, 2015 in the Bank’s stock records maintained by our transfer agent, Computershare), you may vote by proxy 
or in person at the Annual Meeting.  To vote by proxy, you may use one of the following methods:

 • Telephone voting, by dialing the toll free number and following the instructions on your proxy card.

 • Internet voting, by accessing the internet at the web address stated on the proxy card and following the  
  instructions.

 • By mail, by completing and returning the proxy card in the enclosed envelope.  The envelope requires no  
  additional postage if mailed in the United States.

 If you hold your shares in “street” name through your broker you must follow the instructions for voting provided 
by your broker.

 Can I change my vote after I return my proxy card?

 Any shareholder of record has the power to revoke his or her proxy at any time before it is voted. You may revoke 
your proxy before it is voted at the Annual Meeting by:

 • voting again by telephone or the internet, or completing a new proxy card with a later date – your latest vote  
  will be counted;

 • filing with the Corporate Secretary of the Bank written notice of such revocation; or 

 • appearing at the Annual Meeting and giving the Corporate Secretary written notice of your intention to vote  
  in person.
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 What constitutes a quorum for purposes of the Annual Meeting?

 The presence at the Annual Meeting in person or by proxy of the holders of a majority of the voting power of  
all outstanding shares of Common Stock entitled to vote shall constitute a quorum for the transaction of business. 
Proxies marked as abstaining (including proxies containing broker non-votes) on any matter to be acted upon by 
shareholders will be treated as present at the meeting for purposes of determining a quorum but will not be counted  
as votes cast on such matters.

 Why is it important to vote my shares?

 If we do not have a quorum present at the Annual Meeting, we will need to adjourn the meeting to solicit  
additional proxies. This will cause additional expense and delay for the Bank.

 What vote is required to approve each item?

 The election of Directors at the Annual Meeting requires the affirmative vote of a plurality of the votes cast at the 
Annual Meeting by shares represented in person or by proxy and entitled to vote for the election of Directors. This 
means that those nominees getting the largest number of votes, even if not a majority of the votes, will be elected. 
Approval of the proposed amendment to the Bank’s Certificate of Incorporation requires the affirmative vote of 
two-thirds of the Bank’s outstanding shares. The ratification of the appointment of the independent registered public 
accountants requires the affirmative vote of a majority of the votes cast at the Annual Meeting by shares represented 
in person or by proxy.

 Why is the Bank proposing to amend its Certificate of Incorporation?

 Most publicly traded companies consider implementing a stock repurchase program as a capital management tool 
and as a way to return capital to shareholders, and many publicly traded companies actually adopt stock repurchase 
programs. However, under the New Jersey Banking Act of 1948, the statute under which the Bank was chartered, 
we may not adopt a stock repurchase program unless our Certificate of Incorporation specifically permits the Bank 
to repurchase its own shares. Although our Board has no current plans to repurchase shares of the Bank’s stock, the 
Board believes that having the flexibility to do so in the future if market conditions support such a program is in the 
best interests of the Bank and its shareholders. Any actual repurchase program will require the approval of the Federal 
Deposit Insurance Corporation and the New Jersey Department of Banking and Insurance, our primary federal and 
state regulators.      

 How does the Board recommend that I vote my shares?

 Unless you give other instructions on your proxy card, the persons named as proxies on the card will vote in  
accordance with the recommendations of the Board of Directors (the “Board”). The Board’s recommendation is set 
forth together with the description of each item in this Proxy Statement.  In summary, the Board recommends a vote:

 • “FOR” the Directors’ nominees to the Board of Directors; 

 • “FOR” the amendment to the Bank’s Certificate of Incorporation; and

 • “FOR” ratification of the appointment of McGladrey LLP as the Bank’s independent registered public  
  accountants for the fiscal year ending December 31, 2015.

 With respect to any other matters that properly come before the Annual Meeting, the proxy holders will vote as 
recommended by the Board of Directors or, if no recommendation is given, in their own discretion in the best interests 
of the Bank. At the date this Proxy Statement went to press, the Board of Directors had no knowledge of any business 
other than that described in this proxy statement that would be presented for consideration at the Annual Meeting.

 Who will bear the expense of soliciting proxies?

 The Bank will bear the cost of soliciting proxies. In addition to the solicitation by mail, proxies may be solicited 
personally or by telephone, facsimile or electronic transmission by our employees. First Bank has retained Georgeson 
at an estimated cost of approximately $7,500 plus reimbursement of expenses, to assist in the solicitation of proxies.  
First Bank has agreed to indemnify Georgeson against certain liabilities in connection with this proxy solicitation.   
It is expected approximately 10-15 persons will be employed by Georgeson to solicit shareholders.
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PROPOSAL 1 - ELECTION OF DIRECTORS

 The Certificate of Incorporation of the Bank provides that the number of Directors shall not be less than five 
(5) or more than twenty-five (25) and permits the exact number to be determined from time to time by the Board of 
Directors.  There are no arrangements or understandings between any Director, or nominee for directorship, pursuant 
to which such Director or nominee was selected as a Director or nominee.       

 The Board of Directors of the Bank has nominated for election to the Board of Directors the persons named 
below, each of whom currently serves as a member of the Board.  If elected, each will serve until the 2016 Annual 
Meeting of Shareholders and until his or her replacement has been duly elected and qualified. The Board of  
Directors has no reason to believe that any of the nominees will be unavailable to serve if elected. Mr. Patrick  
M. Ryan is the father of Director and Chief Executive Officer Patrick L. Ryan.

 The following table sets forth the names, ages, principal occupations, and business experience for all nominees, 
as well as their prior service on the Board, if any.  Unless otherwise indicated, principal occupations shown for each 
Director have extended for five or more years.  

