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1ST CONSTITUTION BANCORP
P.O. Box 634
2650 Route 130 North
Cranbury, New Jersey 08512

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD THURSDAY, MAY 21, 2015

To Our Shareholders:

The 2015 Annual Meeting of Shareholders of 1st Constitution Bancorp will be held on Thursday, May 21, 2015 at
3:00 p.m. Eastern Time at the Forsgate Country Club, 375 Forsgate Drive, Monroe Township, New Jersey.

At the Annual Meeting, shareholders will be asked to consider and vote upon the following matters:
1. The election of one director to the Company’s Board of Directors;
2. The adoption of the 1st Constitution Bancorp 2015 Directors Stock Plan;
3. The approval of the compensation of our named executive officers on an advisory (non-binding) basis;

4.The ratification of the selection of BDO USA LLP as the Company’s independent registered public accounting firm
for the 2015 fiscal year; and

5. The conduct of other business if properly raised.

Shareholders of record at the close of business on April 1, 2015 are entitled to notice of, and to vote at, the Annual
Meeting. Whether or not you contemplate attending the Annual Meeting, we suggest that you promptly execute the
enclosed proxy and return it to the Company. You may revoke your proxy at any time prior to the exercise of the
proxy by delivering to the Company a later-dated proxy or by delivering a written notice of revocation to the
Company.

The Board of Directors of the Company believes that the election of the nominee, the adoption of the 2015 Directors
Stock Plan and the other proposals being submitted to the shareholders are in the best interest of the Company and its
shareholders and urges you to vote in favor of the nominee and the proposals.

Important notice regarding the availability of proxy materials for the 2015 Annual Meeting of Shareholders: The

Proxy Statement for the 2015 Annual Meeting of Shareholders and 2014 Annual Report to Shareholders are available
at: www.edocumentview.com/FCCY.

By Order of the Board of Directors

ROBERT F. MANGANO
President and Chief Executive Officer

Cranbury, New Jersey
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YOUR VOTE IS IMPORTANT

To assure your representation at the Annual Meeting, please vote your proxy as promptly as possible, whether or not
you plan to attend the Annual Meeting. The prompt return of proxies will save the Company the expense of further
requests for proxies to ensure a quorum at the Annual Meeting. A stamped self-addressed envelope is enclosed for
your convenience.
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1ST CONSTITUTION BANCORP
P.O. Box 634
2650 Route 130 North
Cranbury, New Jersey 08512

PROXY STATEMENT FOR ANNUAL MEETING
OF SHAREHOLDERS TO BE HELD ON MAY 21, 2015

GENERAL PROXY STATEMENT INFORMATION

This proxy statement is furnished in connection with the solicitation of proxies by the Board of Directors (the “Board

of Directors” or the “Board”) of 1st Constitution Bancorp (the “Company”), for use at the 2015 Annual Meeting of
Shareholders (the “Annual Meeting”) to be held on May 21, 2015, at 3:00 p.m. Eastern Time, at the Forsgate Country
Club, 375 Forsgate Drive, Monroe Township, New Jersey.

The first date on which this proxy statement and the enclosed form of proxy are being sent to the shareholders of the
Company is on or about April 13, 2015.

The Company’s principal executive office is P.O. Box 634, 2650 Route 130 North, Cranbury, New Jersey 08512. 1st
Constitution Bank is a wholly-owned subsidiary of the Company and is sometimes referred to as the “Bank.”

Outstanding Securities and Voting Rights and Procedures

The Board of Directors fixed the close of business of the Company (5:00 p.m. Eastern Time) on April 1, 2015 as the
record date and time for determining shareholders entitled to notice of, and to vote at, the Annual Meeting. Only
shareholders of record as of that date and hour will be entitled to notice of, and to vote at, the Annual Meeting.

On the record date, there were 7,147,578 shares of common stock of the Company outstanding and eligible to be
voted at the Annual Meeting. Each share is entitled to one vote on each matter properly brought before the Annual
Meeting. Other than Company common stock, there are no other outstanding securities of the Company entitled to
vote at the Annual Meeting.

If the enclosed proxy card is properly signed by a shareholder and is not revoked, the shares represented thereby will
be voted at the Annual Meeting in the manner specified on the proxy. However, if a proxy solicited by the Board of
Directors does not specify how it is to be voted, it will be voted as the Board recommends, that is, (a) “FOR” the
election of the one nominee for director named in this proxy statement; (b) “FOR” the adoption of the 2015 Directors
Stock Plan; (c) “FOR” the approval (on an advisory basis) of the compensation of our named executive officers; (d)
“FOR?” the ratification of the selection of BDO USA LLP as the Company’s independent registered public accounting
firm for the 2015 fiscal year; and (e) in connection with the conduct of other business, if properly raised, in
accordance with the judgment of the person or persons named as proxies. If, for any reason, the nominee for director
is unable or unavailable to serve or for good cause will not serve, an event that we do not anticipate, the shares
represented by the accompanying proxy will be voted for a substitute nominee designated by the Board or the size of
the Board may be reduced.

