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OceanFirst Financial Corp
CONSOLIDATED STATEMENTS OF FINANCIA
(dollars in thousands, except per sh

L CONDITION
are amounts)

June 30, December 31,

ASSETS

Cash and due from banks

Investment securities available for sale

Federal Home Loan Bank of New York
stock, at cost

Mortgage-backed securities available for sale

Loans receivable, net

Mortgage loans held for sale

Interest and dividends receivable

Real estate owned, net

Premises and equipment, net

Other assets

Total assets

LIABILITIES AND STOCKHOLDERS' EQUITY

Deposits

Federal Home Loan Bank advances

Securities sold under agreements to repurchase
Advances by borrowers for taxes and insurance
Other liabilities

Total liabilities

Stockholders' Equity:
Preferred stock, $.01 par value,

2000

1999

(Unaudited)

$ 9,267 $ 10,007
118,351 120,780

17,695 16,800
315,310 346,182
1,099,965 1,042,975

8,531 -
9,512 8,468
86 292

14,187 13,889
33,947 31,514

$1,626,851 $1,590,907

$1,087,025 $ 1,056,950
98,000 115,000
274,597 239,867

6,738 5,990
5,282 5,570

5,000,000 shares authorized, no shares issued
Common stock, $.01 par value, 55,000,000 shares
18,118,248 shares issued and 11,628,372 and 1

authorized,
2,620,923 shares

outstanding at June 30, 2000 and December 31, 1999,
respectively 181 181
Additional paid-in capital 179,114 178,850
Retained earnings-substantially restricted 118,014 113,169
Accumulated other comprehensive loss (12,628) (9,568)
Less: Unallocated common stock held by
Employee Stock Ownership Plan (14,941) (15,727)
Unearned Incentive Awards (3,062) (4,030)
Treasury stock, (6,489,876 and 5,497,325 s hares

at June 30, 2000 and December 31, 1999, respectively) (111,469) (95,345)

155,209 167,530

Total stockholders' equity

Total liabilities and stockholders' equity $1,626,851 $ 1,590,907

See accompanying notes to unaudited consolidateddial statements.
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OceanFirst Financial Corp.

CONSOLIDATED STATEMENTS OF INCOME
(in thousands, except per share amounts)

Interest income:
Loans
Mortgage-backed securities
Investment securities and other

Total interest income
Interest expense:
Deposits

Borrowed funds

Total interest expense

Net interest income
Provision for loan losses

Net interest income after provision
for loan losses

Other income:
Fees and service charges
Net gain (loss) on sales of loans and
securities available for sale
Income from other real estate operations, net
Other

Total other income
Operating expenses:
Compensation and employee benefits
Occupancy
Equipment
Marketing
Federal deposit insurance

Data processing
General and administrative

Total operating expenses

Income before provision for income taxes
Provision for income taxes

Net income

Basic earnings per share

Diluted earnings per share

Average basic shares outstanding

Average diluted shares outstanding

See accompanying notes to unaudited consolidateddial statements.
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For the three months For the six months,
ended June 30,

ended June 30,

2000 1999 2000 1999
(Unaudited) (Unaudited)
$20,713 $18,439 $40,642 $ 36,345
5,502 5,967 11,227 11,754
2,398 2,167 4,826 4,493
28,613 26,573 56,695 52,592
10,870 10,203 21,322 20,407
5,199 4,335 10,193 8,435
16,069 14,538 31,515 28,842
12,544 12,035 25,180 23,750
250 225 490 450
12,294 11,810 24,690 23,300
1,125 886 2,113 1,666
12 (57) 72 467
82 31 71 77
303 193 596 388
1,522 1,063 2,852 2,598
4,229 3,723 8,559 7,378
556 482 1,138 993
367 361 727 665
375 415 691 823
119 215 239 434
373 322 765 653
1,192 1,132 2,287 2,296
7,211 6,650 14,406 13,242
6,605 6,213 13,136 12,656
2,267 2,224 4,486 4,530
$ 4,338 $ 3989 $ 8,650 $ 8,126
$ 42 $ 32 $ 82 $ 65
$ 41 $ 32 $ 80 $ .65
10,361 12,279 10,613 12,416
10,593 12,481 10,821 12,589




Continued

OceanFirst Financial Corp.
CONSOLIDATED STATEMENTS OF CASH FLOWS
(dollars in thousands)

Cash flows from operating activities:
Net income

Adjustments to reconcile net income to net cash
provided by operating activities:

Depreciation and amortization of premises
and equipment

Amortization of Incentive Awards

Amortization of ESOP

ESOP adjustment

Amortization of servicing asset

Amortization of deposit premium

Net premium amortization in excess of discount
accretion on securities

Net accretion of deferred fees and discounts
in excess of premium amortization on loans

Provision for loan losses

Net gain on sales of real estate owned

Net gain on sales of loans and securities avail

Proceeds from sales of mortgage loans held for

Mortgage loans originated for sale

(Increase) decrease in interest and dividends r

Increase in other assets

Decrease in other liabilities

Total adjustments
Net cash provided by operating activities
Cash flows from investing activities:

Net increase in loans receivable
Purchase of investment securities available for s

Purchase of mortgage-backed securities available
Proceeds from maturities of investment securities

available for sale

Principal payments on mortgage-backed securities

available for sale

Purchases of Federal Home Loan Bank of New York S

Proceeds from sales of real estate owned
Purchases of premises and equipment

Net cash used in investing activities

For the six months
ended June 30,

(Unaudited)

$ 8,650 $ 8,126

766 735
968 968
786 652
225 377
143 210
52 52
192 731
(171) (217)
490 450
(94) (142)
able for sale (72) (467)
sale 8,963 27,287

(17,422) (12,708)
eceivable (1,044) 912
(831) (508)
(249) (1,676)

(57,679) (57,956)

ale - (14,160)
for sale - (80,000)
200 30,163
28,053 79,351
tock (895) --
670 714

(1,064)  (232)



OceanFirst Financial Corp.
CONSOLIDATED STATEMENTS OF CASH FLOWS (Continued)
(dollars in thousands)

For the six months
ended June 30,

2000 1999
(Unaudited)
Cash flows from financing activities:
Increase in deposits $30,075 $ 9,160
(Decrease) increase in Federal Home Loan Bank adv ances (17,000) 3,000
Increase in securities sold under agreements
to repurchase 34,730 15,962
Increase in advances by borrowers for taxes and
insurance 748 925
Exercise of Stock Options 292 --
Dividends paid (3,693) (3,488)
Purchase of treasury stock (16,529) (9,235)
Net cash provided by financing activities 28,623 10,324
Net decrease in cash and due from banks (740) (7,014)
Cash and due from banks at beginning of period 10,007 10,295
Cash and due from banks at end of period $ 9,267 $ 3,281
Supplemental Disclosure of Cash Flow
Information:
Cash paid during the period for:
Interest $31,418 $ 28,462
Income taxes 4,420 5,123
Noncash investing activities:
Transfer of loans receivable to real estate o wned 370 626
Mortgage loans securitized into mortgage-back ed
Securities 2,007 27,438

See accompanying notes to unaudited consolidateddial statements.
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OceanFirst Financial Corp.

NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENT S

Note 1. Basis of Presentation

The accompanying unaudited consolidated finantééments include the accounts of OceanFirst Fiah@orp. (the "Company") and its
wholly-owned subsidiary, OceanFirst Bank (the "Bardad its wholly-owned subsidiaries, OceanFirsalRelnc. and Ocean Investment
Services, Inc.

