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OCEANFIRST FINANCIAL CORP.

975 HOOPER AVENUE

TOMS RIVER, NEW JERSEY 08754-2009

(732) 240-4500

April 3, 2009

Dear Stockholder:

You are cordially invited to attend the Annual Meeting of Stockholders of OceanFirst Financial Corp. (the �Company�), the holding company of
OceanFirst Bank. The Annual Meeting will be held on May 7, 2009, at 10:00 a.m., Eastern time, at the Crystal Point Yacht Club, 3900 River
Road, at the intersection of State Highway 70, Point Pleasant, New Jersey, 08742.

The Notice of Annual Meeting and the proxy statement appearing on the following pages describe the formal business to be transacted at the
Annual Meeting. Directors and officers of the Company, as well as a representative of KPMG LLP, the Company�s independent registered public
accounting firm, will be present at the Annual Meeting to respond to appropriate questions of the Company�s stockholders.

It is important that your shares are represented this year whether or not you are personally able to attend the meeting. Your cooperation is
appreciated since a majority of the common stock must be represented, either in person or by proxy, to constitute a quorum for the conduct of
business. You may still vote your shares by proxy by signing and returning the enclosed proxy card promptly.

On behalf of the Board of Directors and all of the employees of the Company and OceanFirst Bank, we thank you for your continued interest
and support.

Sincerely yours,

John R. Garbarino
Chairman
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OCEANFIRST FINANCIAL CORP.

975 HOOPER AVENUE

TOMS RIVER, NEW JERSEY 08754-2009

NOTICE OF 2009 ANNUAL MEETING OF STOCKHOLDERS

TIME AND DATE 10:00 a.m. on Thursday, May 7, 2009.

PLACE The Crystal Point Yacht Club, 3900 River Road, at the intersection of State Highway 70, Point Pleasant, New
Jersey.

ITEMS OF BUSINESS (1)    The election of three directors of the Company;

(2)    The ratification of the appointment of KPMG LLP as the Company�s independent registered public accounting
firm for the fiscal year ending December 31, 2009;

(3)    Non-binding approval of the compensation of the Company�s Senior Executive Officers as determined by the
Human Resources/Compensation Committee; and

(4)    Such other matters as may properly come before the Annual Meeting or any adjournments thereof. The Board
of Directors is not aware of any other business to come before the annual meeting.

RECORD DATE In order to vote, you must have been a stockholder at the close of business on March 10, 2009.

PROXY VOTING It is important that your shares be represented and voted at the meeting. You can vote your shares by completing
and returning the proxy card or voting instruction card sent to you. Voting instructions are printed on your proxy
card and included in the accompanying proxy statement. You can revoke a proxy at any time prior to its exercise at
the meeting by following the instructions in the proxy statement.

John K. Kelly
Corporate Secretary
NOTE: Whether or not you plan to attend the Annual Meeting, please vote by marking, signing, dating and promptly returning the
enclosed proxy card in the enclosed envelope.
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OCEANFIRST FINANCIAL CORP.

PROXY STATEMENT

ANNUAL MEETING OF STOCKHOLDERS

MAY 7, 2009

This proxy statement is being furnished to stockholders of OceanFirst Financial Corp. (the �Company�) the holding company of OceanFirst Bank
(the �Bank�) in connection with the solicitation by the Board of Directors of proxies to be used at the Annual Meeting of Stockholders to be held
on May 7, 2009 at 10:00 a.m. Eastern time, at the Crystal Point Yacht Club, 3900 River Road, at the intersection of State Highway 70, Point
Pleasant, New Jersey, 08742 and at any adjournment or postponement of the Annual Meeting. The Annual Report of Stockholders, including the
consolidated financial statements of the Company and its subsidiaries for the fiscal year ended December 31, 2008, accompanies this proxy
statement which is first being mailed to record holders on or about April 3, 2009.