If any other matters are properly presented at the Annual Meeting for consideration, such as consideration of a motion
to adjourn the Annual Meeting to another time or place, the persons named as proxies will have discretion to vote on
those matters according to their best judgment to the same extent as the person delivering the proxy would be entitled
to vote, unless the shareholder otherwise specifies in the proxy. At the date of this proxy statement, we do not
anticipate that any other matters will be raised at the Annual Meeting.
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Required Vote

The presence, in person or by proxy, of the holders of a majority of the shares entitled to vote generally is necessary to
constitute a quorum at the Annual Meeting. Abstentions and broker “non-votes” are counted as present and entitled to
vote for purposes of determining a quorum. A broker “non-vote” occurs when a nominee holding shares for a beneficial
owner does not vote on a particular proposal because the nominee does not have discretionary power with respect to
that item and has not received voting instructions from the beneficial owner.

Certain proposals, such as the ratification of the appointment of auditors, are considered “routine” matters and brokers
generally may vote on behalf of beneficial owners who have not furnished voting instructions. For “non-routine”
proposals, such as the election of directors, the adoption of the 2015 Directors Stock Plan and the advisory vote to
approve the compensation of our named executive officers, brokers may not vote on the proposals unless they have
received voting instructions from the beneficial owner.

The affirmative vote of a plurality of the votes cast at the Annual Meeting is required to elect a director. An abstention

or a broker non-vote will have no effect on the outcome of the vote on the election of a director. The affirmative vote

of a majority of the votes cast at the Annual Meeting is required to adopt the 2015 Directors Stock Plan, approve the

compensation of our named executive officers and ratify the selection of BDO USA LLP as the Company’s
independent registered public accounting firm for the 2015 fiscal year. The vote for the approval of the compensation

of our named executive officers is on an advisory basis and is therefore non-binding. For these last three proposals,

abstentions and broker non-votes will not be counted as votes and, accordingly, will have no effect on the outcome of
the vote.

Election inspectors appointed for the Annual Meeting will tabulate the votes cast by proxy or in person at the meeting.
The election inspectors will determine whether or not a quorum is present. Votes will NOT be considered cast if the
shares are not voted for any reason, including an abstention indicated as such on a written proxy or ballot, if directions
are given in a written proxy to withhold votes, or if the votes are withheld by a broker.

Revocability of Proxies

Any shareholder giving a proxy has the right to attend and vote at the Annual Meeting in person. If your shares are
held in the name of a bank, broker, or other holder of record, you must obtain a proxy executed in your favor from the
holder of record to be able to vote at the Annual Meeting. If you submit a proxy and then wish to change your vote,
you will need to revoke the proxy that you have submitted. You can revoke your proxy at any time before it is
exercised by voting in person at the Annual Meeting or by delivery of a properly executed, later-dated proxy or a
written revocation of your proxy. A later-dated proxy or written revocation must be received before the meeting by the
Corporate Secretary of the Company, at P.O. Box 634, 2650 Route 130 North, Cranbury, New Jersey 08512, or it
must be delivered to the Corporate Secretary at the Annual Meeting before proxies are voted.

Multiple Copies of Annual Report and Proxy Statement

When more than one holder of Company common stock shares the same address, we may deliver only one annual
report and one proxy statement to that address unless we have received contrary instructions from one or more of
those shareholders. Similarly, brokers and other intermediaries holding shares of Company common stock in “street
name” for more than one beneficial owner with the same address may deliver only one annual report and one proxy
statement to that address if they have received consent from the beneficial owners of the stock.
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We will deliver promptly, upon written or oral request, a separate copy of the annual report and proxy statement to
any shareholder, including a beneficial owner of stock held in “street name,” at a shared address to which a single copy
of either of those documents was delivered. You may make such a request in writing to Stephen J. Gilhooly, Senior
Vice President and Chief Financial Officer, 1st Constitution Bancorp, at P.O. Box 634, 2650 Route 130 North,
Cranbury, New Jersey 08512, or by calling Mr. Gilhooly at (609) 655-4500. This proxy statement and the annual
report are available at: www.edocumentview.com/FCCY.

You may also contact Mr. Gilhooly at the address or telephone number above if you are a shareholder of record of the
Company and you wish to receive a separate annual report or proxy statement, as applicable, in the future, or if you
are currently receiving multiple copies of our annual report and proxy statement and want to request delivery of a
single copy in the future. If your shares are held in “street name” and you want to increase or decrease the number of
copies of our annual report and proxy statement delivered to your household in the future, you should contact the
broker or other intermediary who holds the shares on your behalf.

Solicitation of Proxies

This proxy solicitation is being made by the Board. The cost of the solicitation will be borne by the Company. In
addition to the use of the mails, proxies may be solicited personally or by telephone, facsimile, email, or other
electronic means by officers, directors and employees of the Company. We will not specially compensate those
persons for such solicitation activities. Although we do not expect to do so, we may retain a proxy-soliciting firm to
assist us in soliciting proxies. If so, we would pay the proxy-soliciting firm a fee and reimburse it for certain
out-of-pocket expenses. Arrangements may be made with brokerage houses and other custodians, nominees and
fiduciaries for forwarding solicitation materials to the beneficial owners of common stock held of record by such
persons, and we will reimburse such persons for their reasonable expenses incurred in forwarding the materials.