The interim consolidated financial statements céfédl normal and recurring adjustments which arghe opinion of management, conside
necessary for a fair presentation of the finanmieddition and results of operations for the peripassented. The results of operations for the
three and six months ended June 30, 2000 are nessarily indicative of the results of operatidmet tmay be expected for all of 2000.

Certain information and note disclosures normatlbluded in financial statements prepared in accurelavith generally accepted accounting
principles have been condensed or omitted, purgoahe rules and regulations of the Securitiesixchange Commission.

These unaudited consolidated financial statemdutsld be read in conjunction with the audited cdidsted financial statements and notes
thereto included in the Company's Annual Repo8ttickholders on Form 10-K for the year ended Deasrth, 1999.

Note 2. Earnings per Share

The following reconciles shares outstanding foidaad diluted earnings per share for the threesenchonths ended June 30, 2000 and
1999:

Three months ended  Six months ended
June 30, June 30,

2000 1999 2000 1999

Weighted average shares issued net of Treasury shar es 11,841 14,022 12,134 14,196
Less: Unallocated ESOP shares (1,195) (1,325) (1,211) (1,341)
Unallocated incentive award shares (285) (418) (310) (439)
Average basic shares outstanding 10,361 12,279 10,613 12,416
Add: Effect of dilutive securities:
Stock options 144 109 115 80
Incentive awards 88 93 93 93
Average diluted shares outstanding 10,593 12,481 10,821 12,589

Note 3. Comprehensive Income

For the three month periods ended June 30, 2000288l total comprehensive income, representingneetme plus or minus items
previously recorded directly in equity, such as¢hange in unrealized gains or losses on secuatiagable for sale amounted to $3,355,000
and $147,000, respectively. For the six months @éddae 30, 2000 and 1999, total comprehensive ia@mounted to $5,590,000 and
$4,262,000, respectively.



Note 4. Impact of Recent Accounting Pronouncements

In March 2000, the Financial Accounting Standardaf8 (FASB) issued Interpretation No. 44 "Accougtfar Certain Transactions
Involving Stock Compensation, an InterpretatioA®B Opinion No. 25". The interpretation clarifiesrtain issues with respect to the
application of Accounting Principles Board Opinidn. 25 "Accounting for Stock Issued to EmployeesPB Opinion No. 25). The
interpretation results in a number of changes énapplication of APB Opinion No. 25 including, thecounting for modifications to equity
awards as well as extending APB Opinion No. 25 anting treatment to options granted to outsideatines for their services as directors.
The provisions of the interpretation were effectivdy 1, 2000 and apply prospectively, except &tain modifications to equity awards m
after December 15, 1998. The initial adoption &f ithterpretation did not have a significant impacthe company's financial statements.

Note 5. Loans Receivable, Net

Loans receivable, net at June 30, 2000 and DeceBihdR99 consisted of the following (in thousands)

June 30, 2000 December 31, 1999

Real estate:
One- to four-family $ 958,044 $ 917,481
Commercial real estate, multi-
family and land 69,644 57,142
Construction 8,876 7,791
Consumer 60,313 56,040
Commercial 23,334 15,569
Total loans 1,120,211 1,054,023
Loans in process (3,042) (2,790)
Deferred fees (5) (78)
Unearned premium 33 43
Allowance for loan losses (8,701) (8,223)
Total loans, net 1,108,496 1,042,975
Less: mortgage loans held for sale 8,531
Loans receivable, net $ 1,099,965 $ 1,042,975

Note 6. Deposits

The major types of deposits at June 30, 2000 ameber 31, 1999 were as follows (in thousands):

Type of Account

June 30, 2000

December 31, 1999

Non-interest bearing $ 42,653 $ 31,328
NOW 121,744 113,426
Money market deposit 76,443 80,597
Savings 171,819 171,064
Time deposits 674,366 660,535
$1,087,025 $1,056,950

Item 2. Management's Discussion and Analysis of Famcial Condition and Results of Operations

Financial Condition

Total assets at June 30, 2000 were $1.627 biléinnncrease of $35.9 million, compared to $1.5%iohiat December 31, 1999.

Loans receivable, net, increased by $57.0 millayrg.5%, to a balance of $1.100 billion at JuneZ8WO, compared to a balance of $1.043
billion at December 31, 1999. The increase wa<lgragttributable to a $40.6 million increase in oteefour-family loans, as well as
commercial lending (including commercial real estanitiatives which accounted for another
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$20.3 million of this growth. Deposit balances emsed $30.1 million to $1.087 billion at June 3W@from $1.057 billion at December 31,
1999, partly due to the results of new branchesiepén late 1999 and early 2000.

Stockholder's equity at June 30, 2000 decreas$ii3b.2 million, compared to $167.5 million at Dedem31, 1999 due to the execution of
the Company's seventh stock repurchase programCothmpany repurchased 1,016,150 shares of commok dtwing the first half of 2000

a total cost of $16.5 million. Under the 10% refnage program authorized by the Board of Directodanuary 2000, 245,942 shares remain
to be purchased as of June 30, 2000.

Results of Operations
General

Net income increased to $4.3 million and $8.6 wiillfor the three and six months ended June 30,,28680ectively, as compared to

income of $4.0 million and $8.1 million for the #& and six months ended June 30, 1999, respectiflyed earnings per share increased to
$.41 and $.80 for the three and six months ended 30, 2000, respectively, as compared to $.32be6&Ifor the same prior year periods.
higher percentage increase in earnings per shérne igsult of the Company's repurchase prograrnhweiduced the number of shares
outstanding.

Interest Income

Interest income for the three and six months eldded 30, 2000 was $28.6 million and $56.7 milliespectively, compared to $26.6 million
and $52.6 million for the three and six months ehdlene 30, 1999, respectively. The increases @ndat income were due to increases in
average interest-earning assets of $24.4 milli@h%84.6 for the three and six months ended Jun2@m), respectively, as compared to the
same prior year periods. Additionally, the yieldarerage interest-earning assets increased to 7a##g%6.38% on average for the three and
six months ended June 30, 2000, respectively, coedga 7.00% and 7.01% on average in the same y@rperiods. The asset yield
benefited from a change in the mix of average-egrassets towards a higher concentration of loaeeivable partly funded by reductions in
lower yielding investment and mortgage-backed sgesr For the three and six months ended Jun2@I) loans receivable represented
70.2% and 69.4%, respectively, of average intezagting assets as compared to 65.0% and 64.8%ctasly, for the same prior year
periods.

Interest Expense

Interest expense for the three and six months eddee 30, 2000 was $16.1 million and $31.5 milliespectively, compared to $14.5 million
and $28.8 million for the three and six months ehdlene 30, 1999, respectively. The increases énaat expense were primarily the result of
increases in the average cost of interest-beadbdgities which rose to 4.61% and 4.55%, respetyivfor the three and six months ended
June 30, 2000, as compared to 4.34% and 4.36%eatsgly, for the same prior year periods, as @&slincreases in average interest-bearing
liabilities which rose by $54.2 million and $61.5llion for the three and six months ended June2B0P, respectively, as compared to the
same prior year periods. The increase in fundirggscavas partly restrained, as compared to therd@mgeease in asset yield, due to the
Company's focus on lower costing core deposit gno®bre deposits (including non-interest-bearingodés) represented 38.0 % and 37.8%
of average deposits for the three and six montde@dune 30, 2000, respectively, as compared 88B6nd 36.6%, respectively, for the
same prior year periods.

