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Approximate date of commencement of proposed sale to the public: As soon as practicable after the effectiveness of
this registration statement.

If the securities being registered on this Form are being offered in connection with the formation of a holding
company and there is compliance with General Instruction G, check the following box.

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

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. ~

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,

or a smaller reporting company. See the definitions of large accelerated filer, accelerated filer and smaller reporting
company in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer ~ Accelerated filer

Non-accelerated filer "~ (Do not check if a smaller reporting company) Smaller reporting company x
If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this
transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer) -

Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer) ~
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CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount maximum maximum
to be offering price aggregate
Title of each class of Amount of
securities to be registered registered (1)  per share (1,2) offering price (2) registration fee
Common stock, no par value 1,032,835 N/A $10,797,455.50 $1,390.71(3)

(1) Based on the maximum number of shares of the registrant s common stock that may be issued in connection with
the proposed merger of Rumson-Fair Haven Bank and Trust Company with and into the registrant s primary
subsidiary, 1st Constitution Bank, assuming that all stock options granted by Rumson-Fair Haven Bank and Trust
Company and outstanding on the date hereof are exercised prior to the closing, which number is calculated as
(A) the sum of (i) the number of shares of Rumson-Fair Haven Bank and Trust Company common stock
outstanding plus (ii) the number of shares of Rumson-Fair Haven Bank and Trust Company common stock subject
to currently outstanding stock options plus (iii) the number of unvested and unissued restricted shares of
Rumson-Fair Haven Bank and Trust Company common stock that will vest upon closing of the proposed merger
times (B)(i) the exchange ratio of 0.7772 shares of the registrant s common stock to be issued in the merger for
each share of Rumson-Fair Haven Bank and Trust Company common stock times (ii) 40% (the merger agreement
providing that 40% of the aggregate merger consideration will be paid in shares of the registrant s common stock).
In accordance with Rule 416, this registration statement shall also register any additional shares of the registrant s
common stock which may become issuable to prevent dilution resulting from stock splits, stock dividends or
similar transactions, as provided by the merger agreement.

(2) Estimated solely for the purpose of calculating the registration fee for the filing on Form S-4 pursuant to Rules
457(f)(1) and 457(f)(3) under the Securities Act. The proposed maximum aggregate offering price was calculated
by multiplying (A) the average of the high and low prices per share of the common stock of Rumson-Fair Haven
Bank and Trust Company as reported on the OTCBB on October 17, 2013, or $7.75 per share (in accordance with
Rule 457(c)) and (B) the maximum number of shares of Rumson-Fair Haven Bank and Trust Company common
stock that are (i) outstanding, (ii) subject to outstanding stock options and (iii) restricted, unvested and unissued,
each as of such date. Pursuant to Rule 457(f)(3) under the Securities Act, the amount of cash payable by the
registrant in the merger has been deducted from the proposed maximum aggregate offering price (computed by
multiplying (a) the cash consideration of $7.50 per share of Rumson-Fair Haven Bank and Trust Company
common stock by (b) sixty percent (60%) of the number of shares of Rumson-Fair Haven Bank and Trust
Company common stock that are (i) outstanding, (ii) subject to outstanding stock options and (iii) restricted,
unvested and unissued (the merger agreement providing that sixty percent (60%) of the aggregate merger
consideration will be paid in cash)).

(3) Previously paid.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its

effective date until the registrant shall file a further amendment which specifically states that this registration

statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933, as
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amended, or until the registration statement shall become effective on such date as the SEC, acting pursuant to
such Section 8(a), may determine.
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The information in this proxy statement and prospectus is not complete and may be changed. A registration
statement relating to the shares of 1st Constitution Bancorp common stock to be issued in the merger has been
filed with the Securities and Exchange Commission. These securities may not be sold nor may offers to buy be
accepted prior to the time the registration statement becomes effective. This proxy statement and prospectus
shall not constitute an offer to sell or the solicitation of an offer to buy nor shall there be any sale of these
securities in any jurisdiction in which such offer, solicitation or sale in not permitted or would be unlawful
prior to registration or qualification under the securities laws of any such jurisdiction.

PRELIMINARY-SUBJECT TO COMPLETION

DATED DECEMBER 12, 2013

Proxy Statement of Rumson-Fair Haven Bank and Trust Company Prospectus of 1st Constitution Bancorp
MERGER PROPOSED YOUR VOTE IS VERY IMPORTANT

To the Shareholders of Rumson-Fair Haven Bank and Trust Company:

The Board of Directors of Rumson-Fair Haven Bank and Trust Company (referred to as Rumson) has approved an
Agreement and Plan of Merger, as amended (referred to as the merger agreement) with 1st Constitution Bancorp
(referred to as 1st Constitution) and 1st Constitution Bank pursuant to which Rumson will be merged with and into 1st
Constitution Bank. If the merger contemplated by the merger agreement is completed, you will be entitled to receive,
for each outstanding share of Rumson common stock that you own at the effective time of the merger, either 0.7772
shares of 1st Constitution common stock or $7.50 in cash or a combination of cash and shares of 1st Constitution
common stock. Assuming none of the outstanding options to purchase shares of Rumson common stock are exercised
prior to the completion of the merger, 1st Constitution expects to pay an aggregate of $14.8 million in cash to Rumson
shareholders in the merger and issue approximately 1,014,972 shares of its common stock to Rumson shareholders in
the merger.

Ist Constitution s common stock is quoted on the NASDAQ Global Market under the symbol FCCY . On
2013, the date immediately preceding the printing of this proxy statement-prospectus, the closing price of 1st
Constitution common stock was $ per share.

The merger cannot be completed unless Rumson s shareholders approve the merger agreement. We have scheduled a
special meeting so you can vote to approve the merger agreement. You will also be asked to approve the authorization
of the Board of Directors to adjourn the special meeting to a later date, if necessary, to solicit additional proxies in
favor of approval of the merger agreement or vote on other matters properly presented at the special meeting. The
Rumson Board of Directors unanimously recommends that you vote to approve the merger agreement and vote to
authorize the Board of Directors to adjourn the special meeting to a later date, if necessary, to solicit additional
proxies in favor of approval of the merger agreement or vote on other matters properly presented at the special
meeting.

The date, time and place of the meeting are as follows:

January 22, 2014
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11:30 a.m. (local time)
Salt Creek Grille
4 Bingham Avenue

Rumson, New Jersey 07760

Only shareholders of record as of December 9, 2013 are entitled to attend and vote at the meeting.
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Your vote is very important. Approval of the merger agreement by Rumson shareholders requires the approval by
holders of two-thirds of the shares of Rumson common stock outstanding. Whether or not you plan to attend the
meeting, please take the time to vote by completing and mailing the enclosed proxy card to us. If you sign, date and
mail your proxy card without indicating how you want to vote, your proxy will be counted as a vote in favor of the
merger and in favor of authorization of the Board of Directors to adjourn the special meeting to a later date, if
necessary, to solicit additional proxies in favor of approval of the merger agreement or vote on other matters properly
presented at the special meeting. If you do not vote by proxy, telephone or internet or vote in person at the
Rumson special meeting, it will have the effect of a vote against the merger agreement, but will have no effect
on the vote to authorize the Board of Directors to adjourn the special meeting to a later date, if necessary, to
solicit additional proxies in favor of approval of the merger agreement, or vote on other matters properly
presented at the special meeting.

This document describes the special meeting, the merger, the documents related to the merger and other related

matters. Please carefully read this entire document, including the _RISK FACTORS beginning on page 29 for a
discussion of the risks related to the proposed merger. You can also obtain information about 1st Constitution from
documents 1st Constitution has filed with the Securities and Exchange Commission. 1st Constitution s SEC filings are
available over the Internet at the SEC s website at http://www.sec.gov. You may also read and copy any document 1st
Constitution files by visiting the SEC s public reference room in Washington, D.C. The SEC s address in Washington,
D.C.is 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information
about the public reference room.

Joseph Castelluci, Esq. James Aaron, Esq.

President, Chief Executive Officer and Chairman of the Board
General Counsel
Rumson-Fair Haven Bank and

Rumson-Fair Haven Bank and Trust Trust Company

Company
Neither the Securities and Exchange Commission, nor any bank regulatory agency, nor any state securities
commission has approved or disapproved of these securities or determined if this prospectus is truthful or
complete. Any representation to the contrary is a criminal offense.

The shares of 1st Constitution common stock to be issued in the merger are not savings accounts, deposits or
other obligations of a bank or depository institution and are not insured by the Federal Deposit Insurance

Corporation or any other governmental agency.

This proxy statement and prospectus is dated , 2013, and is first being mailed to Rumson shareholders on
or about , 2013.
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RUMSON-FAIR HAVEN BANK AND TRUST COMPANY
20 Bingham Avenue
Rumson, New Jersey 07760
NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
To be Held January 22, 2014

At the direction of the Board of Directors of Rumson-Fair Haven Bank and Trust Company, NOTICE IS HEREBY
GIVEN that a special meeting of shareholders of Rumson-Fair Haven Bank and Trust Company will be held at Salt
Creek Grille, 4 Bingham Avenue, Rumson, New Jersey 07760, on January 22, 2014, at 11:30 a.m. (local time) to
consider and vote upon the following matters:

(1) Approval of the Agreement and Plan of Merger, dated as of August 14, 2013, by and between 1st
Constitution Bancorp, 1st Constitution Bank and Rumson-Fair Haven Bank and Trust Company, as
amended, pursuant to which Rumson-Fair Haven Bank and Trust Company will merge with and into 1st
Constitution Bank; and

(2) Authorization of the Board of Directors, in its discretion, to adjourn or postpone the special meeting,
including, without limitation, on a motion to adjourn the special meeting to a later date, if necessary, to
solicit additional proxies in favor of approval of the merger agreement or vote on other matters properly
presented at the special meeting; and

(3) Authorization of the Board of Directors, in its discretion, to vote on other matters properly presented at the
special meeting.
The Board of Directors has fixed December 9, 2013, as the record date for the determination of shareholders entitled
to notice of and to vote at the special meeting, and only shareholders of record on said date will be entitled to receive
notice of and to vote at said meeting.

The Rumson-Fair Haven Bank and Trust Company Board of Directors recommends that shareholders vote:

(1) FOR approval of the merger agreement; and

(2) FOR approval of authorization of the Board of Directors to adjourn the special meeting to a later date, if
necessary, to solicit additional proxies in favor of approval of the merger agreement or vote on other matters
properly presented at the special meeting; and

3)
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FOR approval of authorization of the Board of Directors, in its discretion, to vote on other matters properly
presented at the special meeting.
By Order of the Board of Directors,
President and Chief Executive Officer,
General Counsel and Secretary
Rumson, New Jersey
, 2013
IMPORTANT WHETHER YOU PLAN TO ATTEND THE MEETING IN PERSON OR NOT, PLEASE VOTE
PROMPTLY BY SUBMITTING YOUR PROXY BY INTERNET, PHONE OR BY COMPLETING, SIGNING,

DATING AND RETURNING YOUR PROXY CARD IN THE ENCLOSED ENVELOPE. RETURNING THE
PROXY CARD WILL NOT PREVENT YOU FROM VOTING IN PERSON IF YOU ATTEND THE MEETING
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ADDITIONAL INFORMATION

The accompanying proxy statement and prospectus provides a detailed description of the merger and the merger
agreement. We urge you to read the proxy statement and prospectus, including any documents referenced in the proxy
statement and prospectus, and its appendices carefully and in their entirety. If you have any questions concerning the
merger, the other meeting matters or the proxy statement and prospectus, or need assistance voting your shares, please
contact Rumson-Fair Haven Bank and Trust Company s proxy solicitor, Eagle Rock Proxy Advisors, at 12 Commerce
Drive, Cranford, New Jersey 07016, or toll-free at (888) 859-9315.

Neither Rumson-Fair Haven Bank and Trust Company (hereinafter Rumson ) nor 1st Constitution has authorized
anyone to provide you with any information other than the information included in this document and the documents
to which you are referred in this document. If someone provides you with other information, please do not rely on it as
being authorized by Rumson or 1st Constitution.

This proxy statement and prospectus offers only the cash and shares of 1st Constitution common stock offered in the
merger, and offers such shares only where it is legal to do so.

This proxy statement and prospectus has been prepared as of , 2013. Changes that may have occurred in
the affairs of 1st Constitution or Rumson or their respective subsidiaries since that date are not reflected in this

document.

The information contained in this document with respect to 1st Constitution was provided solely by 1st Constitution,
and the information contained in this document with respect to Rumson was provided solely by Rumson.

Please do not send your stock certificates at this time. You will be sent separate instructions regarding the
surrender of your stock certificates.

Table of Contents 11



Edgar Filing: 1ST CONSTITUTION BANCORP - Form S-4/A

Table of Conten

TABLE OF CONTENTS

QUESTIONS AND ANSWERS ABOUT THE MERGER AND THE MEETING
SUMMARY

MARKET PRICE AND DIVIDEND INFORMATION
SELECTED FINANCIAIL. DATA

PRO FORMA FINANCIAL DATA

COMPARATIVE PER SHARE INFORMATION
FORWARD-LOOKING INFORMATION

RISK FACTORS

THE MEETING

When and Where the Special Meeting will be Held
What will be Voted on at the Shareholders Meeting
Shareholders Entitled to Vote

Number of Shares that Must be Represented for a Vote to be Taken
Vote Required: Voting Agreements

Voting vour Shares

Changing your Vote

Solicitation of Proxies and Costs

Principal Shareholders of Rumson

PROPOSAL 1: THE MERGER

Background of the Merger
Rumson_s Reasons for the Merger

Recommendation of the Rumson Board of Directors
Opinion of Rumson_s Financial Advisor

Terms of the Merger

Effect of the Merger

What Rumson Shareholders Will Receive in the Merger
Election Form: Exchange of Shares

Stock Options and Restricted Stock
Ist Constitution Common Stock

Effective Date

Representations and Warranties
Conduct of Business Pending the Merger

Conditions to the Merger
Amendment; Waiver

Termination
Termination Fees

Nasdag Listing

Expenses

Exchange of Rumson Stock Certificates and Payment of Consideration
Regulatory Approvals

Interests of Management and Others in the Merger

Accounting Treatment

Material United States Federal Income Tax Consequences

Rights of Dissenting Shareholders

Table of Contents

15
17
19
27
28
29
41
41
41
41
41
42
42
43
44
44
46
47
49
51
51
60
60
60
61
63
63
63
63
65
68
70
70
71
7
7
7
7
73
74
74
78

12



Edgar Filing: 1ST CONSTITUTION BANCORP - Form S-4/A

Voting Agreements

INFORMATION ABOUT 1ST CONSTITUTION

Description of Business.

Properties

Legal Proceedings

1st Constitution Management s Discussion and Analysis of Financial Condition and Results of Operations
Nine Months Ended September 30. 2013 Compared to the Nine Months Ended September 30. 2012

Table of Contents

79
80
80
94
95
95
98

13



Edgar Filing: 1ST CONSTITUTION BANCORP - Form S-4/A

Table of Conten

Comparison of Results of Operations for Fiscal Year Ended December 31. 2012 and Fiscal Year Ended
December 31. 2011 and Financial Condition as of December 31. 2012 and December 31, 2011

INFORMATION ABOUT RUMSON

Description of Business

Properties
RUMSON_ S MANAGEMENT S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND

RESULTS OF OPERATIONS

RESULTS OF OPERATIONS Nine Months Ended September 30. 2013 versus Nine Months Ended

September 30. 2012
RESULTS OF OPERATIONS 2012 versus 2011

MANAGEMENT FOLLOWING THE MERGER

Director Independence
Director Compensation
Compensation Paid to Board Members

Executive Compensation
STOCK OWNERSHIP OF MANAGEMENT AND PRINCIPAL SHAREHOLDERS OF 1ST

CONSTITUTION

DESCRIPTION OF 1ST CONSTITUTION CAPITAL STOCK
COMMON STOCK

FIXED RATE CUMULATIVE PERPETUAL PREFERRED STOCK. SERIES B
BLANK CHECK PREFERRED STOCK

COMPARISON OF SHAREHOLDERS RIGHTS
PROPOSAL 2: ADJOURNMENT OF SPECIAL MEETING
Recommendation of the Rumson Board

LEGAL MATTERS

EXPERTS

OTHER BUSINESS

WHERE YOU CAN FIND MORE INFORMATION

INDEX TO CONSOLIDATED FINANCIAL STATEMENTS

ANNEXES
A. Conformed Copy of Agreement and Plan of Merger, as amended
B. Opinion of Keefe, Bruyette & Woods, Inc.

C. § 17:9A-140 through § 17:9A-146 of the New Jersey Banking Act of 1948, as amended Dissenters Rights

il

Table of Contents

113
135
135
136

136

137
148
160
163
163
164
165

177
179
179
183
183
185
188
188
189
189
189
190
F-1

14



Edgar Filing: 1ST CONSTITUTION BANCORP - Form S-4/A

Table of Conten
QUESTIONS AND ANSWERS ABOUT THE MERGER AND THE MEETING
Q: WHAT IS THE PURPOSE OF THIS DOCUMENT?

A: This document serves as both a proxy statement of Rumson and as a prospectus of 1st Constitution. As a proxy
statement/prospectus, it is being provided to you by the Rumson Board of Directors in connection with the Board s
solicitation of proxies for the Rumson special meeting at which Rumson shareholders will be asked (1) to approve the
merger agreement by and between 1st Constitution, 1st Constitution Bank, and Rumson, as amended, and the merger
between Rumson and 1st Constitution Bank, (2) to approve authorization of the Board of Directors to adjourn the
special meeting to a later date, if necessary, to solicit additional proxies in favor of approval of the merger agreement
or vote on other matters properly presented at the special meeting and (3) to approve authorization of the Board of
Directors, in its discretion, to vote on other matters properly presented at the special meeting.

As a prospectus, this document is being provided to you because 1st Constitution is offering to exchange shares of its
common stock and cash for shares of Rumson common stock upon completion of the merger.

Q: WHY ARE RUMSON, 1ST CONSTITUTION AND 1ST CONSTITUTION BANK PROPOSING TO
MERGE?

A: The Boards of Directors of Rumson, 1st Constitution and 1st Constitution Bank are proposing to merge Rumson
into 1st Constitution Bank because they believe that combining the strengths of these two financial institutions is in
the best interests of Rumson, 1st Constitution and 1st Constitution Bank, their respective shareholders and the
respective customers of Rumson and 1st Constitution Bank. Please see THE MERGER Rumson s Reasons for the
Merger at page 49 and THE MERGER Recommendation of the Rumson Board of Directors at page 51 for the various
factors considered by the Rumson Board of Directors in recommending that Rumson s shareholders vote FOR the
proposal to approve the merger agreement and the merger, FOR the proposal to approve authorization of the Board of
Directors to adjourn the special meeting to a later date, if necessary, to solicit additional proxies in favor of approval
of the merger agreement or vote on other matters properly presented at the special meeting and FOR the proposal to
approve authorization of the Board of Directors of Rumson, in its discretion, to vote on other matters properly
presented at the special meeting.

Q: WHAT WILL I RECEIVE IN THE MERGER?

A: Upon completion of the merger, you will receive, at your election and subject to the terms in the merger agreement,
for each outstanding share of Rumson common stock that you own at the effective time of the merger, either 0.7772
shares of 1st Constitution common stock or $7.50 in cash, or a combination of cash and 1st Constitution common
stock.

Holders of Rumson s shares immediately prior to the effective time of the merger will be able to elect to receive cash,
stock, a combination of cash and 1st Constitution stock, or to indicate that such holder has no preference as to the
receipt of cash or 1st Constitution common stock. If the elections would result in other than 60% of the merger
consideration to be paid by 1st Constitution equaling cash and 40% 1st Constitution common stock, then the
Exchange Agent, described below, will designate, on a pro rata basis, from those holders electing to receive shares,
those electing to receive cash, those electing a combination of cash and 1st Constitution common stock, and those
indicating no preference, those holders who will receive shares or cash, as applicable, so that 60% of the outstanding
shares of Rumson are exchanged for cash and 40% of the outstanding shares of Rumson are exchanged for shares of
Ist Constitution common stock. In addition, each outstanding option, whether vested or unvested, to acquire shares of
common stock of Rumson will be terminated and converted into the right to receive cash equal to the product of (i) the
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aggregate number of shares of common stock of Rumson underlying such outstanding option multiplied by (ii) the
excess, if any, of $7.50 over the per share exercise price of such outstanding option. Each share of restricted stock,
which is unvested and unissued, will be converted into the right to receive 0.7772 shares of 1st Constitution common
stock. Each outstanding share of common stock of
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Ist Constitution will remain outstanding and unaffected by the merger. See  THE MERGER Terms of the Merger
What Rumson Shareholders Will Receive in the Merger, beginning at page 60.

Q: WHAT ARE THE TAX CONSEQUENCES OF THE MERGER TO RUMSON S SHAREHOLDERS?