Smaller Reporting Company

The Company has elected to prepare this proxy statement and other annual and periodic reports as a “smaller reporting
company” consistent with rules of the Securities and Exchange Commission.

10
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ITEM 1 - ELECTION OF DIRECTOR

The Company’s Board of Directors is divided into three separate classes of directors, designated as Class I, Class II
and Class III. The directors in Class I are serving a three-year term which expires in 2015; the directors in Class II are
serving a three-year term which expires in 2016; and the directors in Class III are serving a three-year term which
expires in 2017, and in each case until their successors are duly elected and qualified. At each annual meeting, one
class of directors will be elected for terms of three years to succeed those directors in the class whose terms then
expire.

The Company’s certificate of incorporation requires each class of directors to consist as nearly as possible of one-third
of the authorized number of directors. In the event that a nominee stands for election as a director at an annual

meeting as a result of an increase by the Board of Directors of the authorized number of directors and such nominee is

to serve in a class of directors whose term is not expiring at such annual meeting, the nominee, if elected, may stand

for an initial term expiring concurrent with the expiration of the term of the directors in the class to which such

nominee is elected as a director.

The director nominee for election at the Annual Meeting is the nominee for election as a Class I director, Charles S.
Crow, III, who, if elected, will serve a three-year term expiring in 2018 and until his successor is duly elected and
qualified. David C. Reed, the other Class I director, passed away on April 1, 2015, and as a result, he is not being
nominated for election as a Class I director at the Annual Meeting. On April 3, 2015, the Board of Directors
decreased the size of the Board of Directors to five members from six members in accordance with the Company’s
By-laws and thus eliminated the vacancy caused by Mr. Reed’s untimely passing.

The nominee was determined by the Board of Directors pursuant to the Company’s by-laws. If, for any reason, the
nominee for director is unable or unavailable to serve or for good cause will not serve, the shares represented by the
accompanying proxy will be voted for a substitute nominee designated by the Board or the size of the Board may be
reduced. The Board believes that the named nominee is available, and, if elected, will be able to serve.

DIRECTORS AND EXECUTIVE OFFICERS

The following tables set forth (i) the name, age and class of the nominee for election to director, the names, ages and

classes of the directors whose terms extend beyond 2015 and the name and age of the executive officer of the

Company who does not also serve as director of the Company, (ii) the other positions and offices presently held by

such persons with the Company, if any, (iii) the period during which such persons have served on the Board of

Directors, if applicable, (iv) the expiration of each director’s term as director and (v) the principal occupations and
employment of such persons during the past five years. Additional biographical information for each person follows

the tables.

NOMINEE FOR ELECTION AT 2015 ANNUAL MEETING

Name and Position with Director Expiration
the Company, if any Age Class  Since of Term Principal Occupation
Charles S. Crow, III, 65 III 1999 2015 Attorney, Crow & Cushing/
Chairman of Princeton, New Jersey
the Board

Set forth below is the name of, and certain biographical information regarding, the director nominee.

11
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Charles S. Crow, III has served as the Chairman of the Board of the Company and of the Bank since March
2005. From February 2000 until May 2005, Mr. Crow served as corporate secretary of the Company. Mr. Crow is a
partner in the law firm of Crow & Cushing in Princeton, New Jersey, which is the successor to Crow &
Associates. From January 1, 1992 to November 30, 1998, Mr. Crow was a partner in the law firm of Crow &
Tartanella in Somerset, New Jersey. Mr. Crow serves as a director of both Arden-Sage Multi-Strategy TEI Fund and
Arden-Sage Multi-Strategy Fund, each of which is a closed-end, non-diversified, management investment company
that is registered under the Investment Company Act of 1940, as amended, as well as two mutual funds sponsored by
Arden Asset Management, LLC, and registered under the Investment Company Act of 1940, namely Arden
Alternative Strategies Fund (ARDNX) and Arden Alternative Strategies II (IARDX). Mr. Crow is also a director of
Aria Opportunity Offshore Fund, Ltd., Aria Opportunity Fund, Ltd., Blenheim Commodity Fund, Ltd., Blenheim
Global Markets Fund, Ltd., Blenheim Diversified Dynamic Alpha Fund, Ltd., Otus Fund Ltd., Otus Fund SPC Ltd.,
Parsoon Opportunity Fund Ltd., Tenor Opportunity Master Fund, Ltd. and Tenor Opportunity Fund, Ltd., each an
offshore private investment company. In addition, Mr. Crow sits on the Board of Managers of Investor Analytics
LLC., which provides risk reporting to portfolio managers, investors and others through the use of advanced
mathematical tools and methodologies. Mr. Crow is also a director and finance committee member of Centurion
Ministries, Inc., a nonprofit entity that seeks to vindicate and free from prison those individuals in North America who
are factually innocent of the crimes for which they have been unjustly convicted and imprisoned and is also a Trustee
of the Antique Boat Museum in Clayton, New York, serving on the audit and finance committees.

