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REGISTRATION STATEMENT

UNDER
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Delaware 22-3412577
(State or other jurisdiction of (I.R.S. Employer
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incorporation or organization) Identification No.)
975 Hooper Avenue

Toms River, NJ 08753

(732) 240-4500

(Address, including zip code, and telephone number, including area code, of Registrant�s principal executive offices)

John R. Garbarino

Chairman, President and Chief Executive Officer

OceanFirst Financial Corp

975 Hooper Avenue

Toms River, NJ 08753

(723) 240-4500

(Name, address, including zip code, and telephone number, including area code, of agent for service for Registrant)

with copies to:

Douglas P. Faucette, Esq.

Locke Lord Bissell & Liddell LLP

401 9th Street, NW

Suite 400 South

Washington, DC 20004

(202) 220-6961

Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this Registration Statement.

If only the securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the
following box.  ¨

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities
Act of 1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box.  þ

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and
list the Securities Act registration statement number of the earlier effective registration statement for the same offering.  ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering.  ¨
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If this Form is a registration statement pursuant to General Instruction I.D. or post-effective amendment thereto that shall become effective upon
filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box.  ¨

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional
securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box.  ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or a smaller reporting
company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting company� in Rule 12b-2 of the Exchange Act.
(Check one):

Large accelerated filer  ¨ Accelerated filer  þ Non-accelerated filer  ¨ Smaller reporting company  ¨
(Do not check if a smaller

reporting company)

CALCULATION OF REGISTRATION FEE

Title of each class of securities to be registered
Amount to be

registered(1)(2)

Proposed

maximum offering
price per unit(1)(2)

Proposed

maximum

aggregate offering
price(1)(2)(3)

Amount of
registration fee(4)

Preferred Stock, $0.01 par value per share �  �  �  �  
Common Stock, $0.01 par value per share �  �  �  �  
Debt Securities (5) �  �  �  �  
Warrants (6) �  �  �  �  
Total �  �  $80,000,000 $4,464

(1) The amount to be registered and the proposed maximum offering price per unit are not specified as to each class of securities to be
registered pursuant to General Instruction II.D. of Form S-3 under the Securities Act of 1933, as amended. The securities covered by this
Registration Statement may be sold or otherwise distributed separately or together with any other securities covered by this Registration
Statement.

(2) Such indeterminate principal amount, liquidation amount or number of each identified class of securities as may from time to time be
issued at indeterminate prices. The aggregate maximum offering price of all securities issued by the Registrant pursuant to this
Registration Statement shall not have a maximum aggregate offering price that exceeds $80,000,000 in U.S. dollars or the equivalent
thereof in foreign currencies at the time of the offering in any other currency. Also includes such indeterminate principal amount,
liquidation amount or number of identified classes of securities as may be issued upon conversion or exchange of any debt securities,
preferred stock or warrants that provide for conversion or exchange into other securities. No separate consideration will be received for
such securities that are issued upon exchange or conversion of debt securities, preferred stock or warrants.

(3) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(o) of the rules and regulations under the Securities
Act, and exclusive of accrued interest and dividends, if any.
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(4) The Registration Fee has been calculated pursuant to Rule 457(o) under the Securities Act.

(5) If any debt securities are issued at an original discount, then the offering price shall be in such greater principal amount as shall result in an
aggregate initial offering price of up to $80,000,000 or the equivalent thereof in foreign currencies, less the dollar amount of any securities
previously issued hereunder.

(6) Warrants to purchase common stock, preferred stock or debt securities of the Registrant may be sold separately or with common stock,
preferred stock or debt securities of the Registrant.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the
Registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933 or until this Registration Statement shall become effective on such date as the
Commission, acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. A registration statement relating to these
securities has been filed with the Securities and Exchange Commission and has not yet been declared effective. The
securities may not be sold until the registration statement has been declared effective. This prospectus is not an offer to
sell these securities and it is not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.

SUBJECT TO COMPLETION, DATED JUNE 19, 2009

PROSPECTUS

OCEANFIRST FINANCIAL CORP.