Voting and Proxy Procedure

Who Can Vote at the Annual Meeting

You are entitled to vote your shares of the Company�s common stock only if the records of the Company show that you held your shares as of the
close of business on March 10, 2009. As of the close of business on that date, a total of 12,364,573 shares of OceanFirst Financial Corp.
common stock were outstanding and entitled to vote. Each share of common stock has one vote. As provided in Article Fourth of the Company�s
Certificate of Incorporation, record holders of common stock who beneficially own in excess of 10% of the outstanding shares of common stock
are not entitled to any vote in respect of the shares held in excess of this limit. A person or entity is deemed to beneficially own shares owned by
an affiliate of, as well as by persons acting in concert with, such person or entity. The Company�s Certificate of Incorporation authorizes the
Board of Directors (i) to make all determinations necessary to implement and apply the limit, including determining whether persons or entities
are acting in concert, and (ii) to demand that any person who is reasonably believed to beneficially own stock in excess of the limit supply
information to the Company to enable the Board of Directors to implement and apply the limit.

Attending the Annual Meeting

If you are a beneficial owner of OceanFirst Financial Corp. common stock held by a broker, bank or other nominee (i.e., in �street name�), you
will need proof of ownership to be admitted to the Annual Meeting. A recent brokerage statement or letter from a bank or broker are examples of
proof of ownership. If you want to vote your shares of OceanFirst Financial Corp. common stock held in street name in person at the meeting,
you must obtain a written proxy in your name from the broker, bank or other nominee who is the record holder of your shares.
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Quorum and Vote required

The Annual Meeting will be held only if there is a quorum. A majority of the outstanding shares of common stock entitled to vote and
represented at the Annual Meeting constitutes a quorum. If you return valid proxy instructions or attend the meeting in person, your shares will
be counted for purposes of determining whether there is a quorum, even if you abstain from voting. Broker non-votes also will be counted for
purposes of determining the existence of a quorum. A broker non-vote occurs when a broker, bank or other nominee holding shares for a
beneficial owner does not vote on a particular proposal because the nominee does not have discretionary voting power with respect to that item
and has not received voting instructions from the beneficial owner.

In voting on the election of directors, you may vote in favor of all nominees, withhold votes as to all nominees or withhold votes as to specific
nominees. There is no cumulative voting for the election of directors. Directors must be elected by a plurality of the votes cast at the Annual
Meeting. This means that the nominees receiving the greatest number of votes will be elected. Votes that are withheld and broker non-votes will
have no effect on the outcome of the election.

In voting to ratify the appointment of KPMG LLP as the independent registered public accounting firm, you may vote in favor of the proposal,
against the proposal or abstain from voting. To be approved, this matter requires the affirmative vote of a majority of the votes cast at the Annual
Meeting. Broker non-votes and abstentions will not be counted as votes cast and will have no effect on the voting.

In voting for the advisory proposal regarding the compensation of the Senior Executive Officers, you may vote in favor of the proposal, against
the proposal or abstain from voting. To be approved, this matter requires the affirmative vote of a majority of the votes cast at the Annual
Meeting. Broker non-votes and abstentions will not be counted as votes cast and will have no effect on the voting.

Voting by Proxy; Revocation of Proxy

This proxy statement is being sent to you by the Board of Directors of the Company for the purpose of requesting that you allow your shares of
Company common stock to be represented at the Annual Meeting by the persons named in the enclosed proxy card. All shares of Company
common stock represented at the Annual Meeting by properly executed and dated proxies will be voted in accordance with the instructions
indicated on the proxy card. If you sign, date and return a proxy card without giving voting instructions, your shares will be voted as
recommended by the Company�s Board of Directors. The Board of Directors recommends a vote �FOR� each of the nominees for director,
�FOR� ratification of KPMG LLP as the independent registered public accounting firm and �FOR� the advisory proposal regarding the
compensation of the Senior Executive Officers.

If any matters not described in this proxy statement are properly presented at the Annual Meeting, the persons named in the proxy card will use
their own judgment to determine how to vote your shares. This includes a motion to adjourn or postpone the Annual Meeting in order to
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solicit additional proxies. If the Annual Meeting is adjourned or postponed, your Company common stock may be voted by the persons named in
the proxy card on the new meeting dates as well, unless you have revoked your proxy. The Company does not know of any other matters to be
presented at the Annual Meeting.