NOMINEES FOR ELECTION

Name and Position with 
the Bank

 Age
Principal Occupation for 

Past Five Years
Director

Since

Patrick M. Ryan,
Chairman

70
Owner of North Buffalo Advisors, LLC; former President  
and Chief Executive Officer of Yardville National Bank

2011

Leslie E. Goodman,  
Vice Chairman

71
Executive Vice President of The Eagle Group, Inc., private  
investor and Director of Anchor Commercial Bank

2008

Patrick L. Ryan,
President and Chief  
Executive Officer

39
President and Chief Executive Officer of First Bank; formerly, 
Executive Vice President and Chief Operating Officer of First 
Bank

2008

Elbert G. Basolis, Jr. 53
President and owner of Garrison Enterprises Inc.; former Board 
member of Yardville National Bank

2008

Paul E. Fitzgerald 65
Former President and Chief Executive Officer of First Bank; 
former President and Chief Executive Officer of Freedom Bank

2010

David H. Gibbons 45
President and CEO of David O. Evans, Inc., a commercial real 
estate business; former Partner of Seagis Property Group

2008

Peter D. Halstead 73
Retired career commercial banker and corporate financial 
consultant

2008

Maria K. Jinks, D.C. 43
Board certified chiropractic physician with the Integrative  
Wellness Center, P.A.; Director of Milestone Bank

2010

Glenn M. Josephs 60
Partner, Friedman, LLP; formerly Partner, Bagell,  
Josephs, Levine and Company, LLC

2008

Peter Kenny 69
District President of First Bank; formerly President and CEO 
and Director of Heritage Community Bank

2014

Samuel D. Marrazzo 67
President and Founder of Marrazzo’s Thriftway in Ewing  
and Serenity Point, LLC; former Director of Yardville  
National Bank

2011

Raymond F. Nisivoccia 76 Partner, Nisivoccia, LLP 2014

John E. Strydesky 66
Certified Public Accountant; Owner of Strydesky & Company, 
CPAs/Business Consultants; and real estate investor in  
commercial & residential properties

2010
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No Director of the Bank is also currently a director of a company having a class of securities registered under  
Section 12 of the Securities Exchange Act of 1934, as amended, or subject to the requirements of Section 15(d) of 
such Act or any company registered as an investment company under the Investment Bank Act of 1940. 

The Bank encourages all Directors to attend the Bank’s annual meeting. All of the Bank’s Directors attended the 
2014 annual meeting.    

Required Vote

DIRECTORS WILL BE ELECTED BY A PLURALITY OF THE VOTES CAST AT THE ANNUAL  
MEETING WHETHER IN PERSON OR BY PROXY.

Recommendation

THE BOARD OF DIRECTORS RECOMMENDS THAT THE SHAREHOLDERS VOTE “FOR” THE 
NOMINEES SET FORTH ABOVE.
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INFORMATION ABOUT THE BOARD OF DIRECTORS AND MANAGEMENT

 Patrick M. Ryan, 70, Chairman. Mr. Ryan is the owner of North Buffalo Advisors, LLC and P. Ryan  
Consulting, LLC, both financial and real estate investment advisory companies. He was the President and CEO  
of Yardville National Bank and its holding company from 1991 through its sale to PNC Corporation in 2007.  
Mr. Ryan has over 40 years of banking experience working for Yardville National Bank, Howard Savings Bank,  
Marine Midland Bank, Manufacturers Hanover and M&T Bank. Mr. Ryan joined the Board in 2011. Mr. Ryan is  
the father of Patrick L. Ryan, the Bank’s President and CEO. 

 Leslie E. Goodman, 71, Vice Chairman. Mr. Goodman has been involved in banking since 1966, having 
served in a variety of senior management roles with regional and super-regional banks through the late 1990s.  
He also served as an investor in and Board member of a number of community banks since 2000. Mr. Goodman 
currently is a Director of Anchor Commercial Bank in Palm Beach County, Florida. He is a Principal in the Eagle 
Group, a real estate investment and management firm.  Mr. Goodman joined the Board in 2008.

 Patrick L. Ryan, 39, President and Chief Executive Officer. Mr. Ryan started his financial services career with 
Goldman Sachs, followed by Medsite Inc., an internet healthcare and technology company, and Bain Consulting, a 
management consulting firm. Mr. Ryan joined Yardville National Bank in 2005 as head of Strategic Planning and 
Corporate Development, responsible for strategy, mergers and acquisitions, branch expansion, investor relations,  
research and analysis.  Later in 2005 he became First Senior Vice President, Emerging Markets Manager with  
responsibility for building and managing operations in Middlesex County, New Jersey. He remained with  
Yardville National Bank until it was sold to PNC Corporation in 2007. He then worked with the investor group  
that recapitalized the Bank. Mr. Ryan joined the Board in 2008, and initially served as Chief Operating Officer.  
Mr. Ryan is the son of Patrick M. Ryan, Chairman of the Board.

 Elbert G. Basolis, Jr., 53. Mr. Basolis is President and Owner of Garrison Enterprises, Inc., a premier utility 
contractor in the Northeast corridor. He is responsible for the overall operations and management of the company, 
including new job contract review and negotiations, sub-contractor contract review and negotiations, healthcare 
providers, bonding, and banking relationships plus bid reviews and overall accounting. Mr. Basolis previously served 
on the Board of Directors of Yardville National Bank until 2007. Mr. Basolis joined the Board in 2008.  

 Paul E. Fitzgerald, 65. Mr. Fitzgerald is a career banker, with nearly 40 years of experience in the New Jersey 
marketplace. Mr. Fitzgerald served as our President and CEO from June 2010 to December 2012, and prior to that 
served as President and CEO of Freedom Bank, Oradell, NJ, from its inception until 2009. Prior to his tenure at 
Freedom Bank, Mr. Fitzgerald served as the President and CEO of North Jersey Community Bank and as President 
of Somerset Hills Bank. Additionally, he has served in various capacities with Valley National Bank, Bloomberg, 
L.P., Chemical Bank New Jersey, National Westminster Bank USA, Midlantic National Bank and  
United Counties Trust. Mr. Fitzgerald joined the Board in 2010.  

 David H. Gibbons, 45. Mr. Gibbons is President and CEO of David O. Evans, Inc., a commercial real estate 
business. Mr. Gibbons oversees all aspects of the company, including capital allocation, asset management, and 
strategic planning with particular focus on acquisitions, construction and development. Prior to becoming President 
and CEO of David O. Evans, Inc., Mr. Gibbons was a Partner with Seagis Property Group, a commercial real estate 
investment company. Mr. Gibbons previously served as Chairman of Synergy Bank, a $1 billion community bank 
with operations in Union, Middlesex and Monmouth Counties in New Jersey. Mr. Gibbons joined the Board in 2008.  

 Peter D. Halstead, 73. Mr. Halstead has 35 years of experience as a commercial lender with a number of  
regional and super-regional banks in the New York metropolitan area. He currently serves as a planning and financial 
consultant, primarily to middle market companies. Mr. Halstead previously served as a Board member at a NYSE-
listed company where he acted as a strategic and financial consultant and on the Board of Metlife Bank from 2002 
until 2010. Mr. Halstead joined the Board in 2008.  