$80,000,000

Common Stock

Preferred Stock

Debt Securities

Warrants

From time to time, we may offer and sell shares of common stock, shares of preferred stock, debt securities and warrants, either individually or
together in any combination, in one or more offerings in amounts, at prices an on terms that we will determine at the time of the offering, with a
maximum aggregate initial offering price of up to $80,000,000. We may also offer shares of common stock or preferred stock upon conversion
of debt securities, common stock upon conversion of preferred stock or common stock, preferred stock or debt securities upon the exercise of
warrants.

The preferred stock, common stock, debt securities and warrants are collectively referred to herein as the �securities.� This prospectus describes
some of the general terms that may apply to these securities and the general manner in which they may be offered. The specific terms of any
securities to be offered, and the specific manner in which they may be offered, will be described in a supplement to this prospectus. You should
read this prospectus and the applicable prospectus supplement carefully before you invest in the securities described in the applicable prospectus
supplement. This prospectus may not be used to consummate sales of securities unless accompanied by a prospectus supplement and any
applicable pricing supplement.

Our common stock is traded on the NASDAQ Global Select Market under the symbol �OCFC.� On June 18, 2009, the closing price of our
common stock on the NASDAQ Global Select Market was $12.04 per share. You are urged to obtain current market quotations of our common
stock.

Our principal executive offices are located at 975 Hooper Avenue, Toms River, NJ 08753 and our telephone number is (732) 240-4500. Our
Internet address is http://www.oceanfirst.com.

INVESTING IN OUR SECURITIES INVOLVES CERTAIN RISKS. SEE �RISK FACTORS� BEGINNING ON
PAGE 2.
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NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES COMMISSION HAS
APPROVED OR DISAPPROVED OF THESE SECURITIES OR PASSED UPON THE ADEQUACY OR ACCURACY OF THIS
PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

THESE SECURITIES ARE NOT DEPOSITS OR ACCOUNTS OR OTHER OBLIGATIONS OF ANY BANK OR SAVINGS
ASSOCIATION AND ARE NOT INSURED OR GUARANTEED BY THE FEDERAL DEPOSIT INSURANCE CORPORATION,
THE BOARD OF GOVERNORS OF THE FEDERAL RESERVE SYSTEM OR ANY OTHER GOVERNMENTAL AGENCY OR
INSTRUMENTALITY.

We may offer and sell these securities to or through one or more underwriters, dealers or agents, or directly to purchasers, on an immediate,
continuous or delayed basis. We will set forth in the related prospectus supplement the name of the underwriters or agents, the discount or
commission received by them from us as compensation, our other expenses for the offering and sale of these securities and the net proceeds we
receive from the sale.

The date of this prospectus is             , 2009.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange Commission, or the SEC, using a
�shelf� registration process. Under this shelf registration process, we may offer to sell any combination of the securities described in this
prospectus in one or more offerings up to an aggregate amount of $80,000,000. The exhibits to our registration statement contain the full text of
certain contracts and other important documents that we have summarized in this prospectus. Since these summaries may not contain all the
information that you may find important in deciding whether to purchase the securities we offer, you should review the full text of these
documents. The registration statement and the exhibits can be obtained from the SEC as indicated under the heading �Where You Can Find More
Information.�

This prospectus provides you with a general description of the securities we may offer. Each time we sell securities pursuant to the registration
statement, we will provide a prospectus supplement and, if applicable, a pricing supplement, that will contain specific information about the
securities offered and the terms of that offering. We may also prepare free writing prospectus that describe particular securities. Any free writing
prospectus should also be read in connection with this prospectus and with any other prospectus supplement or pricing supplement referred to
therein. For purposes of this prospectus, any reference to an applicable prospectus supplement may also refer to a pricing supplement or a free
writing prospectus unless the context otherwise requires. The prospectus supplement may also add to, update or change information contained in
this prospectus and, accordingly, to the extent inconsistent, information in this prospectus is superseded by the information in the prospectus
supplement.

When acquiring any securities discussed in this prospectus, you should rely only on the information provided in this prospectus and the related
prospectus supplement, including the information incorporated by reference herein and therein. We have not authorized anyone to provide you
with different information. We are not offering the securities in any state or jurisdiction where the offer is not permitted. You should not assume
that the information in this prospectus, any accompanying prospectus supplement or any document incorporated by reference herein or therein is
accurate and complete as of any date other than the date on the front cover page of those documents.