Mr. Crow is qualified to serve on our Board of Directors because of his education, his business skills and expertise,
and his extensive legal knowledge, acquired through the years from private legal practice as well as service on other
boards.

DIRECTORS WHOSE TERMS EXTEND BEYOND THE 2015 ANNUAL MEETING

Name and Position with Director Expiration
the Company, if any Age Class  Since of Term Principal Occupation

William M. Rue, Director 67 1II 1999 2016 Chairman, Charles E. Rue
and & Son, Inc./Trenton, New
Corporate Secretary Jersey

Frank E. Walsh, III, Director 48 1II 1999 2016 Vice President, Jupiter
Capital Management
Partners, LLC/Morristown,
New Jersey

John P. Costas, Director 58 I 2011 2017 Managing Member of
Costas Holdings, LLC/Key
Largo, Florida

Robert F. Mangano, 69 III 1999 2017 President and Chief
Director, Executive Officer, 1st
President and Chief Constitution

Executive Bank/Cranbury, New Jersey
Officer

13
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Set forth below are the names of, and certain biographical information regarding, the directors of the Company whose
terms extend beyond the 2015 Annual Meeting.

14
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William M. Rue has served as Chairman of Charles E. Rue & Son, Inc., an insurance agency which has its principal
office in Trenton, New Jersey, since February 2013, and served previously as its President from 1985 to February
2013. Mr. Rue is a director of The Rue Foundation, a nonprofit corporation, and is a general partner at Rue Brothers,
Ltd. Mr. Rue also served as Chairman of Rue Financial Services, Inc., a financial services provider, from 2002 to
2012. Mr. Rue has been a Chartered Property Casualty Underwriter since 1972 and an Associate in Risk Management
since 1994. Mr. Rue also serves as a director for each of the following organizations: Selective Insurance Group, Inc.
(a Nasdaq Global Select Market listed company), Robert Wood Johnson University Hospital Corporation and Robert
Wood Johnson University Hospital at Hamilton (where he sits on the compensation committee). In addition, Mr. Rue
is a trustee of Rider University, a nonprofit private university. Mr. Rue is also a Certified Insurance Counselor.

Mr. Rue is qualified to serve on our Board of Directors and brings valuable insight to our Board of Directors as a
result of his broad range of business skills and his insurance and financial literacy and expertise. Mr. Rue honed these
skills and expertise during his long and successful business career, in which he served as president of an insurance
agency and president of a financial services provider, as well as his service on non-profit boards of directors.

Frank E. Walsh, III has been a Vice President of Morristown, NJ Jupiter Capital Management Partners, LLC since
1990. Jupiter and its affiliates invest in a wide variety of public and private securities on behalf of their clients. Mr.
Walsh was a founding partner of WR Capital Partners, LLC. WR is a private equity investment partnership and a
successor to Wesray Capital, which Mr. Walsh joined in 1990. Prior to joining Wesray, Mr. Walsh was an analyst at
Kidder, Peabody, Inc. in New York City. Mr. Walsh serves as a director and audit committee member for World
Point Terminals Inc. (WPO). WPO is the largest shareholder and owner of the general partner for World Point
Terminals, LP (WPT) a NYSE listed Master Limited Partnership. WPT owns and operates crude and refined
petroleum storage facilities primarily in North America. Mr. Walsh is also the Manager of the general partner of two
privately held limited partnerships: Waterville Partners, LP and Mulligan Holdings, LP. Mr. Walsh serves as a trustee
for St. Benedicts Prep School in Newark, NJ and Lehigh University in Bethlehem, PA.

Mr. Walsh is qualified to serve on our Board of Directors because of his business skills and experience, executive
leadership expertise and investment acumen developed during his long career at Jupiter Capital Management Partners,
LLC and WR Capital Partners, LLC, and his service on other boards.

John P. Costas is the Managing Member of Costas Holdings, LLC, a private equity firm, since July 2012. Mr. Costas
was Chairman of PrinceRidge LLC, a financial services firm, from 2009 to July 2012. Mr. Costas was with UBS, a
financial services firm, from 1996 to 2007. During his tenure at UBS, Mr. Costas held various positions, including
Deputy CEO of UBS A.G., Chairman and CEO of the UBS Investment Bank and Chairman and CEO of Dillon Read
Capital Management LLC. Mr. Costas was a member of the UBS Group Executive Management Committee from
2001 to 2005. Prior to joining UBS, Mr. Costas was with CS First Boston Corporation from 1981 to 1996. While at
CS First Boston Corporation, Mr. Costas held several positions, including Co-Global Head of the Fixed Income
Division. Mr. Costas also previously served as a member of the NYSE advisory board. Mr. Costas has a B.A. from
the University of Delaware and an MBA from the Tuck School at Dartmouth College. Mr. Costas is a member of the
board of the Ocean Reef Club in Key Largo, Florida.

Mr. Costas is qualified to serve on our Board of Directors because of his decades of experience in the financial
industry. Mr. Costas brings extensive financial experience to the Board as a former chief executive officer with two
different financial services companies and his prior affiliation with UBS where he had broad banking and credit
management responsibilities.