A: The obligation of 1st Constitution and Rumson to complete the merger is conditioned upon the receipt of a legal
opinion from Day Pitney LLP, counsel to 1st Constitution, to the effect that the merger will qualify as a reorganization
within the meaning of Section 368(a) of the Internal Revenue Code.

The specific tax consequences of the merger to a Rumson shareholder will depend upon the form of consideration
such Rumson shareholder receives in the merger.

If you receive solely shares of 1st Constitution common stock and cash instead of a fractional share of 1st
Constitution common stock in exchange for your Rumson common stock, then you generally will not
recognize any gain or loss, except with respect to the cash received instead of a fractional share of 1st
Constitution common stock.

If you receive solely cash, then you generally will recognize gain or loss equal to the difference between the
amount of cash you receive and your adjusted tax basis in your Rumson common stock. Generally, any gain
recognized upon the exchange will be capital gain, and any such capital gain will be long-term capital gain if
you have established a holding period of more than one year for your shares of Rumson common stock.

If you receive a combination of 1st Constitution common stock and cash, other than cash instead of a
fractional share of 1st Constitution common stock, in exchange for your Rumson common stock, then you
may recognize gain, but you will not recognize loss, upon the exchange of your shares of Rumson common
stock for shares of 1st Constitution common stock and cash. If the sum of the fair market value of the 1st
Constitution common stock and the amount of cash you receive in exchange for your shares of Rumson
common stock exceeds the adjusted tax basis of your shares of Rumson common stock, you will recognize
taxable gain equal to the lesser of the amount of such excess or the amount of cash you receive in the
exchange. Generally, any gain recognized upon the exchange will be capital gain, and any such capital gain
will be long-term capital gain if you have established a holding period of more than one year for your shares
of Rumson common stock. Depending on certain facts specific to you, any gain could instead be
characterized as ordinary dividend income.

See THE MERGER Material United States Federal Income Tax Consequences beginning on page 74.

Q: DO I HAVE RIGHTS TO DISSENT FROM THE MERGER?

A: Yes. Any holder of Rumson common stock who elects to dissent from the merger will be entitled to payment for its
shares only to the extent permitted by and in accordance with the provisions of § 17:9A-140 through § 17:9A-146 of
the New Jersey Banking Act of 1948, as amended. Under these statutes, shareholders of Rumson (i) who are entitled
to vote at the special meeting of Rumson shareholders to be held on January 22, 2014, (ii) who serve a written notice
of dissent from the merger agreement to Rumson at its principal office located at 20 Bingham Avenue, Rumson, New
Jersey 07760, which may be made by registered mail or personally by the dissenting shareholder or his, her or its
agent, no later than the third day prior to January 22, 2014, which is the date of the special meeting of Rumson
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shareholders, and (iii) who do not vote to approve the merger agreement at the special meeting of Rumson
shareholders or who abstain from voting to approve the merger agreement or who do not return their proxy card, may,
within 30 days after the filing of the merger agreement with the New Jersey Department of Banking and Insurance on
the date of the closing of the merger, serve a demand notice upon the surviving bank at its principal office located at
2650 Route 130, P.O. Box 634, Cranbury, New Jersey 08512, which may be made by registered mail or personally by
the dissenting shareholder or its agent, for payment to the dissenting shareholder of the value of its shares of stock. If
you fail to act pursuant to § 17:9A-140, § 17:9A-141 and § 17:9A-146 of the New Jersey Banking Act of 1948, as
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amended, you will be forever barred from bringing any action (i) to enforce its right to be paid the value of its
shares or (ii) to enjoin, set aside or otherwise affect the merger. Consequently, if you wish to exercise your
dissenters rights, you are strongly urged to consult with your legal advisor before attempting to do so. See The
MERGER Rights of Dissenting Shareholders, beginning at page 68 and the text of § 17:9A-140 through § 17:9A-146
of the New Jersey Banking Act of 1948, as amended, which is attached hereto as Annex C.

Q: ARE THERE ANY REGULATORY OR OTHER CONDITIONS TO THE MERGER OCCURRING?

A: Yes. The merger of Rumson into 1st Constitution Bank must be approved by the Federal Deposit Insurance
Corporation (the FDIC ) and the New Jersey Department of Banking and Insurance, and a waiver must be obtained
from the Board of Governors of the Federal Reserve System. Applications were filed with the FDIC and the New
Jersey Department of Banking and Insurance on October 4, 2013 and October 7, 2013, respectively. Approvals of the
applications to the FDIC and the New Jersey Department of Banking and Insurance were received on or about
December 9, 2013 and November 7, 2013, respectively. Following receipt of the approval from the FDIC, a request
for a waiver from the Board of Governors of the Federal Reserve System was made on or about December 12, 2013
and is pending. In addition, the merger must be approved by the holders of at least two-thirds of the outstanding shares
of Rumson common stock.

Completion of the merger is also subject to certain other conditions. See THE MERGER Conditions to the Merger,
beginning at page 68.

Q: WHAT DOES THE BOARD OF DIRECTORS RECOMMEND?

A: The Rumson Board of Directors has unanimously approved the merger and the merger agreement and believes that
the proposed merger is in the best interests of Rumson and its shareholders. Accordingly, the Rumson Board of
Directors unanimously recommends that Rumson shareholders vote FOR approval of the merger agreement and the
merger, FOR approval of authorization of the Board of Directors to adjourn the special meeting to a later date, if
necessary, to solicit additional proxies in favor of approval of the merger agreement or vote on other matters properly
presented at the special meeting and FOR approval of authorization of the Board of Directors, in its discretion, to vote
on other matters properly presented at the special meeting.

Q: ARE THERE RISKS ASSOCIATED WITH 1ST CONSTITUTION S COMMON STOCK OR THE
MERGER?

A: Yes. For a description of some of the risks, see RISK FACTORS, beginning at page 29.

Q: WHAT DO INEED TO DO NOW?

A: After you have carefully read this proxy statement and prospectus, you should indicate on your proxy card how

you want your shares to be voted, then sign, date and mail the proxy card in the enclosed postage-paid envelope as
soon as possible so that your shares may be represented and voted at the special meeting of Rumson s shareholders.
You should also indicate on your proxy card how you want your shares voted on the other proposal to be considered at
the special meeting of Rumson s shareholders. In addition, you may attend the special meeting of Rumson s
shareholders in person and vote, whether or not you have signed and mailed your proxy card.

If you are a Rumson shareholder and you sign, date and mail your proxy card without indicating how you wish to
vote, your proxy will be counted as a vote FOR approval of the merger agreement described in this proxy statement

and prospectus, FOR approval of authorization of the Board of Directors to adjourn the special meeting to a later date,
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if necessary, to solicit additional proxies in favor of approval of the merger agreement or vote on other matters
properly presented at the special meeting and FOR approval of authorization of the Board of Directors, in its
discretion, to vote on other matters properly presented at the special meeting. If you fail to return your proxy card
or vote by telephone, on the internet or in person or fail to instruct your broker or other nominee to vote your
shares, your shares will not be voted and this will have the same effect as a vote
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against approval of the merger agreement but will have no effect on the proposal regarding approval of
authorization of the Board of Directors to adjourn the special meeting to a later date, if necessary, to solicit
additional proxies in favor of approval of the merger agreement or vote on other matters properly presented at
the special meeting.

Q: HOW DO RUMSON SHAREHOLDERS REGISTER THEIR ELECTION TO RECEIVE CASH, 1ST
CONSTITUTION STOCK OR A COMBINATION OF CASH OR 1ST CONSTITUTION STOCK?

A: Each Rumson shareholder should complete and return an election form, along with their Rumson stock

certificate(s), according to the instructions included with the election form. The election form will be provided to
Rumson shareholders in a mailing separate from this proxy statement and prospectus. If you own shares of Rumson
common stock in street name through a broker or other nominee and you wish to make an election, you should obtain
instructions from the broker or other nominee holding your shares concerning how to make your election. The election
forms must be received by Register and Transfer Co., the Exchange Agent, no later than the close of business three
business days prior to the date on which we consummate the merger. Assuming that all regulatory approvals are
received (and the 15 to 30 day period following FDIC approval during which the Justice Department may file
objections to the merger relating to competitive factors has passed) prior to the special meeting and assuming that
Rumson shareholders approve the proposals described in this document, we hope to consummate the merger in the

first calendar quarter of 2014. Thus, if you are a Rumson shareholder, you should make sure that the Exchange
Agent receives your election form at least three business days prior to the date on which we consummate the
merger. If you are a Rumson shareholder and you either do not submit an election form or you submit an election

form after the deadline, your shares will be deemed to be No Election Shares for purposes of the allocation procedures
described in this proxy statement and prospectus. We cannot tell you at this point whether No Election Shares will
receive cash, 1st Constitution common stock, or a combination of cash and 1st Constitution common stock in the
merger. See THE MERGER Terms of the Merger Election Form; Exchange of Shares beginning on page 61.

Q: MUST MY ELECTION FORM COVER ALL OF MY RUMSON SHARES?

A: Yes. Each holder of Rumson shares may submit only one election form. The only exception is for shareholders
who hold shares on behalf of others or shareholders who hold shares in a retirement account. Shareholders who hold
Rumson shares as nominees, trustees or in other representative capacities may submit multiple election forms,
provided that each such election form covers all of the shares of Rumson common stock held by such representative
for a particular beneficial owner. Shareholders who hold shares in a retirement account may also submit multiple
election forms as long as each election form covers all of the shares held by such shareholder individually or in the
retirement account.

Q: MAY I CHANGE MY VOTE AFTER I HAVE MAILED MY SIGNED PROXY CARD?

A: Yes. There are three ways for you to revoke your proxy and change your vote. First, you may send a later-dated,
signed proxy card before the special meeting. Second, you may revoke your proxy by written notice (which you could
personally deliver at the special meeting) to the Secretary of Rumson at any time prior to the vote being taken at the
special meeting of Rumson s shareholders. Third, you may submit a new proxy via telephone or the Internet. If you
have instructed a broker to vote your shares, you must follow directions received from your broker to change your

vote. If you deliver such a notice or if you do not submit a proxy, you may vote your shares at the special meeting of
Rumson s shareholders. If you wish to vote in person at the special meeting of Rumson s shareholders, you may deliver
your completed proxy card in person or you may vote by completing a ballot, which will be available at the special
meeting. Attendance at the special meeting of Rumson s shareholders will not by itself constitute a revocation of a

proxy.
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Q: MAY I CHANGE MY ELECTION FORM AFTER I HAVE MAILED IT TO THE EXCHANGE AGENT?

A: Yes, provided that you deliver a notice of revocation to the Exchange Agent prior to the election deadline, which
will be the close of business on the third business day prior to the date on which the merger is
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consummated. You may deliver a new election form with your notice of revocation, provided that both documents are
received prior to the election deadline.

Q: SHOULD I SEND IN MY STOCK CERTIFICATES NOW?

A: You should only submit your Rumson stock certificates when you submit your election form. If you do not submit
an election form, 1st Constitution will mail to you instructions for exchanging your stock certificates promptly after
the merger is consummated.

Q: HOW MANY SHARES OF 1ST CONSTITUTION COMMON STOCK ARE ISSUABLE PURSUANT TO
THE MERGER?

A If:

none of the outstanding Rumson stock options is exercised prior to the completion of the merger;

none of the unvested and unissued shares of Rumson restricted stock are cancelled prior to the completion of
the merger; and

no adjustment is made in the exchange ratio because of a stock split, stock dividend or similar event
affecting the stock price of 1st Constitution common stock,
then, as result of the 40% stock/60% cash allocation of the merger consideration contained in the merger agreement,
the maximum number of shares of 1st Constitution common stock issuable pursuant to the merger agreement,
assuming none of the outstanding options to purchase shares of Rumson common stock are exercised prior to the
completion of the merger, is 1,014,972 shares.

Q: WHERE CAN I FIND MORE INFORMATION?

A: You can find more information about 1st Constitution from the various sources described under WHERE YOU
CAN FIND MORE INFORMATION beginning at page 190.

Q: WHAT IF THERE IS A CONFLICT BETWEEN DOCUMENTS?

A: You should rely on the later filed document. Information in this proxy statement and prospectus may update
information contained in one or more of the 1st Constitution documents filed previously with Securities and Exchange
Commission or contained in one or more of the Rumson documents previously furnished to Rumson shareholders.

Q: WHEN DO YOU EXPECT TO MERGE?

A: We are working toward completing the merger as quickly as possible and currently anticipate that the merger will

be completed in the first calendar quarter of 2014. We cannot close the merger until (a) after we receive all necessary
bank regulatory approvals and the 15 to 30 day period following FDIC approval during which the Justice Department
may file objections to the merger relating to competitive factors has passed and (b) after the shareholders of Rumson

have approved the merger agreement and the merger at the special meeting of Rumson shareholders.
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Q: WHOM SHOULD I CALL WITH QUESTIONS OR TO OBTAIN ADDITIONAL COPIES OF THIS
PROXY STATEMENT AND PROSPECTUS?

A: If you have any questions concerning the merger, would like additional copies of this proxy statement and

prospectus or need help voting your shares of Rumson common stock, please contact Rumson s proxy solicitor,
Eagle Rock Proxy Adyvisors, at 12 Commerce Drive, Cranford, New Jersey 07016, or toll-free at (888) 859-9315.
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SUMMARY

This summary highlights selected information from this proxy statement and prospectus. Because this is a summary, it
does not contain all of the information that may be important to you. You should carefully read this entire document
and the other documents we refer to in this document before you decide how to vote. These references will give you a
more complete description of the merger agreement and the merger and the other matters to be considered at the
special meetings. We have included page references in this summary to direct you to more complete descriptions of
the topics provided elsewhere in this proxy statement and prospectus.

The Companies (See pages 135 to 159 for Rumson and pages 80 to 134 for 1st Constitution)
Rumson-Fair Haven Bank and Trust Company

20 Bingham Avenue

Rumson, New Jersey 07760

Telephone: (732) 933-4445

Rumson is a New Jersey State-chartered bank with five offices located in Monmouth County, New Jersey. Rumson s
executive office is located at 20 Bingham Avenue, Rumson, New Jersey; its main office is located at 636 River Road,
Fair Haven, New Jersey; and its branches are located at 511 Cookman Avenue, Asbury Park, New Jersey, 251 East
Main Street, Oceanport, New Jersey, and 500 Broad Street, Shrewsbury, New Jersey. Rumson commenced business
on July 17, 2000. The primary business of Rumson is to provide deposit and lending services for individuals, small to
medium-sized businesses and professional practices in our market area.

As a community bank, Rumson s emphasis involves providing a broad range of products and services. These products
and services offered by Rumson are designed to provide deposit and loan products that meet its customers needs.
Rumson offers the traditional range of banking products to its customers, including commercial loans, construction
loans, residential loans, installment loans, checking accounts, savings accounts, certificates of deposit, safe deposit
boxes, night depository and automated teller services, as well as internet banking, including electronic bill payment.

RFHB Investment Company ( RFHBIC ) was organized in 2009 under New Jersey law as a New Jersey Investment
Company. The primary business of RFHBIC, a 100% owned subsidiary of Rumson, is to hold investment securities.

On June 1, 2012, Rumson entered into an agreement with Colonial Investments, LLC and formed RFH Title Agency,
LLC, ( RFH Title ) a New Jersey limited liability company, whereby Rumson is a 49% owner. The purpose of the
company is to act as title insurance agent for Chicago Title Insurance Company in insuring title insurance policies for
real estate properties. An initial investment of $1,000 was made. The newly organized title company is not
consolidated for financial accounting purposes. Rumson accounts for this investment using the equity method of
accounting. At December 31, 2012, the investment in the title company was $1,000 and is recorded in assets in the
accompanying consolidated statements of condition.

Rumson is subject to Federal and New Jersey statutes applicable to banks chartered under the New Jersey banking

laws. Rumson s deposits are insured by the Federal Deposit Insurance Corporation (the FDIC ). Accordingly, Rumson
is subject to regulation, supervision and examination by the FDIC and the New Jersey State Department of Banking

and Insurance.
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2650 Route 130
Cranbury, New Jersey 08512

Telephone: (609) 655-4500
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Ist Constitution is a bank holding company registered under the Bank Holding Company Act of 1956, as amended. 1st
Constitution was organized under the laws of the State of New Jersey in February 1999 for the purpose of acquiring
all of the issued and outstanding stock of 1st Constitution Bank, a full service commercial bank which began
operations in August 1989, and thereby enabling 1st Constitution Bank to operate within a bank holding company
structure. 1st Constitution became an active bank holding company on July 1, 1999. 1st Constitution Bank is a
wholly-owned subsidiary of 1st Constitution. Other than its ownership interest in 1st Constitution Bank, 1st
Constitution currently conducts no other significant business activities. 1st Constitution Bank operates fourteen
branches, and manages an investment portfolio through its subsidiary, 1st Constitution Investment Company of New
Jersey, Inc. FCB Assets Holdings, Inc., a subsidiary of 1st Constitution Bank is used by 1st Constitution Bank to
manage and dispose of repossessed real estate. 1st Constitution Capital Trust II, a subsidiary of 1st Constitution, was
created in May 2006 to issue trust preferred securities to assist 1st Constitution to raise additional regulatory capital.

The Merger (See page 46)

Pursuant to the merger agreement, Rumson will merge with and into 1st Constitution Bank, with 1st Constitution
Bank as the surviving bank in the merger.

A copy of the merger agreement between 1st Constitution, 1st Constitution Bank and Rumson is attached to this proxy
statement and prospectus as Annex A.

Rumson shareholders will receive either cash or stock, or a combination of cash and stock. Upon completion of the
merger, the shareholders of Rumson will receive, at their election, for each outstanding share of Rumson common
stock that they own at the effective time of the merger, either 0.7772 shares of 1st Constitution common stock or
$7.50 in cash or a combination of cash and 1st Constitution common stock, subject to proration as described in the
merger agreement, so that 60% of the aggregate merger consideration will be cash and 40% will be shares of 1st
Constitution common stock.

Holders of Rumson s stock immediately prior to the effective time of the merger will be able to elect to receive cash or
stock, or a combination of cash and stock, or to indicate that such holder has no preference as to the receipt of cash or

Ist Constitution common stock. If such election would result in other than 60% of the merger consideration to be paid

in cash by 1st Constitution and other than 40% of the merger consideration to be paid in stock by 1st Constitution,

then the Exchange Agent will designate, on a pro rata basis, from those holders electing to receive shares, those

electing to receive cash, and those indicating no preference, those holders who will receive stock or cash, as

applicable, so that 60% of the outstanding shares of Rumson will receive cash and 40% of the outstanding shares of
Rumson will receive 1st Constitution common stock. See THE MERGER Terms of the Merger, beginning at page 60.

The exchange ratio will be adjusted proportionately if 1st Constitution makes any stock splits, stock dividends or
similar distributions prior to the closing of the merger.

Ist Constitution will not issue any fractions of a share of common stock. Rather, 1st Constitution will pay cash
(without interest) for any fractional share interest that any Rumson shareholder would otherwise receive in the merger.
All shares of Rumson common stock held by a shareholder immediately prior to the effective time of the merger will
be aggregated before determining the need to pay cash in lieu of fractional shares to such former shareholder.

Tax Consequences (See pages 74 to 78)

The tax consequences of the merger are dependent on whether the merger will qualify as a reorganization within the
meaning of Section 368(a) of the Internal Revenue Code. The obligation of 1st Constitution and
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Rumson to complete the merger is conditioned upon the receipt of a legal opinion from Day Pitney LLP, counsel to
Ist Constitution, to the effect that the merger will qualify as a reorganization. Provided that the merger qualifies as a
reorganization for United States federal income tax purposes, the specific tax consequences of the merger to a Rumson
shareholder will depend upon the form of consideration such Rumson shareholder receives in the merger.

If a Rumson shareholder receives solely shares of 1st Constitution common stock and cash instead of a
fractional share of 1st Constitution common stock in exchange for Rumson common stock, then the
shareholder generally will not recognize any gain or loss, except with respect to the cash received instead of
a fractional share of 1st Constitution common stock.

If a Rumson shareholder receives solely cash, then the shareholder generally will recognize gain or loss
equal to the difference between the amount of cash received and the shareholder s adjusted tax basis in their
Rumson common stock. Generally, any gain recognized upon the exchange will be capital gain, and any
such capital gain will be long-term capital gain if the shareholder has a holding period of more than one year
for their shares of Rumson common stock.