 Maria K. Jinks, D.C., 43. Dr. Jinks is a Board Certified Chiropractic Physician, who practiced privately in  
Clifton, New Jersey for ten years before joining The Integrative Wellness Center, P.A., a medical practice also  
located in Clifton, in 2007. She is the owner of a privately held company specializing in commercial real estate  
acquisition and asset management. She is a founding director of Milestone Bank in Doylestown, Pennsylvania, 
which was established in 2007. Ms. Jinks joined the Board in 2010.  
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 Glenn M. Josephs, 60. Mr. Josephs has been a partner of the accounting firm Friedman, LLP and its  
predecessors for more than five years. Mr. Josephs has over 27 years of experience providing accounting and  
consulting services. He has been a Certified Public Accountant since 1990. Mr. Josephs has real estate experience 
having worked with architects and contractors and has assisted in obtaining financing and rentals for many clients.  
Mr. Josephs joined the Board in 2008.  

 Peter Kenny, 69. Mr. Kenny was the founding President and CEO of Heritage Community Bank, a Morris 
County based community bank acquired by the Bank in March 2014. Heritage Community Bank opened in 2006. 
Mr. Kenny has spent over 45 years in the banking industry in New Jersey. 

 Samuel D. Marrazzo, 67. Mr. Marrazzo is President and Founder of Marrazzo’s Thriftway in Ewing, New  
Jersey. Mr. Marrazzo was also the President and Founder of Marrazzo’s Thriftway in Robbinsville, New Jersey, 
which operated from 1989 to 2005. He is also the President and Founder of Serenity Point, LLC, a privately held 
corporation specializing in real estate acquisition, development and management. Mr. Marrazzo served on the  
Board of Directors of Yardville National Bank and its holding company from 2003 to 2007. Mr. Marrazzo joined  
the Board in 2011.  

 Raymond F. Nisivoccia, 76. Mr. Nisivoccia is the founding partner of Nisivoccia LLP, a regional certified public 
accounting firm based in Morris County, New Jersey. Mr. Nisivoccia specializes in the areas of tax, governmental 
accounting, financial planning and management advisory services for a broad base of clientele operating in many 
different business industries and professions. Mr. Nisivoccia was a member of the Board of Heritage Community 
Bank and joined our Board in 2014 upon completion of our merger with Heritage.

 John E. Strydesky, 66. Mr. Strydesky is a Certified Public Accountant with over 30 years experience in his  
own public accounting practice located in Linden, New Jersey. His firm specializes in finance and business  
consulting. He has obtained debt financing and tax-exempt bond financing through banks, the New Jersey  
Economic Development Authority, the U.S. Small Business Administration and other financial lending institutions. 
Mr. Strydesky is also a real estate investor in commercial and residential properties. Mr. Strydesky joined the Board 
in 2010.

Non-Director Executive Management 

 Peter J. Cahill, 57, Executive Vice President and Chief Lending Officer. Mr. Cahill joined the Bank in  
2008. Previously, he served as Senior Vice President/Sales Manager for PNC Financial Services Group, managing 
a portfolio of 215 clients and $410 million in outstanding loans. Mr. Cahill has over 30 years of banking experience 
including positions with Midlantic National Bank, Fleet Boston and Yardville National Bank. Mr. Cahill earned a 
Bachelor of Arts Degree in Political Science from Dickinson College in Carlisle, Pennsylvania and graduated with 
honors from Stonier Graduate School of Banking in Newark, Delaware.

 Stephen F. Carman, 58, Executive Vice President and Chief Financial Officer. Mr. Carman joined the Bank 
in 2008 with more than 30 years of banking experience. Prior to joining the Bank, he spent his entire banking career 
at Yardville National Bank. Mr. Carman served as Executive Vice President and Chief Financial Officer of Yardville 
National Bank from 1992 until its sale to PNC Corporation in 2007. Mr. Carman earned a Bachelor of Science 
Degree in Finance from Rider University in Lawrence, New Jersey, and has completed coursework at the National 
School of Bank Investments.

 Ryan K. Manville, 43, Executive Vice President and Chief Operating Officer. Mr. Manville joined the  
Bank in 2014 from American Express where he spent ten years working in various departments including Strategic 
Analysis and Testing, Global Merchant Services, and Global Advertising and Brand Management. Prior to American  
Express, Mr. Manville worked as a consultant at McKinsey and Company in the Florham Park Office. At McKinsey 
he worked on a variety of projects including the development of market expansion and growth strategies as well as 
sales force optimization studies. Mr. Manville began his career as a nuclear submarine officer for the United States 
Navy. Mr. Manville has a Masters of Business Administration from the Kellogg School of Management at  
Northwestern University and a Bachelor of Science from Tufts University.

Diversity Statement

 Although we have not adopted a formal policy on diversity, the Board considers diversity when selecting  
candidates for board service. When the Board determines there is a need to fill a director position, we begin to  
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identify qualified individuals for consideration. We seek individuals that possess skill sets that a prospective director 
will be required to draw upon in order to contribute to the Board, including professional experience, education, and 
local knowledge. While education and skills are important factors, we also consider how candidates will contribute 
to the overall balance of the Board, so that we will benefit from directors with different perspectives, varying view 
points and wide-ranging backgrounds and experiences. We view and define diversity in its broadest sense, which 
includes gender, ethnicity, education, experience and leadership qualities.

Security Ownership of Management 

 The following table sets forth information as of March 16, 2015 regarding the number of shares of Common 
Stock beneficially owned by (i) each of our Directors, (ii) each of our named executive officers, (iii) all of our  
Directors and executive officers as a group and (iv) each person, or group of affiliated persons, known by us to  
beneficially own more than 5% of our Common Stock. Beneficial ownership includes shares, if any, held in the name 
of the spouse, minor children or other relatives living in such person’s home, as well as shares, if any, held in the 
name of another person under an arrangement whereby the Director or executive officer can vest title in himself or 
herself at once or within sixty (60) days. Beneficially owned shares also include shares over which the named person 
has sole or shared voting or investment power, shares owned by corporations controlled by the named person, and 
shares owned by a partnership in which the named person is a partner. There are no shareholders other than those 
set forth below who are known to us who beneficially own 5% or more of our Common Stock. Unless otherwise 
indicated below, the shares reflected in the below table are directly held by the named person.  