15
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Robert F. Mangano is the President and Chief Executive Officer of the Company and of the Bank. Prior to joining the
Bank in 1996, Mr. Mangano was President and Chief Executive Officer of Urban National Bank, a community bank
in the northern part of New Jersey for a period of three years and a Senior Vice President of another bank for one year.
Prior to such time, Mr. Mangano held a senior position with Midlantic Corporation for 21 years. Mr. Mangano is
Treasurer of the Englewood Hospital Medical Center and serves as Trustee of the Board of Englewood Hospital
Medical Center, as well as being Chairman of the Finance Committee and a member of the Compensation Committee.

Mr. Mangano is qualified to serve on our Board of Directors because of his business skills and experience, his
extensive knowledge of financial and operational matters acquired from a long and illustrious career working for
several banks in increasingly senior roles and leadership positions, and his deep understanding of the Company’s and
the Bank’s people and products that he has acquired in over 19 years of service.

Directors

No director of the Company other than Messrs. Crow and Rue is also currently a director of any other company with a
class of securities registered pursuant to Section 12 of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), or any company registered as an investment company under the Investment Company Act of 1940.
Each of the above directors of the Company also serves as a director of the Bank.

EXECUTIVE OFFICERS WHO ARE NOT DIRECTORS

Name and Position with the

Company Age Principal Occupation
Stephen J. Gilhooly, 62 Senior Vice President and Chief
Senior Vice President, Chief Financial Officer, 1st Constitution
Financial Officer and Bank/Cranbury, New Jersey
Treasurer

Set forth below are the names of, and certain biographical information regarding, executive officers of the Company
who do not serve as a director of the Company. Our other executive officer, Mr. Mangano, serves as the President and
Chief Executive Officer and as a director of the Company.

Stephen J. Gilhooly has been the Senior Vice President and Chief Financial Officer of the Company and the Bank and
the Treasurer of the Company since April 1, 2014. Prior to April 1, 2014, Mr. Gilhooly served as the Bank’s Senior
Vice President and Chief Financial Officer. Prior to joining the Bank, Mr. Gilhooly most recently served as Senior
Vice President and Treasurer of Florida Community Bank, Weston, Florida, from May 2011 to May 2013. Prior to
joining Florida Community Bank, Mr. Gilhooly served as Executive Vice President and Treasurer of the banking
subsidiaries of Capital Bank Financial Corporation (formerly North American Financial Holdings) (“CBF”) since
September 2010. Prior to its acquisition by CBF, Mr. Gilhooly was Executive Vice President, Treasurer and Chief
Financial Officer of TIB Financial Corp. (“TIB”), Naples, Florida, from 2006 to 2010. Prior to joining TIB, Mr.
Gilhooly worked for 15 years with Advest, Inc. in New York as Director in its Financial Institutions Group. Mr.
Gilhooly earned a B.S. degree in Economics and a M.S. degree in Accounting from the Wharton School of the
University of Pennsylvania. He is a Certified Public Accountant and a Chartered Global Management Accountant.

16
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Recommendation

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE “FOR” THE DIRECTOR NOMINEE.

18
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ITEM 2 — ADOPTION OF 1ST CONSTITUTION 2015 DIRECTORS STOCK PLAN
General

The Board has approved for submission to the Company’s shareholders the 1st Constitution Bancorp 2015 Directors
Stock Plan (the “Plan). The Plan provides that the Board may grant participants options to acquire common stock of
the Company or restricted stock awards of common stock of the Company. The number of shares of common stock of
the Company to be reserved and available for awards under the Plan will be 50,000. As of the close of business on
April 7, 2015, the value of the 50,000 shares of common stock of the Company to be reserved and available for
awards under the Plan was $572,500. If the Plan is approved by shareholders of the Company, the Board will not
grant any further awards under the 2006 Directors Stock Plan. As of April 7, 2015, there were no outstanding
unvested restricted stock awards of common stock of the Company and no outstanding options to acquire common
stock of the Company under the 2006 Directors Stock Plan.

Description of the Plan

The following is a general description of the material features of the Plan. This description is qualified in its entirety
by reference to the full text of the Plan, a copy of which is attached as Appendix A.

Purpose. The purpose of the Plan is to promote the success of the Company by providing a method whereby members
of the board of directors of the Company and its subsidiaries who are not employees of the Company or any of its
subsidiaries will be encouraged to further promote long-term shareholder value by increasing their personal interest in
the continued success and progress of the Company.

Types of Awards. The Plan provides that the Company may grant participants options to acquire common stock of
the Company or restricted stock awards of common stock of the Company, as the Board may determine. Options
awarded under the Plan will be options that do not qualify as incentive stock options (‘“nonqualified options”) under the
under Section 422 of the Internal Revenue Code of 1986, as amended (the “Code™).

Eligibility. Awards may be granted under the Plan only to non-employee directors of the Company or directors of any
of the Company’s subsidiaries or affiliates. Awards shall not be transferable by the grantee other than by will or the
laws of descent and distribution, and options shall be exercisable during the participant’s lifetime only by the
participant or any other person authorized to exercise the option in accordance with the terms of the Plan. As of April
7, 2015, the class of persons who would be eligible to participate in the Plan consists of 10 persons.