If the shareholder receives a combination of 1st Constitution common stock and cash, other than cash instead
of a fractional share of 1st Constitution common stock, in exchange for Rumson common stock, then the
shareholder may recognize gain, but not loss, upon the exchange of shares of Rumson common stock for
shares of 1st Constitution common stock and cash. If the sum of the fair market value of the 1st Constitution
common stock and the amount of cash received in exchange for shares of Rumson common stock exceeds
the adjusted tax basis of the shareholder s shares of Rumson common stock, taxable gain will be recognized
equal to the lesser of the amount of such excess or the amount of cash received in the exchange. Generally,
any gain recognized upon the exchange will be capital gain, and any such capital gain will be long-term
capital gain if the shareholder has established a holding period of more than one year for their shares of
Rumson common stock. Depending on certain facts specific to the shareholder, any gain could instead be
characterized as ordinary dividend income.
If the merger does not qualify as a reorganization, then each holder of Rumson common stock will recognize capital
gain or loss equal to the difference between (a) the sum of the fair market value of the shares of 1st Constitution
common stock, as of the effective date of the merger, received by such holder pursuant to the merger and the amount
of any cash received by such holder pursuant to the merger and (b) its adjusted tax basis in the shares of Rumson
common stock surrendered in exchange therefor. Gain or loss will be computed separately with respect to each
identified block of Rumson common stock exchanged in the merger.

Further, if the merger is not treated as a reorganization, Rumson will be subject to tax on the deemed sale of its assets
to 1st Constitution, with gain or loss for this purpose measured by the difference between Rumson s tax basis in its
assets and the fair market value of the consideration deemed to be received therefor or, in other words, the cash and
shares of 1st Constitution common stock plus liabilities assumed in the merger, and 1st Constitution will become
liable for any tax liability of Rumson resulting from the merger.

Rumson s Reasons for the Merger (See pages 49 to 51)

Rumson s Board of Directors has unanimously approved the merger and the merger agreement and believes that the
proposed merger is in the best interests of Rumson and its shareholders. If the merger is consummated, Rumson
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shareholders who receive 1st Constitution common stock in the merger will own stock in a larger and more diversified
corporation.

In unanimously approving the merger agreement, Rumson s Board of Directors considered, among other things, the
terms of the merger agreement, including the financial terms, the income tax consequences of the transaction, the
historical market prices and liquidity of 1st Constitution common stock and Rumson common stock, the competitive
environment facing Rumson, the business and prospects of 1st Constitution and such other reasons as set forth on
pages 49 to 51.
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Rumson Board recommendation (See page 51)

Rumson s Board of Directors unanimously approved the merger agreement and the merger, and unanimously
recommends that Rumson shareholders vote FOR approval of the merger agreement and the merger, FOR approval
of authorization of the Board of Directors to adjourn the special meeting to a later date, if necessary, to solicit
additional proxies in favor of approval of the merger agreement or vote on other matters properly presented at the
special meeting and FOR approval of authorization of the Board of Directors, in its discretion, to vote on other
matters properly presented at the special meeting.

Rumson s financial advisor has concluded that the consideration that Rumson shareholders will receive in the
merger is fair. (See pages 51 to 60)

Keefe, Bruyette & Woods, Inc., financial advisor to Rumson, whom we refer to as KBW, has provided a written
fairness opinion, dated as August 14, 2013, to Rumson s Board of Directors to the effect that, as of that date, the
aggregate consideration to be paid in the merger is fair to Rumson s shareholders from a financial point of view. A
copy of the fairness opinion is attached to this proxy statement and prospectus as Annex B.

You should read the fairness opinion in its entirety.

Pursuant to the KBW engagement agreement, Rumson agreed to pay KBW a cash fee of $100,000 at the time of the
signing of the merger agreement as well as a cash fee of $300,000 to be paid at the time of the closing of the merger.
In addition, Rumson also agreed to reimburse KBW for reasonable out-of-pocket expenses and disbursements up to
$10,000 incurred in connection with its engagement and to indemnify KBW and related parties against certain
liabilities, including liabilities under the federal securities laws. During the two years preceding the date of its opinion
to Rumson, KBW has not received compensation for investment banking services from Rumson, and KBW has not
received compensation for investment banking services from 1st Constitution.

Special Meeting of Rumson s shareholders to be held on January 22, 2014 (See page 41)

The meeting of Rumson s shareholders will be held at Salt Creek Grille, 4 Bingham Avenue, Rumson, New Jersey
07760, at 11:30 a.m. (local time) on January 22, 2014. At the meeting, Rumson will ask its shareholders to consider
and vote upon the following matters:

1. Approval of the Agreement and Plan of Merger, dated as of August 14, 2013, by and between
Ist Constitution Bancorp, 1st Constitution Bank and Rumson, as amended, pursuant to which Rumson will
merge with and into 1st Constitution Bank; and

2. Authorization of the Board of Directors, in its discretion, to adjourn or postpone the special meeting,
including, without limitation, on a motion to adjourn the special meeting to a later date, if necessary, to
solicit additional proxies in favor of approval of the merger agreement or vote on other matters properly
presented at the special meeting; and

3. Authorization of the Board of Directors, in its discretion, to vote on other matters properly presented at the
special meeting.

Table of Contents 31



Edgar Filing: 1ST CONSTITUTION BANCORP - Form S-4/A
Who can vote (See page 41)

You are entitled to vote at the Rumson special meeting if you owned shares of Rumson common stock at the close of
business on the record date of December 9, 2013. You will have one vote for each share of Rumson common stock
that you owned on the applicable record date. On Rumson s record date, there were 3,253,585 shares of Rumson
common stock outstanding.
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You may vote either by attending the special meeting of Rumson shareholders and voting your shares, or by
completing the enclosed proxy card and mailing it to Rumson in the enclosed white envelope. Rumson shareholders
may also vote by telephone or via the Internet, as described in the enclosed instructions for Rumson.

The Board of Directors of Rumson is seeking your proxy to use at the special meeting of Rumson shareholders.
Rumson and 1st Constitution have prepared this proxy statement and prospectus to assist you in deciding how to vote
and whether or not to grant your proxy. Please indicate on your proxy card how you want to vote and then sign, date
and mail the proxy card as soon as possible so that your shares will be represented at the special meeting of Rumson
shareholders.

If you are a Rumson shareholder and you sign, date and mail your proxy card without indicating how you wish to
vote, your proxy will be counted as a vote FOR approval of the merger agreement and the merger, FOR approval of
authorization of the Board of Directors to adjourn the special meeting to a later date, if necessary, to solicit additional
proxies in favor of approval of the merger agreement or vote on other matters properly presented at the special
meeting and FOR approval of authorization of the Board of Directors, in its discretion, to vote on other matters
properly presented at the special meeting. If you fail to return your proxy card or vote by telephone, on the
internet or in person or fail to instruct your broker or other nominee to vote your shares, your shares will not
be voted and this will have the same effect as a vote against approval of the merger agreement but will have no
effect on the proposal regarding approval of authorization of the Board of Directors to adjourn the special
meeting to a later date, if necessary, to solicit additional proxies in favor of approval of the merger agreement
or vote on other matters properly presented at the special meeting.

If you sign a proxy, you may revoke it by written notice to the Secretary of Rumson at any time before it is voted at
the special meeting.

You cannot vote shares held by your broker in street name. Only your broker can vote those shares, with your
instructions. If you do not provide your broker with instructions on how to vote your shares, your broker will not be
permitted to vote them.

Voting matters (See pages 41 to 44)

The approval of the merger agreement and the merger will require the affirmative vote, in person or by proxy, of the
holders of at least two-thirds of the shares of Rumson s common stock outstanding on the record date. The approval of
authorization of the Board of Directors to adjourn the special meeting to a later date, if necessary, to solicit additional
proxies in favor of approval of the merger agreement or vote on other matters properly presented at the special
meeting will require that the votes cast in person or by proxy at the special meeting in favor of the proposal exceeds
the votes cast against the proposal. Each holder of shares of Rumson common stock outstanding on the record date
will be entitled to one vote for each share held of record. Abstentions and broker non-votes will be counted for
purposes of determining whether a quorum is present. Abstentions and broker non-votes will have the same effect as a
vote against the merger and merger agreement but will have no effect on the vote to approve authorization of the
Board of Directors to adjourn the special meeting to a later date, if necessary, to solicit additional proxies in favor of
approval of the merger agreement or vote on other matters properly presented at the special meeting.

Voting Agreements (See pages 42 and 79)
As of December 9, 2013, the directors of Rumson had sole or shared voting power over 395,524 shares of Rumson

common stock, or approximately 12.2 % of the shares of Rumson common stock outstanding on December 9, 2013.
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Rumson s directors have entered into agreements with 1st Constitution in which they have agreed to vote all shares of
Rumson common stock which they own on the record date in favor of the merger agreement and the merger.

To the best knowledge of 1st Constitution and Rumson:

Ist Constitution holds no shares of Rumson common stock other than shares held in a fiduciary capacity for
others.

As of December 9, 2013, Rumson s directors and executive officers, together with their affiliates, did not
beneficially own any shares of 1st Constitution common stock.
Interests of Rumson directors and management in the merger (See pages 73 to 74)

The directors and executive officers of Rumson have interests in the merger as directors and employees that are
different from the interests of the other Rumson shareholders. These interests include, among others:

The appointment of James G. Aaron (currently the Chairman of the Board and a director of Rumson) to the
Board of Directors of 1st Constitution Bank. As a director of 1st Constitution Bank, Mr. Aaron will be
entitled to compensation for services rendered to 1st Constitution Bank

If Joseph Castelluci (President and Chief Executive Officer) is terminated by1st Constitution Bank after the
merger or he terminates his employment after a change in control because his duties and responsibilities or
his total annual compensation and/or benefits are materially changed or terminated, or he is not employed at
his current level for a two year period, or he has to incur an unreasonable commuting distance of 30 miles or
more from his home address, Joseph Castelluci will be entitled to receive a severance payment estimated to
be approximately $574,000, which is equal to his current base salary, bonus and the cash equivalent of his
employee benefits for a period of two years. It is not anticipated that Mr. Castelluci will be required to
commute more than 30 miles from his home address pursuant to his employment with 1st Constitution.

If Gayle S. Hoffman (Senior Vice President and Chief Financial Officer) or Thomas Sannelli (Senior Vice
President of Retail Banking) is terminated without cause after the merger or if Gayle S. Hoffman or Thomas
Sannelli is not employed by 1st Constitution Bank for a period of at least one year from the date of the
merger pursuant to a written agreement providing that they each have (a) the same or substantially equal
position with similar title and responsibilities and the same or greater salary, benefits and bonuses that they
each respectively received immediately prior to the change in control and (b) no more than a 30 mile
commute from their respective residence, they will each receive their current base salary for a period of one
year, their largest annual cash bonus in the three year period between December 31, 2010 and December 31,
2012, and the cash equivalent of their employee benefits for a period of one year. Ms. Hoffman s payment is
estimated to be approximately $196,000 and Mr. Sannelli s payment is estimated to be approximately
$137,000. Pursuant to their employment with 1st Constitution, 1st Constitution anticipates that Ms. Hoffman
and Mr. Sannelli will be required to commute more than 30 miles from their respective residences. In such
event, Ms. Hoffman and Mr. Sannelli will each have the right to terminate their employment with 1st
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Constitution and receive the above payments due under their respective change in control agreements.

Mr. Castelluci and Ms. Hoffman have 7,500 and 3,750 shares, respectively, of unvested and unissued
restricted Rumson stock that will vest as a result of the merger. At the closing of the merger, each share of
unvested and unissued Rumson restricted stock will be converted into the right to receive 0.7772 shares of
Ist Constitution stock.

Mr. Castelluci, Ms. Hoffman, Edward S. Keller and Mr. Sannelli hold options to purchase 25,000, 20,000,
10,000 and 1,000 shares of Rumson common stock, respectively, at an exercise price of $6.00 per share.

11
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In addition, other employees of Rumson hold options to purchase an aggregate of 1,900 shares of Rumson
common stock at an exercise price of $6.00 per share. At the closing of the merger, each of these options,
whether vested or unvested, will be converted into the right to receive $1.50 for each share underlying the
options, which is the difference between the merger cash consideration of $7.50 per share of Rumson
common stock and the exercise price of $6.00 per share set forth in the options.

Mr. Sannelli and Mr. Castelluci hold options to purchase 13,834 and 3,843 shares of Rumson common stock,
respectively, at an exercise price of $6.83 per share. At the closing of the merger, each of these options,
whether vested or unvested, will be converted into the right to receive $0.67 for each share underlying the
options, which is the difference between the merger cash consideration of $7.50 per share of Rumson
common stock and the exercise price of $6.83 per share set forth in the options.

Stephen A. Tyler, a director, and Mr. Castelluci hold options to purchase 8,389 and 1,117 shares of Rumson
common stock, respectively, at exercise prices in excess of the merger cash consideration of $7.50 per share
of Rumson common stock. At the closing of the merger, neither Mr. Tyler nor Mr. Castelluci will receive
any cash consideration for such options.

The merger agreement provides that 1st Constitution will (i) indemnify the directors and officers of Rumson
against certain liabilities for a six-year period following completion of the merger and (ii) purchase directors
and officers liability insurance for a period of six years after the closing, subject to a limitation on the
amount which 1st Constitution must spend for this insurance.
Rumson s Board of Directors and 1st Constitution s Board of Directors were aware of these interests and considered
them in approving and recommending the merger. For additional information on the benefits of the merger to
Rumson s management, see pages 73 to 74.

Merger expected to occur in the first calendar quarter of 2014 (See page 63)

The merger of Rumson with and into 1st Constitution Bank will become final when a merger agreement attaching
certifications by 1st Constitution Bank and Rumson as to the requisite shareholder approval having been obtained, is
filed with the New Jersey Commissioner of Banking and Insurance. That certificate may not be filed until all bank
regulatory approvals have been received, the 15 to 30 day period following FDIC approval during which the Justice
Department may file objections to the merger relating to competitive factors has passed, and Rumson s shareholders
approve the merger agreement and the merger. We currently anticipate that the merger will be completed in the first
calendar quarter of 2014, although delays could occur.

We cannot assure you that we can obtain the necessary regulatory or shareholder approvals or that the other conditions
precedent to the merger can or will be satisfied.

Regulatory approval must be obtained and other conditions must be satisfied before the merger will be
completed (See pages 72 to 73 and pages 68 to 69)

Our obligation to complete the merger is subject to various conditions that are usual and customary for this kind of
transaction, including obtaining approvals from the New Jersey Department of Banking and Insurance and the FDIC,
and obtaining a waiver from the Board of Governors of the Federal Reserve System. Applications were filed with the
FDIC and the New Jersey Department of Banking and Insurance on October 4, 2013 and October 7, 2013,
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respectively. Approvals of the applications to the FDIC and the New Jersey Department of Banking and Insurance
were received on or about December 9, 2013 and November 7, 2013, respectively. Following receipt of the approval
from the FDIC, a request for a waiver from the Board of Governors of the Federal Reserve System was made on or
about December 12, 2013 and is pending. In addition to the required
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regulatory approvals and waiver, the merger will only be completed if certain conditions, including the following, are
met or, where permissible, waived:

Rumson shareholders must approve the merger agreement at the Rumson special meeting.

Rumson and 1st Constitution must each receive an opinion of 1st Constitution s counsel with respect to
certain tax matters.

Rumson and 1st Constitution must not have breached any of their respective representations or obligations
under the merger agreement, subject to certain materiality qualifications.
The merger agreement attached to this proxy statement and prospectus as Annex A describes other conditions that
must be met or waived before the merger may be completed.

Amendment or termination of the merger agreement is possible (See pages 70 to 71)

Ist Constitution and Rumson may agree to terminate the merger agreement and not complete the merger at any time
before the merger is completed. We each can unilaterally terminate the merger in certain circumstances. These include
a failure to complete the merger by August 14, 2014, unless the terminating party s breach is the reason that the merger
has not been completed.

Rumson may terminate the merger agreement if:

during a specified 20 business day period, the average closing sale price of 1st Constitution common stock
on the NASDAQ Global Market is less than $6.755; and

such average closing sale price of 1st Constitution common stock under-performs the average stock price of
the NASDAQ Bank Index by more than 30%, as measured in accordance with the merger agreement.
See THE MERGER Termination beginning at page 70 for additional information regarding this and other bases for
terminating the merger agreement, including Rumson s fiduciary out.

Rights of 1st Constitution shareholders differ from those of Rumson shareholders (See pages 185 to 187)

When the merger is completed, each Rumson shareholder will automatically become a 1st Constitution shareholder
unless such shareholder s shares of Rumson common stock are converted entirely into cash under the merger
agreement. The rights of 1st Constitution shareholders differ from the rights of Rumson shareholders in certain ways,
primarily as a result of certain provisions in 1st Constitution s Certificate of Incorporation and By-laws that differ from
those of Rumson s Certificate of Incorporation and By-laws. Some of these provisions are intended to make a takeover
of 1st Constitution harder if 1st Constitution s Board of Directors does not approve it.

Rumson s shareholders have dissenters rights (See pages 78 to 79)
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Dissenters rights are statutory rights that enable shareholders to dissent from an extraordinary transaction, such as a
merger, and to demand that Rumson pay the fair value for their shares instead of receiving the consideration offered to
shareholders in connection with the merger.

Shareholders of Rumson are entitled to exercise their rights as dissenting shareholders under § 17:9A-140 through §
17:9A-146 of the New Jersey Banking Act of 1948, as amended, but only if they comply strictly with all of the
procedural and other requirements of such statutes. Under these statutes, shareholders of Rumson
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(i) who are entitled to vote at the special meeting of Rumson shareholders to be held on January 22, 2014, (ii) who
serve a written notice of dissent from the merger agreement to Rumson at its principal office located at 20 Bingham
Avenue, Rumson, New Jersey 07760, which may be made by registered mail or personally by the dissenting
shareholder or his, her or its agent, no later than the third day prior to January 22, 2014, which is the date of the
special meeting of Rumson shareholders, and (iii) who do not vote to approve the merger agreement at the special
meeting of Rumson shareholders or who abstain from voting to approve the merger agreement or who do not return
their proxy card, may, within 30 days after the filing of the merger agreement with the New Jersey Department of
Banking and Insurance on the date of the closing of the merger, serve a demand notice upon the surviving bank at its
principal office located at 2650 Route 130, P.O. Box 634, Cranbury, New Jersey 08512, which may be made by
registered mail or personally by the dissenting shareholder or its agent, for payment to the dissenting shareholder of
the value of its shares of stock. The text of § 17:9A-140 through § 17:9A-146 of the New Jersey Banking Act of 1948,
as amended, is attached to this proxy statement and prospectus as Annex C. For a summary of § 17:9A-140 through §
17:9A-146, please see pages 78 to 79.

Stock certificates to be submitted with the election forms or after the merger is complete (See page 72)

Rumson shareholders will be provided with an election form in a mailing separate from this proxy statement and
prospectus prior to the consummation of the merger. In order to make an effective election to receive cash, stock or a
combination of cash and stock in the merger, it will be necessary for such shareholders to submit their Rumson stock
certificates to the Exchange Agent, together with their election forms, in the envelope provided to Rumson s
shareholders. If such shareholders do not submit an election form, then, promptly after the merger is completed, they
will receive a letter and instructions on how to surrender their Rumson stock certificates in exchange for 1st
Constitution stock certificates and/or cash. Rumson shareholders will need to carefully review and complete these
materials and return them as instructed along with their stock certificates for Rumson common stock.

If you do not have stock certificates but hold shares of Rumson common stock with your broker or other nominee in

street name, you will need to provide your broker or other nominee with instructions regarding your election. If you
do not instruct your broker or other nominee to make an election, your broker or other nominee will automatically
exchange your shares upon completion of the merger.

If you or your broker or other nominee do not submit an election form covering your shares of Rumson common stock
prior to the election deadline, which is the close of business on the third business days prior to the date the merger is

consummated, then you will lose the opportunity to indicate your preference as to whether your shares will be
converted into 1st Constitution common stock or cash in accordance with the terms of the merger agreement.

14
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MARKET PRICE AND DIVIDEND INFORMATION
Rumson
The shares of Rumson common stock are traded on the OTCBB under the trading symbol RFHB. The following table
sets forth the high and low bid quotations as reported on the OTCBB for shares of Rumson common stock for each

quarter during 2013, 2012, and 2011. The quotations reflect inter-dealer prices, without retail mark-up, mark-down or
commission, and may not represent actual transactions.

2013 2012 2011 (1)
High Low High Low High Low
First Quarter $6.00 $5.40 $6.60 $555 $6.48 $6.14
Second Quarter $6.05 $5.65 $6.55 $585 $6.60 $6.20
Third Quarter $7.55 $6.03 $633 $553 $6.70 $6.25
Fourth Quarter $7.56(2) $7.4012) $6.18 $5.25 $6.60 $6.10

(1) Prices have been retroactively adjusted for the 5% stock dividend paid on June 22, 2011.
(2) Through December 9, 2013.
As of December 9, 2013, there were approximately 144 record holders of Rumson common stock.

Rumson paid a 5% stock dividend on June 22, 2011. Rumson has never paid a cash dividend on its common stock and
there are no plans to pay a cash dividend on its common stock at this time.

1st Constitution
The common stock of 1st Constitution trades on the Nasdaq Global Market under the trading symbol FCCY . The

following are the high and low sales prices per share for each quarter during 2013, 2012, and 2011, as reported on the
Nasdaq Global Market.