Name
Common Stock 

Beneficially Owned Percentage of Class

Directors:

Patrick M. Ryan (1) 511,213 5.41%

Leslie E. Goodman (2) 172,666 1.82%

Elbert G. Basolis, Jr. (3) 86,666 *

Paul E. Fitzgerald (4) 46,999 *

David H. Gibbons (5) 69,188 *

Peter D. Halstead (6) 43,153 *

Maria K. Jinks, D.C. (7) 402,778 4.26%

Glenn M. Josephs (8) 46,326 *

Peter Kenny (9) 20,644 *

Samuel D. Marrazzo (10) 74,374 *

Raymond F. Nisivoccia 35,000 *

Patrick L. Ryan (11) 141,823 1.49%

John E. Strydesky (12) 286,075 3.03%

Named Executive Officers who  
are not Directors (13)

Ryan K. Manville (14) 20,666 *

Peter J. Cahill (15) 34,432 *

Stephen F. Carman (16) 61,392 *

Directors and Named Executive  
Officers as a group (16 persons) 2,053,395 20.99%

5% Shareholders:

Wellington Management Co. LLP (17) 759,594 8.05%

Eli Mordechai (18) 500,391 5.30%____________________________
(*) Less than 1%
(1) Includes 246,838 shares held by Ryan Financial LLC owned by Ryan Financial Trust of which Mr. Ryan is the trustee. Also includes 12,166  
 shares issuable upon the exercise of stock options within 60 days of March 16, 2015, and 31,955 shares held by Mr. Ryan’s spouse as to  
 which Mr. Ryan disclaims beneficial ownership. 
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(2) Includes 113,000 shares held by Goodman Family Holdings, LLC, a Delaware limited liability company, of which Mr. Goodman has a 1%  
 membership interest and is the Managing Member, and 99% of which is owned by an irrevocable trust established for the benefit of his wife  
 and children as to which Mr. Goodman disclaims beneficial ownership. Also includes 42,166 shares issuable upon the exercise of stock  
 options within 60 days of March 16, 2015. 
(3) Includes 12,166 shares issuable upon the exercise of stock options within 60 days of March 16, 2015. 
(4) Includes 35,999 shares issuable upon the exercise of stock options within 60 days of March 16, 2015 and 1,500 restricted stock awards  
 granted February 25, 2015.  The restricted stock awards are subject to a three-year vesting schedule with 1/3 vesting each 12 months.
(5)  Includes 12,166 shares issuable upon the exercise of stock options within 60 days of March 16, 2015. 
(6) Includes 30,987 shares held jointly with Mr. Halstead’s spouse and 12,166 shares issuable upon the exercise of stock options within 60 days  
 of March 16, 2015.
(7) Includes 181,584 shares held jointly with Dr. Jinks’ spouse, 132,379 shares held by Dr. Jinks’ spouse and 12,166 shares issuable upon the  
 exercise of stock options within 60 days of March 16, 2015. 
(8) Includes 12,166 shares issuable upon the exercise of stock options within 60 days of March 16, 2015. 
(9) Includes 18,544 shares held jointly with Mr. Kenny’s spouse.
(10) Includes 36,408 shares held jointly with Mr. Marrazzo’s spouse and 12,166 shares issuable upon the exercise of stock options within 60 days  
 of March 16, 2015. 
(11) Includes 95,833 shares issuable upon the exercise of stock options within 60 days of March 16, 2015 and 6,000 restricted stock awards  
 granted February 25, 2015. The restricted stock awards are subject to a three-year vesting schedule with 1/3 vesting each 12 months.
(12) Includes 12,166 shares issuable upon the exercise of stock options within 60 days of March 16, 2015. 
(13) Includes named executive officers in effect on March 16, 2015.  
(14) Includes 11,666 shares issuable upon the exercise of stock options within 60 days of March 16, 2015 and 1,000 restricted stock awards  
 granted February 25, 2015. The restricted stock awards are subject to a three-year vesting schedule with 1/3 vesting each 12 months.
(15) Includes 26,832 shares issuable upon the exercise of stock options within 60 days of March 16, 2015 and 2,000 restricted stock awards  
 granted February 25, 2015. The restricted stock awards are subject to a three-year vesting schedule with 1/3 vesting each 12 months.
(16) Includes 24,332 shares issuable upon the exercise of stock options within 60 days of March 16, 2015 and 1,500 restricted stock awards  
 granted February 25, 2015. The restricted stock awards are subject to a three-year vesting schedule with 1/3 vesting each 12 months.
(17) Based on 13G filing for the year ended December 31, 2014.
(18) Includes 190,476 shares owned with Elka Devash and 50,000 shares held by Moradi Enterprises, LLC of which Dr. Mordechai is a 50%  
 owner (source: 13D Filing of November 12, 2013).

 Director Patrick M. Ryan pledged 284,828 shares of First Bank Common Stock to secure credit from a third 
party financial institution. Director Patrick L. Ryan pledged 33,160 shares of First Bank Common Stock to secure 
credit from a third party financial institution.

 Other than as provided above, there are no shareholders known to the Bank owning in excess of 5% of our  
Common Stock. 

Independence 

 A majority of the Board of Directors consists of individuals who are “independent” under Rule 5605 of the 
NASDAQ Marketplace Rules (the “NASDAQ Listing Rules”). None of Patrick L. Ryan, who serves as President  
and Chief Executive Officer, Paul E. Fitzgerald, who recently served as President and Chief Executive Officer, or 
Peter Kenny, who is an executive officer of the Bank is considered “independent” by virtue of their current or past  
employment with us. In addition, Patrick M. Ryan is not considered “independent” as he is the father of Patrick  
L. Ryan, our President and Chief Executive Officer.   

Board of Directors and Committees 

 The business affairs of the Bank are overseen by the Board of Directors. The Board of Directors meets on a 
monthly and on an “as-needed” basis.  During 2014, the Board of Directors met thirteen (13) times.  

 For the year ended December 31, 2014, each of the Bank’s Directors attended at least 75% of the aggregate of 
the total number of meetings of the Board of Directors and Board committees on which the respective Directors 
served except for Directors Marrazzo and Gibbons who attended 62% and 63%, respectively of meetings of the 
Board of Directors and Board committees on which they served.

 The Board of Directors has a standing Audit and Risk Management Committee, a Nominating and Governance 
Committee, and a Compensation and Personnel Committee. The composition and responsibilities of each committee 
are described below. Members serve on these committees until their resignation or until otherwise determined by the 
Board of Directors.

Code of Conduct 

 The Board of Directors has adopted a Code of Ethics governing our Chief Executive Officer and senior financial 
officers, as required by the Sarbanes-Oxley Act and FDIC regulations, as well as the Board of Directors and other 
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senior members of management. Our Code of Ethics governs such matters as conflicts of interest, use of corporate 
opportunity, confidentiality, compliance with law and the like. Our Code of Ethics is available on our website at 
www.firstbanknj.com. 

