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1ST CONSTITUTION BANCORP
P.O. Box 634

2650 Route 130 North
Cranbury, New Jersey 08512

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD THURSDAY, MAY 21, 2009

To Our Shareholders:

The 2009 Annual Meeting of Shareholders of 1st Constitution Bancorp will be held on Thursday, May 21, 2009 at
3:00 p.m. Eastern Time at the Forsgate Country Club, 375 Forsgate Drive, Monroe Township, New Jersey.

At the Annual Meeting, shareholders will be asked to consider and vote upon the following matters:

1.             The election of two directors to the Company’s Board of Directors;

2.             The ratification of the selection of Beard Miller Company LLP as the Company’s independent registered
public accounting firm for the 2009 fiscal year;

3.             The advisory vote on the compensation of the Company’s named executive officers as determined by the
Compensation Committee; and

4.             The conduct of other business if properly raised.

Shareholders of record at the close of business on March 23, 2009 are entitled to notice of, and to vote at, the Annual
Meeting.  Whether or not you contemplate attending the Annual Meeting, we suggest that you promptly execute the
enclosed proxy and return it to the Company. You may revoke your proxy at any time prior to the exercise of the
proxy by delivering to the Company a later proxy or by delivering a written notice of revocation to the Company.

The Board of Directors of the Company believes that the election of the nominees and the proposals being submitted
to the shareholders are in the best interest of the Company and its shareholders and urges you to vote in favor of the
nominees and the proposals.

Important notice regarding the availability of proxy materials for the 2009 Annual Meeting of Shareholders: The
Proxy Statement for the 2009 Annual Meeting of Shareholders and 2008 Annual Report to Shareholders are available
at: http://www.cfpproxy.com/4584.

By Order of the Board of Directors

ROBERT F. MANGANO
President and Chief Executive Officer

Cranbury, New Jersey
April [__], 2009

YOUR VOTE IS IMPORTANT
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To assure your representation at the Annual Meeting, please vote your proxy as promptly as possible, whether or not
you plan to attend the Annual Meeting.  The prompt return of proxies will save the Company the expense of further
requests for proxies to insure a quorum at the Annual Meeting. A stamped self-addressed envelope is enclosed for
your convenience. 
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1ST CONSTITUTION BANCORP
P.O. Box 634

2650 Route 130 North
Cranbury, New Jersey 08512

PROXY STATEMENT FOR ANNUAL MEETING
OF SHAREHOLDERS TO BE HELD ON MAY 21, 2009

GENERAL PROXY STATEMENT INFORMATION

This proxy statement is furnished in connection with the solicitation of proxies by the Board of Directors (the “Board
of Directors” or the “Board”) of 1st Constitution Bancorp (the “Company”), for use at the 2009 annual meeting of
shareholders (the “Annual Meeting”) to be held on May 21, 2009, at 3:00 p.m. Eastern Time, at the Forsgate Country
Club, 375 Forsgate Drive, Monroe Township, New Jersey and at any postponement or adjournment of the Annual
Meeting.

The first date on which this proxy statement and the enclosed form of proxy are being sent to the shareholders of the
Company is on or about April [__], 2009.

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

Outstanding Securities and Voting Rights and Procedures

The Board of Directors fixed the close of business of the Company (5:00 p.m. Eastern Time) on March 23, 2009 as
the record date and time for determining shareholders entitled to notice of, and to vote at, the Annual Meeting.  Only
shareholders of record as of that date and hour will be entitled to notice of, and to vote at, the Annual Meeting.

On the record date, there were 4,226,943 shares of common stock of the Company outstanding and eligible to be
voted at the Annual Meeting. Each share is entitled to one vote on each matter properly brought before the Annual
Meeting.  Other than Company common stock, there are no other outstanding securities of the Company entitled to
vote at the Annual Meeting.