Unless otherwise mentioned or unless the context requires otherwise, all references in this prospectus to �OceanFirst,� �we,� �our,� �ours,� and �us� refer
to OceanFirst Financial Corp., which is a savings and loan holding company headquartered in Toms River, New Jersey, and its subsidiaries on a
consolidated basis, unless the context otherwise requires. References to �OceanFirst Bank� mean OceanFirst Bank, which is our principal banking
subsidiary.

FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference contain statements that are considered �forward looking statements� within the
meaning of United States securities laws. In addition, OceanFirst and its management may make other written or oral communications from time
to time that contain forward-looking statements. Forward-looking statements, including statements about industry trends, management�s future
expectations and other matters that do not relate strictly to historical facts, are based certain on assumptions by management, and are often
identified by the words �believe,� �expect,� �intend,� �anticipate,� �estimate,� �project� or similar expressions or variations of such terms. Forward-looking
statements may include, among other things, statements about OceanFirst�s confidence in its strategies and its expectations about financial
performance, market growth, market and regulatory trends and developments, acquisitions and divestitures, new technologies, services and
opportunities and earnings.

Forward-looking statements are subject to various risks and uncertainties, which change over time, are based on management�s expectations and
assumptions at the time the statements are made, and are not

1
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guarantees of future results. Our ability to predict results or the actual effect of future plans or strategies is inherently uncertain. Factors which
could have a material adverse effect on our operations include, but are not limited to, changes in interest rates, general economic conditions,
legislative/regulatory changes, monetary and fiscal policies of the U.S. Government, including policies of the U.S. Treasury and the Board of
Governors of the Federal Reserve System, the quality or composition of the loan or investment portfolios, demand for loan products, deposit
flows, competition, demand for financial services in our market area and accounting principles and guidelines. These risks and uncertainties
should be considered in evaluating forward-looking statements and undue reliance should not be placed on statements.

Actual outcomes and results may differ materially from what is expressed in our forward-looking statements and from our historical financial
results due to the factors discussed in this prospectus or disclosed in our other SEC filings. Forward-looking statements should not be relied
upon as representing our expectations or beliefs as of any date subsequent to the time this prospectus is filed with the SEC. We undertake no
obligation to revise the forward-looking statements contained in this prospectus to reflect events after the time it is filed with the SEC. The
factors discussed herein are not intended to be a complete summary of all risks and uncertainties that may affect our businesses. Though we
strive to monitor and mitigate risk, we cannot anticipate all potential economic, operational and financial developments that may adversely
impact our operations and our financial results.

Forward-looking statements should not be viewed as predictions, and should not be the primary basis upon which investors evaluate OceanFirst.
Any investor in OceanFirst should consider all risks and uncertainties disclosed in our SEC filings described below under the heading �Where
You Can Find More Information,� all of which are accessible on the SEC�s website at http://www.sec.gov.

ABOUT OCEANFIRST FINANCIAL CORP.

We are a savings and loan holding company incorporated under the laws of the State of Delaware and serve as the holding company for
OceanFirst Bank, a federally-chartered savings and loan association, whose principal business is attracting retail deposits from the general public
in the communities surrounding its branch offices and investing those deposits, together with funds generated from operations and borrowings,
primarily in single-family, owner-occupied residential mortgage loans. OceanFirst Bank conducts its banking operations through 23 branches
and a loan production office and is regulated by the Office of Thrift Supervision. Our principal executive offices are located at 975 Hooper
Avenue, Toms River, New Jersey 08753 and our telephone number is (732) 240-4500. Our website is www.oceanfirst.com. Our website and the
information therein or connected thereto are not intended to be incorporated into this prospectus or any prospectus supplement.

RISK FACTORS

Investing in our securities involves a high degree of risk. Before making an investment decision, you should carefully consider any risk factors
set forth in the applicable prospectus supplement and the documents incorporated by reference in this prospectus, including our Annual Report
on Form 10-K for the year ended December 31, 2008, and in the applicable prospectus supplement. See �Where You Can Find More Information.�

USE OF PROCEEDS

Unless otherwise specified in the applicable prospectus supplement for any offering of securities, the net proceeds we receive from the sale of
securities offered by this prospectus will be for capital expenditures, repayment of indebtedness, repurchase of our Fixed Rate Cumulative
Perpetual Preferred Stock, Series A and warrant issued to the United States Department of Treasury pursuant to its Troubled Asset Relief
Program Capital Purchase Program, working capital, to make acquisitions and for general corporate purposes. Pending such use, we may
temporarily invest net proceeds. We will disclose any proposal to use the net proceeds from any offering of securities in connection with an
acquisition in the prospectus supplement relating to such offering.