Provision for Loan Losses

For the three and six months ended June 30, 2B8@ dmpany's provision for loan losses was $250a000$490,000, respectively, as
compared to $225,000 and $450,000, respectivelyhéosame prior year periods. While the Compaalized substantial loan growth over
the past year, especially in the area of high&ratanmercial loans, the provision for loan losseseronly modestly due to a decline in non-
performing assets which decreased to $3.1 milltatuae 30, 2000 as compared to $4.9 million at 3nd.999.

Other Income

Other income was $1.5 million and $2.9 million the three and six months ended June 30, 2000,atbsglg, compared to $1.1 million and
$2.6 million, respectively, for the same prior ypariods. The Company sold $27.4 million of 30-yiezd-rate loans for the six months
ended June 30, 1999 at a gain of $516,000, whiotptaied a balance sheet restructuring begun ifotimth quarter of 1998. For the six
months ended June 30, 2000 the Company sold $di0maf 30-year fixed-rate loans at a gain of $X&). The Company periodically sells
these loans to assist in the management of intextestisk. For the three and six months ended 30n&999 the Company also recorded a
loss of $49,000 on the sale of an



investment security. Excluding the respective m@gon the sale of loans and securities, othemmecincreased by $400,000, or 36.0%, and
$649,000 or 30.5%, for the three and six monthedidine 30, 2000, respectively, as compared teatime prior year periods. Fees and
service charges increased due to the growth in aangiad account services and retail core accourdrizals. The Company continues to focus
on growing non-interest revenue with the recembifiiction of Trust and Asset Management services.

Operating Expenses

Operating expenses were $7.2 million and $14.4aonillrespectively, for the three and six monthseehdlune 30, 2000, as compared to $6.7
million and $13.2 million, respectively, in the samprior year periods. The increases were pringighle to the costs associated with the
opening of the Bank's twelfth and thirteenth braaoffites in September and October 1999 and the Bdalrteenth branch office in May
2000, and the introduction of the Company's Trust Asset Management business line. These increasespartly offset by decreases of
$96,000 and $195,000 for the three and six momHbee June 30, 2000, respectively, as comparecktsdine prior year periods in federal
deposit insurance due to a decline in the assessaten

Provision for Income Taxes

Income tax expense was $2.3 million and $4.5 mmilfior the three and six months ended June 30, 2@86Pectively, compared to $2.2 mill
and $4.5 million for the same prior year periodse Effective tax rate declined for the three ardnths ended June 30, 2000, as comparec
for the same prior year periods partly due to @ngase in the nontaxable income from Bank Ownee In$urance.

Liquidity and Capital Resources

The Company's primary sources of funds are depgsitecipal and interest payments on loans and glage-backed securities, Federal Home
Loan Bank ("FHLB") and other borrowings and, teader extent, investment maturities and proceeds the sale of loans. While scheduled
amortization of loans is a predictable source ofiij deposit flows and mortgage prepayments aatlgiefluenced by general interest rates,
economic conditions and competition. The Comparsydiber sources of liquidity if a need for addibfunds arises, including an overnight
line of credit and advances from the FHLB.

At June 30, 2000, the Company had $43.0 millionwstanding overnight borrowings from the FHLB,iacrease from no overnight
borrowings at December 31, 1999. The Company afilithe overnight line from time to time to fund gkterm liquidity needs. The Compa
also had other borrowings of $329.6 million at J8Ag2000, a decrease from $354.9 million at Deaarith, 1999. These borrowings were
used to fund a wholesale leverage strategy designiadprove returns on invested capital.

The Company's cash needs for the six months ended3D, 2000, were primarily provided by principayments on loans and mortgage-
backed securities, increased deposits and increatddorrowings. The cash was principally utiiZer loan originations and the purchast
treasury stock. For the six months ended June @), he cash needs of the Company were primailgfied by maturities of investment
securities available for sale, principal paymemtdo@ans and mortgage-backed securities, proceenstfre sale of mortgage loans held for
sale and increased total borrowings. The cash gedwvas principally used for the purchase of inmesit and mortgagkacked securities, tl
origination of loans and the purchase of treastogks

Federal regulations require the Bank to maintainimiim levels of liquid assets. The required pemagathas varied from time to time based
upon economic conditions and savings flows andiiseatly 4% of net withdrawable savings deposits barrowings payable on demand or
in one year or less during the preceding calendartm Liquid assets for purposes of this ratioudel cash, accrued interest receivable,
certain time deposits, U.S. Treasury and Governmagancies and other securities and obligationsrgipéaving remaining maturities of
less than five years. The levels of these assetdegrendent on the Bank's operating, financinglitgnand investing activities during any
given period. As of June 30, 2000 and Decembel 899, the Bank's liquidity ratios were 7.4% an®8,9espectively, both in excess of the
minimum regulatory requirement.

At June 30, 2000, the Bank exceeded all of itsletguy capital requirements with tangible capite$©29.8 million, or 7.9%, of total adjust
assets, which is above the required level of $&4lon or 1.5%; core capital of $129.8 million 8r9% of total adjusted assets, which is
above the required level of $49.1 million, or 3.084d risk-based capital of $138.4 million, or 15.@#6isk-weighted assets, which is above
the required level of $70.4 million or 8.0%. ThenRas considered a "well capitalized" institutionder the Office of Thrift Supervision's
prompt corrective action regulations.



Non-Performing Assets

The following table sets forth information regamglithe Company's nonperforming assets consistimpofaccrual loans and Real Estate
Owned (REO). The Company had no troubled-debtuestred loans within the meaning of SFAS 15 at Bhe&000 or December 31, 1999.
It is the policy of the Company to cease accruirtgrest on loans 90 days or more past due or ipribeess of foreclosure.

June 30, December 31,
20 00 1999
(d ollars in thousands)
Non-accrual loans:
Real estate:
One-to four-family $2 ,847 $2,401
Commercial real estate,
multi-family and land - 362
Consumer 141 222
Total 2 ,988 2,985
REO, net 86 292
Total non-performing assets $3 ,074 $ 3,277

Non-performing loans as a percent of total

loans receivable 27% .28%
Non-performing assets as a percent of total

assets .19 .21
Allowance for loan losses as a percent of

total loans receivable .78 .78
Allowance for loan losses as percent of

total non-performing loans 29 1.20 275.48

Private Securities Litigation Reform Act Safe Harba Statement

In addition to historical information, this quattereport may include certain forward looking statmts based on current management
expectations. The Company's actual results codtilerdnaterially from those management expectatiéastors that could cause future results
to vary from current management expectations irglbdt are not limited to, general economic conddj legislative and regulatory changes,
monetary and fiscal policies of the federal goveentchanges in tax policies, rates and regulatiéfisderal and state tax authorities,
changes in interest rates, deposit flows, the @foitnds, demand for loan products, demand fomiione services, competition, changes in the
quality or composition of the Bank's loan and inwent portfolios, changes in accounting principfesicies or guidelines, and other
economic, competitive, governmental and technobddactors affecting the Company's operations, et@tkproducts, services and prices.
Further description of the risks and uncertaintiiethe business are included in Item 1, BusindstheoCompany's 1999 Form 10-K.