2013 (1) 2012 (1) 2011 (1)
High Low High Low High Low
First Quarter $ 9.10 $8.38 $8.16 $5.74 $8.61 $7.39
Second Quarter $ 9.67 $8.50 $8.58 $7.03 $7.85 $6.57
Third Quarter $11.33 $9.28 $8.62 $7.45 $7.70 $5.47
Fourth Quarter $11.90(2) $9.70(2) $8.48 $7.80 $6.35 $4.99

(1) Prices have been retroactively adjusted for the 5% stock dividend declared December 20, 2012 and paid
January 31, 2013 to shareholders of record on January 14, 2013.

(2) Through December 9, 2013.

As of December 9, 2013, there were approximately 262 record holders of 1st Constitution common stock.
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1st Constitution paid 5% stock dividends on January 31, 2013, and February 2, 2012. 1st Constitution has never paid a
cash dividend on its common stock and there are no plans to pay a cash dividend on its common stock at this time.

On August 14, 2013, the last full trading day prior to announcement of the execution of the merger agreement, the
reported high and low sales prices and the closing sale prices of 1st Constitution common stock on the Nasdaq Global

Market and Rumson common stock on the OTCBB were as follows:

August 14, 2013
High Low Closing Sale Price
1st Constitution $9.75 $9.73 $9.75
Rumson $7.60 $7.60 $7.60
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On , 2013, the last full trading day prior to the date of this proxy statement and prospectus, the reported
high and low sales prices and the closing sale prices of 1st Constitution common stock on the Nasdaq Global Market
and Rumson common stock on the OTCBB were as follows:

,2013
High Low Closing Sale Price

1st Constitution $ $ $

Rumson $ $ $

Shareholders are urged to obtain current market quotations for shares of 1st Constitution common stock and Rumson
common stock.

Equivalent value per share

The following table shows the closing sale price of 1st Constitution common stock on the Nasdaq Global Market on
August 14, 2013, the last full trading day prior to announcement of the execution of the merger agreement and on

, 2013, the last full trading day prior to the date of this proxy statement and prospectus, the closing sale
price of Rumson common stock on the OTCBB on the same two dates and the equivalent value per share of Rumson
common stock on the same two dates. The equivalent value per share is calculated by multiplying the per share price
of 1st Constitution common stock by the exchange ratio of 0.7772.

1st
Constitution Rumson Equivalent Value Per
Common Common Share of Rumson
Stock Stock Common Stock
August 14, 2013 $9.75 $7.60 $7.58
,2013 $ $ $
16
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SELECTED FINANCIAL DATA
1st Constitution Summary Historical Consolidated Financial Information

The following table sets forth selected consolidated financial data for 1st Constitution for each of the periods and as of
the dates indicated. The financial data as of and for the years ended December 31, 2008 through 2012 are derived from
Ist Constitution s audited consolidated financial statements. The financial data as of September 30, 2013 and for the
nine months ended September 30, 2013 and 2012 are derived from 1st Constitution s unaudited consolidated financial
statements.

(Unaudited)
Nine Months Ended
September 30, Years Ended December 31,
2013 2012 2012 2011 2010 2009 2008
(In thousands, except per share data)
Selected Operating Data:
Total interest income $21,993 $24428 $32,837 $29,857 $29,301 $30,136 $29,120
Total interest expense 3,243 3,925 5,151 6,787 8,819 12,255 12,732
Net interest income 18,750 20,503 27,686 23,070 20,482 17,881 16,388
Provision for loan losses 777 1,650 2,150 2,559 2,325 2,553 640
Net interest income after
provision for loan losses 17,973 18,853 25,536 20,511 18,157 15,328 15,748
Non-interest income 4,673 3,670 5,268 4,516 4,237 4,505 3,280
Non-interest expenses 16,499 17,170 23,771 19,805 17,819 17,116 15,029
Income before income taxes 6,147 5,353 7,033 5,222 4,575 2,717 3,999
Income tax expense 1,742 1,533 1,972 1,291 1,267 156 1,240
Net income 4,405 3,820 5,061 3,931 3,308 2,561 2,759
Dividends on preferred stock and
accretion 1,022 720
Net income available to common
shareholders $ 4405 $ 3,820 $ 5061 $ 3,931 $ 2,286 $ 1,841 $ 2,759

Basic earnings per common share $ 0.74 $ 071 $ 092 $ 074 $ 043 $ 034 $ 0.52

Diluted earnings per common

share 0.72 0.70 0.90 0.74 0.43 0.34 0.51
Note: All per share data has been restated to reflect the 5% stock dividends declared in all periods.

(Unaudited) December 31,
September 30, 2012 2011 2010 2009 2008

Table of Contents 45



Edgar Filing: 1ST CONSTITUTION BANCORP - Form S-4/A

2013
Selected Financial Data:
Total Assets $790,169
Total Loans 362,549
Total Deposits 686,944
Shareholders Equity 67,152
Selected Financial Ratios:
Return on Average Assets 0.73%
Return on Average Equity 8.96
Tier 1 Capital to Average
Assets 10.36
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$ 840,968
521,814
707,689

65,054

0.65%

8.63

9.29
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(Dollars in thousands)

$791,727
475,432
623,862
55,000

0.54%
7.60

8.82

$ 644,395
411,987
543,735

49,681

0.50%
5.78

9.63

$677,996
379,946
572,155
57,401

0.41%
4.52

10.99

$ 546,287
377,348

414,685

55,620

0.56%
6.52

14.05
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Rumson Summary Historical Consolidated Financial Information

The following table sets forth selected consolidated financial data for Rumson for each of the periods and as of the
dates indicated. The financial data are derived from Rumson s unaudited and audited consolidated financial statements.

(Unaudited)
Nine Months Ended
September 30, Years Ended December 31,
2013 2012 2012 2011 2010 2009 2008
(In thousands, except per share data)
Selected Operating Data:

Total interest income $5,537 $5428 $7313 $6,787 $7,316 $7,097 $7,430
Total interest expense 1,035 1,307 1,696 1,888 2,148 2,853 3,192
Net interest income 4,502 4,121 5,617 4,899 5,168 4,244 4,238
Provision for loan losses 140 105 160 120 310 280 295

Net interest income after provision for

loan losses 4,362 4,016 5,457 4,779 4,858 3,964 3,943
Non-interest income 803 1,167 1,336 776 871 1,456 461
Non-interest expenses 4,159 4,098 5,352 4,940 4,652 4,676 3,944
Income before income taxes 1,006 1,085 1,441 615 1,077 744 460
Income tax expense 386 363 480 163 331 251 155
Net income $ 620 $ 722 $ 961 $ 452 $ 746 $ 493 § 305
Basic earnings per common share $ 019 $ 023 $031 $0I15 $ 025 $ 017 $ 0.10
Diluted earnings per common share 0.19 0.23 0.30 0.14 0.25 0.17 0.10

Note: Per share data has been restated to reflect stock dividends declared during the years 2008 through 2011.

(Unaudited) December 31,
September 30,
2013 2012 2011 2010 2009 2008

(Dollars in thousands)
Selected Financial Data:

Total Assets $215,842 $212,675 $227,160 $197,678 $ 168,106 $ 143,655
Total Loans 141,774 116,926 86,927 81,580 91,162 106,139
Total Deposits 186,073 181,550 197,667 168,311 138,714 114,390
Shareholders Equity 19,152 18,478 16,485 15,561 14,896 13,919
Selected Financial Ratios:

Return on Average Assets 0.39% 0.44% 0.21% 0.40% 0.32% 0.22%
Return on Average Equity 4.40 5.52 2.82 4.85 342 2.22

Table of Contents 47



Tier 1 Capital to Average
Assets

Table of Contents

Edgar Filing: 1ST CONSTITUTION BANCORP - Form S-4/A

8.76 8.68 7.40 8.15

18

8.55

9.98

48



Edgar Filing: 1ST CONSTITUTION BANCORP - Form S-4/A

Table of Conten

PRO FORMA FINANCIAL DATA

The following unaudited pro forma condensed combined financial information is based on the historical financial
statements of 1st Constitution and Rumson and has been prepared to illustrate the financial effect of 1st Constitution s
merger with Rumson. The following unaudited pro forma condensed combined financial information combines the
historical consolidated financial position and results of operations of 1st Constitution and its subsidiaries and Rumson
and its subsidiaries, as an acquisition by 1st Constitution of Rumson using the acquisition method of accounting and
giving effect to the related pro forma adjustments described in the accompanying notes. Under the acquisition method
of accounting, the assets and liabilities of Rumson will be recorded by 1st Constitution at their respective fair values
as of the date the merger is completed.

The unaudited pro forma condensed combined financial information set forth below assumes that the merger with
Rumson was consummated on January 1, 2012 for purposes of the unaudited pro forma condensed combined
statement of income for the year ended December 31, 2012 and for the nine months ended September 30, 2013, and
on September 30, 2013 for purposes of the unaudited pro forma condensed combined balance sheet and gives effect to
the merger.

These unaudited pro forma condensed combined financial statements reflect the Rumson merger based upon estimated
preliminary acquisition accounting adjustments. Actual adjustments will be made as of the effective date of the merger
and, therefore, may differ from those reflected in the unaudited pro forma condensed combined financial information.

The unaudited pro forma condensed combined financial statements included herein are presented for informational
purposes only and do not necessarily reflect the financial results of the combined company had the companies actually
been combined at the beginning of each period presented. The adjustments included in these unaudited pro forma
condensed financial statements are preliminary and may be revised. This information also does not reflect the benefits
of the expected cost savings and expense efficiencies, opportunities to earn additional revenue, potential impacts of
current market conditions on revenues, or asset dispositions, among other factors, and includes various preliminary
estimates and may not necessarily be indicative of the financial position or results of operations that would have
occurred if the merger had been consummated on the date or at the beginning of the period indicated or which may be
attained in the future. The unaudited pro forma combined condensed consolidated financial information has been
derived from and should be read in conjunction with the historical consolidated financial statements and the related
notes of 1st Constitution and Rumson, which are included elsewhere in this proxy statement and prospectus. See Index
to Financial Statements beginning on page F-1.
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Assets

Cash and cash equivalents (1)
Investment securities
Available for sale (2)

Held to maturity

Loans held for sale

Total loans (3)(4)

Allowance for loan losses (5)
Net loans

Goodwill (6)

Other intangibles (6)

Other assets (7)

Total Assets

1st Constitution Bancorp

Pro Forma Condensed Combined Balance Sheet

As of September 30, 2013
1st
Constitution Rumson

$ 123815

101,557
150,573

14,536
362,549

(6,820)
355,729
3,764
1,193
39,002

$ 790,169

Liabilities and Shareholders Equity

Liabilities

Deposits (8)

Other borrowings (9)
Other liabilities (10)

Total Liabilities

Total Shareholders Equity (10)(11)(12)

Total Liabilities and Shareholders Equity $

Book value (13)
Tangible book value (13)

Common shares outstanding (14)
See notes to the unaudited pro forma condensed combined financial information.
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$ 686,944
28,557
7,516

723,017
67,152

790,169

$ 11.21
$ 10.39
5,988,867

$ 22,086
42,908

1,666
141,774

(1,734)

140,040

9,142

$ 215,842

$ 186,073
10,000
617

196,690
19,152

$ 215,842

$ 5.89
$ 5.89
3,253,585

Pro Forma
Adjustments
(Dollars in thousands, except shares and per share amounts)

$

(14,790)

(1,713)
952
1,734

973
3,883
3,200

(1,071)

(7,805)

12
1,179
515

1,706
(19,152)
(154)

9,795

(7,805)

1,014,972

Pro Forma
Combined 1st
Constitution

$

&+ &L

131,111

144,465
150,573

16,202
503,562

(6,820)
496,742
7,647
4,393
47,073

998,206

873,029
39,736
8,648

921,413
76,793

998,206
10.96

9.25
7,003,839
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1st Constitution Bancorp
Pro Forma Condensed Combined Statement of Income

Combining the Year Ended December 31, 2012

Pro Forma
1st Pro Forma Combined 1st
Constitution Rumson Adjustments Constitution

(Dollars in thousands, except shares and per share amounts)
Interest income

Loans, including fees (3)(4) $ 26,644 $ 5,364 $ (317) $ 31,691
Securities and other (2) 6,193 1,949 “&77) 7,665
Total interest income 32,837 7,313 (794) 39,356
Interest expense

Deposits (8) 4,315 1,164 (6) 5,473
Borrowings (9) 836 532 (368) 1,000
Total interest expense 5,151 1,696 (374) 6,473
Net interest income 27,686 5,617 (420) 32,883
Provision for loan losses 2,150 160 2,310

Net interest income after provision for

loan losses 25,536 5,457 (420) 30,573
Non-interest income (15) 5,268 1,336 6,604
Non-interest expense (6)(15)(16) 23,771 5,352 457 29,580
Income before income taxes 7,033 1,441 (877) 7,597
Income tax expense (17) 1,972 480 (358) 2,094
Net income available to common

shareholders $ 5,061 $ 961 $ (519) $ 5,503
Earnings per common share

Basic (18) $ 0.92 $ 0.31 $ 0.84
Diluted (18) $ 0.90 $ 0.30 $ 0.83
Weighted average common shares

outstanding

Basic (19) 5,511,114 3,139,863 1,014,972 6,526,086
Diluted (20) 5,607,103 3,155,547 1,014,972 6,622,075

See notes to the unaudited pro forma condensed combined financial information.
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1st Constitution Bancorp
Pro Forma Condensed Combined Statement of Income

Combining the Nine Months Ended September 30, 2013

Pro Forma
1st Pro Forma Combined 1st
Constitution Rumson Adjustments Constitution

(Dollars in thousands, except shares and per share amounts)
Interest income

Loans, including fees (3)(4) $ 17,319 $ 4,646 $ (238) $ 21,727
Securities and other (2) 4,674 891 (358) 5,207
Total interest income 21,993 5,537 (596) 26,934
Interest expense

Deposits (8) 2,668 679 (@Y) 3,343
Borrowings (9) 575 356 (276) 655
Total interest expense 3,243 1,035 (280) 3,998
Net interest income 18,750 4,502 (316) 22,936
Provision for loan losses 777 140 917

Net interest income after provision for

loan losses 17,973 4,362 (316) 22,019
Non-interest income (15) 4,673 803 5,476
Non-interest expense (6)(15)(16) 16,499 4,159 343 21,001
Income before income taxes 6,147 1,006 (659) 6,494
Income tax expense (17) 1,742 386 (269) 1,859
Net income available to common

shareholders $ 4,405 $ 620 $ (390) $ 4,635
Earnings per common share

Basic (18) $ 0.74 $ 0.19 $ 0.66
Diluted (18) $ 0.72 $ 0.19 $ 0.65
Weighted average common shares

outstanding

Basic (19) 5,960,294 3,229,447 1,014,972 6,975,266
Diluted (20) 6,088,833 3,233,536 1,014,972 7,103,805

See notes to the unaudited pro forma condensed combined financial information.
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Notes to Unaudited Pro Forma Combined Financial Statements
General

The merger will be effected by the issuance of shares of 1st Constitution common stock and cash to Rumson
shareholders. Each share of Rumson common stock will be exchanged for either 0.7772 shares of 1st Constitution
common stock or $7.50 in cash or a combination of cash and 1st Constitution common stock, subject to proration as
described in the merger agreement, so that 60% of the aggregate merger consideration will be cash and 40% will be
shares of 1st Constitution common stock. The shares of 1st Constitution common stock to be issued as illustrated in
this pro forma were assumed to be recorded at $9.65 per share for an estimated aggregate purchase price of

$24.6 million. The final accounting purchase price assigned to record the shares issued in the acquisition will be based
on the closing price of 1st Constitution common stock on the closing date of the acquisition. 1st Constitution and
Rumson cannot predict what the value or price of 1st Constitution s common stock will be at the closing of the
transaction or how the value or price of 1st Constitution s stock may trade at any time, including the date hereof.

The final allocation of the purchase price will be determined after the acquisition is completed and additional analyses
are performed to determine the fair values of Rumson s tangible and identifiable intangible assets and liabilities as of
the date the acquisition is completed. Changes in the fair value of the net assets of Rumson as of the date of the
acquisition will likely change the amount by which the fair value of the assets acquired exceeds the purchase price.
The final adjustments may be materially different from the unaudited pro forma adjustments presented herein. The
unaudited pro forma financial information has been prepared to include the estimated adjustments necessary to record
the assets and liabilities of Rumson at their respective fair values and represents management s best estimate based
upon the information available at this time. These pro forma adjustments included herein are subject to change as
additional information becomes available and as additional analyses are performed. Such adjustments, when compared
to the information shown in this document, may change the amount of the fair value of the assets acquired relative to
the purchase price while changes to other assets and liabilities may impact the statement of income due to adjustments
in the yield and/or amortization/accretion of the adjusted assets and liabilities.
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The estimated purchase accounting adjustments are as follows:

Calculation of Purchase Stock

Rumson shares outstanding 3,253,585
Unvested and unissued Rumson restricted shares 11,250
Shares subject to cash/stock election 3,264,835

Shares to be Converted into Cash

Cash limitation $14,691,758
Cash out of outstanding stock options 98,694
Cash consideration $14,790,452

Shares to be Converted into Stock

Shares subject to cash/stock election 3,264,835

Shares to be converted into cash ($14,691,758 at $7.50 per share) 1,958,901

Shares to be converted into stock 1,305,934

Shares of 1st Constitution to be issued 1,014,972

Purchase Price (in thousands)

Fair value of 1st Constitution Shares to be issued (1,014,972 shares at $9.65 per share) $ 9,795

Cash consideration 14,790

Total Purchase Price $ 24,585

Rumson net assets acquired at September 30, 2013 $ 19,152

Estimated adjustments to reflect fair value

Interest rate adjustment on loans 952

Credit adjustment on loans (1,713)
Allowance for loan losses 1,734

Core deposit intangible 3,200

Borrowings (1,179)
Deposits (12)
Other liabilities (300)
Total adjustments 2,682

Deferred taxes on purchase accounting adjustments (40.85% on taxable and tax deductible

amounts) 1,132

Total net fair value adjustments 1,550

Adjusted net assets $ 20,702
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The excess of the purchase price over the fair value of assets acquired is as follows:

Total Purchase Price $24,585

Adjusted Net Assets Acquired 20,702

Goodwill $ 3,883
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Notes to the Unaudited Pro Form Condensed Combined Balance Sheet as of September 30, 2013 and the
Unaudited Pro Forma Condensed Combined Income Statement for the Year Ended December 31, 2012.

1. Reflects the use of $14,790,000 in cash to fund the cash portion of the merger consideration to be paid to
Rumson s shareholders at closing.

2. Since the carrying value of investment securities available for sale reflects fair value, no adjustment is required
on the pro forma balance sheet. The excess of fair value over par value on these securities of $625,000 will be
amortized over the 1.31 year weighted average remaining life of these securities and is expected to decrease
pretax interest income by $477,000 for the year and by $358,000 for nine months on a pro forma basis following
the consummation of the transaction.

3. A $952,000 adjustment was made to reflect the fair value of loans based on current interest rates on loans similar
to those in Rumson s loan portfolio. This adjustment will be amortized over a preliminary estimated three-year
weighted average life of the affected loans and is expected to decrease pretax interest income by $317,000 for the
year and by $238,000 for the nine months on a pro forma basis following the consummation of the transaction.

4. A fair value adjustment of $1,713,000 was made to reflect the credit risk in Rumson s loan portfolio, thereby
reducing the outstanding loan balance.

5. An adjustment of $1,734,000 was made to eliminate Rumson s allowance for loan losses.

6. Reflects an adjustment for goodwill arising from the transaction (see above discussion of the estimated purchase
price adjustments arising from the transaction) and a core deposit intangible. A core deposit intangible arises
from a financial institution having a deposit comprised for stable customer relationships. These deposits are
generally at interest rates or on terms that are favorable to the financial institution. 1st Constitution considered
recently completed transactions amid the current market environment and assigned a preliminary value of
$3,200,000 million to Rumson s core deposit accounts. The core deposit intangible will be amortized over its
preliminary estimated life of seven years and increase non-interest expense $457,000 for the year and $343,000
for the nine months on a pretax basis following the consummation of the transaction.

7. This adjustment reflects deferred tax effect on the fair value adjustments related to the transaction.
1st Constitution is continuing to evaluate any potential adjustment involving any deferred tax asset valuation
allowance. For purposes of these unaudited pro forma financial statements there are no adjustments involving any
deferred tax asset valuation allowance.

8.  An adjustment of $12,000 to increase deposit balances was made to reflect the fair value of Rumson s
interest-bearing time deposits. The fair value adjustment is based on current interest rates on deposits similar to
Rumson s interest-bearing deposits. The adjustment will be amortized over the preliminary estimated two-year
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weighted average life of the affected interest-bearing deposits and is expected to decrease pre-tax interest expense
by $6,000 for the year and $4,000 for the nine months on a pro forma basis following the consummation of the
transaction.