2
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RATIO OF EARNINGS TO FIXED CHARGES AND PREFERENCE DIVIDENDS TO EARNINGS

No shares of our senior preferred stock, or any other class of preferred stock, were outstanding during the years ended December 31, 2008, 2007,
2006, 2005 and 2004, and we did not pay preferred stock dividends during these periods. Consequently, the ratios of earnings to fixed charges
and preferred dividends are the same as the ratios of earnings to fixed charges for the same periods listed above. The ratios of earnings to fixed
charges and ratio of earnings to preferred dividends for the three months ended March 31, 2009 and the ratio of earning to fixed charges during
the years ended December 31, 2008, 2007, 2006, 2005 and 2004 are as follows:

Consolidated Ratios of Earnings to Fixed Charges

Three Months
Ended

March 31,
2009

Three Months
Ended

March 31,
2008

Twelve Months Ended

2008 2007 2006 2005 2004
Ratio of Earnings to Combined Fixed Charges
Including interest on deposits 2.73X 2.11X 2.16 1.04X 1.77X 2.56X 2.40X
Excluding interest on deposits 1.72X 1.45X 1.48 1.02X 1.33X 1.71X 1.79X

Ratio of Earnings to Preferred Dividends 9.32  NA  NA NA  NA  NA  NA  

Note: The ratio of earnings to fixed charges is calculated by adding income before income taxes plus fixed charges and dividing that sum by
fixed charges.

The ratio of earnings to preferred dividends is calculated by dividing income before income taxes by the tax equivalent amount of
preferred dividends (the preferred dividend divided by (1- the marginal income tax rate of 40.85%)).

3
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GENERAL DESCRIPTION OF SECURITIES WE MAY OFFER

We, directly or through agents, dealers or underwriters designated from time to time, may offer, issue and sell, together or separately, up to
$80,000,000 in aggregate offering price of:

� shares of our common stock, par value $0.01 per share, in one or more classes;

� shares or our preferred stock, par value $0.01 per share, in one ore more classes or series;

� secured or unsecured debt securities, in one or more series, which may be either senior debt securities, subordinated debt securities or
junior subordinated debt securities;

� warrants to purchase our debt securities or common or preferred stock

� any combination of the foregoing, either individually or together in any combination consisting of one or more of the following, each
on terms to be determined at the time of sale.

We may issue the debt securities as exchangeable and/or convertible debt securities exchangeable for or convertible into shares of common stock
or preferred stock. The preferred stock may also be exchangeable for and/or convertible into shares of common stock or another series of
preferred stock. When a particular series of securities is offered, a supplement to this prospectus will be delivered with this prospectus, which
will set forth the terms of the offering and sale of the offered securities.

DESCRIPTION OF CAPITAL STOCK

Pursuant to our Certificate of Incorporation, we have the authority to issue an aggregate of 60,000,000 shares of capital stock, consisting of
55,000,000 shares of common stock, par value $0.01 per share, and 5,000,000 shares of preferred stock, par value $0.01 per share, issuable in
series. As of June 10, 2009, we had 12,371,768 shares of common stock issued and outstanding and 38,263 shares of preferred stock issued and
outstanding, all of which preferred stock are shares of our Fixed Rate Cumulative Perpetual Preferred Stock, Series A. In addition, we had
outstanding stock options granted to directors, officers and other employees for 1,650,274 shares of common stock.

The description herein does not contain all of the information that you may find useful or that may be important to you. You should refer to the
provisions of our Certificate of Incorporation and bylaws because they, and not the summaries, define the rights of holders of shares of our
common stock. You can obtain copies of our Certificate of Incorporation and bylaws by following the directions under the heading �Where You
Can Find More Information.� In addition, you should be aware that the summary below does not give full effect to the terms of the provisions of
statutory or common law which may affect your rights as a stockholder.

Common Stock

Each share of our common stock has the same relative rights and is identical in all respects to each other share of our common stock. Our
common stock is non-withdrawable capital, is not of an insurable type and is not insured by the Federal Deposit Insurance Corporation or any
other governmental entity.