If the enclosed proxy card is properly signed by a shareholder and is not revoked, the shares represented thereby will
be voted at the Annual Meeting in the manner specified on the proxy. However, if a proxy solicited by the Board of
Directors does not specify how it is to be voted, it will be voted as the Board recommends, that is, (a) “FOR” the
election of two nominees for director named in this proxy statement; (b) “FOR” the ratification of the selection of Beard
Miller Company LLP as the Company’s independent registered public accounting firm for the 2009 fiscal year; (c)
“FOR” the advisory vote on the compensation of the Company’s named executive officers and (d) in connection with the
conduct of other business, if properly raised, in accordance with the judgment of the person or persons voting the
proxy. If, for any reason, either nominee for director is unable or unavailable to serve or for good cause will not serve,
an event that we do not anticipate, the shares represented by the accompanying proxy will be voted for a substitute
nominee designated by the Board or the size of the Board may be reduced.

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

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

Certain proposals, such as the election of directors and the ratification of the appointment of auditors, are considered
“routine” matters and brokers generally may vote on behalf of beneficial owners who have not furnished voting
instructions. For “non-routine” proposals, such as the approval of equity compensation plans and amendments, brokers
may not vote on the proposals unless they have received voting instructions from the beneficial owner.

The affirmative vote of a plurality of the votes cast at the Annual Meeting is required to elect a director, the
affirmative vote of a majority of the votes cast at the Annual Meeting is required to ratify the selection of Beard Miller
Company LLP as the Company’s independent registered public accounting firm for the 2009 fiscal year and the
affirmative vote of the majority of votes cast at the Annual Meeting is required to approve the advisory proposal on
the compensation of the Company’s named executive officers as determined by the Compensation Committee.  Thus,
an abstention or a broker non-vote will have no effect on the outcome of the vote on the election of a director or the
ratification of the appointment of the Company’s independent registered public accounting firm at the Annual Meeting
or the advisory proposal on the compensation of the Company’s named executive officers as determined by the
Compensation Committee.

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

Revocability of Proxies

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

When more than one holder of Company common stock shares the same address, we may deliver only one annual
report and one proxy statement to that address unless we have received contrary instructions from one or more of
those shareholders.  Similarly, brokers and other intermediaries holding shares of Company common stock in “street
name” for more than one beneficial owner with the same address may deliver only one annual report and one proxy
statement to that address if they have received consent from the beneficial owners of the stock.

We will deliver promptly, upon written or oral request, a separate copy of the annual report and proxy statement to
any shareholder, including a beneficial owner of stock held in “street name,” at a shared address to which a single copy
of either of those documents was delivered.  You may make such a request in writing to Joseph M. Reardon, Senior
Vice President and Treasurer, 1st Constitution Bancorp, at P.O. Box 634, 2650 Route 130 North, Cranbury, New
Jersey 08512, or by calling Mr. Reardon at (609) 655-4500. This proxy statement and the annual report are available
at: http://www.cfpproxy.com/4584.

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

Solicitation of Proxies

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

Smaller Reporting Company

The Company has elected to prepare this proxy statement and other annual and periodic reports as a “smaller reporting
company” consistent with rules of the Securities and Exchange Commission (the “SEC”) effective February 4, 2008.

3

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

8



ITEM 1 - ELECTION OF DIRECTORS

The Company’s Board of Directors is divided into three separate classes of directors, designated as Class I, Class II,
and Class III.  Directors in Class I are serving a three-year term which expires in 2009; directors in Class II are serving
a three-year term which expires in 2010; and the director in Class III is serving a three-year term which expires in
2011, and in each case until their successors are duly elected and qualified.  At each annual meeting, one class of
directors will be elected for terms of three years to succeed those directors in the class whose terms then expire.

The Company’s certificate of incorporation requires each class of directors to consist as nearly as possible of one-third
of the authorized number of directors.  In the event that a nominee stands for election as a director at an annual
meeting as a result of an increase by the Board of Directors of the authorized number of directors and such nominee is
to serve in a class of directors whose term is not expiring at such annual meeting, the nominee, if elected, may stand
for an initial term expiring concurrent with the expiration of the term of the directors in the class to which such
nominee is elected as a director.

The director nominees for election at the Annual Meeting are the two nominees for election as Class I directors,
Charles S. Crow, III and David C. Reed, who, if elected, will serve a three-year term expiring in 2012 and until their
successors are duly elected and qualified.