9. An adjustment of $1,179,000 was made to reflect the fair value of Rumson s borrowings. The adjustment will be
amortized over the estimated 3.2 year life of the remaining maturities and is expected to decrease pretax interest
expense by $368,000 for the year and $276,000 for the nine months on a pro forma basis following the
consummation of the transaction.

10. Reflects accrued investment advisory fees of 1st Constitution and Rumson.

11. Reflects the elimination of Rumson s equity accounts.

12. An adjustment of $9,795,000 was made to reflect the issuance of 1,014,972 1st Constitution shares to Rumson s
shareholders that receive stock as merger consideration.
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The book value per share and tangible book value per share for pro forma 1st Constitution reflect all fair value
adjustments as applied and use the shares outstanding for pro forma 1st Constitution as described in Note 14.

The number of pro forma shares outstanding is calculated by adding 1st Constitution s 5,988,867 shares
outstanding as of September 30, 2013 and the number of shares of 1,014,972 to be issued in connection with the
merger. Rumson s shares outstanding are eliminated at consummation.

Ist Constitution expects that the merger with Rumson will provide the pro forma company with
opportunities to realize reduced operating expenses. The adjustments do not reflect the benefits of
expected cost savings or opportunities for the pro forma company to earn additional revenue.

Does not include transaction expenses that may be incurred by 1st Constitution after the closing of the transaction
with Rumson. These expenses may include legal and accounting fees and other similar expenses. Any such
transaction expense would generally increase non-interest expense on a pretax basis and are expected to be
non-recurring.

Reflects a marginal Federal and New Jersey effective tax rate of 40.85% on taxable and tax deductible amounts
for book tax expense.

The earnings per share-basic and earnings per share-diluted for pro forma 1st Constitution use the weighted
average shares outstanding for pro forma 1st Constitution as described in Note 19 and 20.

The number of pro forma weighted average shares-basic outstanding for the year ended December 31, 2012 is
calculated by adding 1st Constitution s 5,511,114 weighted average shares-basic outstanding and the number of
shares to be issued in connection with the merger, which is calculated by multiplying Rumson s 3,264,835 shares
subject to cash/stock election at September 30, 2013 by an exchange ratio of 0.7772; the product is multiplied by
40% to reflect that 40% of the total consideration will be in the form of 1st Constitution stock. The resultant
additional shares are equal to 1,014,972 and are also added to 1st Constitution s 5,960,294 weighted average
shares-basic outstanding for the nine months ended September 30, 2013 to arrive at the pro forma weighted
average shares-basic for this period.

The number of pro forma weighted average shares-diluted outstanding for the year ended December 31, 2012 is
calculated by adding 1st Constitution s 5,607,103 weighted average shares-basic outstanding and the number of
shares to be issued in connection with the merger, which is calculated by multiplying Rumson s 3,264,835 shares
subject to cash/stock election at September 30, 2013 by an exchange ratio of 0.7772; the product is multiplied by
40% to reflect that 40% of the total consideration will be in the form of 1st Constitution stock. The resultant
additional shares are equal to 1,014,972 and are also added to 1st Constitution s 6,088,833 weighted average
shares-diluted outstanding for the nine months ended September 30, 2013 to arrive at the pro forma weighted
average shares-diluted for this period.
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COMPARATIVE PER SHARE INFORMATION

Ist Constitution and Rumson have set forth below information concerning earnings, cash dividends declared and book
value per share for Rumson and 1st Constitution on both historical and pro forma combined bases and on a per share
equivalent pro forma basis for Rumson. The pro forma combined diluted earnings of 1st Constitution common stock is
based on the pro forma combined net income of 1st Constitution and Rumson, divided by total pro forma diluted
common shares of the combined entity. The pro forma net income includes adjustments related to the estimated fair
value of assets and liabilities and is subject to adjustment as additional information becomes available and as
additional analysis is performed. Book value per share for the pro forma combined presentation is based upon
outstanding shares of 1st Constitution common stock, adjusted to include the estimated number of shares of 1st
Constitution common stock to be issued in the merger for outstanding shares of Rumson common stock at the time the
merger is completed, assuming that 40% of Rumson s outstanding shares of common stock are converted into shares of
Ist Constitution common stock, excluding stock options. The per share equivalent pro forma combined data for shares
of Rumson common stock is also based on the assumed conversion of 40% of the outstanding shares of Rumson
common stock into shares of 1st Constitution common stock based upon the exchange ratio of 0.7772 shares of 1st
Constitution common stock for each share of Rumson common stock. The pro forma and pro forma equivalent data
does not take into account any cost savings, revenue enhancements or synergies that may be achieved as a result of the
merger. The following information is not necessarily indicative of future results. You should read the information set
forth below in conjunction with the respective financial statements of 1st Constitution and Rumson included
elsewhere in this proxy statement and prospectus.

Nine
Year Months
Ended Ended
December 31, September 30,
2012 2013
1ST CONSTITUTION-HISTORICAL
Earnings per share-diluted $ 0.90 $ 0.72
Cash dividends declared per share
Book value per share 10.88 11.21
RUMSON HISTORICAL
Earnings per share-diluted 0.30 0.19
Cash dividends declared per share
Book value per share 5.74 5.89
1ST CONSTITUTION and RUMSON-PRO FORMA COMBINED
Earnings per share-diluted 0.83 0.65
Cash dividends declared per share
Book value per share 10.68 10.96
EQUIVALENT PRO FORMA COMBINED PER SHARE OF RUMSON
COMMON STOCK
Earnings per share-diluted 0.65 0.51
Cash dividends declared per share
Book value per share 8.30 8.52
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By approving the merger, Rumson shareholders may, even if they elect to receive cash, ultimately receive 1st
Constitution common stock and thus will be investing in 1st Constitution s common stock. An investment in 1st
Constitution s common stock involves a degree of risk. In addition to the other information included in this document,
including the matters addressed in  FORWARD-LOOKING INFORMATION immediately following this section, you
should carefully consider the matters described below in determining whether to approve the merger agreement.

27

Table of Contents 64



Edgar Filing: 1ST CONSTITUTION BANCORP - Form S-4/A

Table of Conten
FORWARD-LOOKING INFORMATION

This proxy statement and prospectus contains forward-looking statements within the meaning of Section 27A of the
Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended (the
Exchange Act ). The Private Securities Litigation Reform Act of 1995 provides a safe harbor for forward looking
statements. When used in this and in future filings by 1st Constitution with the SEC, in press releases by 1st
Constitution and in oral statements made with the approval of an authorized executive officer of 1st Constitution, the
words or phrases will,  will likely result, could, anticipates, believes, continues, expects, plans, will co
anticipated, estimated, project or outlook or similar expressions (including confirmations by an authorized executive
officer of 1st Constitution of any such expressions made by a third party with respect to 1st Constitution) are intended
to identify forward-looking statements. 1st Constitution wishes to caution readers not to place undue reliance on any
such forward-looking statements, each of which speaks only as of the date made. Such statements are subject to
certain risks and uncertainties that could cause actual results to differ materially from historical earnings and those
presently anticipated or projected.

Factors that may cause actual results to differ from those results expressed or implied, include, but are not limited to,
those listed under Business , Risk Factors and Management s Discussion and Analysis of Financial Condition and
Results of Operations in 1st Constitution s Annual Report on Form 10-K filed with the Commission on March 22,
2013, such as the overall economy and the interest rate environment; the ability of customers to repay their
obligations; the adequacy of the allowance for loan losses; competition; significant changes in accounting, tax or
regulatory practices and requirements; certain interest rate risks; risks associated with investments in mortgage-backed
securities; and risks associated with speculative construction lending. Although management has taken certain steps to
mitigate any negative effect of the aforementioned items, significant unfavorable changes could severely impact the
assumptions used and could have an adverse effect on profitability. Other factors that may cause actual results to
differ from those contemplated by such forward-looking statements include, but are not limited to, the following:
failure to obtain shareholder or regulatory approval for the proposed merger or to satisfy other conditions to the
proposed merger on the proposed terms and within the proposed timeframe including, without limitation, the inability
to realize expected cost savings and synergies from the proposed merger in the amounts or in the timeframe
anticipated; changes in the estimate of non-recurring charges; costs or difficulties relating to integration matters might
be greater than expected; and the inability to retain Rumson s customers and employees; and an increase in the share
price of 1st Constitution s common stock from the date of the merger agreement until the closing of the proposed
merger which, as a result of the fixed exchange ratio, will result in an increase in the cost of the proposed merger to
Ist Constitution or requirements or conditions imposed by bank regulatory authorities approving the merger, including
that 1st Constitution raise additional capital. 1st Constitution undertakes no obligation to publicly revise any
forward-looking statements to reflect anticipated or unanticipated events or circumstances occurring after the date of
such statements, except as required by law.

Additional factors that could cause 1st Constitution s results to differ materially from those described in the
forward-looking statements can be found in 1st Constitution s filings with the SEC, including their Annual Reports on
Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K filed with the SEC.

You are cautioned not to place undue reliance on the forward-looking statements, which speak only as of the date of
this proxy statement and prospectus. All subsequent written and oral forward-looking statements concerning the
proposed merger or other matters addressed in this proxy statement and prospectus and attributable to 1st Constitution
or Rumson or any person acting on their behalf are expressly qualified in their entirety by the cautionary statements
contained or referred to in this section. Except to the extent required by applicable law or regulation, 1st Constitution
and Rumson undertake no obligation to update these forward-looking statements to reflect events or circumstances
after the date of this proxy statement and prospectus or to reflect the occurrence of unanticipated events.
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RISK FACTORS

By approving the merger, Rumson shareholders may, even if they elect to receive cash, ultimately receive 1st
Constitution common stock and thus will be investing in 1st Constitution common stock. An investment in 1st
Constitution common stock involves a degree of risk. In addition to the other information included in this document,
including the matters addressed in FORWARD-LOOKING INFORMATION immediately preceding this section, you
should carefully consider the matters described below in determining whether to approve the merger agreement.

Risks pertaining to the proposed merger:
If Rumson shareholders elect to receive cash in the merger, they may not exclusively receive cash.

Although Rumson shareholders will be given the right to elect to receive cash or 1st Constitution common stock or a
combination of cash and 1st Constitution common stock in the merger, it is possible that if a shareholder elects to
receive some or all of the merger consideration in the form of cash, that shareholder will not receive the form of
consideration that was requested. To illustrate, the merger agreement provides that 60% of the merger consideration
will be cash and 40% will be shares of 1st Constitution common stock. If Rumson shareholders election forms in the
aggregate provide for a different allocation of stock and cash, then the Exchange Agent will make pro rata adjustments
so that 60% of the shares of Rumson common stock are converted into the right to receive cash and 40% of the shares
of Rumson common stock are converted into the right to receive shares of 1st Constitution common stock. This is one
factor that could cause a Rumson shareholder to receive a form of consideration other than what was chosen.

Since the exchange ratio is fixed, Rumson shareholders are at risk in the event that the market price of
1st Constitution common stock declines prior to the consummation of the merger.

The number of shares that 1st Constitution will issue for each share of Rumson common stock to be converted into 1st
Constitution common stock that is, 0.7772 shares is fixed. If the market price of 1st Constitution common stock
declines, the value of the stock consideration that Rumson shareholders will receive will decline. Stock price changes
may result from a variety of factors, including general market and economic conditions, changes in 1st Constitution s
business, operations and prospects and regulatory considerations. Many of these factors are beyond 1st Constitution s
control. The merger is not expected to close until the first calendar quarter of 2014. Moreover, Rumson shareholders
can expect that there will be some delay after the merger is consummated before they will receive their 1st
Constitution stock certificates. Thus, Rumson shareholders receiving stock in the merger will be subject to the risk of
market declines in the value of 1st Constitution common stock for a substantial period of time.

Since the cash amount per share is fixed, Rumson shareholders are at risk in the event that the market price of
1st Constitution common stock increases prior to the consummation of the merger.

Those shareholders who receive cash in exchange for their shares of Rumson common stock will receive $7.50 in cash
for each such share. If the market price of 1st Constitution common stock increases, those Rumson shareholders who
receive cash will receive less than the value of the 1st Constitution common stock that they would have received if
they had elected to receive 1st Constitution common stock and had, in fact, received 1st Constitution common stock in
the merger. Rumson shareholders are urged to obtain current market quotations for 1st Constitution common
stock.

The Internal Revenue Service could challenge the treatment of the merger as a reorganization within the
meaning of Section 368(a) of the Internal Revenue Code, which could result in adverse tax consequences.
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1st Constitution and Rumson have structured the merger to qualify as a reorganization within the meaning of
Section 368(a) of the Internal Revenue Code. In particular, 1st Constitution and Rumson believe the terms of the
cash/stock mix of merger consideration to be received by Rumson common shareholders qualifies as fixed
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consideration for purposes of the required continuity of interest rule under Section 368(a) of the Internal Revenue
Code. However, no ruling is being sought from the Internal Revenue Service (the IRS ) on this issue, and it is possible
that the IRS may challenge this position. If the IRS were to challenge successfully the treatment of the merger as a
reorganization within the meaning of Section 368(a) of the Internal Revenue Code, there may be adverse tax
consequences to holders of Rumson common stock. In addition, Rumson may be subject to additional tax, for which
Ist Constitution will become liable as a result of the merger. These tax consequences are described more fully under
THE MERGER Material United States Federal Income Tax Consequences Tax Consequences if the Merger Fails to
Qualify as a Reorganization.

Rumson s shareholders will have less influence as a shareholder of 1st Constitution than as a shareholder of
Rumson.

The shareholders of Rumson currently have the right to control Rumson through their ability to elect the Board of
Directors of Rumson and to vote on other matters affecting Rumson. The merger will transfer control of Rumson to
Ist Constitution. After completion of the merger, former Rumson shareholders will own less than 14.5% of 1st
Constitution s outstanding common stock (excluding stock options). Consequently, the former Rumson shareholders
will exercise much less influence over the management and policies of 1st Constitution than they currently exercise
over the management and policies of Rumson.

If 1st Constitution Bank does not successfully integrate Rumson and any other banks that 1st Constitution or
1st Constitution Bank may acquire in the future, the combined bank may be adversely affected.

If the merger of Rumson into 1st Constitution Bank is completed, and if 1st Constitution or 1st Constitution Bank
makes additional acquisitions in the future, 1st Constitution or 1st Constitution Bank will need to integrate the
acquired entities into its existing business and systems. 1st Constitution or 1st Constitution Bank may experience
difficulties in accomplishing this integration or in effectively managing the combined bank after the merger with
Rumson, and after any future acquisition. Any actual cost savings or revenue enhancements that 1st Constitution or
Ist Constitution Bank may anticipate from a future acquisition will depend on future expense levels and operating
results, the timing of certain events and general industry and regulatory and business conditions. Many of these events
will be beyond 1st Constitution or 1st Constitution Bank s control, and 1st Constitution and 1st Constitution Bank
cannot assure you that if the merger is consummated or if 1st Constitution or 1st Constitution Bank makes any
additional acquisitions in the future, it will be successful in integrating those businesses into its own.

1st Constitution may issue additional shares of common stock as a result of the merger or otherwise, which may
dilute the ownership and voting power of its shareholders and the book value of its common stock.

Ist Constitution is currently authorized to issue up to 30,000,000 shares of common stock of which 5,988,867 shares
were outstanding on September 30, 2013 and an additional 1,014,972 shares are estimated to be issued in the merger
(assuming no Rumson options are exercised prior to closing). Since 60% of the merger consideration will be paid in
cash, 1st Constitution may decide to issue additional shares of common stock to replenish its cash position. In
addition, 1st Constitution may decide to issue additional shares of common stock for any other corporate purposes.
The Board of Directors of 1st Constitution has authority, without action or vote of 1st Constitution shareholders, to
issue all or part of the authorized but unissued shares of common stock in public offerings or up to 20% of its
outstanding common stock in non-public offerings. Any issuance of shares of 1st Constitution common stock will
dilute the percentage ownership interest of 1st Constitution common shareholders and may dilute the book value of 1st
Constitution common stock.

Table of Contents 69



Edgar Filing: 1ST CONSTITUTION BANCORP - Form S-4/A

1st Constitution s future acquisitions could also dilute your ownership of 1st Constitution and may cause 1st
Constitution to become more susceptible to adverse economic events.

1st Constitution may acquire or make investments in banks and other complementary businesses with its common
stock in the future. 1st Constitution may issue additional shares of common stock to pay for those acquisitions, which
would dilute your ownership interest in 1st Constitution. Future business acquisitions could
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be material to 1st Constitution, and the degree of success achieved in acquiring and integrating these businesses into
Ist Constitution could have a material effect on the value of 1st Constitution common stock. In addition, any such
acquisition could require 1st Constitution to use substantial cash or other liquid assets or to incur debt. In those events,
Ist Constitution could become more susceptible to economic downturns and competitive pressures.

If the merger has not occurred by August 14, 2014, either 1st Constitution or Rumson is generally free to
choose not to proceed with the merger.

Either 1st Constitution or Rumson may terminate the merger agreement if the merger has not been completed by
August 14, 2014, unless such failure has resulted from the failure to perform by the party seeking to terminate the
merger agreement. Although 1st Constitution and Rumson expect to close the merger in the first quarter of 2014, there
can be no assurance that all conditions to the merger will have been satisfied by August 14, 2014.

The expected benefits of the merger may not be realized if the combined bank does not achieve certain cost
savings and other benefits.

Ist Constitution s belief that cost savings and revenue enhancements are achievable is a forward-looking statement that
is inherently uncertain. The combined bank s actual cost savings and revenue enhancements, if any, cannot be
quantified at this time. Any actual cost savings or revenue enhancements will depend on future expense levels and
operating results, the timing of certain events and general industry, regulatory and business conditions. Many of these
events will be beyond the control of the combined bank.

Rumson s officers and directors may have conflicts of interest and will receive benefits in the merger that other
Rumson shareholders will not receive.

Rumson s directors and executive officers may have conflicts of interest with respect to the merger because they will
receive benefits from the merger that other Rumson shareholders will not receive. See The Merger Interests of
Management and Others in the Merger beginning on page 73. Both Boards of Directors considered these interests,
together with other relevant factors, in deciding whether to approve the merger.

The fairness opinion rendered to the Rumson Board of Directors by its financial advisor does not reflect
changes in events or circumstances occurring after the date of the opinion.

The fairness opinion rendered to the Rumson Board of Directors by Keefe, Bruyette & Woods, Inc. was provided in
connection with, and at the time of, the Rumson Board of Directors evaluation of the merger and the merger
agreement. This opinion was based on the financial analyses performed, which considered market and other
conditions then in effect, and financial forecasts and other information made available to Keefe, Bruyette & Woods,
Inc. as of the date of the opinion, which may have changed, or may change, after the date of the opinion. The Rumson
Board of Directors has not obtained an updated opinion as of the date of this proxy statement and prospectus from
Keefe, Bruyette & Woods, Inc. , and it does not expect to obtain an updated opinion prior to completion of the merger.
Changes in the operations and prospects of 1st Constitution or Rumson, general market and economic conditions and
other factors which may be beyond the control of 1st Constitution and Rumson, and on which the fairness opinion was
based, may have altered the value of 1st Constitution or Rumson or the prices of 1st Constitution common stock or
Rumson common stock since the date of such opinion, or may alter such values and prices by the time the merger is
completed. The opinion does not speak as of any date other than the date of the opinion. For a description of the
opinion that the Rumson Board of Directors received from Keefe, Bruyette & Woods, Inc., please refer to THE
MERGER  Opinion of Rumson s Financial Advisor.
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Risks pertaining to 1st Constitution s business:

A prolonging of the economic downturn or the return of negative developments in the financial services
industry could negatively impact 1st Constitution s operations.

The global and U.S. economic downturn has resulted in uncertainty in the financial markets in general with the
possibility of a slow recovery or a fall back into recession. The Federal Reserve, in an attempt to help the overall
economy, has kept interest rates low through its targeted federal funds rate, the purchase of mortgage- backed
securities and the purchase of the Treasury securities. If the Federal Reserve increases the federal funds rate, overall
interest rates will likely rise which may negatively impact the housing markets and the U.S. economic recovery. A
prolonging of the economic downturn or the return of negative developments in the financial services industry could
negatively impact 1st Constitution s operations by causing an increase in its provision for loan losses and a
deterioration of its loan portfolio. Such a downturn may also adversely affect 1st Constitution s ability to originate or
sell loans. The occurrence of any of these events could have an adverse impact on 1st Constitution s financial
performance.

A prolonging or worsening of the downturn affecting the economy and/or the real estate market in 1st
Constitution s primary market area would adversely affect its loan portfolio and growth potential.

Much of 1st Constitution s lending is in northern and central New Jersey. As a result of this geographic concentration,
a further continued significant broad-based deterioration in economic conditions in the New Jersey metropolitan area
could have a material adverse impact on the quality of 1st Constitution s loan portfolio, results of operations and future
growth potential. A prolonged decline in economic conditions in 1st Constitution s market area could restrict
borrowers ability to pay outstanding principal and interest on loans when due, and consequently, adversely affect the
cash flows and results of operation of 1st Constitution s business.