Item 3. Quantitative and Qualitative Disclosure abat Market Risk

The Company's interest rate sensitivity is monddrg management through the use of an interestisdt¢/RR) model. Based on internal Il
modeling the Company's one year gap at June 30, ®88 negative 16.3% as compared to negative 14t86cember 31, 1999.
Additionally, the table below sets forth the Comyarexposure to interest rate risk as measuretidghange in net portfolio value ("NPV")
and net interest income under varying rate shoslaf dune 30, 2000 and December 31, 1999. All nuistlused to measure interest rate
sensitivity involve the use of assumptions, whiclyrtend to oversimplify the manner in which actyialds and costs respond to changes in
market interest rates. The Company's interestseisitivity should be reviewed in conjunction witle financial statements and notes thereto
contained in the Company's Annual Report for ther ynded December 31, 1999.

At June 30, 2000, the Company's NPV in a statie eatvironment is less than the NPV at Decembet 399, reflecting the Company's
declining capital levels resulting from common &toepurchase programs. Also, in a shocked inteagdstenvironment, the Company projects
a greater percent change in NPV at June 30, 2@00vifas the case at December 31, 1999. The heighitegest rate sensitivity is primarily
due to the declining capital base which accentyates



percentage basis, similar dollar changes in NP\dithahally, the generally higher interest rate easiment reduces anticipated prepayment

speeds on mortgage loans and mortgage-backedtsesarid reduces the likelihood that a callableisscis called before its stated maturity
date.

June 30, 2000 December 31 , 1999

Net Portfolio Value Net Interest Income Net Portfolio Value N et Interest Income
Change in
Interest
Rates in
Basis Points NPV NPV
(Rate Shock)  Amount % Change Ratio Amo unt % Change  Amount % Change Ratio Amount % Change
(dollars in
thousands)
300 $94,459 (46.6)% 6.6% $38 ,406  (15.6)% $119,838 (40.0)% 8.4% $44,212  (9.3)%
200 127,403 (28.0) 8.6 41 ,095  (9.7) 151,710 (24.0) 10.3 46,123  (5.3)
100 155,857 (11.9) 10.2 43 596  (4.2) 179,446 (10.1) 11.8 47,765  (2.0)
Static 176,913 - 112 45 ,496 - 199,646 - 128 48,724 -
(100) 192,233 8.7 119 46 ,975 3.3 213,252 6.8 13.3 49,251 1.1
(200) 197,913 119 120 47 ,834 5.1 217,678 9.0 134 48,927 1.4
(300) 197,222 115 11.8 48 ,105 5.7 216,809 8.6 13.2 47,865  (1.8)
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PART Il. OTHER INFORMATION

Item 1. Legal Proceedingg’he Company is not engaged in any legal proceedihgsnaterial nature at the present time. Frone tisntime,
the Company is a party to routine legal proceedimigisin the normal course of business. Such routgal proceedings in the aggregate are
believed by management to be immaterial to the Gayig financial condition or results of operations.

Item 2. Changes in Securities

Not Applicable

Item 3. Defaults Upon Senior Securities

Not Applicable

Item 4. Submission of Matters to a Vote of Securityolders
Not Applicable

Item 5. Other Information

Not Applicable

Item 6. Exhibits and Reports on Form 8-K

a) Exhibits:

3.1 Certificate of Incorporation of OceanFirst Fiogl Corp.*
3.2 Bylaws of OceanFirst Financial Corp.

4.0 Stock Certificate of OceanFirst Financial Corp.

27 Financial Data Schedule (filed herewith)

b) The Company filed a Form 8-K on June 28, 20Qtancing that OceanFirst Bank, the wholly-ownedssiibry of OceanFirst Financial
Corp., had entered into a Stock Purchase Agreepueatiant to which OceanFirst Bank would acquireu@ddia Equities, Ltd., a New York
chartered mortgage brokerage company based intdamy New York.

* Incorporated herein by reference into this docotrisom the Exhibits to Form S-1, Registration 8taént, filed on December 7, 1995, as
amended, Registration No. 33-80123.
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SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned, thereunto duly authorized.

OceanFirst Financial Corp.
Registrant

DATE: August 11, 2000 /'s/ John R Garbarino
John R Garbarino
Chai rman of the Board, President
and Chi ef Executive Oficer

DATE: August 11, 2000 /sl Mchael Fitzpatrick
M chael Fitzpatrick
Executive Vice President and
Chi ef Financial Oficer
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Exhibit 3.2
OceanFirst Financial Corp.
BYLAWS
ARTICLE | - STOCKHOLDERS

Section 1. Annual Meeting.

An annual meeting of the stockholders, for thet@eacof directors to succeed those whose termsexid for the transaction of such other
business as may properly come before the meetiad),le held at such place, on such date, andchttsme as the Board of Directors shall
each year fix, which date shall be within thirt¢&8) months subsequent to the later of the dabecofporation or the last annual meeting of
stockholders.

Section 2. Special Meetings.

Subject to the rights of the holders of any classevies of Preferred Stock of the Corporationcideneetings of stockholders of the
Corporation may be called only by the Board of Bioes pursuant to a resolution adopted by a mgjofithe total number of directors which
the Corporation would have if there were no vacasoin the Board of Directors (hereinafter the "Véhdbard").

Section 3. Notice of Meetings.

Written notice of the place, date, and time ohadletings of the stockholders shall be given, rest than ten (10) nor more than sixty (60)
days before the date on which the meeting is todbe, to each stockholder entitled to vote at sueleting, except as otherwise provided
herein or required by law (meaning, here and haf&n as required from time to time by the Delaav@eneral Corporation Law or the
Certificate of Incorporation of the Corporation).

When a meeting is adjourned to another place,atafene, written notice need not be given of thpached meeting if the place, date and
time thereof are announced at the meeting at whietadjournment is taken; provided, however, thitta date of any adjourned meeting is
more than thirty

(30) days after the date for which the meeting eréginally noticed, or if a new record date is fixior the adjourned meeting, written notice
of the place, date, and time of the adjourned mgedhall be given in conformity herewith. At anyjadned meeting, any business may be
transacted which might have been transacted airipmal meeting.

Section 4. Quorum.

At any meeting of the stockholders, the holdera ofajority of all of the shares of the stock eatltto vote at the meeting, present in pers(

by proxy (after giving effect to the provisionsAticle FOURTH of the Corporation's Certificatelatorporation), shall constitute a quorum
for all purposes, unless or except to the exteattttie presence of a larger number may be reghirdéaw. Where a separate vote by a class or
classes is required, a majority of the shares cif slass or classes present in person or represbpteroxy (after giving effect to
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the provisions of Article FOURTH of the Corporati®Certificate of Incorporation) shall constitutguorum entitled to take action with
respect to that vote on that matter.

If a quorum shall fail to attend any meeting, thaicman of the meeting or the holders of a majaftthe shares of stock entitled to vote who
are present, in person or by proxy, may adjourmiketing to another place, date, or time.

If a notice of any adjourned special meeting otkhmlders is sent to all stockholders entitleddtevthereat, stating that it will be held with
those present in person or by proxy constitutimgi@rum, then except as otherwise required by lavsé present in person or by proxy at
such adjourned meeting shall constitute a quorunth,adl matters shall be determined by a majoritthefvotes cast at such meeting.

Section 5. Organization.