Administration. The Plan will be administered the Board. The Board will have full power and authority to grant
options and restricted stock pursuant to the provisions of the Plan, to interpret the provisions of the Plan and any
agreements reflecting options and restricted stock issued under the Plan, and to supervise the administration of the
Plan, including the adoption of the rules and regulations for the administration of the Plan. The Board may act only
by a majority of its members in office, except that the members of the Board may authorize any one or more of their
number or the Secretary or any other officer of the Company to execute and deliver documents on behalf of the Board.
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Shares Available; Adjustments. A total of 50,000 shares of common stock of the Company have been reserved and
available for delivery in connection with awards under the Plan. Shares delivered under the Plan shall be from
authorized and unissued shares, treasury shares, shares reacquired by the Company, including shares purchased in the
open market, or partly from each or any combination thereof, as shall be determined by the Board. If an option
granted under the Plan expires or terminates for any reason, or if a share of restricted stock is forfeited, then the shares
of common stock subject to, but not delivered under, such option (or the forfeited restricted stock shares) will be
available for other option and restricted stock grants under the Plan. In the event of any change in the outstanding
common stock of the Company by reason of any stock split, stock dividend, split-up, split-off, spin-off,
recapitalization, merger, consolidation, rights offering, reorganization, combination or exchange of shares, a sale by
the Company of all or part of its assets, any distribution to shareholders other than a normal cash dividend, or other
extraordinary or unusual event, the number or kind of shares that may be issued under the Plan, and the number or
kind of shares subject to, and the option price per share under, all outstanding options and all outstanding awards of
restricted stock will be automatically adjusted so that the proportionate interest of the participant will be maintained as
before the occurrence of the event. Any such adjustment in outstanding options will be made without change in the
total option exercise price applicable to the unexercised portion of such options and with a corresponding adjustment
in the option exercise price per share.

Terms of Stock Options. The exercise price per share purchasable under an option shall not be less than the fair
market value of a share of stock on the date of grant of the option. The Board may grant options and/or restricted
stock to participants in such amounts and at such times and upon such terms as it deems prudent and reasonable, and
such grants need not be uniform as to all participants. The terms of such grants shall be set forth in written award
documents, to be provided to the participants. The Board may (but is not obligated to) terminate and distribute the
cash value of any option to a participant, whether such participant is a current or former a director of the Company or
any of its subsidiaries, or such participant’s beneficiary(ies) in the event that the Company undergoes (or is to undergo)
a merger, consolidation, acquisition, asset sale, or other similar corporate event, if following such transaction the
Company will no longer be filing reports with the Securities and Exchange Commission under Section 13 of the
Securities Exchange Act of 1934, as amended, or if all or substantially all common stock of the Company will be held
by an entity or its affiliates, or in such other event as the Board deems prudent.

Terms of Restricted Stock Awards. A restricted stock award is an award of common stock which is subject to certain
restrictions and to a risk of forfeiture. The Board will determine the period over which the restricted stock will vest,
and will impose such restrictions on transferability, risk of forfeiture and other restrictions as the Board may in its
discretion determine. Except to the extent restricted under the terms of the Plan and any award document relating to
the restricted stock, a participant granted restricted stock shall have all of the rights of a shareholder, including the
right to vote the restricted stock and the right to receive dividends thereon (subject to any mandatory reinvestment or
other requirements imposed by the Board).

Except as otherwise determined by the Board, upon termination of service as a director during the applicable
restriction period, restricted stock that is at that time subject to restrictions shall be forfeited and reacquired by the
Company, except that the Board may in its sole determination waive such restrictions or forfeiture conditions relating
to restricted stock.

The Board will determine the manner in which restricted stock granted under the Plan is evidenced. If certificates
representing restricted stock are registered in the name of the participant, then the Board may require that such
certificates bear an appropriate legend referring to the terms, conditions and restrictions applicable to such restricted
stock, that the Company retain physical possession of the certificates, and that the participant deliver a stock power to
the Company, endorsed in blank, relating to the restricted stock.
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Forfeiture Provisions. In addition to any forfeiture or reimbursement conditions the Board may impose upon an
award, a participant may be required to forfeit an award, or reimburse the Company for the value of a prior award, by
virtue of the requirement of Section 304 of the Sarbanes-Oxley Act of 2002 (or by virtue of any other applicable
statutory or regulatory requirement), but only to the extent that such forfeiture or reimbursement is required by such
statutory or regulatory provision.

Compliance with Legal and Other Requirements; New Plan Benefits. No shares, or payments of other benefits under
any award will be issued until completion of such registration or qualification of such shares or other required action
under any federal or state law, rule or regulation, listing or other required action with respect to any stock exchange or
automated quotation system upon which the shares are listed or quoted, or compliance with any other obligation of the
Company, as the Board may consider appropriate. Awards are subject to the discretion of the Board and therefore
amounts which would have been received by the eligible participants if the Plan had been in place for fiscal 2015, or
such amounts which may be granted in the future, are not determinable.