You may revoke your proxy at any time before the vote is taken at the Annual Meeting. To revoke your proxy you must either advise the
Corporate Secretary of the Company in writing before your common stock has been voted at the Annual Meeting, deliver a later dated and
signed proxy card, or attend the Annual Meeting and vote your shares in person. Attendance at the Annual Meeting will not in itself constitute
revocation of your proxy.

If your Company common stock is held in �street name,� you will receive instructions from your broker, bank or other nominee that you must
follow in order to have your shares voted. Your broker, bank or other nominee may allow you to deliver your voting instructions via the
telephone or the Internet. Please see the instruction form provided by your broker, bank or other nominee, that accompanies this proxy
statement.

Participants in OceanFirst Financial Corp.�s and OceanFirst Bank�s Benefit Plans

If you participate in the OceanFirst Bank Employee Stock Ownership Plan or the OceanFirst Bank Matching Contribution Employee Stock
Ownership Plan (collectively the �ESOP�), or the OceanFirst Bank Retirement Plan, (the �401(k) Plan�), you will receive a voting instruction form
for each plan that reflects all shares you may vote under the particular plan. Under the terms of the ESOP, the trustee votes all shares held by the
ESOP, but each participant in the ESOP may direct the trustee how to vote the shares of the Company common stock allocated to his or her
account. The ESOP trustee, subject to the exercise of its fiduciary duties, will vote all unallocated shares of Company common stock held by the
ESOP and allocated shares of Company common stock for which no voting instructions are received in the same proportion as shares for which
it has received timely voting instructions. Under the terms of the 401(k) Plan, a participant is entitled to direct the trustee how to vote the shares
of Company common stock in the plan credited to his or her account. The trustee will vote all shares for which no directions are given or for
which timely instructions were not received in the same proportion as shares for which such trustee received timely voting instructions. The
deadline for returning your voting instructions to each plan�s trustee is May 5, 2009.

If you have any questions about voting, please contact the Company�s proxy solicitor, Georgeson Inc., by calling toll free at
866-206-4955.
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CORPORATE GOVERNANCE

General

The Company periodically reviews its corporate governance policies and procedures to ensure that the Company meets the highest standards of
ethical conduct, reports results with accuracy and transparency and maintains full compliance with the laws, rules and regulations that govern the
Company�s operations. As part of this periodic corporate governance review, the Board of Directors reviews and adopts best corporate
governance policies and practices for the Company.

Corporate Governance Policies and Procedures

The Company has adopted a corporate governance policy to govern certain activities, including:

(1) the duties and responsibilities of the Board of Directors and each director;

(2) the composition and operation of the Board of Directors;

(3) the establishment and operation of Board committees;

(4) convening executive sessions of independent directors;

(5) succession planning;

(6) the Board of Directors� interaction with management; and

(7) the evaluation of the performance of the Board of Directors, its committees and of the Chief Executive Officer.
Effective February 21, 2007, upon the recommendation of the Corporate Governance/Nominating Committee, the Board adopted the stock
ownership guidelines (�Guidelines�) for non-employee directors and those executive officers named in the proxy statement (�proxy officers�). The
Guidelines were adopted to better align the interests of the non-employee directors and those executive officers named in the proxy statement
with those of the Company�s stockholders. The Guidelines provide that each non-employee director must own shares of the Company�s common
stock equal in market value to three times the value of the combined annual director retainers received from the Company and the Bank. Current
directors are expected to attain the minimum ownership within three years of adoption of the Guidelines. Newly elected directors must meet the
Guidelines within three years of first being elected and qualified. For purposes of the Guidelines, the following shares count towards meeting the
ownership requirements: 1) shares beneficially owned by the director and by immediate family members sharing the same household; 2) vested
and unvested restricted stock awards; 3) shares acquired upon the exercise of stock options; and 4) shares held in trust where the director or an
immediate family member is the beneficiary. Until the Guidelines are met, all retainers will be paid in Company stock, and a director must retain
the net shares delivered upon the vesting of restricted share awards or the exercise of stock options. Once achieved, the ownership guidelines
must continue to be met during the period the director serves on the Board.
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Similarly, the Guidelines require the Chief Executive Officer to own Company stock with a value equal to five times his annual base salary. The
other proxy officers must own Company stock with a value equal to three times their annual base salary. Each officer must meet the share
ownership requirements within five years. Shares that count towards the Guidelines� requirement include those shares listed under the directors
share ownership requirements with the addition of shares held in the officer�s ESOP and 401(k) account and the value of vested and unvested
stock options, where such value is calculated as the cumulative expense recognized by the Company on its financial statements.