Voting Rights

The holders of common stock are entitled to one vote per share on all matters presented to stockholders. Holders of common stock are not
entitled to cumulate their votes in the election of directors. However, our Certificate of Incorporation provides that a record owner of our
common stock who beneficially owns, either directly or indirectly, in excess of 10% of our outstanding shares, is not entitled to any vote in
respect of the shares held in excess of the 10% limit.
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No Preemptive or Conversion Rights

The holders of common stock do not have preemptive rights to subscribe for a proportionate share of any additional securities issued by
OceanFirst before such securities are offered to others. The absence of preemptive rights increases our flexibility to issue additional shares of
common stock in connection with our acquisitions, employee benefit plans and for other purposes, without affording the holders of common
stock a right to subscribe for their proportionate share of those additional securities. The holders of common stock are not entitled to any
redemption privileges, sinking fund privileges or conversion rights.

Dividends

Holders of common stock are entitled to receive dividends ratably when, as and if declared by our board of directors from assets legally
available therefor, after payment of all dividends on preferred stock, if any is outstanding. Under Delaware law, we may pay dividends out of
surplus or net profits for the fiscal year in which declared and/or for the preceding fiscal year, even if our surplus accounts are in a deficit
position. Dividends paid by our subsidiary bank and proceeds received from the offering of trust preferred securities have historically been the
primary source of funds available to OceanFirst. We expect to use these sources of funds in the future, as well as proceeds we may obtain from
the offering of common stock, preferred stock, warrants and/or debt securities for payment of dividends to our stockholders, the repurchase of
our common stock and for other needs. The declaration and amount of dividends depends on circumstances existing at the time, including our
earnings, financial condition and capital requirements, as well as regulatory limitations and such other factors as our board of directors deems
relevant.

On January 16, 2009, OceanFirst issued to the U.S. Department of the Treasury, as the initial selling security holder, Series A Preferred Stock.
Pursuant to the terms of the Purchase Agreement, the Company�s ability to declare or pay dividends on any of its shares is limited. Specifically,
the Company is unable to declare dividend payments on common shares if the Company is in arrears on the dividends on the Series A Preferred
Stock. Further, the Company is not permitted to increase dividends on common stock above the amount of the last quarterly cash dividend per
share declared prior to October 14, 2008 without the initial selling security holder�s approval until the third anniversary of the investment unless
all of the Series A Preferred Stock has been redeemed or transferred.

Liquidation

Upon liquidation, dissolution or the winding up of our affairs, holders of common stock are entitled to receive their pro rata portion of our
remaining assets after the holders of our preferred stock have been paid in full any sums to which they may be entitled.

Restrictions on Ownership

Under the federal Change in Bank Control Act and Savings and Loan Holding Company Act (the �Control Acts�), a notice must be submitted to
the Office of Thrift Supervision if any person (including a company), or group acting in concert, seeks to acquire �control� of a savings and loan
holding company or savings association. An acquisition of �control� can occur upon the acquisition of 10.0% or more of the voting stock of a
savings and loan holding company or savings institution or as otherwise defined by the Office of Thrift Supervision. Under the Control Acts, the
Office of Thrift Supervision has 60 days from the filing of a complete notice to act, taking into consideration certain factors, including the
financial and managerial resources of the acquirer and the anti-trust effects of the acquisition. Any company that so acquires control would then
be subject to regulation as a savings and loan holding company.

Preferred Stock

Under our Certificate of Incorporation, our board of directors is authorized to issue additional shares of our preferred stock from time to time, in
one or more classes or series, without stockholder approval. Prior to the issuance of shares of each class or series, our board of directors is
required by the Delaware General Corporation

5
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Law, or DGCL, and our Certificate of Incorporation to adopt resolutions and file a certificate of designation with the Delaware Secretary of
State. The certificate of designation fixes for each class or series the designations, powers, preferences, rights, qualifications, limitations and
restrictions of that class or series, including the following:

� the number of shares constituting each class or series;

� voting rights;

� rights and terms of redemption, including sinking fund provisions;

� dividend rights and rates;

� terms concerning the distribution of assets;

� conversion or exchange terms;

� redemption prices; and

� liquidation preferences.
All shares of preferred stock offered by this prospectus, when issued and paid for, will be validly issued, fully paid and nonassessable and will
not have any preemptive or subscription rights.