Ist Constitution s loan portfolio is largely secured by real estate collateral located in the State of New Jersey.
Conditions in the real estate markets in which the collateral for 1st Constitution s loans are located strongly influence
the level of 1st Constitution s non-performing loans and results of operations. A continued decline in the New Jersey
real estate markets could adversely affect 1st Constitution s loan portfolio. Decreases in local real estate values would
adversely affect the value of property used as collateral for 1st Constitution s loans. Adverse changes in the economy
also may have a negative effect on the ability of 1st Constitution s borrowers to make timely repayments of their loans,
which would have an adverse impact on 1st Constitution s earnings.

1st Constitution faces significant competition.

Ist Constitution faces significant competition from many other banks, savings institutions and other financial
institutions which have branch offices or otherwise operate in 1st Constitution s market area. Non-bank financial
institutions, such as securities brokerage firms, insurance companies and money market funds, engage in activities
which compete directly with traditional bank business, which has also led to greater competition. Many of these
competitors have substantially greater financial resources than 1st Constitution, including larger capital bases that
allow them to attract customers seeking larger loans than 1st Constitution is able to accommodate and the ability to
aggressively advertise their products and to allocate considerable resources to locations and products perceived as
profitable. There can be no assurance that 1st Constitution and 1st Constitution Bank will be able to successfully
compete with these entities in the future.

1st Constitution is subject to interest rate risk.

Table of Contents 73



Edgar Filing: 1ST CONSTITUTION BANCORP - Form S-4/A

1st Constitution s earnings are largely dependent upon its net interest income. Net interest income is the difference
between interest income earned on interest-earning assets such as loans and securities and interest expense paid on
interest-bearing liabilities such as deposits and borrowed funds. Interest rates are highly sensitive to many factors that
are beyond 1st Constitution s control, including general economic conditions and policies of various governmental and

regulatory agencies and, in particular, the Federal Reserve Board. Changes
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in monetary policy, including changes in interest rates, could influence not only the interest 1st Constitution receives
on loans and securities and the amount of interest it pays on deposits and borrowings, but such changes could also
affect (i) 1st Constitution s ability to originate loans and obtain deposits, (ii) the fair value of 1st Constitution s financial
assets and liabilities, and (iii) the average duration of 1st Constitution s mortgage-backed securities portfolio. If the
spread between the interest rates paid on deposits and other borrowings and the interest rates received on loans and
other investments narrows, 1st Constitution s net interest income, and therefore earnings, could be adversely affected.
This also includes the risk that interest-earning assets may be more responsive to changes in interest rates than
interest-bearing liabilities, or vice versa (repricing risk), the risk that the individual interest rates or rate indices
underlying various interest-earning assets and interest bearing liabilities may not change in the same degree over a
given time period (basis risk), and the risk of changing interest rate relationships across the spectrum of
interest-earning asset and interest-bearing liability maturities (yield curve risk).

Although 1st Constitution s management believes it has implemented effective asset and liability management
strategies to reduce the potential effects of changes in interest rates on 1st Constitution s results of operations, any
substantial, unexpected, prolonged change in market interest rates could have a material adverse effect on 1st
Constitution s financial condition and results of operations.

Historically low interest rates may adversely affect 1st Constitution s net interest income and profitability.

During the last five years it has been the policy of the Federal Reserve Board to maintain interest rates at historically
low levels through its targeted federal funds rate and the purchase of mortgage-backed securities. As a result, yields
have been at levels lower than were available prior to 2008 on securities 1st Constitution has purchased and loans it
has originated. Consequently, the average yield on 1st Constitution s interest-earning assets has decreased during the
recent low interest rate environment. As a general matter, 1st Constitution s interest-bearing liabilities re-price or
mature more quickly than its interest-earning assets, which have contributed to increases in net interest income (the
difference between interest income earned on assets and interest expense paid on liabilities) in the short term.
However, 1st Constitution s ability to lower its interest expense is limited at these interest rate levels, while the average
yield on its interest-earning assets may continue to decrease. The Federal Reserve Board has indicated its intention to
maintain low interest rates in the near future. Accordingly, 1st Constitution s net interest income may decrease, which
may have an adverse affect on its profitability.

1st Constitution is subject to risks associated with speculative construction lending.

The risks associated with speculative construction lending include the borrower s inability to complete the construction
process on time and within budget, the sale of the project within projected absorption periods, the economic risks
associated with real estate collateral, and the potential of a rising interest rate environment. Such loans may include
financing the development and/or construction of residential subdivisions. This activity may involve financing land
purchase, infrastructure development (i.e. roads, utilities, etc.), as well as construction of residences or multi-family
dwellings for subsequent sale by developer/builder. Because the sale of developed properties is integral to the success
of developer business, loan repayment may be especially subject to the volatility of real estate market values. 1st
Constitution s management has established underwriting and monitoring criteria to minimize the inherent risks of
speculative commercial real estate construction lending. Further, 1st Constitution s management concentrates lending
efforts with developers demonstrating successful performance on marketable projects within 1st Constitution Bank s
lending areas.

1st Constitution s mortgage warehouse lending business represents a significant portion of its overall lending
activity and is subject to numerous risks.
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1st Constitution s primary lending emphasis is the origination of commercial and commercial real estate loans and
mortgage warehouse lines of credit. Based on the composition of 1st Constitution s loan portfolio, the inherent primary
risks are deteriorating credit quality, a decline in the economy, and a decline in New Jersey real
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estate market values. Any one, or a combination, of these events may adversely affect the loan portfolio and may
result in increased delinquencies, loan losses and increased future provision levels.

A significant portion of 1st Constitution s loan portfolio consists of the mortgage warehouse lines of credit. Risks
associated with these loans include, without limitation, (i) credit risks relating to the mortgage bankers that borrow
from 1st Constitution, (ii) the risk of intentional misrepresentation or fraud by any of such mortgage bankers,

(iii) changes in the market value of mortgage loans originated by the mortgage banker, the sale of which is the
expected source of repayment of the borrowings under a warehouse line of credit, due to changes in interest rates
during the time in warehouse, or (iv) unsalable or impaired mortgage loans so originated, which could lead to
decreased collateral value and the failure of a purchaser of the mortgage loan to purchase the loan from the mortgage
banker.

The impact of interest rates on 1st Constitution s mortgage warehouse business can be significant. Changes in interest
rates can impact the number of residential mortgages originated and initially funded under mortgage warehouse lines
of credit and thus 1st Constitution s mortgage warehouse related revenues. A decline in mortgage rates generally
increases the demand for mortgage loans. Conversely, in a constant or increasing rate environment, 1st Constitution
would expect fewer loans to be originated. Although 1st Constitution uses models to assess the impact of interest rates
on mortgage related revenues, the estimates of net income produced by these models are dependent on estimates and
assumptions of future loan demand, prepayment speeds and other factors which may overstate or understate actual
subsequent experience. Further, the concentration of 1st Constitution s loan portfolio on loans originated through its
mortgage warehouse business increases the risk associated with 1st Constitution s loan portfolio because of the
concentration of loans in a single line of business, namely one-to-four family residential mortgage lending, and in a
particular segment of that business, namely mortgage warehouse lending.

If 1st Constitution s allowance for loan losses is not sufficient to cover actual loan losses, its earnings could
decrease.

Ist Constitution makes various assumptions and judgments about the collectability of its loan portfolio, including the
creditworthiness of its borrowers and the value of the real estate and other assets serving as collateral for the
repayment of many of its loans. In determining the amount of the allowance for loan losses, 1st Constitution s
management reviews 1st Constitution s loans and loan delinquency experience and evaluates economic conditions. If
assumptions by 1st Constitution s management are incorrect, 1st Constitution s allowance for loan losses may not be
sufficient to cover losses inherent in its loan portfolio, resulting in additions to its allowance. Material additions to 1st
Constitution s allowance would materially decrease its net income.

In addition, bank regulators periodically review 1st Constitution s loan portfolio and its allowance for loan losses and
may require 1st Constitution to increase its provision for loan losses or recognize further loan charge-offs or reclassify
loans. Any increase in 1st Constitution s allowance for loan losses or loan charge-offs or loan reclassifications as
required by these regulatory authorities might have a material adverse effect on 1st Constitution s financial condition
and results of operations.

Federal and state government regulation impacts 1st Constitution s operations.

The operations of 1st Constitution and 1st Constitution Bank are heavily regulated and will be affected by present and
future legislation and by the policies established from time to time by various federal and state regulatory authorities.
In particular, the monetary policies of the Federal Reserve Board have had a significant effect on the operating results
of banks in the past and are expected to continue to do so in the future. Among the instruments of monetary policy
used by the Federal Reserve Board to implement its objectives are changes in the discount rate charged on bank
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borrowings. It is not possible to predict what changes, if any, will be made to the monetary policies of the Federal
Reserve Board or to existing federal and state legislation or the effect that such changes may have on the future
business and earnings prospects of 1st Constitution.
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Ist Constitution and 1st Constitution Bank are subject to examination, supervision and comprehensive regulation by
various federal and state agencies. Compliance with the rules and regulations of these agencies may be costly and may
limit growth and restrict certain activities, including payment of dividends, investments, loans and interest rate
charges, interest rates paid on deposits, and locations of offices. 1st Constitution Bank is also subject to capitalization
guidelines set forth in federal legislation and regulations.

The laws and regulations applicable to the banking industry could change at any time, and 1st Constitution cannot
predict the impact of these changes on its business and profitability. Because government regulation greatly affects the
business and financial results of all commercial banks and bank holding companies, the cost of compliance could
adversely affect 1st Constitution s result of operations.

Legislative and regulatory reforms may materially adversely impact 1st Constitution s financial condition,
results of operation, liquidity, or stock price.

The Dodd-Frank Act restructures the regulation of depository institutions. The Dodd-Frank Act contains various
provisions designed to enhance the regulation of depository institutions and prevent the recurrence of a financial crisis
such as occurred in 2008-2009. Also included was the creation of the Consumer Financial Protection Bureau, a new
federal agency administering consumer and fair lending laws, a function that was previously performed by the
depository institution regulators. The federal preemption of state laws currently accorded federally chartered
depository institutions has been reduced as well. 1st Constitution expects that many of the requirements called for in
the Dodd-Frank Act will be implemented over time, and most will be subject to implementing regulations over the
course of several years. Given the uncertainty associated with the manner in which the provisions of the Dodd-Frank
Act will be implemented by the various regulatory agencies and through regulations, the full extent of the impact such
requirements will have on financial institutions operations is unclear. The changes resulting from the Dodd-Frank Act
may impact the profitability of 1st Constitution s business activities, require changes to certain of its business
practices, impose upon it more stringent capital, liquidity and leverage ratio requirements or otherwise adversely
affect 1st Constitution s business. These changes may also require 1st Constitution to invest significant management
attention and resources to evaluate and make necessary changes in order to comply with new statutory and regulatory
requirements.

In addition, international banking industry regulators have largely agreed upon significant changes in the regulation of
capital required to be held by banks and their holding companies to support their businesses. The new international
rules, known as Basel III, generally increase the capital required to be held and narrow the types of instruments which
will qualify as providing appropriate capital and impose a new liquidity measurement. The Basel III requirements are
complex and will be phased in over many years.

The Basel III rules do not apply to U.S. banks or holding companies automatically. Among other things, the
Dodd-Frank Act requires U.S. regulators to reform the system under which the safety and soundness of banks and
other financial institutions, individually and systemically, are regulated. That reform effort will include the regulation
of capital and liquidity.

On July 2, 2013, the Federal Reserve approved a final rule (the Final Rule ) to establish a new comprehensive
regulatory capital framework for all U.S. banking organizations. On July 9, 2013, the Final Rule was approved as an
interim final rule by the FDIC. These new requirements establish the following minimum capital ratios: (1) a common
equity Tier 1 ( CET1 ) capital ratio of 4.5% of risk-weighted assets; (2) a Tier 1 capital ratio of 6.0% of risk-weighted
assets; (3) a total capital ratio of 8.0% of risk-weighted assets; and (4) a leverage ratio of 4.0%. In addition, there is a
new requirement to maintain a capital conservation buffer, comprised of CET1 capital, in an amount greater than

2.5% of risk-weighted assets over the minimum capital required by each of the minimum risk-based capital ratios in
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order to avoid limitations on the organization s ability to pay dividends, repurchase shares or pay discretionary
bonuses. The capital conservation buffer requirement will be phased in, beginning January 1, 2016, and initially
require a buffer amount greater than 0.625% during 2016 in order to avoid these limitations. Following 2016, the
required amount of the capital
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conservation buffer will continue to increase each year until January 1, 2019 when the buffer amount must be greater
than 2.5% in order to avoid the above limitations.

The new regulations also change what qualifies as capital for purposes of meeting these various capital requirements,
as well as the risk-weighted of certain assets for purposes of the risk-based capital ratios.

Under the new regulations, in order to be considered well-capitalized for prompt corrective action purposes, 1st
Constitution Bank will be required to maintain the following ratios: (1) a CET1 ratio of at least 6.5% of risk-weighted
assets; (2) a Tier 1 capital ratio of at least 8.0% of risk-weighted assets; (3) a total capital ratio of a least 10.0% of
risk-weighted assets; and (4) a leverage ratio of at least 5.0%.

The application of these more stringent capital requirements could increase 1st Constitution s cost of capital, among
other things. Any permanent significant increase in 1st Constitution s cost of capital could have significant adverse
impacts on the profitability of many of its products, the types of products 1st Constitution could offer profitably, its
overall profitability, and its overall growth opportunities, among other things. Implementation of changes to asset risk
weightings for risk based capital calculations or items included or deducted in calculating regulatory capital and/or
additional capital conservation buffers could also result in management modifying its business strategy and limiting its
ability to repurchase 1st Constitution common stock. Furthermore, the imposition of liquidity requirements in
connection with the implementation of Basel III could result in 1st Constitution having to lengthen the term of its
funding, restructure its business models, and/or increase its holdings of liquid assets. Although most financial
institutions would be affected, these business impacts could be felt unevenly, depending upon the business and
product mix of each institution. Other potential effects could include higher dilution of common shareholders if 1st
Constitution had to issue additional shares and a higher risk that 1st Constitution might fall below regulatory capital
thresholds in an adverse economic cycle.

Any additional changes in the regulation and oversight of 1st Constitution, in the form of new laws, rules and
regulations, could make compliance more difficult or expensive or otherwise materially adversely affect 1st
Constitution s business, financial condition or prospects.

The price of 1st Constitution s common stock may fluctuate.

The price of 1st Constitution s common stock on the Nasdaq Global Market constantly changes and recently, given the
uncertainty in the financial markets, has fluctuated widely. From the beginning of fiscal year 2011 through September
30, 2013, 1st Constitution s stock price fluctuated between a high of $11.33 per share and a low of $4.99 per share. 1st
Constitution expects that the market closing price of its common stock will continue to fluctuate. Consequently, the
current market price of 1st Constitution s common stock may not be indicative of future market prices, and 1st

Constitution may be unable to sustain or increase the value of an investment in its common stock.

Ist Constitution s common stock price can fluctuate as a result of a variety of factors, many of which are beyond its
control. These factors include:

quarterly fluctuations in 1st Constitution s operating and financial results;

operating results that vary from the expectations of management, securities analysts and investors;
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changes in expectations as to 1st Constitution s future financial performance, including financial estimates by
securities analysts and investors;

events negatively impacting the financial services industry which result in a general decline in the market
valuation of 1st Constitution s common stock;

announcements of material developments affecting 1st Constitution s operations or its dividend policy;
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future sales of 1st Constitution s equity securities;

new laws or regulations or new interpretations of existing laws or regulations applicable to our business;

changes in accounting standards, policies, guidance, interpretations or principles; and

general domestic economic and market conditions.
In addition, recently the stock market generally has experienced extreme price and volume fluctuations, and industry
factors and general economic and political conditions and events, such as economic slowdowns or recessions, interest
rate changes or credit loss trends, could also cause 1st Constitution s stock price to decrease regardless of its operating
results.

1st Constitution Bank is subject to liquidity risk.

Liquidity risk is the potential that 1st Constitution Bank will be unable to meet its obligations as they become due,
capitalize on growth opportunities as they arise, or pay regular dividends because of an inability to liquidate assets or
obtain adequate funding in a timely basis, at a reasonable cost and within acceptable risk tolerances.

Liquidity is required to fund various obligations, including credit commitments to borrowers, mortgage and other loan
originations, withdrawals by depositors, repayment of borrowings, dividends to shareholders, operating expenses and
capital expenditures.

Liquidity is derived primarily from retail deposit growth and retention; principal and interest payments on loans;
principal and interest payments; sale, maturity and prepayment of investment securities; net cash provided from
operations and access to other funding sources.

Ist Constitution s access to funding sources in amounts adequate to finance its activities could be impaired by factors
that affect it specifically or the financial services industry in general. Factors that could detrimentally impact 1st
Constitution s access to liquidity sources include a decrease in the level of its business activity due to a market
downturn or adverse regulatory action against it. 1st Constitution s ability to borrow could also be impaired by factors
that are not specific to it, such as a severe disruption of the financial markets or negative views and expectations about
the prospects for the financial services industry as a whole. If 1st Constitution becomes unable to obtain funds when
needed, it could have a material adverse effect on 1st Constitution s business and in turn, its consolidated financial
condition and results of operations.

1st Constitution is subject to liquidity risk.

Ist Constitution s recurring cash requirements, at the holding company level, primarily consist of interest expense on
junior subordinated debentures issued to capital trusts. Holding company cash needs are routinely satisfied by
dividends collected from 1st Constitution Bank.

While 1st Constitution expects that the holding company will continue to receive dividends from 1st Constitution
Bank sufficient to satisfy holding company cash needs, in the event that 1st Constitution Bank has insufficient
resources or is subject to legal or regulatory restrictions on the payment of dividends, 1st Constitution Bank may be
unable to provide dividends or a sufficient level of dividends to the holding company; in that event, the holding
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company may have insufficient funds to satisfy its obligations as they become due.

Future growth, operating results or regulatory requirements may require 1st Constitution to raise additional
capital but that capital may not be available.

1st Constitution is required by federal and state regulatory authorities to maintain adequate levels of capital to support
its operations. To the extent its future operating results erode capital or 1st Constitution elects to
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expand through loan growth or acquisition, 1st Constitution may be required to raise additional capital. 1st
Constitution s ability to raise capital will depend on conditions in the capital markets, which are outside of its control,
and on its financial performance. Accordingly, 1st Constitution cannot be assured of its ability to raise capital when
needed or on favorable terms. If 1st Constitution cannot raise additional capital when needed, it will be subject to
increased regulatory supervision and the imposition of restrictions on its growth and business. These actions could
negatively impact 1st Constitution s ability to operate or further expand its operations and may result in increases in
operating expenses and reductions in revenues that could have a material effect on its consolidated financial condition
and results of operations.

Higher FDIC deposit insurance premiums and assessments could adversely affect 1st Constitution s financial
condition.

In February 2011, the FDIC adopted final rules to implement changes required by the Dodd-Frank Act with respect to
the FDIC assessment rules. In particular, the definition of an institution s deposit insurance assessment base is being
changed from total deposits to total assets less tangible equity. In addition, the FDIC is revising the deposit insurance
assessment rates down. The changes were effective April 1, 2011. The new initial base assessment rates range from 5

to 9 basis points for Risk Category I banks to 35 basis points for Risk Category IV banks. Risk Category II and III
banks will have an initial base assessment rate of 14 or 23 basis points, respectively. The new rates and assessment

base have reduced 1st Constitution Bank s current FDIC insurance assessment for 2012 compared to 2011. However, if
the risk category of 1st Constitution Bank changes adversely, its FDIC insurance premiums could increase.

Recent insured depository institution failures, as well as deterioration in banking and economic conditions, have
significantly increased the loss provisions of the FDIC, resulting in a decline in the designated reserve ratio of the
Deposit Insurance Fund to historical lows. Effective January 1, 2011, the FDIC increased the designated reserve ratio
from 1.25 to 2.00. In addition, the Dodd-Frank Act permanently increased the deposit insurance limit on FDIC deposit
insurance coverage to $250,000 per insured depositor, retroactive to January 1, 2008, which may result in even larger
losses to the Deposit Insurance Fund.

The FDIC may further increase or decrease the assessment rate schedule in order to manage the Deposit Insurance
Fund to prescribed statutory target levels. An increase in the risk category for 1st Constitution Bank or in the
assessment rates could have an adverse effect on 1st Constitution Bank s earnings. The FDIC may terminate deposit
insurance if it determines the institution involved has engaged in or is engaging in unsafe or unsound banking
practices, is in an unsafe or unsound condition, or has violated applicable laws, regulations or orders.

Future offerings of debt or other securities may adversely affect the market price of 1st Constitution s stock.