Code of Ethics and Standards of Personal Conduct

The Company and Bank have adopted a Code of Ethics and Standards of Personal Conduct that is designed to ensure that all directors, executive
officers and employees of the Company and Bank, meet the highest standards of ethical conduct. The Code of Ethics and Standards of Personal
Conduct requires that all directors, executive officers and employees avoid conflicts of interest, protect confidential information and customer
privacy, comply with all laws and other legal requirements, conduct business in an honest and ethical manner and otherwise act with integrity
and in the Company�s best interest. Under the terms of the Code of Ethics and Standards of Personal Conduct, all directors, executive officers and
employees are required to report any conduct that they believe in good faith to be an actual or apparent violation of the Code.

As a mechanism to encourage compliance with the Code of Ethics and Standards of Personal Conduct, the Company and Bank established
procedures to receive, retain and treat complaints received regarding accounting, internal accounting controls or auditing matters. These
procedures ensure that individuals may submit concerns regarding questionable accounting or auditing matters in a confidential and anonymous
manner. The Code of Ethics and Standards of Personal Conduct also prohibits the Company from retaliating against any director, executive
officer or employee who reports actual or apparent violations of the Code.

Meetings of the Board of Directors

The Board of Directors of the Company and the Bank conduct business through meetings and the activities of the Boards and their committees.
Board members are encouraged to attend all Board and Committee meetings. Their attendance and performance are among the criteria
considered for re-nomination to the Board of Directors. During the fiscal year ended December 31, 2008, the Company�s Board of Directors held
9 meetings. The Directors of the Company attended all of the Board meetings and the committee meetings held on which such Directors served
during the fiscal year ended December 31, 2008. The Board of Directors of the Company maintains an Audit Committee, a Human
Resources/Compensation Committee and a Corporate Governance/Nominating Committee.
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Committees of the Board of Directors

The following table identifies the standing committees and their members as of December 31, 2008.

Director
Audit

Committee

Corporate
Governance/
Nominating
Committee

Human
Resources/

Compensation
Committee

Joseph J. Burke X* X
Angelo Catania X
John W. Chadwick
Carl Feltz, Jr. X X
Donald E. McLaughlin X
Diane F. Rhine X*
John E. Walsh X* X

Number of Meetings in 2008 5 3 4

* Chairperson
Audit Committee. The Board of Directors has a separately-designated standing Audit Committee for the Company and Bank established in
accordance with Section 3(a)(58)(A) of the Securities Exchange Act of 1934, as amended. The Audit Committee acts under a written Charter
adopted by the Board of Directors. The Charter is available on the Company�s website (www.oceanfirst.com). Each member of the Audit
Committee is �independent� in accordance with the listing standards of the Nasdaq Stock Market (�Nasdaq�). The Audit Committee meets
periodically with the independent registered public accounting firm and management to review accounting, auditing, internal control structure
and financial reporting matters. The Board has determined that Joseph J. Burke, the Audit Committee Chairman, Angelo Catania and Donald E.
McLaughlin are �audit committee financial experts� under the Rules of the Securities and Exchange Commission. The report of the Audit
Committee required by the Rules of the Securities and Exchange Commission is included in this proxy statement. See �Proposal 2-Ratification
of Independent Registered Public Accounting Firm - Report of Audit Committee.�

Corporate Governance/Nominating Committee. The Corporate Governance/Nominating Committee of the Company takes a leadership role in
shaping governance policies and practices, including recommending to the Board of Directors the corporate governance guidelines applicable to
the Company and monitoring compliance with these policies and guidelines. In addition, the Corporate Governance/Nominating Committee is
responsible for identifying individuals qualified to become Board members and recommending to the Board the director nominees for election at
the next annual meeting of stockholders. The Committee also recommends to the Board director candidates for each committee for appointment
by the Board. Each member of the Corporate Governance/Nominating Committee is independent in accordance with the listing standards of the
Nasdaq. The chairman of the Corporate Governance/Nominating Committee functions as lead independent director.
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The Corporate Governance/Nominating Committee acts under a written Charter and the Corporate Governance Policy adopted by the Board of
Directors. The Charter and the Policy are available on the Company�s website (www.oceanfirst.com). The procedures of the Corporate
Governance/Nominating Committee required to be disclosed by the rules of the Securities and Exchange Commission are included in this proxy
statement. See �Corporate Governance/Nominating Committee Procedures.�

Human Resources/Compensation Committee. The Human Resources/Compensation Committee of the Company and the Bank (the
�Compensation Committee�) meets to establish compensation for the executive officers and to review the incentive compensation program when
necessary. The Compensation Committee acts under a written Charter adopted by the Board of Directors. The Charter is available on the
Company�s website (www.oceanfirst.com).

The Compensation Committee is also responsible for establishing certain guidelines and limits for compensation and benefit programs for other
salaried officers and employees of the Company and the Bank. Each member of the Compensation Committee is independent in accordance with
the listing standards of the Nasdaq. The report of the Compensation Committee required by the Rules of the Securities and Exchange
Commission is included in this proxy statement. See �Executive Compensation�Compensation Committee Report on Executive Compensation.�

STOCK OWNERSHIP

The following table provides information as of March 10, 2009 with respect to the persons known by the Company to be the beneficial owners
of more than 5% of its outstanding stock. A person is considered to beneficially own any shares of common stock over which he or she has,
directly or indirectly, sole or shared voting or investment power.

Name and Address Of Beneficial Owner

Number
of

Shares
Owned

Percent of
Common Stock

Outstanding
OceanFirst Bank,

Employee Stock Ownership Plan (�ESOP�) and Matching

Contribution ESOP

975 Hooper Avenue

Toms River, New Jersey 08754-2009

1,941,012(1) 15.70%

OceanFirst Foundation

1415 Hooper Avenue � Suite 304

Toms River, New Jersey 08753

1,419,593(2) 11.48%

John R. Garbarino

975 Hooper Avenue

Toms River, New Jersey 08754-2009

863,627(3) 6.78%

(1) Under the terms of the ESOP and the Matching Contribution ESOP, the Trustee will vote all allocated shares held in the ESOP and the
Matching Contribution ESOP in accordance with the instructions of the participants. As of March 10, 2009, 1,218,862 shares and 123,240
shares had been allocated under the ESOP and the Matching Contribution ESOP,
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respectively, and 598,910 shares remain unallocated under the ESOP. Under the ESOP and the Matching Contribution ESOP, allocated
shares and unallocated shares as to which voting instructions are not given by participants are to be voted by the Trustee in a manner
calculated to most accurately reflect the instructions received from participants regarding the allocated stock so long as such vote is in
accordance with the fiduciary provisions of the Employee Retirement Income Security Act of 1974, as amended (�ERISA�).

(2) All shares of Common Stock held by the Foundation must be voted in the same ratio as all other shares of the Company�s Common Stock
on all proposals considered by stockholders of the Company.

(3) Includes 382,094 vested options under various OceanFirst option plans.
The following table provides information as of March 10, 2009, about the shares of the Company common stock that may be considered to be
beneficially owned by each director, nominee for director and the Senior Executive Officers listed in the table under �Executive Compensation -
Summary Compensation Table,� and by all such directors and executive officers of the Company as a group. A person may be considered to
beneficially own any shares of common stock over which he or she has, directly or indirectly, sole or shared voting or investment power. Unless
otherwise indicated, each of the named individuals has sole voting power and sole investment power with respect to the shares shown.