We will describe in a prospectus supplement relating to the class or series of any preferred stock being offered the following terms:

� the title and stated value of the preferred stock;

� the number of shares of the preferred stock offered, the liquidation preference per share and the offering price of the preferred stock;

� the dividend rate(s), period(s) or payment date(s) or method(s) of calculation applicable to the preferred stock;

� whether dividends are cumulative or non-cumulative and, if cumulative, the date from which dividends on the preferred stock will
accumulate;

� our right, if any, to defer payment of dividends and the maximum length of any such deferral period;
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� the procedures for auction and remarketing, if any, for the preferred stock;

� the provisions for a sinking fund, if any, for the preferred stock;

� the provision for redemption, if applicable, of the preferred stock;

� any listing of the preferred stock on any securities exchange;

� the terms and conditions, if applicable, upon which the preferred stock will be convertible into common stock, including the
conversion price or manner of calculation and conversion period;

� voting rights, if any, of the preferred stock;

� whether interests in the preferred stock will be represented by depositary shares;

� a discussion of any material or special United States federal income tax considerations applicable to the preferred stock;

� the relative ranking and preferences of the preferred stock as to dividend rights and rights upon the liquidation, dissolution or
winding up of our affairs;

� any limitations on issuance of any class or series of preferred stock ranking senior to or on a parity with the class or series of
preferred stock as to dividend rights and rights upon the liquidation, dissolution or winding up of our affairs; and

� any other specific terms, preferences, rights, limitations or restrictions of the preferred stock.

6
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Anti-Takeover Provisions

Delaware Law

We are subject to Section 203 of the DGCL. Section 203 generally prohibits a public Delaware corporation from engaging in a �business
combination� with an �interested stockholder� for a period of three years after the date of the transaction in which the person became an interested
stockholder, unless:

� prior to the date of the transaction, the board of directors of the corporation approved either the business combination or the
transaction that resulted in the stockholder becoming an interested stockholder;

� the interested stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the transaction
commenced, excluding for purposes of determining the number of shares outstanding (a) shares owned by persons who are directors
and also officers of the corporation and (b) shares issued under employee stock plans under which employee participants do not have
the right to determine whether shares held subject to the plan will be tendered in a tender or exchange offer; or

� on or subsequent to the date of the transaction, the business combination is approved by the board and authorized at an annual or
special meeting of stockholders, and not by written consent, by the affirmative vote of at least 66  2/3% of the outstanding voting
stock that is not owned by the interested stockholder.

Section 203 defines a business combination to include:

� any merger or consolidation involving the corporation and the interested stockholder;

� any sale, transfer, pledge or other disposition involving the interested stockholder of 10% or more of the assets of the corporation;

� subject to exceptions, any transaction that results in the issuance or transfer by the corporation of any stock of the corporation to the
interested stockholder;

� any transaction involving the corporation that has the effect of increasing the proportionate share of its stock owned by the interested
stockholder; or

� the receipt by the interested stockholder of the benefit of any loans, advances, guarantees, pledges or other financial benefits
provided by or through the corporation.

In general, Section 203 defines an interested stockholder as any entity or person beneficially owning 15% or more of the outstanding voting
stock of the corporation and any entity or person affiliated with or controlling or controlled by the entity or person.

Certain Provisions of OceanFirst�s Certificate of Incorporation and Bylaws

The following discussion is a general summary of the material provisions of our Certificate of Incorporation and bylaws and certain other
regulatory provisions that may be deemed to have an �anti-takeover� effect. The following description of certain of these provisions is necessarily
general and, with respect to provisions contained in our Certificate of Incorporation and bylaws, reference should be made in each case to the
document in question.
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Our Certificate of Incorporation and bylaws contain a number of provisions, relating to corporate governance and rights of stockholders, that
might discourage future takeover attempts. As a result, stockholders who might desire to participate in such transactions may not have an
opportunity to do so. In addition, these provisions will also render the removal of our board of directors or management more difficult.