Such person as the Board of Directors may havegdatd or, in the absence of such a person, thientdraof the Board of the Corporation
or, in his or her absence, such person as maydsentby the holders of a majority of the sharesledtto vote who are present, in person or
by proxy, shall call to order any meeting of theckholders and act as chairman of the meetindidrabsence of the Secretary of the
Corporation, the secretary of the meeting shaliumh person as the chairman appoints.

Section 6. Conduct of Business.

(a) The chairman of any meeting of stockholderdl sledermine the order of business and the proedat the meeting, including such
regulation of the manner of voting and the conddictiscussion as seem to him or her in order. Tate dnd time of the opening and closing
of the polls for each matter upon which the stodtiéis will vote at the meeting shall be announdatie@meeting.

(b) At any annual meeting of the stockholders, anlgh business shall be conducted as shall havedseaght before the meeting (i) by or at
the direction of the Board of Directors or (ii) bpy stockholder of the Corporation who is entitiedote with respect thereto and who
complies with the notice procedures set forth ia 8ection 6(b). For business to be properly brobgfore an annual meeting by a
stockholder, the business must relate to a praggest matter for stockholder action and the stobdér must have given timely notice
thereof in writing to the Secretary of the Corpamat To be timely, a stockholder's notice must bkvéred or mailed to and received at the
principal executive offices of the Corporation fexs than ninety (90) days prior to the date ofameual meeting; provided, however, that in
the event that less than one hundred (100) daysenot prior public disclosure of the date of theating is given or made to stockholders,
notice by the stockholder to be timely must be inembnot later than the close of business on thik d8y following the day on which such
notice of the date of the annual meeting was maiteslich public disclosure was made. A stockhadestice to the Secretary shall set forth
as to each matter such stockholder proposes tg before the annual meeting: (i) a brief descriptd the business desired to be brought
before the annual meeting and the reasons for @imgusuch business at the annual meeting, (iilhdrae and address, as they appear on the
Corporation's books, of the stockholder proposimghsusiness, (i) the class and number of shafréise Corporation's capital stock that are
beneficially owned by such stockholder, and (ivwy amaterial interest of such stockholder in suchrmss. Notwithstanding anything in these
Bylaws to the contrary, no



business shall be brought before or conducted ahaoal meeting except in accordance with the prons of this Section 6(b). The officer
the Corporation or other person presiding overatineual meeting shall, if the facts so warrant, meitge and declare to the meeting that
business was not properly brought before the mgé@timccordance with the provisions of this

Section 6(b), and if he should so determine, h# shaleclare to the meeting and any such busisestetermined to be not properly brought
before the meeting shall not be transacted.

At any special meeting of the stockholders, onlghsbiusiness shall be conducted as shall have eaght before the meeting by or at the
direction of the Board of Directors.

(c) Only persons who are nominated in accordantie te procedures set forth in these Bylaws stea#ligible for election as directors.
Nominations of persons for election to the Boar®wéctors of the Corporation may be made at a mgef stockholders at which directc

are to be elected only: (i) by or at the directidithe Board of Directors, or (ii) by any stockhetdf the Corporation entitled to vote for the
election of Directors at the meeting who compliéthwthe notice procedures set forth in this Sec@@r). Such nominations, other than those
made by or at the direction of the Board of Direstghall be made by timely notice in writing t@ tBecretary of the Corporation. To be
timely, a stockholder's notice shall be deliveredhailed to and received at the principal executiffices of the Corporation not less than
ninety (90) days prior to the date of the meetprgyvided, however, that in the event that less thramhundred (100) days notice or prior
disclosure of the date of the meeting is given adento stockholders, notice by the stockholderttirnely must be so received not later than
the close of business on the 10th day followingdég on which such notice of the date of the mgatins mailed or such public disclosure
was made. Such stockholder's notice shall set:f(ijths to each person whom such stockholder megpto nominate for election or re-
election as a director, all information relatingstech person that would indicate such person'sfmadilon under Article Il, Section 1,

including an affidavit that such person would netdisqualified under the provisions of Section Léd such information that is required to
be disclosed in solicitations of proxies for elentdf directors, or is otherwise required, in eaabe pursuant to Regulation 14A under the
Securities Exchange Act of 1934, as amended (iimodusich person's written consent to being namdigeiproxy statement as a nominee

to serving as a director if elected), and (ii) @ghe stockholder giving the notice (x) the name address, as they appear on the Corporation's
books, of such stockholder, and (y) the class amdber of shares of the Corporation's capital stbhakare beneficially owned by such
stockholder. At the request of the Board of Diregt@any person nominated by the Board of Directorgfection as a director shall furnish to
the Secretary of the Corporation that informatiequired to be set forth in a stockholder's notfoeomination which pertains to the nominee.
No person shall be eligible for election as a doeof the Corporation unless nominated in accocdamith the provisions of this Section 6(
The officer of the Corporation or other person fatieg at the meeting shall, if the facts so warrdetermine that a nomination was not made
in accordance with such provisions and, if he @ stall so determine, he or she shall so declatetmeeting and the defective nomination
shall be disregarded.

Section 7. Proxies and Voting.

At any meeting of the stockholders, every stockéokhtitled to vote may vote in person or by praxyhorized by an instrument in writing
filed in accordance with the procedure establifoethe meeting. Any facsimile telecommunicatiorotiner reliable reproduction of the
writing or transmission created pursuant to thimgeaph may be substituted or used in lieu of tigir@l writing or transmission for any and
all purposes for which the original writing or



transmission could be used, provided that such ,daggimile telecommunication or other reproducttiall be a complete reproduction of
entire original writing or transmission.

All voting, including on the election of directdosit excepting where otherwise required by law oth®ygoverning documents of the
Corporation, may be made by a voice vote; provitiesyever, that upon demand therefor by a stockin@dgtled to vote or his or her proxy,
a stock vote shall be taken. Every stock vote sfethken by ballot, each of which shall statenttime of the stockholder or proxy voting and
such other information as may be required undeptbeedures established for the meeting. The Catjoor shall, in advance of any meeting
of stockholders, appoint one or more inspectoectat the meeting and make a written report thefidgee Corporation may designate one or
more persons as alternate inspectors to replacaspgctor who fails to act. If no inspector oeatiate is able to act at a meeting of
stockholders, the person presiding at the meetialj appoint one or more inspectors to act at teeting. Each inspector, before entering
upon the discharge of his duties, shall take agid ah oath faithfully to execute the duties of exdpr with strict impartiality and according to
the best of his ability.

All elections shall be determined by a pluralitytioé votes cast, and except as otherwise requyréabor the Certificate of Incorporation, all
other matters shall be determined by a majoritthefvotes cast.

Section 8. Stock List.

A complete list of stockholders entitled to voteaay meeting of stockholders, arranged in alphaaktirder for each class of stock and
showing the address of each such stockholder andumber of shares registered in his or her nahadl, lse open to the examination of any
such stockholder, for any purpose germane to thetinge during ordinary business hours for a pedbdt least ten (10) days prior to the
meeting, either at a place within the city wher tireeting is to be held, which place shall be digelcin the notice of the meeting, or if not
specified, at the place where the meeting is thdbe.

The stock list shall also be kept at the placédefrheeting during the whole time thereof and dbalbpen to the examination of any such
stockholder who is present. This list shall prestivety determine the identity of the stockholdensitted to vote at the meeting and the
number of shares held by each of them.