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

DIRECTORS AND EXECUTIVE OFFICERS

The following tables set forth (i) the name, age and class of the nominees for election to director, the names, ages and
classes of the directors whose terms extend beyond 2009 and the name and age of the executive officer of the
Company who does not also serve as director of the Company, (ii) the other positions and offices presently held by
such persons with the Company, if any, (iii) the period during which such persons have served on the Board of
Directors, if applicable, (iv) the expiration of each director’s term as director and (v) the principal occupations and
employment of such persons during the past five years. Additional biographical information for each person follows
the tables.

NOMINEE FOR ELECTION AT 2009 ANNUAL MEETING

Name and Position with
the Company, if any Age Class

Director
Since

Expiration of
Term Principal Occupation

Charles S. Crow, III, Chairman of the
Board

59 I 1999 2009 Attorney, Crow & Associates,
Princeton, New Jersey

David C. Reed, Director 58 I 2004 2009 CEO, Mapleton Nurseries/
Kingston, New Jersey and
Managing Director, Reed &
Company/Princeton, New Jersey

4
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DIRECTORS WHOSE TERMS EXTEND BEYOND THE 2009 ANNUAL MEETING

Name and Position with
the Company, if any Age Class

Director
Since

Expiration
of Term Principal Occupation

William M. Rue, Director
and
Corporate Secretary

61 II 1999 2010 President, Rue
Insurance/Trenton, New
Jersey and President, Rue
Financial Services,
Inc./Trenton, New Jersey

Frank E. Walsh, III, Director 42 II 1999 2010 Vice President, Jupiter
Capital
Management/Morristown,
New Jersey

Robert F. Mangano,
Director,
President and Chief
Executive Officer

63 III 1999 2011 P r e s i d e n t  a n d  C h i e f
Executive
Officer, 1st Constitution
Bank/Cranbury, New
Jersey

EXECUTIVE OFFICER WHO IS NOT A DIRECTOR

Name and Position with
the Company Age Principal Occupation

Joseph M. Reardon,
Senior Vice President and
Treasurer

56 Senior Vice President and Treasurer
1st Constitution Bank/Cranbury, New
Jersey

Directors

Set forth below are the names of, and certain biographical information regarding, the directors of the Company.

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

Charles S. Crow, III has served as the Chairman of the Board of the Company and of the Bank since March 2005.  Mr.
Crow is a partner in the law firm of Crow & Associates in Princeton, New Jersey. From January 1, 1992 to November
30, 1998, Mr. Crow was a partner in the law firm of Crow & Tartanella in Somerset, New Jersey.   Mr. Crow serves as
a director of each of Robeco-Sage Triton Fund, L.L.C. and Robeco-Sage Multi-Strategy Fund, L.L.C., each of which
is a closed-end, non-diversified, management investment company that is registered under the Investment Company
Act of 1940, as amended.
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David C. Reed is a Certified Public Accountant with senior executive experience. Mr. Reed has been the Chief
Executive Officer, principal owner, and co-founder of Mapleton Nurseries, a wholesale nursery specializing in
container-grown native and ornamental trees and shrubs in Kingston, New Jersey since 1998, and has served as
Managing Director of Reed & Company, a privately held wealth management and consulting firm in Princeton, New
Jersey since 1995. Mr. Reed has extensive experience with policy development and implementation, establishment
and management of international operations, financial and tax planning, risk management, and systems analysis and
development.  Mr. Reed serves as director and chair of the audit committee of Robeco-Sage Triton Fund, L.L.C. and
Robeco-Sage Multi-Strategy Fund, L.L.C., each of which is a closed-end, non-diversified, management investment
company that is registered under the Investment Company Act of 1940, as amended.

William M. Rue is President of Rue Insurance, an insurance agency, and Rue Financial Services, Inc., a financial
services provider, each of which has its principal office in Trenton, New Jersey.  Mr. Rue is also a director of
Selective Insurance Group, Inc. Mr. Rue has been a Chartered Property Casualty Underwriter since 1972 and an
Associate in Risk Management since 1994. Mr. Rue also serves as a trustee of Rider University and a director of the
Robert Wood Johnson University Hospital at Hamilton.

Frank E. Walsh, III has been a Vice President of Jupiter Capital Management based in Morristown, New Jersey, since
1991. Jupiter and its affiliated entities make investments across numerous asset classes for their clients. Prior to
joining Jupiter, Mr. Walsh was an analyst for Kidder Peabody, Inc., in New York City. Mr. Walsh serves as a director
for several other charitable and for-profit boards.