In the future, 1st Constitution may attempt to increase its capital resources or, if 1st Constitution or 1st Constitution
Bank s capital ratios fall below the required minimums, 1st Constitution or 1st Constitution Bank could be forced to
raise additional capital by making additional offerings of debt or preferred equity securities, including medium-term
notes, trust preferred securities, senior or subordinated notes and preferred stock. Upon liquidation, holders of 1st
Constitution s debt securities and shares of preferred stock and lenders with respect to other borrowings will receive
distributions of 1st Constitution s available assets prior to the holders of its common stock. Additional equity offerings
may dilute the holdings of 1st Constitution s existing shareholders or reduce the market price of 1st Constitution s
common stock, or both. Holders of 1st Constitution s common stock are not entitled to preemptive rights or other
protections against dilution.

1st Constitution may lose lower-cost funding sources.
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when customers perceive alternative investments, such as the stock market, as providing a better risk/
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return tradeoff. If customers move money out of bank deposits and into other investments, 1st Constitution could lose
a relatively low-cost source of funds, increasing its funding costs and reducing its net interest income and net income.

There may be changes in accounting policies or accounting standards.

Ist Constitution s accounting policies are fundamental to understanding its financial results and condition. Some of
these policies require the use of estimates and assumptions that may affect the value of 1st Constitution s assets or
liabilities and financial results. 1st Constitution identified its accounting policies regarding the allowance for loan
losses, security impairment, goodwill and other intangible assets, and income taxes to be critical because they require
management to make difficult, subjective and complex judgments about matters that are inherently uncertain. Under
each of these policies, it is possible that materially different amounts would be reported under different conditions,
using different assumptions, or as new information becomes available.

From time to time the Financial Accounting Standards Board and the SEC change the financial accounting and
reporting standards that govern the form and content of 1st Constitution s external financial statements. Recently,
FASB has proposed new accounting standards related to fair value accounting and accounting for leases that could
materially change 1st Constitution s financial statements in the future. In addition, accounting standard setters and
those who interpret the accounting standards (such as the FASB, SEC, banking regulators and 1st Constitution s
independent registered auditors) may change or even reverse their previous interpretations or positions on how these
standards should be applied. Changes in financial accounting and reporting standards and changes in current
interpretations may be beyond 1st Constitution s control, can be hard to predict and could materially impact how 1st
Constitution reports its financial results and condition. In certain cases, 1st Constitution could be required to apply a
new or revised standard retroactively or apply an existing standard differently (also retroactively) which may result in
it restating prior period financial statements in material amounts.

1st Constitution encounters continuous technological change.

The financial services industry is continually undergoing rapid technological change with frequent introductions of
new technology-driven products and services. The effective use of technology increases efficiency and enables
financial institutions to better serve customers and to reduce costs. 1st Constitution s future success depends, in part,
upon its ability to address the needs of its customers by using technology to provide products and services that will
satisfy customer demands, as well as to create additional efficiencies in 1st Constitution s operations. Many of 1st
Constitution s competitors have substantially greater resources to invest in technological improvements. 1st
Constitution may not be able to effectively implement new technology-driven products and services or be successful
in marketing these products and services to its customers. Failure to successfully keep pace with technological change
affecting the financial services industry could have a material adverse impact on 1st Constitution s business and, in
turn, its financial condition and results of operations.

1st Constitution is subject to operational risk.

Ist Constitution faces the risk that the design of its controls and procedures, including those to mitigate the risk of
fraud by employees or outsiders, may prove to be inadequate or are circumvented, thereby causing delays in detection
of errors or inaccuracies in data and information. Management regularly reviews and updates 1st Constitution s
internal controls, disclosure controls and procedures, and corporate governance policies and procedures. Any system
of controls, however well designed and operated, is based in part on certain assumptions and can provide only
reasonable, not absolute, assurances that the objectives of the system are met. Any failure or circumvention of 1st
Constitution s controls and procedures or failure to comply with regulations related to controls and procedures could
have a material adverse effect on 1st Constitution s business, results of operations and financial condition.
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Ist Constitution may also be subject to disruptions of its systems arising from events that are wholly or partially
beyond its control (including, for example, computer viruses or electrical or telecommunications outages), which may
give rise to losses in service to customers and to financial loss or liability. 1st Constitution is further exposed to the

risk that its external vendors may be unable to fulfill their contractual obligations (or will be subject to the same risk

of fraud or operational errors by their respective employees as is 1st Constitution) and to the risk that 1st Constitution s
(or its vendors ) business continuity and data security systems prove to be inadequate.

Ist Constitution s performance is largely dependent on the talents and efforts of highly skilled individuals. There is
intense competition in the financial services industry for qualified employees. In addition, 1st Constitution faces
increasing competition with businesses outside the financial services industry for the most highly skilled individuals.
Ist Constitution s business operations could be adversely affected if it were unable to attract new employees and retain
and motivate its existing employees.

There may be claims and litigation.

From time to time as part of 1st Constitution s normal course of business, customers make claims and take legal action
against 1st Constitution based on actions or inactions of 1st Constitution. If such claims and legal actions are not
resolved in a manner favorable to 1st Constitution, they may result in financial liability and/or adversely affect the
market perception of 1st Constitution and its products and services. This may also impact customer demand for 1st
Constitution s products and services. Any financial liability or reputation damage could have a material adverse effect
on Ist Constitution s business, which, in turn, could have a material adverse effect on its financial condition and results
of operations.

Severe weather, acts of terrorism and other external events could significantly impact 1st Constitution s
business.

A significant portion of 1st Constitution s primary markets are located near coastal waters which could generate
naturally occurring severe weather, or in response to climate change, that could have a significant impact on our
ability to conduct business. Additionally, surrounding areas, including New Jersey, may be central targets for potential
acts of terrorism against the United States. Such events could affect the stability of 1st Constitution s deposit base,
impair the ability of borrowers to repay outstanding loans, impair the value of collateral securing loans, cause
significant property damage, result in loss of revenue and/or cause 1st Constitution to incur additional expenses.
Although 1st Constitution has established disaster recovery policies and procedures, the occurrence of any such event
in the future could have a material adverse effect on 1st Constitution s business, which, in turn, could have a material
adverse effect on its financial condition and results of operations. On October 29, 2012, Hurricane Sandy caused
destruction along the East Coast, including in New Jersey, and resulted in, among other things, severe property
damage and the closure of many businesses and financial markets. The financial impact to 1st Constitution was
minimal as its mortgage loan customers in the areas affected by Hurricane Sandy did not sustain severe damage to
their real properties and 1st Constitution experienced no loan delinquencies specifically related to Hurricane Sandy.
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THE MEETING
When and Where the Special Meeting will be Held

Rumson will hold its special meeting of shareholders at Salt Creek Grille, 4 Bingham Avenue, Rumson, New Jersey
07760, commencing at 11:30 a.m., local time, on January 22, 2014.

What will be Voted on at the Shareholders Meeting
At the Rumson special meeting, Rumson shareholders will consider and vote upon the following matters:

1. Approval of the Agreement and Plan of Merger, dated as of August 14, 2013 as amended, by and between 1st
Constitution Bancorp, 1st Constitution Bank and Rumson pursuant to which Rumson will merge with and into 1st
Constitution Bank; and

2. Authorization of the Board of Directors ( Board ), in its discretion, to adjourn or postpone the special meeting,
including, without limitation, on a motion to adjourn the special meeting to a later date, if necessary, to solicit
additional proxies in favor of approval of the merger agreement or vote on other matters properly presented at the
special meeting; and

3. Authorization of the Board, in its discretion, to vote on other matters properly presented at the special meeting.

If a quorum is not present, or if fewer shares of Rumson common stock are voted in favor of the merger agreement
and the merger than the number required for approval, it is expected that the meeting will be adjourned to allow
additional time for obtaining additional proxies. In that event, proxies will be voted to approve an adjournment, except
for proxies as to which instructions have been given to vote against the merger agreement and the merger. Assuming a
quorum is present, the holders of a majority of the shares present at the meeting would be required to approve any
adjournment of the meeting.

Shareholders Entitled to Vote

Rumson has set December 9, 2013 as the record date to determine which Rumson shareholders will be entitled to vote
at the special meeting. Only Rumson shareholders at the close of business on this record date will be entitled to vote at
the special meeting. As of the record date, there were 3,253,585 shares of Rumson common stock outstanding and
entitled to be voted at the special meeting, held by approximately 144 shareholders of record. Each holder of shares of
Rumson common stock outstanding on the record date will be entitled to one vote for each share held of record.

Number of Shares that Must be Represented for a Vote to be Taken

In order to have a quorum at the shareholder meeting, a majority of the total outstanding shares of common stock
entitled to vote at the meeting must be represented at the meeting in person or by proxy.

Rumson will count as present at the shareholder meeting, for purposes of determining the presence or absence of a
quorum:
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and

shares of common stock for which the applicable company has received proxies, including proxies with
respect to which holders of those shares have abstained from voting.
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Vote Required; Voting Agreements

The approval of the merger agreement and the merger will require the affirmative vote, in person or by proxy, of the
holders of at least two-thirds of the shares of Rumson s common stock outstanding on the record date. The
authorization of the Board, in its discretion, to adjourn or postpone the special meeting to a later date, if necessary, to
solicit additional proxies in favor of approval of the merger agreement or vote on other matters properly presented at
the special meeting will require that the votes cast in person or by proxy at the special meeting in favor of the proposal
exceeds the votes cast against the proposal. Each holder of shares of Rumson common stock outstanding on the record
date will be entitled to one vote for each share held of record. Abstentions and broker non-votes will be counted for
purposes of determining whether a quorum is present and will have the same effect as a vote against the
merger and merger agreement. Abstentions and broker non-votes will have no effect on the authorization of the
Board, in its discretion, to adjourn or postpone the special meeting to a later date, if necessary, to solicit additional
proxies in favor of approval of the merger agreement or vote on other matters properly presented at the special
meeting.

The directors of Rumson have agreed with 1st Constitution to vote all shares of Rumson common stock for which they
have voting power on the record date in favor of the approval of the merger agreement and the merger. As of
December 9, 2013, such directors had sole or shared voting power over 395,524 shares of Rumson common stock, or
approximately 12.2% of the shares of Rumson common stock outstanding on December 9, 2013.

Voting your Shares

The Rumson Board is soliciting proxies from the Rumson shareholders. This will give you an opportunity to vote at
the shareholders meeting. When you deliver a valid proxy, the shares represented by that proxy will be voted by a
named agent in accordance with your instructions.

If you are a Rumson shareholder and you sign, date and mail your proxy card without indicating how you wish to
vote, your proxy will be counted as a vote FOR approval of the merger agreement and the merger, FOR approval of
authorization of the Board to adjourn the special meeting to a later date, if necessary, to solicit additional proxies in
favor of approval of the merger agreement or vote on other matters properly presented at the special meeting and FOR
approval of authorization of the Board, in its discretion, to vote on other matters properly presented at the special
meeting. If you fail to return your proxy card or vote by telephone, on the internet or in person or fail to
instruct your broker or other nominee to vote your shares, your shares will not be voted and this will have the
same effect as a vote against approval of the merger agreement but will have no effect on the proposal
regarding approval of authorization of the Board to adjourn the special meeting to a later date, if necessary, to
solicit additional proxies in favor of approval of the merger agreement or vote on other matters properly
presented at the special meeting.

If you sign a proxy, you may revoke it by written notice to the Secretary of Rumson at any time before it is voted at
the applicable special meeting.

You cannot vote shares held by your broker or other nominee in street name. Only your broker can vote those shares,
with your instructions. If you do not provide your broker or other nominee with instructions on how to vote your

shares, your broker or other nominee will not be permitted to vote those shares.

Rumson shareholders will have four alternative ways to vote:
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by traditional paper proxy card;

by telephone;

via the Internet; or

in person at the applicable special meeting.
Please take a moment to read the instructions for Rumson, choose the way to vote that you find most convenient and
cast your vote as soon as possible.
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Voting by Proxy Card. If proxy cards in the accompanying form are properly executed and returned, the shares
represented thereby will be voted in the manner specified therein. As stated above, if you are a Rumson shareholder
and you sign, date and mail your proxy card without indicating how you wish to vote, your proxy will be counted as a
vote FOR approval of the merger agreement and the merger, FOR approval of authorization of the Board of Directors
to adjourn the special meeting to a later date, if necessary, to solicit additional proxies in favor of approval of the
merger agreement or vote on other matters properly presented at the special meeting and FOR approval of
authorization of the Board of Directors, in its discretion, to vote on other matters properly presented at the special
meeting.

Voting by Telephone. If you wish to vote by telephone and you are a shareholder of record of Rumson, use a
touch-tone telephone to call toll-free (888) 859-9315 and follow the instructions. If you vote by telephone, you must
have your control number and the proxy card available when you call.

Voting by the Internet. If you wish to vote through the Internet and you are a shareholder of record of Rumson, you
can access the web page at http://www.rtcoproxy.com/somh and follow the on-screen instructions. If you vote through
the Internet, you must have your control number and the proxy card available when you access the web page.

If your shares are registered in the name of a broker or other nominee, the voting form your broker or other nominee
sent you will provide telephone and Internet voting instructions.

The deadline for voting by telephone or through the Internet as a shareholder of record of Rumson is 11:59 p.m., local
time, on January 14, 2013. For shareholders whose shares are registered in the name of a broker or other nominee,
please consult the voting instructions provided by your broker or other nominee for information about the deadline for
voting by telephone or through the Internet.

Voting in Person. If you attend the Rumson special meeting, you may deliver your completed proxy card in person or
you may vote by completing a ballot, which will be available at the meeting.

If you fail to return your proxy card or vote by telephone, on the internet or in person or fail to instruct your
broker or other nominee to vote your shares, your shares will not be voted and this will have the same effect as
a vote against approval of the merger agreement but will have no effect on the proposal regarding approval of
authorization of the Board to adjourn the special meeting to a later date, if necessary, to solicit additional
proxies in favor of approval of the merger agreement or vote on other matters properly presented at the special
meeting.

Changing your Vote

As a Rumson shareholder, you will be able to change your vote as many times as you wish and the last vote received
chronologically by any means will supersede your prior vote(s).

Any Rumson shareholder may revoke a proxy at any time before or at the Rumson special meeting in one or more of
the following ways:

Delivering a written notice of revocation, bearing a later date than the proxy, at any time prior to the vote at
the special meeting to Joseph Castelluci, Corporate Secretary; or
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Submitting a later-dated proxy card; or

Submitting a new proxy via telephone or the Internet.
A Rumson shareholder should send any written notice of revocation or subsequent proxy to Rumson-Fair Haven Bank
and Trust Company, Attention: Joseph Castelluci, 20 Bingham Avenue, Rumson, New Jersey 07760, or hand deliver
the notice of revocation or subsequent proxy to Joseph Castelluci before the taking of the vote at the Rumson special
meeting. Attendance at the Rumson special meeting will not by itself constitute a revocation of a proxy.
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Solicitation of Proxies and Costs

The solicitation of proxies for the Rumson meeting is made on behalf of the Rumson Board. Rumson will pay the
costs of soliciting proxies with respect to their separate meetings. In addition to solicitation by mail, directors, officers
and employees acting on behalf of Rumson may solicit proxies for the special meetings in person or by telephone,
telegraph, facsimile or other means of communication. Rumson will not pay any additional compensation to these
directors, officers or employees for these activities, but may reimburse them for reasonable out-of-pocket expenses.

Rumson will each make arrangements with brokerage houses, custodians, nominees and fiduciaries for the forwarding
of proxy solicitation materials to beneficial owners of shares held of record by these brokerage houses, custodians,
nominees and fiduciaries, and Rumson will reimburse these brokerage houses, custodians, nominees and fiduciaries
for their reasonable expenses incurred in connection with the solicitation.

Rumson has retained Eagle Rock Proxy Advisors, at an estimated cost of $4,000 plus reimbursement of out of pocket
expenses, including per call fees for each call made, to assist in the solicitation of proxies. Rumson also has agreed to
indemnify Eagle Rock Proxy Advisors against certain liabilities in connection with this proxy solicitation.

Principal Shareholders of Rumson

The tables below provides certain information about beneficial ownership of Rumson common stock as of
December 9, 2013. The table shows information for:

Each of Rumson s directors;

Each of Rumson s executive officers;

All of Rumson s directors and executive officers as a group; and

Each person, or group of affiliated person, who is known to Rumson to beneficially own more than 5% of
Rumson common stock.
Except as otherwise noted, the persons or entities in the below tables have sole voting and investing power with
respect to all shares of common stock beneficially owned by them, subject to community property laws, where
applicable. In addition, except as otherwise noted, the address of each person or entity in the below tables is c/o
Rumson-Fair Haven Bank and Trust Company, 20 Bingham Avenue, Rumson, New Jersey 07760.

Common Stock

Common Subject to Percentage
Beneficial Owner Stock (1) Options (2) Total Ownership
George E. Hall (3)(12) 226,155 226,155 6.9%
Stephen A. Tyler (3)(6) 128,333 8,389 136,722 4.1%
Joseph Castelluci, Esq. (3)(5) 18,775 11,210 29,985 i
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Gayle S. Hoffman (9) 2,250
Thomas Sannelli (7) 3,722
Stephen P. Kelleher C.P.A. (3) 6,905
F. James Hutchinson (3) 5,218
James G. Aaron (3) 5,166
Janet W. Burpee (3) 4,972

All Directors and Executive Officers (9
persons) 401,496

* Indicates less than 1%.
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Stock Percentage
Beneficial Owner of more than 5% of the Common Stock @ Total Ownership
KLCC Investments, LLC (10) 440,709 440,709 13.5%
William J. Barrett (4) 424,105 424,105 13.0%
Steven D. Hovde (11) 192,163 192,163 5.9%
Thomas I. Unterberg (8) 174,635 174,635 5.4%

In accordance with Rule 13d-3 of the Securities Exchange Act of 1934, as amended, a person is deemed to be
the beneficial owner, for purposes of this table, of any shares of Common Stock if he or she has voting or
investment power with respect to such security. This includes shares owned by spouses, other immediate family
members in trust, shares held in retirement accounts or funds for the benefit of the named individuals, and other
forms of ownership, over which shares the person named in the table may possess voting and/or investment
power. Except as otherwise noted, all shares are owned of record or beneficially by the named person. The
information provided in the above tables and in the footnotes below were provided by the individuals and
entities referred to in the tables and while such information is believed to be correct by 1st Constitution, it
cannot independently verify such information.

Includes, for purposes of this table, the number of shares of Common Stock subject to currently exercisable
options and options exercisable within sixty (60) days of December 9, 2013.

As of December 9, 2013, such individual was serving as a member of Rumson s Board of Directors.

Includes 22,499 shares held by Mr. Barrett s wife, of which Mr. Barrett disclaims beneficial ownership, and
327,838 shares held in certain retirement accounts in Mr. Barrett s name.

Mr. Castelluci currently serves as President, Chief Executive Officer, General Counsel and Corporate Secretary
of the Bank. Includes 7,627 shares held in Mr. Castelluci s IRA account.

Includes 3,409 shares held by Mr. Tyler s wife, of which Mr. Tyler disclaims beneficial ownership.

Mr. Sannelli currently serves as a Senior Vice President/Retail Banking of the Bank.

Includes 22,978 shares held in three separate Family Trust Accounts; whereby Thomas Unterberg is the trustee
of two of the accounts and as the trustee he has full control. Mr. Unterberg disclaims beneficial ownership of the
third trust account.

Gayle S. Hoffman currently serves as Senior Vice President and Chief Financial Officer of the Bank.

KLCC Investments, LLC maintains a mailing address at 1350 Broadway, Suite 1010, New York, New York
10018. The following natural persons have or share voting and investment power over the shares held by KLCC
Investments, LLC: Ken Cayre, Jack Cayre, Nathan Cayre, Grace Cayre, Michelle Cayre and Raquel Cayre.
None of these persons has any relationship with Rumson other than as a shareholder.

Steven D. Hovde maintains a mailing address at c/o Hovde Financial, LLC, 1629 Colonial Parkway, Inverness,
Illinois 60067. Shares held jointly with Mr. Hovde s wife.

224,088 shares are held in the name of SBAV, over which George E. Hall has control.
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PROPOSAL 1:
THE MERGER

The following information describes the material terms and provisions of the merger. This description is not complete.
We qualify this discussion in its entirety by reference to the merger agreement which we incorporate by reference in
this proxy statement and prospectus. A copy of the merger agreement is attached hereto as Annex A. We urge you to
read the full text of the agreement carefully.

The merger agreement provides that Rumson will merge with and into 1st Constitution Bank, with 1st Constitution
Bank as the surviving bank in the merger. Rumson shareholders will either receive cash or stock, or a combination of
cash and stock. Upon completion of the merger, the shareholders of Rumson will receive, at their election, for each
outstanding share of Rumson common stock that they own at the effective time of the merger, either 0.7772 shares of
Ist Constitution common stock or $7.50 in cash or a combination of cash and 1st Constitution common stock, subject
to proration as described in the merger agreement, so that 60% of the aggregate merger consideration will be cash and
40% will be shares of 1st Constitution common stock.