Section 9. Consent of Stockholders in Lieu of Megpti

Subject to the rights of the holders of any classevies of Preferred Stock of the Corporation, attjon required or permitted to be taken by
the stockholders of the Corporation must be effkatean annual or special meeting of stockholdetiseoCorporation and may not be effec
by any consent in writing by such stockholders.



ARTICLE Il - BOARD OF DIRECTORS

Section 1. General Powers, Number and Term of &#iad

Qualifications.

(a) General Powers. The business and affairs oEthrporation shall be under the direction of itaBbof Directors. The Board of Directors
shall annually elect a Chairman of the Board franoag its members who shall, when present, preside meetings.

(b) Number. The number of directors who shall cibmigt the Whole Board shall be such number as ther@of Directors shall from time to
time have designated, except that in the absensedbf designation shall be nine (9).

(c) Term of Office. The directors, other than thegde may be elected by the holders of any clasenes of Preferred Stock, shall be divic
with respect to the time for which they severalbychoffice, into three classes, with the term dfagf of the first class to expire at the first
annual meeting of stockholders, the term of oftitéhe second class to expire at the annual meefistpckholders one year thereafter and
the term of office of the third class to expirals annual meeting of stockholders two years tlieneavith each director to hold office until
his or her successor shall have been duly electédjaalified. At each annual meeting of stockhddddirectors elected to succeed those
directors whose terms then expire shall be elefcted term of office to expire at the third succegdannual meeting of stockholders after
their election, with each director to hold officetilihis or her successor shall have been dulyteteand qualified.

(d) Qualifications. No person shall be eligible &ection or appointment to the Board of Directdisif such person has, within the previous
10 years, been the subject of supervisory actioa fiyancial regulatory agency that resulted irase and desist order or an agreement or
other written statement subject to public disclesumder 12 U.S.C. 1818(u), or any successor pavisii) if such person has been convicted
of a crime involving dishonesty or breach of trwsiich is punishable by imprisonment for a term extiag one year under state or federal
law; (iii) if such person is currently charged imyainformation, indictment, or other complaint withe commission of or participation in such
a crime. No person may serve on the Board of Direcind at the same time be a director or offit@nother cosperative bank, credit unic
savings bank, savings and loan association, tnmpany, bank holding company or banking associgtiorach case whether chartered by a
state, the federal government or any other jurigmig or any affiliate thereof. No person shallddigjible for election to the Board of Directors
if such person is the representative or agentpafraon or acting in concert (as that term is usatkscribe relationships involved in either
presumptive or actual concerted action under 12RC . $ection 574.4 (d)) with respect to the Corpgorabr its subsidiaries, with a person v

is ineligible for election to the Board of Direcsaunder this Subsection 1(d). No nomination of iayvidual who would not be qualified to

be elected or appointed to or serve as a memhbeddoard of Directors under this Article II, Sectil(d) shall be valid, accepted or voted
upon. The Board of Directors shall have the poweranstrue and apply the provisions of this Secti@) and to make all determinations
necessary to implement such provisions, includimgnot limited to determinations as to whether pagsons are a group acting in concert, as
defined by this Section 1(d). The Board may reqfresh a nominee information it deems relevant t®easing a nominee's satisfaction of the
requirements of this Section 1(d).



Section 2. Vacancies and Newly Created Directosship

Subject to the rights of the holders of any classevies of Preferred Stock, and unless the Bol@irectors otherwise determines, newly
created directorships resulting from any increashé authorized number of directors or any vaeiti the Board of Directors resulting
from death, resignation, retirement, disqualificatiremoval from office or other cause may bedikmly by a majority vote of the directors
then in office, though less than a quorum, andctlirs so chosen shall hold office for a term exyjrat the annual meeting of stockholders at
which the term of office of the class to which theye been elected expires and until such directaccessor shall have been duly elected
and qualified. No decrease in the number of autkedrdirectors constituting the whole Board shadirs#n the term of any incumbent director.

Section 3. Regular Meetings.

Regular meetings of the Board of Directors shalhélel at such place or places, on such date os,datel at such time or times as shall have
been established by the Board of Directors andigisbt among all directors. A notice of each reguat@eting shall not be required.

Section 4. Special Meetings.

Special meetings of the Board of Directors maydiked by one-third (1/3) of the directors then ffice (rounded up to the nearest whole
number), by the Chairman of the Board or the Pesgtidnd shall be held at such place, on such datkat such time as they, or he or she,
shall fix. Notice of the place, date, and time atle such special meeting shall be given each dirbgtwhom it is not waived by mailing
written notice not less than five (5) days befdre meeting or by telegraphing or telexing or bysfianile transmission of the same not less
than twenty-four (24) hours before the meeting.ddslotherwise indicated in the notice thereof,angall business may be transacted at a
special meeting.

Section 5. Quorum.

At any meeting of the Board of Directors, a majodf the Whole Board shall constitute a quorumdibpurposes. If a quorum shall fail to
attend any meeting, a majority of those present atigurn the meeting to another place, date, ag timithout further notice or waiver
thereof.

Section 6. Patrticipation in Meetings By Confereiieéephone.

Members of the Board of Directors, or of any conteditthereof, may participate in a meeting of suolrB or committee by means of
conference telephone or similar communicationspgant by means of which all persons participatmthe meeting can hear each other and
such participation shall constitute presence is@e®at such meeting.

Section 7. Conduct of Business.

At any meeting of the Board of Directors, busingsall be transacted in such order and manner &3dhel may from time to time determir
and all matters shall be determined by the vot mwfjority of the directors present, except asretise provided herein or required by law.
Action may be taken by the Board of Directors witha meeting if all members thereof
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consent thereto in writing, and the writing or wiis are filed with the minutes of proceedingshaf Board of Directors.

Section 8. Powers.

The Board of Directors may, except as otherwiseired by law, exercise all such powers and dowdhsacts and things as may be exercised
or done by the Corporation, including, without limg the generality of the foregoing, the unquatifipower:

(1) To declare dividends from time to time in actaorce with law;
(2) To purchase or otherwise acquire any propeidits or privileges on such terms as it shall duiee;

(3) To authorize the creation, making and issuaimcgich form as it may determine, of written ohtigns of every kind, negotiable or non-
negotiable, secured or unsecured, and to do aljshiecessary in connection therewith;

(4) To remove any officer of the Corporation withvathout cause, and from time to time to devolve powers and duties of any officer uj
any other person for the time being;

(5) To confer upon any officer of the Corporatibe power to appoint, remove and suspend subordaffiters, employees and agents;

(6) To adopt from time to time such stock, optistock purchase, bonus or other compensation ptardirectors, officers, employees and
agents of the Corporation and its subsidiarie$ sy determine;

(7) To adopt from time to time such insurancereatient, and other benefit plans for directors ceffs, employees and agents of the
Corporation and its subsidiaries as it may deteemamd,

(8) To adopt from time to time regulations, notdnsistent with these Bylaws, for the managemett@iCorporation's business and affairs.

Section 9. Compensation of Directors.

Directors, as such, may receive, pursuant to résolof the Board of Directors, fixed fees and otbempensation for their services as
directors, including, without limitation, their séces as members of committees of the Board ofdbors.

Section 10. Director Emeritus.

Any Director of this Corporation ceasing to be siétector and who has attained the age of 72 ye#hs15 years continuous service with
the Company or any of its affiliates, or who hasdme incapacitated before the age of 72, may lmteeldy the Board of Directors as
"Director Emeritus" and such persons who accept slection shall serve for life or until removedaaivisers and consultants to the Board of
Directors of this Corporation, and, when



invited, may sit with the Board of Directors at uéay meetings and discuss any questions underdemagion provided, however, that such
Director Emeritus shall cast no vote.