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

All of the above directors of the Company also serve as directors of the Bank.

Executive Officer

Set forth below is the name of, and certain biographical information regarding, an executive officer of the Company
who does not serve as a director of the Company.

Joseph M. Reardon is the Senior Vice President and Treasurer of the Company and the Bank. Prior to joining the
Bank in May 2000, Mr. Reardon held financial executive positions with a number of firms including, most recently,
13 years with B.M.J. Financial Corp., a bank holding company until April 1997.  Mr. Reardon briefly retired from
April 1997 to April 1998. Mr. Reardon came out of retirement to serve as chief financial officer of the New Jersey
State Aquarium at Camden, a position held by Mr. Reardon until April 2000.

Recommendation and Vote Required

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

A director will be elected by a plurality of the votes cast at the Annual Meeting, whether in person or by proxy.
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ITEM 2 - RATIFICATION OF INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee of the Board of Directors has selected Beard Miller Company LLP (“Beard Miller”) as the
Company’s independent auditors for the 2009 fiscal year.  Beard Miller has served as the Company’s independent
registered public accounting firm since April 22, 2008.

Grant Thornton LLP (“Grant Thornton”) served as the Company’s independent registered public accounting firm for
fiscal year ended December 31, 2007. On April 17, 2008, the Audit Committee of the Board of Directors determined
to dismiss Grant Thornton LLP (“Grant Thornton”) as the Company’s independent registered public accounting firm and
engaged Beard Miller as the Company’s independent registered public accounting firm for the 2008 fiscal year.  Grant
Thornton was advised of such determination on April 21, 2008. The audit reports of Grant Thornton on the Company’s
consolidated financial statements as of and for the year ended December 31, 2007 did not contain an adverse opinion
or a disclaimer of opinion, and were not qualified or modified as to uncertainty, audit scope or accounting principles.

During the years ended December 31, 2007 and 2006 and through April 21, 2008, there were (1) no disagreements
with Grant Thornton on any matter of accounting principles or practices, financial statement disclosure, or auditing
scope or procedure, that if not resolved to the satisfaction of Grant Thornton, would have caused them to make
reference to such disagreements in its report on the Company’s financial statements for such periods, and (2) no
reportable events (as defined in Item 304(a)(1)(v) of Regulation S-K), except that in 2007, the Audit Committee
discussed with Grant Thornton the existence of a material weakness in the Company’s internal control over financial
reporting, as more fully described in Item 9A of the Company’s Annual Report on Form 10-K for the year ended
December 31, 2007, as filed with the Securities and Exchange Commission on April 15, 2008.

In addition to selecting Beard Miller as the Company’s independent registered public accounting firm for the
Company’s 2009 fiscal year, the Audit Committee has directed that management submit the selection of independent
registered public accounting firm for ratification by the Company’s shareholders at the Annual Meeting. One or more
representatives of Beard Miller are expected to be present at the Annual Meeting.  The representatives will have the
opportunity to make a statement if they desire to do so and are expected to be available to respond to appropriate
questions.

Shareholder ratification of the selection of Beard Miller as the Company’s independent registered public accounting
firm is not required by the Company’s by-laws or otherwise. However, the Board is submitting the selection of Beard
Miller to shareholders for ratification as a matter of good corporate practice. If the shareholders fail to ratify the
selection, the Audit Committee will reconsider whether or not to retain that firm.  Unless contrary instructions are
given, the shares of common stock represented by the proxies being solicited will be voted “FOR” the ratification of the
selection of Beard Miller as the Company’s independent registered public accounting firm for the Company’s 2009
fiscal year.
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Independent Registered Public Accounting Firm Fees

The Sarbanes-Oxley Act of 2002 and the SEC auditor independence rules require all public accounting firms that
audit issuers to obtain pre-approval from their respective audit committees in order to provide professional services
without impairing independence.

The fees billed by the Company’s independent registered public accounting firm relating to the 2008 and 2007 fiscal
years were as follows:

Type of Service 2008(1) 2007(2)
Audit Fees $ 114,587(3) 321,444(4)
Audit-Related Fees (5) -- 5,940
Tax Fees (6) 20,000 21,848
All Other Fees (7) 2,510 --
Total $ 137,097 349,232
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