Committees 

Committees of Our Board of Directors 

 Audit and Risk Management Committee.  The Audit and Risk Management Committee is responsible for the 
selection and recommendation of the independent accounting firm for the annual financial audit and to oversee the 
adherence to a system of internal controls. It reviews and accepts the reports of our independent auditors and federal 
and state examiners. From January 1, 2014 until April 29, 2014 the Audit and Risk Management Committee was 
chaired by Mr. Halstead and members consisted of Dr. Jinks and Messrs. Josephs, Marrazzo and Strydesky. After the 
April 29, 2014 Reorganization Meeting, Mr. Josephs was appointed Chairperson.  Members consisted of Dr. Jinks 
and Messrs. Halstead, Nisivoccia and Strydesky. Mr. Marrazzo was rotated off the Audit and Risk Management 
Committee at that time.

 Each member of the Audit and Risk Management Committee was “independent” as defined by the NASDAQ 
Listing Rules and the independence requirements of Rule 10A-3 of the Exchange Act. Each member of the Audit 
and Risk Management Committee is able to read and understand fundamental financial statements, including our 
balance sheets, statements of operations and statements of cash flows. However, our Board of Directors has not  
designated an “audit committee financial expert” as such term is currently defined in Item 407(d)(5) of Regulation 
S-K. Our Board believes that the interests of our shareholders can be adequately served for the time being by the 
current members collectively, but intends to evaluate whether such an expert would be necessary or advisable from 
time to time. The Board of Directors has adopted a written charter for the Audit and Risk Management Committee, 
which is available on our website at www.firstbanknj.com.  

 The Audit and Risk Management Committee met seven (7) times in 2014.

Audit Committee Report

 The Audit Committee meets periodically to consider the adequacy of the Bank’s financial controls and the  
objectivity of its financial reporting. The Audit Committee meets with the Bank’s independent auditors and the 
Bank’s internal auditors, all of whom have unrestricted access to the Audit Committee.

 In connection with this year’s financial statements, the Audit Committee has reviewed and discussed the Bank’s 
audited financial statements with the Bank’s executive officers and McGladrey LLP, our independent auditors. We 
have discussed with McGladrey LLP, the matters required to be discussed by the standards of the Public Company 
Accounting Oversight Board (“PCAOB”). We also have received the written disclosures and letters from McGladrey 
LLP required by PCAOB Rule 3526 “Communication with Audit Committee Concerning Independence,” and have 
discussed with representatives of McGladrey LLP their independence.

 Based on these reviews and discussions, the Audit Committee recommended to the Board of Directors that the 
audited financial statements be included in the Bank’s Annual Report on Form 10-K for the fiscal year 2014 for filing 
with the FDIC.

 Glenn M. Josephs, Chairperson
 Maria K. Jinks, D.C. 
 Peter D. Halstead
 Raymond F. Nisivoccia
 John E. Strydesky 

 Nominating and Governance Committee.  From January 1, 2014 until April 29, 2014, the Nominating and  
Goverance Committee was chaired by Mr. Gibbons and members consisted of Dr. Jinks and Messrs. Basolis,  
Goodman, Marrazzo and Strydesky. After the April 29, 2014 Reorganization Meeting, Dr. Jinks was appointed 
Chairperson. Members consisted of Messrs. Basolis, Gibbons, and Marrazzo. Messrs. Goodman and Strydesky were 
rotated off the Nominating and Governance Committee at that time. During 2014, the Nominating and Governance 
Committee met one (1) time. The purpose of the Nominating and Governance Committee is primarily to:
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 • assess Board composition, size, additional skills and talents needed, and identify and evaluate candidates  
  and make recommendations to the Board regarding those assessments and/or candidates; 

 • develop and implement a process to assess Board effectiveness and develop and implement corporate  
  governance guidelines; and

 • recommend to the Board the nominees for election as Directors, and consider performance of incumbent  
  directors to determine whether to nominate them for re-election.

 Each member of the Nominating and Governance Committee is a non-employee director within the meaning 
of Rule 16b-3 of the rules promulgated under the Exchange Act and is an independent director as defined by the 
NASDAQ Listing Rules. The Board of Directors has adopted a written charter for the Nominating and Governance 
Committee, which is available on our website at www.firstbanknj.com.  

 The Nominating and Governance Committee will consider qualified nominations for directors recommended  
by shareholders. All shareholder recommendations are evaluated on the same basis as any recommendation from 
members of the Board or management of the Bank. Recommendations should be sent to Patrick L. Ryan, 2465 
Kuser Road, Hamilton, New Jersey 08690. Mr. Ryan will forward all recommendations to the Nominating and 
Governance Committee. Nominees should have a minimum of an undergraduate degree, have experience in a senior 
executive position in a corporate or equivalent organization, have experience in at least one facet of our business or 
its major functions, be active in the communities in which we conduct business and be able to positively represent us 
to our customers and potential customers. 

 Compensation and Personnel Committee. From January 1, 2014 until April 29, 2014, the Compensation and 
Personnel Committee was chaired by Mr. Gibbons and consisted of Dr. Jinks and Messrs. Goodman, Marrazzo, 
Strydesky and Basolis. After the April 29, 2014 Reorganization Meeting, Mr. Goodman was appointed Chairperson. 
Members consisted of Dr. Jinks and Messrs. Basolis, Gibbons, Marrazzo and Strydesky. During 2014, the  
Compensation and Personnel Committee met three (3) times. The purpose of the Compensation and Personnel  
Committee is primarily to:

 • review and recommend to the Board of Directors the compensation of the Chief Executive Officer, other  
  executive officers, and non-employee Directors;

 • review and recommend to the Board of Directors the issuance of any stock options, restricted stock, or other  
  equity based incentives to employees or Directors; and

 • review annually the operation of our Director and Executive compensation plans to determine whether they are  
  achieving their intended purpose, and comports with the Committee’s compensation goals and philosophy.    

 The Compensation and Personnel Committee retained Mosteller & Associates (“Mosteller”) in 2014 as its  
independent compensation consultant. The Compensation and Personnel Committee considers competitive market 
data, advice and recommendations received from Mosteller in making compensation decisions. Mosteller is indepen-
dent of the Bank’s management, report directly to the Compensation and Personnel Committee, and have no economic  
relationship with the Bank other than Mosteller’s role as advisor to the Compensation and Personnel Committee.