Name

Number of
Shares Owned

(excluding
options)(1)

Number of Shares
That May Be

Acquired
Within 60 Days by
Exercising Options

Total
Number of

Shares
Beneficially

Owned

Percent of
Common Stock
Outstanding (2)

Directors
Joseph J. Burke (9) 9,773 3,173 12,946 .10 %
Angelo Catania (9) 6,442 3,173 9,615 .08 %
John W. Chadwick (8)(9) 10,466 22,173 32,639 .26 %
Carl Feltz, Jr. (9) 95,422 22,173 117,595 .95%
John R. Garbarino (3)(4)(10) 481,533 382,094 863,627 6.78%
Donald E. McLaughlin (5)(9) 64,502 22,173 86,675 .70%
Diane F. Rhine (6)(9) 46,607 22,173 68,780 .56%
John E. Walsh (9) 16,589 62,433 79,022 .64%
Senior Executive Officers who are not also Directors
Michael J. Fitzpatrick (3)(11) 143,629 141,137 284,766 2.28%
Vito R. Nardelli (3)(11) 14,337 61,999 76,336 .61%
John K. Kelly (3)(7)(12) 106,361 46,544 152,905 1.23%
Joseph J. Lebel, III (3)(13) 3,243 9,218 12,461 .10%

All directors and senior executive officers as a group
(12 persons) 998,904 798,463 1,797,367 13.65%

(1) Each person effectively exercises sole (or shared with spouse or other immediate family members) voting power as to shares reported as of
the Record Date.
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(2) Percentages with respect to each person or group of persons have been calculated on the basis of 12,364,573 shares of the Company�s
Common Stock, the number of shares of Company Common Stock outstanding and entitled to vote as of March 10, 2009, plus the number
of shares of Company Common Stock which such person or group of persons has the right to acquire within 60 days of March 10, 2009 by
the exercise of stock options.

(3) Includes 51,925, 54,204, 6,494, 1,908 and 45,915 shares held in trust pursuant to the ESOP and matching ESOP which have been allocated
to Messrs. Garbarino, Fitzpatrick, Nardelli, Lebel and Kelly, respectively, as of March 10, 2009. Such persons have sole voting power, but
no investment power, except in limited circumstances, as to such shares.

(4) Includes 14,445 shares owned by Mr. Garbarino�s wife and 11,788 shares held by Mr. Garbarino and his wife as co-Trustees.

(5) Includes 4,943 shares owned by Mr. McLaughlin�s wife.

(6) Includes 700 shares for which Ms. Rhine acts as custodian.

(7) Includes 6,474 shares owned by Mr. Kelly�s wife and 6,000 shares held by Mr. Kelly�s wife as custodian.

(8) Includes 2,400 shares held by Mr. Chadwick as Trustee.

(9) Includes 1,021 unvested shares. On February 15, 2006, each non-employee director was awarded 345 unvested shares which vest at a rate
of 20% per year commencing February 15, 2007 under the OceanFirst Financial Corp. Amended and Restated 1997 Incentive Plan. On
February 21, 2007, each non-employee director was awarded 434 unvested shares which vest at a rate of 20% per year commencing
March 1, 2008 under the 2006 Stock Incentive Plan. On February 20, 2008, each non-employee director was awarded 335 unvested shares
which vest at a rate of 20% per year commencing March 1, 2009 under the 2006 Stock Incentive Plan. On February 18, 2009, each
non-employee director was awarded 355 unvested shares which vest at a rate of 20% per year commencing March 1, 2010 under the 2006
Stock Incentive Plan.

(10) Includes 6,607 unvested shares. On February 15, 2006, Mr. Garbarino was awarded 4,658 unvested shares which vest at a rate of 20% per
year commencing February 15, 2007 under the OceanFirst Financial Corp. Amended and Restated 1997 Incentive Plan. On February 21,
2007, Mr. Garbarino was awarded 3,909 unvested shares which vest at a rate of 20% per year commencing March 1, 2008 under the 2006
Stock Incentive Plan. On February 20, 2008, Mr. Garbarino was awarded 3,000 unvested shares which vest at a rate of 20% commencing
March 1, 2009 under the 2006 Stock Incentive Plan.

(11) Includes 1,581 unvested shares. On February 21, 2007, Mr. Fitzpatrick and Mr. Nardelli were awarded 1,303 unvested shares which vest at
20% per year commencing March 1, 2008 under the 2006 Stock Incentive Plan. On February 20, 2008, Mr. Fitzpatrick and Mr. Nardelli
were awarded 1,000 unvested shares which vest at a rate of 20% per year commencing March 1, 2009 under the 2006 Stock Incentive
Plan.
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(12) Includes 528 unvested shares. On February 21, 2007, Mr. Kelly was awarded 434 unvested shares which vest at 20% per year commencing
March 1, 2008 under the 2006 Stock Incentive Plan. On February 20, 2008, Mr. Kelly was awarded 335 unvested shares which vest at a
rate of 20% per year commencing March 1, 2009 under the 2006 Stock Incentive Plan.