ARTICLE Il - COMMITTEES

Section 1. Committees of the Board of Directors.

The Board of Directors, by a vote of a majoritytleé Board of Directors, may from time to time desitg committees of the Board, with such
lawfully delegable powers and duties as it therednyfers, to serve at the pleasure of the Boardshall, for these committees and any others
provided for herein, elect a director or directiarserve as the member or members, designatiitglggires, other directors as alternate
members who may replace any absent or disqualifieshber at any meeting of the committee. Any conemifio designated may exercise the
power and authority of the Board of Directors taldee a dividend, to authorize the issuance ofkstwdo adopt a certificate of ownership
merger pursuant to Section 253 of the Delaware @é@®mrporation Law if the resolution which desitggathe committee or a supplemental
resolution of the Board of Directors shall so pdwviln the absence or disqualification of any menob@ny committee and any alternate
member in his or her place, the member or membdreaommittee present at the meeting and noudisfged from voting, whether or not

he or she or they constitute a quorum, may by unans$ vote appoint another member of the Board méddars to act at the meeting in the
place of the absent or disqualified member.

Section 2. Conduct of Business.

Each committee may determine the procedural ralem&eting and conducting its business and shiailhaccordance therewith, except as
otherwise provided herein or required by law. Adgeguprovision shall be made for notice to membégedl aneetings; one-third (1/3) of the
members shall constitute a quorum unless the camershall consist of one (1) or two (2) membersylich event one (1) member shall
constitute a quorum; and all matters shall be datexd by a majority vote of the members presentiohanay be taken by any committee
without a meeting if all members thereof conseatéto in writing, and the writing or writings aiitefl with the minutes of the proceedings of
such committee.

Section 3. Nominating Committee.

The Board of Directors shall appoint a Nominating@nittee of the Board, consisting of not less ttheae (3) members. The Nominating
Committee shall have authority: (a) to review anynmations for election to the Board of Directorada by a stockholder of the Corporation
pursuant to Section 6(c)(ii) of Article | of theBglaws in order to determine compliance with sugtal, and (b) to recommend to the Wh
Board nominees for election to the Board of Diresto replace those directors whose terms expitteeainnual meeting of stockholders next
ensuing.



ARTICLE IV - OFFICERS

Section 1. Generally.

(a) The Board of Directors as soon as may be g after the annual meeting of stockholderd shabse a Chairman of the Board and a
Chief Executive Officer, a President, one or moiee\WPresidents, a Secretary and a Treasurer amdtiinee to time may choose such other
officers as it may deem proper. The Chairman otbard shall be chosen from among the directory. immber of offices may be held by
the same person.

(b) The term of office of all officers shall be ilnbhe next annual election of officers and urtiigir respective successors are chosen but any
officer may be removed from office at any time hg &ffirmative vote of a majority of the authorizagmber of directors then constituting
Board of Directors.

(c) All officers chosen by the Board of Directorsai have such powers and duties as generallyipgdaheir respective offices, subject to
specific provisions of this ARTICLE IV. Such officeshall also have such powers and duties as framtb time may be conferred by the
Board of Directors or by any committee thereof.

Section 2. Chairman of the Board of Directors.

The Chairman of the Board shall, subject to thevigions of these Bylaws and to the direction of Buard of Directors, unless the Board has
designated another person, when present, shaltiprasall meetings of the stockholders of the Goafion. The Chairman of the Board shall
perform all duties and have all powers which anmm@mnly incident to the office of the Chairman of tAoard or which are delegated to him
or her by the Board of Directors. He or she shallehpower to sign all stock certificates, contraetd other instruments of the Corporation
which are authorized.

Section 3. President and Chief Executive Officer.

The President and the Chief Executive Officer (feesident") shall have general responsibilitytfer management and control of the
business and affairs of the Corporation and steflopm all duties and have all powers which are wamly incident to the offices of
President and Chief Executive Officer or which éeéegated to him or her by the Board of Direct@uhject to the direction of the Board of
Directors, the President and Chief Executive Offidgall have power to sign all stock certificatemntracts and other instruments of the
Corporation which are authorized and shall haveeg@rsupervision of all of the other officers (athigan the Chairman of the Board),
employees and agents of the Corporation.

Section 4. Vice President.

The Vice President or Vice Presidents shall perftrenduties of the President in his absence onduhis inability to act. In addition, the Vi
Presidents shall perform the duties and exercs@dvers usually incident to their respective ei@and/or such other duties and powers as
may be properly assigned to them by the Board céddors, the Chairman of the Board or the PresideMice President or Vice Presidents
may be designated as Executive Vice Presidentmin6¥ice President.
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Section 5. Secretary.

The Secretary or Assistant Secretary shall isstieasoof meetings, shall keep their minutes, dtalle charge of the seal and the corporate
books, shall perform such other duties and exertish other powers as are usually incident to sffate and/or such other duties and pov
as are properly assigned thereto by the Board i&ciiirs, the Chairman of the Board or the Presidguttject to the direction of the Board of
Directors, the Secretary shall have the powergdo all stock certificates.

Section 6. Treasurer.

The Treasurer shall be the Comptroller of the Caappon and shall have the responsibility for maimitay the financial records of the
Corporation. He or she shall make such disbursesradrihe funds of the Corporation as are authoraratishall render from time to time an
account of all such transactions and of the firglnendition of the Corporation. The Treasurer lshiab perform such other duties as the
Board of Directors may from time to time prescriBebject to the direction of the Board of Directdh® Treasurer shall have the power to
sign all stock certificates.

Section 7. Assistant Secretaries and Other Officers

The Board of Directors may appoint one or moreséast secretaries and such other officers who khat such powers and shall perform
such duties as are provided in these Bylaws orasba assigned to them by the Board of Directbies Ghairman of the Board or the
President.

Section 8. Action with Respect to Securities of @tBorporations.

Unless otherwise directed by the Board of Directtirs President or any officer of the Corporatiatharized by the President shall have
power to vote and otherwise act on behalf of thep@@tion, in person or by proxy, at any meetingtotkholders of or with respect to any
action of stockholders of any other corporatiomvhiich this Corporation may hold securities and oilige to exercise any and all rights and
powers which this Corporation may possess by reabda ownership of securities in such other cogpion.

ARTICLE V - STOCK

Section 1. Certificates of Stock.

Each stockholder shall be entitled to a certificagmed by, or in the name of the Corporation bg,€hairman of the Board or the President,
and by the Secretary or an Assistant SecretagnyiTreasurer or Assistant Treasurer, certifyirgrthmber of shares owned by him or her.
Any or all of the signatures on the certificate nbeyby facsimile.

Section 2. Transfers of Stock.

Transfers of stock shall be made only upon thestearbooks of the Corporation kept at an officéhef Corporation or by transfer agents
designated to transfer shares of the stock of trpd@ation. Except where a certificate is issueddoordance with Section 4 of Article V of
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these Bylaws, an outstanding certificate for thenber of shares involved shall be surrendered focelation before a new certificate is
issued therefor.

Section 3. Record Date.