 Each member of the Compensation and Personnel Committee is a non-employee Director within the meaning 
of Rule 16b-3 of the rules promulgated under the Exchange Act, each is an outside Director as defined by Section 
162(m) of the U.S. Internal Revenue Code of 1986, as amended, and each is an independent Director as defined  
by the NASDAQ Listing Rules, including NASDAQ Listing Rule 5605(d)(2). The Compensation and Personnel 
Committee does not delegate its authority regarding compensation. Our President and Chief Executive Officer 
provides input to the Compensation and Personnel Committee regarding the compensation of executive officers. The 
Board of Directors has adopted a written charter for the Compensation and Personnel Committee, which is available 
on our website at www.firstbanknj.com.

Compensation Committee Interlocks and Insider Participation

 None of the members of our Compensation and Personnel Committee has ever been an officer or employee of 
the Bank. None of our executive officers serves, or has served during the last three years, as a member of the Board of 
Directors, compensation committee or other board committee performing equivalent functions of any entity that has 
one or more executive officers serving as one of our Directors or on our Compensation and Personnel Committee.
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Board Leadership

 Historically, we have separated the positions of Chief Executive Officer and Chairman of the Board. Mr. Patrick 
M. Ryan has served as our Chairman of the Board since April 29, 2014. The Board believes that this structure is  
currently the most appropriate for our Bank because it provides the Board with additional diversity of views on  
managing the Bank and provides the Board with greater independence. However, we will continue to review our  
governance structures as the Bank grows. 

Risk Oversight

 Risk is an inherent part of the business of banking. Risks faced by us include credit risk relating to our loans  
and interest rate risk related to our entire balance sheet. The Board of Directors oversees these risks through the 
adoption of policies and by delegating oversight to certain committees, including the Audit and Risk Management 
Committee. These committees exercise oversight by establishing a corporate environment that promotes timely and 
effective disclosure, fiscal accountability and compliance with all applicable laws and regulations.

EXECUTIVE COMPENSATION

 The following table sets forth for the prior two years the compensation paid to our Chief Executive Officer and 
our three other most highly compensated executive officers earning in excess of $100,000 (the “named executive  
officers”) as of the fiscal year ended December 31, 2014. 

Name and Principal 
Position

Year Salary ($) Bonus ($)
Option  

Awards ($)(3)

Non-Equity 
Incentive Plan  
Compensation 

($)

Total ($)

Patrick L. Ryan,
President and Chief  
Executive Officer (1)

2014
2013

250,000
201,000

-
70,000

-
32,700

105,000
-

355,000
303,700

Ryan K. Manville,
EVP and Chief  
Operating Officer (2)

2014
2013

158,013
-

-
-

77,350
-

22,500
-

257,863
-

Peter J. Cahill,
EVP and Chief  
Lending Officer

2014
2013

190,000
165,000

-
30,000

-
10,900

45,000
-

235,000
205,900

Stephen F. Carman, 
EVP and Chief  
Financial Officer

2014
2013

180,000
150,000

-
30,000

-
10,900

27,500
-

207,500
190,900

(1) On January 1, 2013, Mr. Ryan was named President and Chief Executive Officer.
(2) On March 10, 2014, Mr. Manville was hired as Executive Vice President and Chief Operating Officer. Mr. Manville’s base annual salary  
 was $200,000. As part of his employment agreement Mr. Manville was granted 35,000 stock options.
(3) Amounts reflect the grant date fair value of option awards granted in 2014 and 2013 in accordance with ASC 718. These amounts do not  
 correspond to the actual value that the named executive officers will recognize. Each grant vests over three years.

Employment Agreements

 Each of Patrick L. Ryan, Peter J. Cahill and Stephen F. Carman is a party to a Severance Agreement, each dated 
as of May 8, 2012, and Ryan K. Manville is party to a Severance Agreement dated March 10, 2014, with us which 
provides certain benefits in the event that his employment is terminated without cause, by reason of disability, or as 
a result of, or in connection with, a change in control of the Bank. Each Severance Agreement has a term of three 
years; provided, however, that in the event of a change in control of the Bank, each agreement will be automatically 
extended for one (1) year. In the event of disability, as defined in the Severance Agreement, the employee is not 
entitled to any further compensation or benefits, except for the proceeds from any disability insurance policy that  
the Bank may obtain, if any, from time to time. In the event of termination without cause and without disability, 
the employee is entitled to a lump sum payment of one and one-half (1.5) times his then current annual salary, in 
addition to a continuation of the hospital, health, disability and medical benefits, for a period of six (6) months. If 
the employee terminates his employment with the Bank for Good Reason, as such term is defined in the Severance 
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Agreement, the employee is entitled to a lump sum payment of one and one-half times his then current salary. The 
employee also agrees under the Severance Agreement that, for a period of six (6) months following the termination  
of employment, he will not compete with the Bank, nor for one (1) year following termination, solicit any of the 
Bank’s employees, consultants, agents, associates, customers, depositors, or borrowers of the Bank. In the event of  
termination of employment in circumstances triggering payments under the Severance Agreements as of December 31, 
2014, each of Messrs. Ryan, Cahill, Carman and Manville would have been entitled to payments equal to $379,241, 
$287,883, $272,882 and $304,241 respectively, including the value of continued insurance benefits.

Outstanding Equity Awards at 2014 Fiscal Year-End
 
 The following table provides information regarding stock option awards held by the named executive officers 
that were outstanding as of December 31, 2014. 
 

Option awards(1)

Name

Number of securities 
underlying  

unexercised options (#)
exercisable

Number of securities 
underlying  

unexercised options (#)
unexercisable

Option  
exercise price

($)

Option  
expiration date

Patrick L. Ryan

 5,000
 3,333
 2,500
 85,000

 10,000
 1,667
 –
 –

 6.07
 5.25
 5.00
 5.00

 12/17/23
 12/11/22
 12/13/21
 10/12/20

Ryan K. Manville  –  35,000  6.42  04/15/24

Peter J. Cahill

 1,666
 2,666
 2,500
 20,000

 3,334
 1,334
 –
 –

 6.07
 5.25
 5.00
 5.00

 12/17/23
 12/11/22
 12/13/21
 10/12/20

Stephen F. Carman

 1,666
 2,666
 2,500
 17,500

 3,334
 1,334
 –
 –

 6.07
 5.25
 5.00
 5.00

 12/17/23
 12/11/22
 12/13/21
 10/12/20

 
(1) The stock option grants are subject to a three-year vesting schedule with 1/3 vesting each 12 months.  
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 The following table sets forth information concerning compensation accrued or paid to our non-employee  
Directors during the year ended December 31, 2014, for their service on the Board of Directors. Directors who are also 
employees receive no additional compensation for their services as Directors and are not set forth in the table below.
 