The following description is a summary of the provisions of the Certificate of Incorporation and bylaws. See �Where You Can Find More
Information� as to how to review a copy of these documents.
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Directors. The board of directors is divided into three classes. The members of each class will be elected for a term of three years and only one
class of directors will be elected annually. Thus, it would take at least two annual elections to replace a majority of our board of directors.
Further, the bylaws impose notice and information requirements in connection with the nomination by stockholders of candidates for election to
the board of directors or the proposal by stockholders of business to be acted upon at an annual meeting of stockholders.

Restrictions on Call of Special Meetings. The Certificate of Incorporation and bylaws provide that special meetings of stockholders can be
called only by the board of directors pursuant to a resolution adopted by a majority of the total number of authorized directorships. Stockholders
are not authorized to call a special meeting of stockholders.

Prohibition of Cumulative Voting. The Certificate of Incorporation prohibits cumulative voting for the election of directors.

Limitation of Voting Rights. The Certificate of Incorporation provides that in no event will any record owner of any outstanding common stock
which is beneficially owned, directly or indirectly, by a person who beneficially owns more than 10% of the then outstanding shares of common
stock, be entitled or permitted to vote any of the shares held in excess of the 10% limit.

Restrictions on Removing Directors from Office. The Certificate of Incorporation provides that Directors may be removed only for cause by the
vote of 80% of the outstanding shares entitled to vote at an annual or special meeting called for that purpose (after giving effect to the limitation
on voting rights discussed above in �Limitation of Voting Rights�).

Authorized but Unissued Shares. We have authorized but unissued shares of common and preferred stock. The Certificate of Incorporation
authorizes 5,000,000 shares of serial preferred stock. We are authorized to issue preferred stock from time to time in one or more series subject
to applicable provisions of law, and the board of directors is authorized to fix the designations, and relative preferences, limitations, voting
rights, if any, including without limitation, offering rights of such shares (which could be multiple or as a separate class). See ��Preferred Stock.� In
the event of a proposed merger, tender offer or other attempt to gain control of OceanFirst that the board of directors does not approve, it might
be possible for the board of directors to authorize the issuance of a series of preferred stock with rights and preferences that would impede the
completion of the transaction. An effect of the possible issuance of additional preferred stock, therefore may be to deter a future attempt to gain
control of OceanFirst.

Amendments to Certificate of Incorporation and Bylaws. Amendments to the Certificate of Incorporation must be approved by our board of
directors and also by a majority of our outstanding shares of voting stock; provided, however, that approval by at least 80% of the outstanding
voting stock is generally required to amend the following provisions:

� the limitation on voting rights of persons who directly or indirectly offer to acquire or acquire the beneficial ownership of more than
10% of any class of equity security of OceanFirst;

� the inability of stockholders to act by written consent;

� the inability of stockholders to call special meetings of stockholders;

� the division of the board of directors into three staggered classes;

� the ability of the board of directors to fill vacancies on the board;

� the inability to deviate from the manner prescribed in the bylaws by which stockholders nominate directors and bring other business
before meetings of stockholders;
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� the requirement that at least 80% of stockholders must vote to remove directors, and can only remove directors for cause;
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� the ability of the board of directors to amend and repeal the bylaws; and

� the ability of the board of directors to evaluate a variety of factors in evaluating offers to purchase or otherwise acquire OceanFirst.
The bylaws may be amended by the affirmative vote of a majority of the directors of OceanFirst or the affirmative vote of at least 80% of the
total votes eligible to be voted at a duly constituted meeting of stockholders.

Our common stock is listed on the NASDAQ Global Select Market. Holders of our common stock are not, and will not be, subject to any
liability as stockholders.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is American Stock Transfer and Trust Company.

DESCRIPTION OF WARRANTS

The following description, together with the additional information we include in any applicable prospectus supplement, summarizes the
material terms and provisions of the warrants that we may offer under this prospectus, which may consist of warrants to purchase common stock,
preferred stock and/or debt securities in one or more series. Warrants may be offered independently or together with common stock, preferred
stock and/or debt securities offered by any prospectus supplement, and may be attached to or separate from those securities. While the terms we
have summarized below will generally apply to any future warrants we may offer under this prospectus, we will describe the particular terms of
any warrants that we may offer in more detail in the prospectus supplement. The terms of any warrants we offer under a prospectus supplement
may differ from the terms we describe below.