In order that the Corporation may determine theldtolders entitled to notice of or to vote at angeting of stockholders, or to receive
payment of any dividend or other distribution dothent of any rights or to exercise any rightsaapect of any change, conversion or
exchange of stock or for the purpose of any otieful action, the Board of Directors may fix a retdate, which record date shall not
precede the date on which the resolution fixingrdwrd date is adopted and which record date sbalbe more than sixty (60) nor less than
ten (10) days before the date of any meeting ak$tolders, nor more than sixty (60) days priorie time for such other action as
hereinbefore described; provided, however, thabifecord date is fixed by the Board of Directding, record date for determining
stockholders entitled to notice of or to vote at@eting of stockholders shall be at the close sfitass on the day next preceding the day on
which notice is given or, if notice is waived, hetclose of business on the next day precedinddfi®n which the meeting is held, and, for
determining stockholders entitled to receive payneémany dividend or other distribution or allotmem rights or to exercise any rights of
change, conversion or exchange of stock or forahgr purpose, the record date shall be at the dbbusiness on the day on which the
Board of Directors adopts a resolution relatingebe

A determination of stockholders of record entittedhotice of or to vote at a meeting of stockhaddgnall apply to any adjournment of the
meeting; provided, however, that the Board of Dimexz may fix a new record date for the adjourne@tng.

Section 4. Lost, Stolen or Destroyed Certificates.

In the event of the loss, theft or destructionmf aertificate of stock, another may be issuedsipiace pursuant to such regulations as the
Board of Directors may establish concerning prdafuzh loss, theft or destruction and concernimggdiving of a satisfactory bond or bonds
of indemnity.

Section 5. Reqgulations.

The issue, transfer, conversion and registratiotedificates of stock shall be governed by sutteotegulations as the Board of Directors
may establish.
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ARTICLE VI - NOTICES

Section 1. Notices.

Except as otherwise specifically provided hereineguired by law, all notices required to be giteany stockholder, director, officer,
employee or agent shall be in writing and may iargunstance be effectively given by hand delivieryhe recipient thereof, by depositing
such notice in the mails, postage paid, or by senduch notice by prepaid telegram or mailgramtiserocourier. Any such notice shall be
addressed to such stockholder, director, officgpleyee or agent at his or her last known addreskeasame appears on the books of the
Corporation. The time when such naotice is receiVfdtand delivered, or dispatched, if deliveredtigh the mails or by telegram or mailgr
or other courier, shall be the time of the givirigh® notice.

Section 2. Waivers.

A written waiver of any notice, signed by a stocdkleo, director, officer, employee or agent, whetheiore or after the time of the event for
which notice is to be given, shall be deemed edeintao the notice required to be given to suckldiolder, director, officer, employee or
agent. Neither the business nor the purpose ofreesting need be specified in such a waiver.

ARTICLE VII - MISCELLANEOUS

Section 1. Facsimile Signatures.

In addition to the provisions for use of facsinslgnatures elsewhere specifically authorized iséh@ylaws, facsimile signatures of any
officer or officers of the Corporation may be usdtenever and as authorized by the Board of Dirsatola committee thereof.

Section 2. Corporate Seal.

The Board of Directors may provide a suitable se@htaining the name of the Corporation, which s&all be in the charge of the Secretary.
If and when so directed by the Board of Directara cgommittee thereof, duplicates of the seal nekdpt and used by the Treasurer or by an
Assistant Secretary or an assistant to the Treasure

Section 3. Reliance Upon Books, Reports and Records

Each Director, each member of any committee detegnay the Board of Directors, and each officethef Corporation shall, in the
performance of his or her duties, be fully protddterelying in good faith upon the books of accooinother records of the Corporation and
upon such information, opinions, reports or statesmeresented to the Corporation by any of itscefi or employees, or committees of the
Board of Directors so designated, or by any otleesgn as to matters which such director or comeittember reasonably believes are w
such other person's professional or expert competand who has been selected with reasonable ganedn behalf of the Corporation.
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Section 4. Fiscal Year.

The fiscal year of the Corporation shall be asdikg the Board of Directors.

Section 5. Time Periods.

In applying any provision of these Bylaws whichuigs that an act be done or not be done a spacitimmber of days prior to an event or
an act be done during a period of a specified nurobdays prior to an event, calendar days shalldssl, the day of the doing of the act shall
be excluded, and the day of the event shall beided.

ARTICLE VIII - AMENDMENTS

The Board of Directors may amend, alter or repaeagé Bylaws at any meeting of the Board, provideite of the proposed change was
given not less than two days prior to the meefirige stockholders shall also have power to ametet, @l repeal these Bylaws at any mee
of stockholders provided notice of the proposechgkavas given in the notice of the meeting; prodjdewever, that, notwithstanding any
other provisions of the Bylaws or any provisionaf which might otherwise permit a lesser vote @wvote, but in addition to any affirmati
vote of the holders of any particular class oresedf the voting stock required by law, the Caréife of Incorporation, any Preferred Stock
designation or these Bylaws, the affirmative vatkthe holders of at least 80% of the voting powafeall the then-outstanding shares of the
Voting Stock, voting together as a single clasalldie required to alter, amend or repeal any gious of these Bylaws.

The above Bylaws are effective as of November 2851 the date of incorporation of Ocean Financ@aipG as amended June 16, 1999 to
change the corporate title from Ocean FinanciapCur OceanFirst Financial Corp. and as amended Mag000 to add director
qualifications.

/sl John K. Kelly

John K. Kelly
Corporate Secretary

May 17, 2000
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ARTICLE 9
MULTIPLIER: 1,00C

PERIOD TYPE 6 MOS
FISCAL YEAR END DEC 31 200
PERIOD START JAN 1 200!
PERIOD END JUN 30 200
CASH 9,267
INT BEARING DEPOSITS 0
FED FUNDS SOLL 0
TRADING ASSETS 0
INVESTMENTS HELD FOR SALE 433,66
INVESTMENTS CARRYING 0
INVESTMENTS MARKET 0
LOANS 1,108,49!
ALLOWANCE 8,701
TOTAL ASSETS 1,626,85:
DEPOSITS 1,087,02!
SHORT TERM 372,59°
LIABILITIES OTHER 12,02(
LONG TERM 0
PREFERRED MANDATORY 0
PREFERREL 0
COMMON 181
OTHER SE 155,02¢
TOTAL LIABILITIES AND EQUITY 1,626,85
INTEREST LOAN 40,64:
INTEREST INVEST 16,05:
INTEREST OTHER 0
INTEREST TOTAL 56,69¢
INTEREST DEPOSIT 21,32:
INTEREST EXPENSE 31,51¢
INTEREST INCOME NET 25,18(
LOAN LOSSES 49C
SECURITIES GAINS 0
EXPENSE OTHEF 14,40¢
INCOME PRETAX 13,13¢
INCOME PRE EXTRAORDINARY 13,13¢
EXTRAORDINARY 0
CHANGES 0
NET INCOME 8,65(
EPS BASIC .82
EPS DILUTED .8C
YIELD ACTUAL 7.3¢€
LOANS NON 2,98¢
LOANS PAST 0
LOANS TROUBLED 0
LOANS PROBLEM 0
ALLOWANCE OPEN 8,22¢
CHARGE OFFS< 31
RECOVERIES 19
ALLOWANCE CLOSE 8,701
ALLOWANCE DOMESTIC (N
ALLOWANCE FOREIGN 0
ALLOWANCE UNALLOCATED (N
1 Information not disclosed in 10
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