(13) Includes 268 unvested shares. On February 20, 2008, Mr. Lebel was awarded 335 unvested shares which vest at a rate of 20% per year
commencing March 1, 2009 under the 2006 Stock Incentive Plan.

PROPOSALS TO BE VOTED ON AT THE MEETING

Proposal 1. Election of Directors

The Company�s Board of Directors currently consists of eight directors. All of the directors are independent under the current listing standards of
Nasdaq, except for John R. Garbarino, Chairman, President and Chief Executive Officer of the Company and the Bank. The Board is divided
into three classes with three-year staggered terms, with approximately one-third of the directors elected each year. Each of the members of the
Board also serves as a director of the Bank. The Board of Directors� nominees for election this year, to serve for a three year term or until their
respective successors have been elected and qualified, are Messrs. John W. Chadwick and Carl Feltz, Jr. and Ms. Diane F. Rhine all of whom are
currently directors of the Company and the Bank.

It is intended that the proxies solicited by the Board of Directors will be voted for the election of the nominees named above. If any nominee is
unable to serve, the persons named in the proxy card will vote your shares and approve the election of any substitute proposed by the Board of
Directors. Alternatively, the Board of Directors may adopt a resolution to reduce the size of the Board. At this time, the Board of Directors
knows of no reason why any nominee might be unable to serve.

The Board of Directors recommends a vote �FOR� the election of Messrs. John W. Chadwick and Carl Feltz, Jr. and Ms. Diane F. Rhine.

Information With Respect to Nominees, Continuing Directors and Certain Executive Officers

Information regarding the Board of Directors� nominees for election at the Annual Meeting, as well as information regarding the continuing
directors and the executive officers listed in the table under �Executive Compensation - Summary Compensation Table� who are not directors
(also referred to herein as �Senior Executive Officers�), is provided below. Unless otherwise stated, each individual has held his or her current
occupation for the last five years. The age indicated for each individual is as of December 31, 2008. The indicated period of service as a director
includes service as a director of OceanFirst Bank.
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Nominees for Election of Director

John W. Chadwick retired as the General Manager of Point Bay Fuel, a petroleum products distributor in late 2006. Point Bay Fuel is not an
affiliate of the Company. Mr. Chadwick has been a member of the Board of Directors since 2002. He is 67 years of age.

Carl Feltz, Jr. is a registered architect and is a principal in the firm of Feltz & Frizzell Architects, LLC. Feltz & Frizzell Architects, LLC is not
an affiliate of the Company. Mr. Feltz has been a member of the Board of Directors since 1990. He is 70 years of age.

Diane F. Rhine is a partner in Citta Rhine, LLC, a real estate company. Citta Rhine, LLC is not an affiliate of the Company. Ms. Rhine has
served on the Board of Directors since 1997. She is 59 years of age.

Directors Continuing in Office

The following directors have terms ending in 2010:

Donald E. McLaughlin is a Certified Public Accountant, retired. In 2005, he retired from Donald E. McLaughlin, CPA, P.C. Mr. McLaughlin
has served on the Board of Directors since 1985. He is 61 years of age.

John E. Walsh is a licensed professional engineer and has been employed with CMX, currently as the NJ Region Operations Manager. Prior to
that time he was President of Bay Pointe Engineering Associates, Inc. Neither CMX nor Bay Pointe Engineering Associates, Inc. is an affiliate
of the Company. Mr. Walsh has served on the Board of Directors since 2000. He is 55 years of age.

The following directors have terms ending in 2011:

Joseph J. Burke is a Certified Public Accountant. He is a retired partner with KPMG LLP. KPMG LLP is not an affiliate of the Company.
Mr. Burke has been a member of the Board since January 19, 2005. He is 61 years of age.

Angelo Catania is the managing member of HomeStar Services LLC, an air conditioning, heating and plumbing services company, where he
has been employed since February 2005. Prior to that time he was President and Chief Operating Officer of Petro, Inc. Neither HomeStar
Services LLC nor Petro, Inc. is an affiliate of the Company. He has been a member of the Board since January 18, 2006. He is 59 years of age.