We may issue the warrants under a warrant agreement which we may enter into with a warrant agent to be selected by us. We use the term
�warrant agreement� to refer to any of these warrant agreements. We use the term �warrant agent� to refer to the warrant agent under any of these
warrant agreements. The warrant agent will act solely as an agent of ours in connection with the warrants and will not act as an agent for the
holders or beneficial owners of the warrants.

The following summaries of material provisions of the warrants and the warrant agreements are subject to, and qualified in their entirety by
reference to, all the provisions of the warrant agreement applicable to a particular series of warrants. We urge you to read the applicable
prospectus supplement related to the warrants that we sell under this prospectus, as well as the complete warrant agreements that contain the
terms of the warrants.

General

We will describe in the applicable prospectus supplement the terms relating to a series of warrants. If warrants for the purchase of debt securities
are offered, the prospectus supplement will describe the following terms, to the extent applicable:

� the offering price and the aggregate number of warrants offered;

� the currencies in which the warrants are being offered;

� the designation, aggregate principal amount, currencies, denominations and terms of the series of debt securities that can be
purchased if a holder exercises a warrant;
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� the designation and terms of any series of debt securities with which the warrants are being offered and the number of warrants
offered with each such debt security;

� the principal amount of the series of debt securities that can be purchased if a holder exercises a warrant and the price at which and
currencies in which such principal amount may be purchased upon exercise;

� the terms of any rights to redeem or call the warrants;

� the date on which the right to exercise the warrants begins and the date on which such right expires;

� federal income tax consequences of holding or exercising the warrants; and

� any other specific terms, preferences, rights or limitations of, or restrictions on, the warrants.
Warrants for the purchase of debt securities will be in registered form only.

If warrants for the purchase of common stock or preferred stock are offered, the prospectus supplement will describe the following terms, to the
extent applicable:

� the offering price and the aggregate number of warrants offered;

� the total number of shares that can be purchased if a holder of the warrants exercises them and, in the case of warrants for preferred
stock, the designation, total number and terms of the series of preferred stock that can be purchased upon exercise;

� the designation and terms of any series of preferred stock with which the warrants are being offered and the number of warrants
being offered with each share of common stock or preferred stock;

� the number of shares of common stock or preferred stock that can be purchased if a holder exercises the warrant and the price at
which such common stock or preferred stock may be purchased upon exercise, including, if applicable, any provisions for changes to
or adjustments in the exercise price and in the securities or other property receivable upon exercise;

� the terms of any rights to redeem or call, or accelerate the expiration of, the warrants;

� the date on which the right to exercise the warrants begins and the date on which that right expires;

� federal income tax consequences of holding or exercising the warrants; and

� any other specific terms, preferences, rights or limitations of, or restrictions on, the warrants.
Warrants for the purchase of common stock or preferred stock will be in registered form only.
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If the warrants are offered attached to common stock, preferred stock or debt securities, the prospectus supplement will also describe the date on
and after which the holder of the warrants can transfer them separately from the related common stock, series of preferred stock or debt
securities.

A holder of warrant certificates may exchange them for new certificates of different denominations, present them for registration of transfer and
exercise them at the corporate trust office of the warrant agent or any other office indicated in the applicable prospectus supplement. Until any
warrants to purchase debt securities are exercised, the holder of the warrants will not have any of the rights of holders of the debt securities that
can be purchased upon exercise, including any rights to receive payments of principal, premium or interest on the underlying debt securities or to
enforce covenants in the applicable indenture. Until any warrants to purchase common stock or preferred stock are exercised, holders of the
warrants will not have any rights of holders of the underlying common stock or preferred stock, including any rights to receive dividends or to
exercise any voting rights, except to the extent set forth under ��Warrant Adjustments� below.
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Exercise of Warrants

Each holder of a warrant is entitled to purchase the principal amount of debt securities or number of shares of common stock or preferred stock,
as the case may be, at the exercise price described in the prospectus supplement. After the close of business on the day when the right to exercise
terminates (or a later date if we extend the time for exercise), unexercised warrants will become void.

A holder of warrants may exercise them by following the general procedure outlined below:

� delivering to the warrant agent the payment required by the applicable prospectus supplement to purchase the underlying security;

� properly completing and signing the reverse side of the warrant certificate representing the warrants; and

� delivering the warrant certificate representing the warrants to the warrant agent within five business days of the warrant agent r
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