Holders of Rumson stock immediately prior to the effective time of the merger will be able to elect to receive cash,
stock, or a combination of cash and 1st Constitution common stock, or to indicate that such holder has no preference
as to the receipt of cash or 1st Constitution common stock. If such election would result in other than 60% of the
merger consideration to be paid by 1st Constitution equaling cash and 40% equaling stock, then the Exchange Agent
will designate, on a pro rata basis, from those holders electing to receive shares, those electing to receive cash, and
those indicating no preference, those holders who will receive shares or cash, as applicable, so that 60% of the
outstanding shares of Rumson will receive cash and 40% of the outstanding shares of Rumson will receive st
Constitution common stock. See Terms of the Merger What Rumson Shareholders Will Receive in the Merger,
beginning at page 60.

The exchange ratio will be adjusted proportionately if 1st Constitution makes any stock splits, stock dividends or
similar distributions prior to the closing of the merger.

Ist Constitution will not issue any fractions of a share of common stock. Rather, 1st Constitution will pay cash
(without interest) for any fractional share interest any Rumson shareholder would otherwise receive in the merger. All
shares of Rumson common stock held by a shareholder immediately prior to the effective time of the merger will be
aggregated before determining the need to pay cash in lieu of fractional shares to such former shareholder.

The Boards of Directors ( Board ) of Rumson, 1st Constitution, and 1st Constitution Bank have unanimously approved
and adopted the merger agreement and believe that the merger is in the best interests of their respective shareholders.
The Rumson Board unanimously recommends that Rumson shareholders vote FOR approval of the merger agreement
and the merger, FOR approval of authorization of the Board to adjourn the special meeting to a later date, if

necessary, to solicit additional proxies in favor of approval of the merger agreement or vote on other matters properly
presented at the special meeting and FOR approval of authorization of the Board, in its discretion, to vote on other
matters properly presented at the special meeting.

Each outstanding Rumson stock option, whether vested or unvested, to acquire shares of common stock of Rumson
will be terminated at the effective time of the merger and converted into the right to receive cash equal to the product
of (i) the aggregate number of shares of common stock of Rumson underlying such outstanding option multiplied by
(ii) the excess, if any, of $7.50 over the per share exercise price of such outstanding option. Each share of restricted
stock, which is unvested and unissued, will be converted into the right to receive 0.7772 shares of 1st Constitution

Table of Contents 99



Edgar Filing: 1ST CONSTITUTION BANCORP - Form S-4/A

common stock.

The directors of Rumson have interests in the merger as directors that are different from the interests of Rumson s
shareholders in general. See  Interests of Management and Others in the Merger beginning on page 73. These interests
were considered by Rumson s Board and 1st Constitution s Board before approving and recommending the merger.
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Background of the Merger

The Board and senior management of Rumson had regularly engaged in assessments of its ability to best serve its
shareholders, and considered various factors in pursuing strategic alternatives for Rumson, with the ultimate goal
being the enhancement of shareholder value.

In the spring of 2012, a director of 1st Constitution Bank initiated contact with Rumson to determine if there was
preliminary interest in a potential business transaction. The initial contact was followed up by Rumson s then
Chairman of the Board, William J. Barrett. This led to preliminary discussions between Mr. Barrett and Robert F.
Mangano, President and Chief Executive Officer of 1st Constitution, regarding a possible combination of the two
institutions. No specific terms were discussed.

On June 28, 2012, Robert F. Mangano attended an informal meeting with representatives of Rumson s Board and
senior management, for the purpose of exploring the level of interest, if any, in a possible transaction. No specific
terms were discussed.

On November 26, 2012, representatives of Keefe, Bruyette & Woods, Inc. ( KBW ) attended the regular meeting of
Rumson s Board to assist in the review of strategic alternatives, including the value of Rumson on a stand-alone basis
and the valuation of Rumson in a sale. A discussion was also had as to a list of potential acquirers of Rumson based
upon strategic fit in the event of a proposed sale of Rumson.

On November 29, 2012, Rumson engaged KBW as its exclusive financial advisor to explore the sale or merger.
Rumson selected KBW because of its expertise, reputation and familiarity with Rumson and the financial services
industry. Additionally, KBW enjoys an excellent reputation and substantial experience in transactions comparable to
the proposed merger.

On December 17, 2012, at its regularly scheduled Board meeting, representatives of KBW attended and presented a
proposed list of potential acquirers or merger partners. With the recommendation and input from the Board s strategic
planning committee, a list of eighteen (18) potential strategic partners was finalized.

For each potential strategic partner on the list, the Board authorized KBW to enter into preliminary discussions
provided each party executed a Non-Disclosure Agreement ( NDA ).

During January and early February 2013, KBW worked with senior management of Rumson to acquire and compile
financial and other information pertaining to Rumson for purposes of preparation and dissemination of a Confidential

Information Memorandum.

On February 12, 2013, a Confidential Information Memorandum was forwarded to thirteen (13) parties on the list who
had expressed an interest and executed an NDA.

On March 4, 2013, representatives of KBW forwarded to the Board preliminary indications of interest from four
(4) parties.

On March 6, 2013, representatives of KBW made a formal presentation to the Rumson Board of the indications of
interest, and discussed the terms and structure of each proposed transaction.

The Board authorized proceeding with what it believed to be the highest and best offer, submitted by Bank A, and
authorized the commencement of due diligence. Rumson deemed the offer from Bank A to be the highest and best
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offer considering the dollar amount of the consideration at $7.00 per share, the form of the consideration being all
cash, and the financial wherewithal of Bank A in its ability to consummate the transaction.
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After several weeks of negotiations, the negotiations with Bank A did not result in the execution of a definitive merger
agreement. The negotiations between Bank A and Rumson broke off on May 30, 2013 due to the failure of the parties
to come to agreement on several key terms of the merger agreement. The key terms of the merger agreement which
Rumson and Bank A failed to agree upon included the amount of the termination fees and the several circumstances
giving rise to payment of the termination fees.

Shortly after negotiations terminated with Bank A, Rumson was contacted by former Chairman and shareholder,

William J. Barrett, who had a discussion with Robert Mangano, President and Chief Executive Officer of 1st

Constitution, regarding a possible revision to the bid of 1st Constitution and the opportunity for a potential business
transaction. Rumson decided to pursue a potential business transaction with 1st Constitution for the reasons expressed
herein in the section titled Rumson s Reasons for the Merger that immediately follow this section. Rumson decided not
to pursue a business combination with the other two parties (hereinafter, Bank B and Bank C ). As to Bank B, Rumson
declined to pursue a combination with Bank B due primarily to the lack of a publicly traded security (Bank B s

common stock is not listed on a national securities exchange) and the amount of consideration expressed in the

indication of interest. As to Bank C, Rumson declined to pursue a transaction with Bank C primarily due to the low

bid expressed in the indication of interest as well as the lack of perceived synergies for the business and customers of
Rumson.

In early June, representatives of KBW communicated with Mr. Mangano, who inquired into the status of the process
and reiterated its interest in discussing a possible transaction with Rumson.

On June 4, 2013, the members of Rumson s strategic planning committee met and were advised by representatives of
KBW of the proposed merger discussions with 1st Constitution. The strategic planning committee authorized a

meeting to be scheduled with Mr. Mangano and Mr. Castelluci, then Executive Vice President and General Counsel of
Rumson, representatives of KBW and Raymond James & Associates, Inc. ( Raymond James ), the financial advisor to
Ist Constitution.

On June 12, 2013, representatives of KBW and Mr. Castelluci, met with Mr. Mangano and a representative from
Raymond James. The meeting took place at the principal offices of 1st Constitution in Cranbury, New Jersey. The
terms of a potential merger transaction were discussed.

On June 13, 2013, the directors of Rumson met and were advised by representatives of KBW and Mr. Castelluci of the
discussions that took place at the June 12, 2013 meeting with 1st Constitution, and the terms and structure of a
proposed merger transaction.

On June 17, 2013, Rumson received a non-binding indication of interest from 1st Constitution. The non-binding
indication of interest provided that Rumson would be merged with and into 1st Constitution Bank, and that each
shareholder of Rumson would receive the equivalent of $7.50 per share, valuing the transaction at approximately
$24,000,000.00 (excluding options), with 60% of the aggregate merger consideration being provided in cash and 40%
being provided in shares of 1st Constitution common stock.

On June 18, 2013, the Rumson Board conducted a special meeting to discuss the terms of the indication of interest
with its legal and financial advisors, and the Board authorized senior management to negotiate the terms of a
definitive agreement with 1st Constitution.

On June 19, 2013, Messrs. Mangano and Castelluci communicated to discuss the terms of the proposed transaction

and the upcoming due diligence process.
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On June 20, 2013, a due diligence meeting was conducted among Messrs. Castelluci and representatives of KBW, and
Gayle Hoffman, Chief Financial Officer of Rumson.

From June 21 through June 28, 2013, 1st Constitution conducted due diligence on Rumson, with the 1st Constitution
due diligence team performing onsite due diligence reviews of Rumson on June 26, 2013 and on June 27 and 28, 2013
and July 1, 2013 at Rumson s corporate headquarters in Rumson.
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Between June 2013 and August 2013, representatives of Sills Cummis & Gross, P.C., legal counsel to Rumson, and
Day Pitney LLP, legal counsel to 1st Constitution, with input from their respective financial advisors negotiated the
terms of a definitive merger agreement. The parties engaged in negotiations regarding several of the provisions of the
merger agreement. In particular, Rumson was able to negotiate a $50,000 reduction in out-of-pocket expenses to
$275,000 that would be due to 1st Constitution from Rumson in the event that the merger agreement was terminated
as a result of the occurrence of certain events. The parties negotiated several other legal issues in connection with the
merger agreement, including those related to tax issues, covenants of Rumson during the pendency of the merger and
events triggering the payment of a break-up fee by Rumson to 1st Constitution.

On July 23, 2013, the status of the proposed merger, the progress of the negotiations of the definitive merger
agreement, the status of the due diligence review, and scheduling of reverse due diligence was discussed at Rumson s
regularly scheduled Board meeting.

During the week of July 29, 2013, Rumson s due diligence team conducted diligence on 1st Constitution at the
corporate headquarters of 1st Constitution in Cranbury, New Jersey. The due diligence review was attended by

Mr. Castelluci and Ms. Hoffman on behalf of Rumson, representatives of KBW, a representative of Sills Cummis &
Gross, P.C., a representative of Green Bench Advisors, LLC, an external loan review consulting firm engaged by
Rumson, a representative of Raymond James and a representative of Day Pitney LLP.

On August 9, 2013, a draft of the proposed final merger agreement was forwarded to the directors of Rumson. On
August 12, 2013, a special meeting of the Board of Rumson was conducted for the purpose of reviewing the terms of
the merger transaction and the merger agreement. At that time, representatives from Sills Cummis & Gross, P.C.
advised the Board regarding the fiduciary duties to Rumson shareholders under relevant New Jersey law.

On August 14, 2013, the respective Boards of Rumson and 1st Constitution met separately and approved the definitive
merger agreement. At the Rumson Board meeting, the results of the reverse due diligence was reviewed, and KBW
provided its opinion that the merger consideration was fair to the shareholders of Rumson at that point in time from a
financial point of view. A copy of the fairness opinion is attached to this proxy statement and prospectus as Exhibit B.
The Board was also reminded of its fiduciary duties by Rumson s outside legal counsel. After the respective Board
meetings were concluded, the definitive merger agreement was signed by Rumson, 1st Constitution and 1st
Constitution Bank.

On August 15, 2013, a joint press release announcing the execution of the definitive merger agreement was
disseminated by the parties prior to the opening of the financial markets.

Rumson s Reasons for the Merger

In the course of its deliberations on the proposed transaction with 1st Constitution, the Rumson Board consulted with
its legal counsel with respect to its legal duties and the terms of the merger agreement. The Rumson Board consulted
with its financial advisor with respect to the financial aspects of the transaction and the fairness of the consideration to
be received by Rumson s shareholders from a financial point of view, and with senior management regarding, among

other things, operational matters.

The following discussion of the information and factors considered by the Rumson Board is not intended to be
exhaustive; it does, however, include all material factors considered by the board.

In reaching its decision to approve the merger agreement, the Rumson Board considered the following:
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The current regulatory environment and low interest rate environment and its effect on smaller community
banks like Rumson and how the regulatory requirements have made it increasingly difficult for smaller
banks to manage their expenses and enhance their profitability; the Rumson Board believed
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the shareholders would be better served by receiving part cash for their stock, and by converting their
remaining stock ownership into a larger institution which could spread these compliance and operating costs
over a larger base of earning assets;

The anticipated pro forma impact of the merger on the combined company, including earnings and tangible
equity per share and on regulatory capital levels;

Its understanding of the current and prospective environment in which Rumson operates, including local
economic conditions, interest rate environment, the competitive and regulatory environments for financial
institutions generally, and the likely effect of these factors on Rumson both with and without the merger;

The trading market for Rumson stock is somewhat illiquid and presents limited opportunities for
shareholders to achieve liquidity. Providing Rumson shareholders with 60% cash for their stock, with the
opportunity to exchange 40% into 1st Constitution stock presented a good balance of liquidity and
opportunity for Rumson shareholders to participate in the future performance of the combined entity;

The implied value of the merger consideration at the time and the premium over the closing price of Rumson
common stock and book value;

The lack of opportunity and potential risk involved for a company the size of Rumson to grow through
acquisitions. Although the Rumson Board has looked at potential acquisition opportunities, most targets
available to Rumson have asset quality issues that would increase the risk in any transaction and potentially
distract management from growing the combined franchise. The Rumson Board also believed that a larger
institution with a more liquid trading market for its stock would have a better opportunity to grow through
acquisitions.

The terms of the merger agreement, including the financial terms and the fact that the transaction was
structured in a manner intended to be treated for tax purposes as a tax free reorganization to the extent and
for those Rumson shareholders receiving 1st Constitution stock, which makes up 40% of the merger
consideration.

The financial condition, operating results and prospects of 1st Constitution.

The complementary nature of the business strategies, customers and geographic markets of the two entities,
which management believes should provide the opportunity to mitigate integration risks and increase
potential returns; including, in particular that the geographic scope of the two companies contains no
overlap, enabling them both to expand their businesses and for Rumson to preserve retail jobs;
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The similar culture of customer service, community banking and the focus on small to medium sized
businesses and retail customers shared by Rumson and 1st Constitution, and the fact that Rumson customers
would benefit from a higher lending limit, more diverse products and services, and larger branch network
offered by the combined entity.

The fact that senior officers of Rumson, including its President, CEO and General Counsel Joseph
Castelluci, will be offered the opportunity to continue to be employed by 1st Constitution, thereby
minimizing the risk of customer defections, and strengthening the business prospects of the resulting entity.

The ability of Rumson shareholders to have continuing representation on the Board of 1st Constitution Bank
through the appointment of one member of Rumson s Board to the 1st Constitution Bank Board.

The challenges presented in growing organically and the substantial management, financial and employee
resources required to execute a stand-alone strategic plan;

There would be a measure of enhanced liquidity available to Rumson shareholders through ownership of 1st
Constitution stock, as well as the potential opportunity for stock dividends;
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A review of comparable transactions, including a comparison of the price being paid in the merger with the
prices paid in other comparable financial institution mergers, expressed as, among other things, multiples of
book value and earnings; and

Rumson management s view based upon, among other things, the opinion of KBW described below, that the
exchange ratio and cash consideration paid is fair to Rumson and its shareholders from a financial point of
view.
All business combinations, including the merger, also include certain risks and disadvantages. The material potential
risks and disadvantages to Rumson shareholders identified by the Rumson Board and management include the
following material matters, the order of which does not necessarily reflect their relative significance:

There can be no assurance that the combined company will attain the type of revenue enhancements and cost
savings necessary to cause the trading markets to consider the transaction a success, increasing the value of
the stock of 1st Constitution received by Rumson shareholders;

Since the exchange ratio is fixed, Rumson shareholders will receive less value if the 1st Constitution
common stock price declines prior to the closing; and

The fact that the termination fee provided for in the merger agreement and certain other provisions of the
merger agreement might discourage third parties from seeking to acquire Rumson in light of the fact that 1st
Constitution was unwilling to enter in to the merger agreement absent such provisions.
In reaching the determination to approve the merger agreement and the related transactions, the Rumson Board did not
quantify or otherwise attempt to assign any relative weight to the various factors it considered, and individual
directors may have viewed certain factors more positively or negatively than others. In addition, as in any business
combination, there can be no assurance that the benefits of the merger perceived by the Rumson Board and described
above will be realized or will outweigh the risks and uncertainties.

Recommendation of the Rumson Board of Directors

The Rumson Board has unanimously approved the merger and the merger agreement, and believes that the proposed
merger is in the best interests of Rumson and its shareholders. Accordingly, the Rumson Board unanimously
recommends that Rumson shareholders vote FOR approval of the merger agreement and the merger.

Opinion of Rumson s Financial Advisor

On November 29, 2012, Rumson entered into an engagement agreement with Keefe, Bruyette & Woods, Inc. to
render financial advisory and investment banking services to Rumson. As part of its engagement, KBW agreed to
provide the Rumson Board with an opinion as to the fairness, from a financial point of view, of the consideration in
the proposed merger with 1st Constitution, to the shareholders of Rumson. Rumson engaged KBW because KBW is a
nationally recognized investment banking firm with substantial experience in transactions similar to the merger and is
familiar with Rumson and its business. As part of its investment banking business, KBW is continually engaged in the
valuation of financial services companies and their securities in connection with mergers and acquisitions.
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Representatives of KBW attended the meeting of the Rumson Board held on August 14, 2013, at which the Board
evaluated the proposed merger with 1st Constitution. At this meeting, KBW rendered an opinion to the Rumson Board
that, as of such date, the merger consideration was fair, from a financial point of view, to the holders of Rumson
common stock. The Rumson Board approved the merger agreement at this meeting.

KBW s opinion was directed solely to the Rumson Board and addressed only the fairness, from a financial point of
view, of the merger consideration to the holders of Rumson common stock. It does not address the
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underlying business decision of the Rumson Board to engage in the merger or enter into the merger agreement, or the
relative merits of the merger as compared to any alternatives that are or may have been available to Rumson. Further,
KBW s opinion does not constitute a recommendation to any Rumson shareholder as to how the shareholder should
vote at the Rumson special meeting on the merger or on any related matter. The opinion speaks only as of the date of
the opinion. The description of the opinion set forth herein is qualified in its entirety by reference to the full text of the
opinion, which is attached as Annex B to this document and is incorporated herein by reference. Rumson shareholders
are urged to read the opinion in its entirety. The Opinion describes the procedures followed, assumptions made,
matters considered, and qualifications and limitations on the review undertaken by KBW in preparing its opinion.

In connection with its opinion, KBW reviewed, among other things:

the merger agreement

Annual Reports to Shareholders of Rumson for the three years ended December 31, 2012;

Annual Reports on Form 10-K for the three years ended December 31, 2012 of 1st Constitution;

certain interim reports to shareholders and Quarterly Reports of Rumson, including the Quarterly Report for
the three months ended March 31, 2013, and a draft Quarterly Report for the three (3) months ended June 30,
2013; and

certain interim reports to shareholders and Quarterly Reports of 1st Constitution, including the Quarterly

Report on Form 10-Q of 1st Constitution for the three months ended March 31, 2013, and a draft Quarterly

Report for the three (3) months ended June 30, 2013.
In addition, KBW reviewed and considered such other information as it deemed appropriate under the circumstances,
including: (i) the historical and current financial position and results of operations of Rumson and 1st Constitution,
(i) the assets and liabilities of Rumson and 1st Constitution, (iii) the nature and financial terms of certain other merger
transactions and business combinations in the banking industry, and (iv) a comparison of certain financial and stock
market information for Rumson and 1st Constitution with similar information for certain other companies the
securities of which are publicly traded. KBW also performed such other studies and analyses and reviewed such other
financial information as it considered appropriate and took into account its assessment of general economic, market
and financial conditions and KBW s experience in other transactions, as well as KBW s experience in securities
valuation and knowledge of the banking industry generally. In addition, KBW held discussions with members of
senior management of Rumson and 1st Constitution regarding past and current business operations, regulatory
relations, financial condition and future prospects of their respective companies, and other matters KBW deemed
relevant. KBW s opinion was necessarily based upon conditions as they existed and could be evaluated on the date of
such opinion and the information made available to KBW through the date of such opinion.

In conducting its review and arriving at its opinion, KBW relied upon and assumed the accuracy and completeness of
all of the financial and other information provided to it or publicly available, and did not independently verify the
accuracy or completeness of any such information or assume any responsibility or liability for such verification,
accuracy or completeness. KBW relied upon the management teams of Rumson and 1st Constitution as to the
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reasonableness and achievability of the financial and operating forecasts and projections (and assumptions and bases
therefor, includin