Director Compensation Table

Name
Fees earned or  
paid in cash ($)

Option Awards  
($)

Restricted Stock 
awards ($)

Total ($)

Patrick M. Ryan (1) 80,600 –  – 80,600

Leslie E. Goodman (2) 51,950 –  – 51,950

Elbert G. Basolis, Jr. (3) 23,950* –  – 23,950

David H. Gibbons (4) 19,750 –  – 19,750

Peter D. Halstead (5) 31,300 –  – 31,300

Maria K. Jinks, D.C. (6) 26,000* –  – 26,000

Glenn M. Josephs (7) 24,875* –  – 24,875

Samuel D. Marrazzo (8) 18,100 –  – 18,100

Raymond F. Nisivoccia 19,025 –  – 19,025

John E. Strydesky (9) 29,000* –  – 29,000
 
 (1) At December 31, 2014, Mr. Ryan held options to purchase 15,500 shares of Common Stock.
 (2) At December 31, 2014, Mr. Goodman held options to purchase 45,500 shares of Common Stock.
 (3) At December 31, 2014, Mr. Basolis held options to purchase 15,500 shares of Common Stock.
 (4) At December 31, 2014, Mr. Gibbons held option to purchase 15,500 shares of Common Stock.
 (5) At December 31, 2014, Mr. Halstead held options to purchase 15,500 shares of Common Stock.
 (6) At December 31, 2014, Dr. Jinks held options to purchase 15,500 shares of Common Stock.
 (7) At December 31, 2014, Mr. Josephs held options to purchase 15,500 shares of Common Stock.
 (8) At December 31, 2014, Mr. Marrazzo held options to purchase 15,500 shares of Common Stock.
 (9) At December 31, 2014, Mr. Strydesky held options to purchase 15,500 shares of Common Stock.

*  Directors Basolis, Jinks, Josephs and Strydesky all participate in the Director Fee Deferral Plan. In 2014, each participating Director elected to  
    defer 100% of their fees.

 Beginning January 1, 2014, the then Chairman of the Board Leslie E. Goodman and Vice Chairman Patrick M. 
Ryan were each to be paid an annual retainer of $20,000 which is paid quarterly. At the annual Reorganization  
Meeting on April 29, 2014, Patrick M. Ryan was appointed Chairman of the Board and Leslie E. Goodman was  
appointed Vice Chairman and Lead Independent Director. Beginning July 1, 2014, Chairman Ryan was paid a  
prorated annual retainer of $75,000, which was paid quarterly. Vice Chairman and Lead Independent Director  
Goodman was paid a prorated annual retainer of $40,000 also paid quarterly.

 For the period of January 1, 2014 through June 30, 2014, non-employee Directors, other than the Chairman of 
the Board and Vice Chairman, received the following cash compensation for their Board services, as applicable: 

 • each member received $1,000 for each Board meeting attended in person and $500 for attendance via  
  telephone; 

 • each member of one of our standing committees, other than the committee chairperson, received $500  
  for each committee meeting attended in person and $250 for attendance via telephone; and 

 • the chairperson for each of our standing committees received $600 for each committee meeting attended  
  in person and $350 for attendance via telephone.

 Beginning July 1, 2014 non-employee Directors, other than the Chairman of the Board and Vice Chairman 
received the following cash compensation for their Board services, as applicable:

 • prorated annual retainer of $4,000 paid quarterly;

 • each member received $1,150 for each Board meeting attended in person and $575 for attendance via  
  telephone; and
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 • each member of one of our standing committees, other than the committee chairperson, received $500 for  
  each committee meeting attended and $250 for attendance via telephone.

 Committee chairs will receive an additional $1,000 annual retainer, paid quarterly, except for the Audit  
Committee chair that will receive an additional annual retainer of $2,500, paid quarterly.

 In 2014, non-employee Directors were paid for each committee meeting attended regardless if the meetings 
were held back-to-back on the same day. Members of the Board of Directors also participate in approved stock  
option plans for executive officers and members of the Board.

 First Bank has a Director Fee Deferral Plan (the “Plan”) for our non-employee Directors. Under a Director Fee 
Deferral Agreement each non-employee Director elects annually to defer 0% to 100% of his or her fees. Interest is 
credited on each Director’s deferral account at the Prime Rate, adjusted annually. The minimum interest crediting 
rate is 4% with a maximum of 10%. In 2014, the interest crediting rate was 4.00%. Upon retirement, the Plan will 
pay the accrued benefits over a period of up to ten (10) years (with interest), or lump sum, at the discretion of each 
participating Director. 

Interest of Management and Others in Certain Transactions; Review, Approval or Ratification of Transactions 
with Related Persons 

 The following is a description of transactions to which we have been a party or will be a party, in which the 
amount involved exceeded or will exceed $120,000, and in which any of our executive officers, Directors or holders 
of more than 5% of any class of our voting securities, or an affiliate or immediate family member thereof, had or will 
have a direct or indirect material interest, other than compensation, termination and change of control arrangements, 
which are described under “Executive and Director Compensation.” 

 We have had, and expect to have in the future, banking transactions in the ordinary course of our business  
with Directors, officers, principal shareholders (collectively, “Insiders”) and their associates, on substantially the 
same terms, including interest rates and collateral on loans, as those prevailing at the same time for comparable 
transactions with others who are not Insiders. Those transactions do not involve more than the normal risk of  
collectability or present other unfavorable features.

 We believe the terms obtained or consideration that we paid or received, as applicable, in connection with the 
transactions described below were comparable to terms available or the amounts that we would pay or receive, as  
applicable, in arm’s-length transactions with unrelated third parties. 

 • In November 2010, we entered into a lease for corporate office space and a branch facility located at  
  2465 Kuser Road in Hamilton, New Jersey, that was subsequently assigned to North Buffalo Advisors II,  
  LLC. North Buffalo Advisor II, LLC, is a privately held company, which includes North Buffalo Advisors,  
  LLC, an entity which is owned and managed by Patrick M. Ryan, and Alpine Rose, LLC, an entity which  
  is owned and managed by Maria K. Jinks, D.C. Mr. Ryan and Dr. Jinks, both members of our Board of  
  Directors, have a significant ownership, with 22.5% and 17.5% ownership, respectively. The lease has a  
  term of seven years with options to extend. The aggregate amount of minimum lease payments due to the  
  lessor on or after January 1, 2015 is $966,545.