Amendment, Modification and Termination of the Plan. The Board may amend, suspend or discontinue the Plan at

any time without the consent of shareholders or participants. Any amendment to the Plan shall be submitted to the

Company’s shareholders for approval not later than the earliest annual meeting for which the record date is after the
date of such Board action if such shareholder approval is required by any federal or state law or regulation or the rules

of any stock exchange or automated quotation system on which the stock may then be listed or quoted. Without the

consent of an affected participant, no Board action may materially and adversely affect the rights of such participant

under any outstanding award, unless such action is deemed necessary in order to achieve compliance with tax or

securities laws or regulations.

Federal Income Tax Implications of the Plan

The following provides only a general description of the application of federal income tax laws to awards under the
Plan. This discussion is intended for the information of shareholders considering how to vote at the annual meeting,
and not as tax advice or guidance to participants in the Plan, as the consequences may vary depending upon specific
circumstances. The summary does not address the effects of other federal taxes or taxes imposed under state, local or
foreign tax laws.

Nongqualified Stock Options. With respect to a nonqualified stock option, no income is realized by the participant at
the time the option is granted. Generally, at exercise, ordinary income is realized by the participant in an amount
equal to the difference between the option price paid for the shares and the fair market value of the shares, if
unrestricted, on the date of exercise. Upon disposition of the shares acquired by exercise of the nonqualified option,
appreciation (or depreciation) occurring after the date of exercise is treated as either short-term or long-term capital
gain (or loss) depending on how long the shares have been held. Generally, the Company will be entitled to a federal
income tax deduction equal to the amount of income taxed to the participant.

Restricted Stock. In general, no income is realized by the participant at the time the restricted stock is granted. When
restrictions on the restricted stock lapse, the participant will be subject to tax at ordinary income rates on the amount
by which the fair market value of the restricted stock at such time exceeds the amount (if any) paid for the stock by the
recipient. However, a participant may elect under Section 83(b) of the Code within 30 days of the date of receipt of
the restricted stock to be taxed differently. In this case (i) income is realized by the participant at the time the
restricted stock is granted, in an amount equal to the excess of the fair market value of such shares of restricted stock
at such time (determined without regard to any restrictions which apply to the shares) over the purchase price, if any,
of the shares, and (ii) upon the subsequent sale or exchange of such stock, the participant will recognize capital gain or
loss measured by the difference between the amount realized on the disposition and the basis of the restricted stock,
which will equal the sum of the purchase price, if any, and the amount included in gross income under Section 83(b).
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With respect to a sale or exchange of the shares after the forfeiture period has expired, the holding period to determine
whether the participant has long-term or short-term capital gain or loss generally begins when the restrictions expire
and the tax basis for such shares will generally be based on the fair market value of such shares on such date. The
Company generally will be entitled to a deduction equal to the amount that is taxable as ordinary income to the
participant, subject to satisfaction of the withholding requirements, if any, and the ordinary and necessary test.

Recommendation

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE “FOR” THE ADOPTION OF THE
2015 DIRECTORS STOCK PLAN.

12
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ITEM 3 - ADVISORY VOTE ON EXECUTIVE COMPENSATION

We are asking our shareholders to cast an advisory vote to approve the compensation of our named executive officers
as disclosed in our proxy statement under “Executive Compensation” and ‘“Termination of Employment and Change in
Control” in the tabular and accompanying narrative disclosure regarding named executive officer compensation.

As required by Section 14A(a)(1) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), our
shareholders are entitled to vote at the Annual Meeting to approve the compensation of the Company’s named
executive officers, as disclosed in this proxy statement pursuant to Item 402 of Regulation S-K at least once every
three years. In our 2013 annual meeting of shareholders held on May 23, 2013, an advisory vote was held on the
frequency of the advisory vote on executive compensation. In such advisory vote, the Company’s shareholders voted
for the holding of an advisory vote on the compensation of the Company’s named executive officers once every year (1
year).

Our executive compensation arrangements are designed to enhance shareholder value on an annual and long-term
basis. Through the use of base pay as well as annual and long-term incentives, we seek to compensate our named
executive officers for their contributions to our profitability and success. Please read “Executive Compensation”
beginning on page 29 and “Termination of Employment and Change in Control Arrangements” beginning on page 37 of
this proxy statement for additional details about our executive compensation arrangements, including information
about the fiscal year 2014 compensation of our named executive officers. We are asking our shareholders to indicate
their support for our compensation arrangements as described in this proxy statement.

For the reasons discussed above, the Board recommends that shareholders vote in favor of the following resolution:

“RESOLVED, that the compensation paid to the Company's named executive officers, as disclosed in the Proxy
Statement, dated April 13, 2015, pursuant to Item 402 of Regulation S-K, including the compensation tables and
narrative discussion, is hereby APPROVED.”

The affirmative vote of a majority of votes cast is required to approve the compensation of our named executive
officers. Because your vote is advisory, however, it will not be binding upon or overrule any decisions of the Board,
nor will it create any additional fiduciary duty on the part of the Board. This advisory vote also does not seek to have
the Board or Compensation Committee take any specific action. However, the Board and the Compensation
Committee value the view expressed by our shareholders in their vote on this proposal and will take into account the
outcome of the vote when considering executive compensation matters in the future. In considering the outcome of
this advisory vote, the Board will review and consider all shares voted in favor of the proposal and not in favor of the
proposal. Broker non-votes will have no impact on the outcome of this advisory vote.

Recommendation
THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE “FOR” THE APPROVAL OF THE

COMPENSATION OF THE NAMED EXECUTIVE OFFICERS AS DISCLOSED IN THIS PROXY STATEMENT
PURSUANT TO ITEM 402 OF REGULATION S-K.

13

25



Edgar Filing: 1ST CONSTITUTION BANCORP - Form DEF 14A

ITEM 4 - RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee of the Board of Directors has selected BDO USA LLP (“BDO”) as the Company’s independent
registered public accounting firm for the 2015 fiscal year. BDO has served as the Company’s independent registered
public accounting firm since June 28, 2013. The Company’s shareholders ratified the selection of BDO as the
Company’s independent registered accounting firm for the 2014 fiscal year.

Ratification of the Selection of BDO by Shareholders

In addition to selecting BDO as the Company’s independent registered public accounting firm for the Company’s 2015
fiscal year, the Audit Committee has directed that management submit the selection of independent registered public
accounting firm for ratification by the Company’s shareholders at the Annual Meeting.

One or more representatives of BDO are expected to be present at the Annual Meeting. The representatives will have
the opportunity to make a statement if they desire to do so and are expected to be available to respond to appropriate
questions.

Shareholder ratification of the selection of BDO as the Company’s independent registered public accounting firm is not
required by the Company’s by-laws or otherwise. However, the Board is submitting the selection of BDO to
shareholders for ratification as a matter of good corporate practice. If the shareholders fail to ratify the selection, the
Audit Committee will reconsider whether or not to retain that firm. Unless contrary instructions are given, the shares
of common stock represented by the proxies being solicited will be voted “FOR” the ratification of the selection of BDO
as the Company’s independent registered public accounting firm for the Company’s 2015 fiscal year.

Principal Accounting Fees and Services
The Sarbanes-Oxley Act of 2002 and the SEC auditor independence rules require all public accounting firms that
audit issuers to obtain pre-approval from their respective audit committees in order to provide professional services

without impairing independence.

The fees billed by BDO, the Company’s independent registered public accounting firm, relating to the 2014 and 2013
fiscal years were as follows:

Type of Service 2014
Audit Fees (1) $ 197,921
Audit-Related Fees -

Tax Fees (2) 57,573
All Other Fees (3) 61,712
Total $ 317,206
Type of Service 2013 (4)
Audit Fees (5) $ 145,855
Audit-Related Fees (6) 41,320
Tax Fees (7) 22,235
All Other Fees -

Total $ 209,410
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(1)Includes fees for professional services rendered for the audit of the Company’s annual consolidated financial
statements and review of consolidated financial statements included in Forms 10-Q, including out-of-pocket
expenses.

2) Includes fees for services rendered for tax compliance.

(3)Consists of fees billed by BDO for the audit of Rumson-Fair Haven Bank and Trust Company for the year ended
December 31, 2013.

(4)Consists of fees billed by BDO for the period from June 28, 2013 to December 31, 2013. The Company changed
accounting firms in 2013, and for the balance of the year (i.e., January 1, 2013 to June 28, 2013), ParenteBeard
LLC served as the Company’s independent registered public accounting firm.

(5)Includes fees for professional services rendered for the audit of the Company’s annual consolidated financial
statements and review of consolidated financial statements included in Forms 10-Q, including out-of-pocket
expenses.

(6) The amount relates to work performed in connection with the merger of Rumson-Fair Haven Bank and Trust
Company with and into the Bank.

7 Includes fees for services rendered for tax compliance.

In accordance with the Sarbanes-Oxley Act of 2002, the Audit Committee established policies and procedures under
which all audit and non-audit services performed by the Company’s principal accountants must be approved in
advance by the Audit Committee. As provided in the Sarbanes-Oxley Act, all audit and non-audit services must be
pre-approved by the Audit Committee in accordance with these policies and procedures.

All services described above were approved in accordance with the Audit Committee’s Pre-Approval policy described
directly below.

Audit Committee Pre-Approval Procedures

The Audit Committee has adopted a formal policy concerning the pre-approval of audit and non-audit services to be

provided by the Company’s independent registered public accounting firm. The policy requires that all services to be
performed by the Company’s independent registered public accounting firm, including audit services, audit-related
services and permitted non-audit services, be pre-approved by the Audit Committee. The policy permits the Audit

Committee to delegate pre-approval authority to one or more members, provided that any pre-approval decisions are

reported to the Audit Committee at its next meeting. Specific services being provided by the independent registered

public accounting firm are regularly reviewed in accordance with the pre-approval policy. At subsequent Audit

Committee meetings, the Audit Committee receives updates on services being provided by the independent registered

public accounting firm, and management may present additional services for approval. Each new engagement of the

Company’s independent registered public accounting firm has been approved in advance by the Au