 • In January 2009, we entered into a lease with Serenity Point, LLC, an entity for which Samuel D. Marrazzo,  
  a member of our Board of Directors, is President. The lease was entered into before Mr. Marrazzo became  
  a member of the Board and is for our branch facility in Ewing, New Jersey. The lease had an initial term of  
  five years and included four 5-year renewal options. In 2014 we exercised our first renewal option which  
  expires on April 1, 2019 with three 5-year renewal options remaining. The aggregate amount of minimum  
  lease payments due to the lessor on or after January 1, 2015 is $233,269.
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PROPOSAL 2

AMENDMENT TO CERTIFICATE OF INCORPORATION:
STOCK REPURCHASES

 Most publicly traded companies consider implementing a stock repurchase program as a capital management 
tool and as a way to return capital to shareholders, and many publicly traded companies actually adopt stock  
repurchase programs. However, under the New Jersey Banking Act of 1948, the statute under which the Bank was 
chartered, we may not adopt a stock repurchase program unless our Certificate of Incorporation specifically permits 
the Bank to repurchase its own shares. Although our Board has no current plans to repurchase shares of the Bank’s 
stock, the Board believes that having the flexibility to do so in the future if market conditions support such a program 
is in the best interests of the Bank and its shareholders. Any actual repurchase program will require the approval of 
the Federal Deposit Insurance Corporation and the New Jersey Department of Banking and Insurance, our primary 
federal and state regulators.   

 The Amendment, which will amend Article FIFTH of the Bank’s Certificate of Incorporation, will add the  
following language to the end of Article FIFTH:

With the approval of the Commissioner of Banking and Insurance, the Bank shall 
have the authority, pursuant to N.J.S.A. 17:9A-212(b), to repurchase shares of its 
capital stock.  Shares of stock so reacquired by purchase shall be designated as 
treasury stock, unless resold.  

Required Vote

ADOPTION OF THE AMENDMENT TO THE BANK’S CERTIFICATE OF INCORPORATION  
REQUIRES THE AFFIRMATIVE VOTE OF TWO-THIRDS OF THE BANK’S OUTSTANDING  
COMMON STOCK. 

Recommendation

THE BOARD OF DIRECTORS RECOMMENDS THAT THE SHAREHOLDERS VOTE “FOR” THE 
AMENDMENT TO THE BANK’S CERTIFICATE OF INCORPORATION TO ALLOW STOCK  
REPURCHASES.

PROPOSAL 3

RATIFICATION OF INDEPENDENT AUDITORS

 The Audit Committee has appointed the firm of McGladrey LLP to act as our independent registered public  
accounting firm and to audit our consolidated financial statements for the fiscal year ending December 31, 2015. 
This appointment will continue at the pleasure of the Audit Committee and is presented to the shareholders for  
ratification as a matter of good governance. In the event that this appointment is not ratified by our shareholders,  
the Audit Committee will consider that fact when it selects independent auditors for the following fiscal year. 

 On July 1, 2013, our Audit Committee elected to retain McGladrey LLP to serve as our independent registered 
public accounting firm for the year ended December 31, 2013, to replace ParenteBeard LLC, our auditor for the 
year ended December 31, 2012. This change in auditors followed the Audit Committee’s review of proposals from 
other independent auditors to audit the Bank’s consolidated financial statements for the fiscal year ended December 
31, 2013. The reports of the consolidated financial statements of the Bank for 2012 contained no adverse opinion 
or disclaimer of opinion and were not qualified as to uncertainty, audit scope or accounting principle. There were 
no disagreements with ParenteBeard LLC on any matter of accounting principles or practices, financial statement 
disclosure or auditing scope or procedure.

 One or more representatives of McGladrey LLP will be present at the Annual Meeting. These representatives 
will be provided an opportunity to make a statement at the Annual Meeting if they desire to do so and will be  
available to respond to appropriate questions from shareholders. 
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Principal Accounting Firm Fees

 Aggregate fees billed to the Bank for the fiscal years ended December 31, 2014 and 2013 by the Bank’s  
principal accounting firm are shown in the following table. 

         Fiscal Year Ended December 31,

                    2014                    2013

 Audit Fees $ 140,968  $ 131,588

 Audit Related Fees  51,160  (1)  110,000 (2)

 Total Fees $ 192,128  $ 241,588

(1)    Audit related fees of $51,160 in the fiscal year ended December 31, 2014 was for work performed in conjunction with the Heritage  
 Community Bank acquisition.
(2)   Audit-related fees of $110,000 in the fiscal year ended December 31, 2013 was for work performed in conjunction with the public  
 stock offering.

Required Vote

THE PROPOSAL TO RATIFY THE SELECTION OF MCGLADREY LLP AS OUR INDEPENDENT  
REGISTERED PUBLIC ACCOUNTING FIRM FOR THE 2015 FISCAL YEAR REQUIRES AN  
AFFIRMATIVE VOTE OF THE MAJORITY OF THE SHARES REPRESENTED IN PERSON OR  
BY PROXY AT THE ANNUAL MEETING AND ENTITLED TO VOTE ON THE PROPOSAL.

Recommendation

THE BOARD OF DIRECTORS RECOMMENDS THAT THE SHAREHOLDERS VOTE “FOR” THE  
RATIFICATION OF MCGLADREY LLP AS THE BANK’S INDEPENDENT AUDITORS.
 

SHAREHOLDER PROPOSALS
 
 Proposals of shareholders to be included in the Bank’s 2016 proxy material must be received by the Corporate 
Secretary of the Bank no later than December 1, 2015.

SECTION 16(A) BENEFICIAL OWNERSHIP 
REPORTS COMPLIANCE 

 Section 16(a) of the Securities Exchange Act of 1934 requires the Bank’s officers and Directors, and persons 
who own more than ten percent of a registered class of the Bank’s equity securities, to file reports of ownership and 
changes in ownership with the FDIC. Officers, Directors and greater than ten percent stockholders are required by 
regulation of the FDIC to furnish the Bank with copies of all Section 16(a) forms they file. The Bank believes that all 
persons associated with the Bank and subject to Section 16(a) have made all required filings for the fiscal year ended 
December 31, 2014 except for Directors Strydesky and Patrick M. Ryan who each filed a single Form 4 late.

OTHER MATTERS

 The Board of Directors is not aware of any other matters which may come before the Annual Meeting. However, 
in the event such other matters come before the meeting, it is the intention of the persons named in the proxy to vote 
on any such matters in accordance with the recommendation of the Board of Directors.

 Shareholders are urged to sign the enclosed proxy, which is solicited on behalf of the Board of Directors, and 
return it in the enclosed envelope. You may also vote your shares telephonically or via the internet.
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