John R. Garbarino has served as Chairman, President and Chief Executive Officer of the Company since 1996. He has served in various
capacities for the Bank since 1971, and has been a member of the Bank�s senior management since 1979. In 1985 he was elected President and
Chief Executive Officer of the Bank. He has been a member of the Bank�s Board of Directors since 1984, and was appointed Chairman of the
Board in 1989. He is 59 years of age.
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Senior Executive Officers Who Are Not Also Directors

Michael J. Fitzpatrick has been Executive Vice President and Chief Financial Officer of the Company since 1995. He has also been Executive
Vice President and Chief Financial Officer of the Bank since 1992. Mr. Fitzpatrick has been employed by the Bank since 1992. He is 53 years of
age.

Vito R. Nardelli has been Executive Vice President, Chief Operating Officer of the Bank since September 2005. He has been employed with the
Bank since June 1, 2004. Prior to that date he was employed in the banking industry for approximately 30 years, most recently as Director of
Retail Banking for The Trust Company of New Jersey and, until 2003, as Division President of the Dime Savings Bank of New Jersey. He is 59
years of age.

Joseph J. Lebel III has been First Senior Vice President, Chief Lending Officer of the Bank since May 2007. Before then, he was Senior Vice
President of the Bank since he joined the Bank in April 2006. Before then, he was employed with Wachovia Bank N.A. for approximately 22
years, most recently as Senior Vice President. He is 46 years of age.

John K. Kelly has been First Senior Vice President and General Counsel of the Bank since May 2008 and before then was Senior Vice President
and General Counsel of the Bank since 1990. He was Vice President and General Counsel of the Bank from 1988 until 1990. Mr. Kelly has been
First Senior Vice President and Corporate Secretary of the Company since May 2008 and before then was Senior Vice President and Corporate
Secretary of the Company since 1995. He has been Corporate Secretary of the Bank since 2002. Mr. Kelly has been employed by the Bank since
1988. He is 59 years of age.

Proposal 2. Ratification of Appointment

of the Independent Registered Public Accounting Firm

OceanFirst Financial Corp.�s independent registered public accounting firm for the fiscal year ended December 31, 2008 was KPMG LLP.
Acting on the recommendation of the Audit Committee, the Board of Directors reappointed KPMG LLP to continue as the independent
registered public accounting firm for the Company for the fiscal year ending December 31, 2009, subject to ratification of such appointment by
the stockholders. If stockholders do not ratify the appointment of KPMG LLP as the Company�s independent registered public accounting firm,
the Audit Committee may consider other independent registered public accounting firms.

Representatives of KPMG LLP will be present at the Annual Meeting. They will be given an opportunity to make a statement if they desire to do
so and will be available to respond to appropriate questions from stockholders present at the Annual Meeting.

The Board of Directors recommends that you vote �FOR� ratification of the appointment of KPMG LLP as the independent registered
public accounting firm of the Company.
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Audit Fees

The following table sets forth the fees billed to the Company for the fiscal years ended December 31, 2008 and December 31, 2007 by KPMG
LLP:

2008 2007
Audit fees $ 418,000 $ 572,000
Audit related fees (1) 55,000 54,000
Tax related fees (2) 186,757 111,420
Other fees �  �  

$ 659,757 $ 737,420

(1) Audit-related fees are excluded from �Audit Fees� because the services were not required for reporting on the Company�s consolidated
financial statements. Such fees are principally related to audits of financial statements of employee benefit plans and audit procedures
relating to the U.S. Department of Housing and Urban Development (HUD) reporting requirements.

(2) Consists of tax filing and tax related compliance and other advisory services.
The Audit Committee believes that the provision of non-audit services by KPMG LLP is compatible with maintaining KPMG LLP�s
independence.

Policy on Audit Committee Pre-Approval of Audit and Permissible Non-Audit Services of the Independent Registered Public
Accounting Firm

The Audit Committee is responsible for appointing, setting compensation and overseeing the work of the independent registered public
accounting firm. In accordance with its Charter, the Audit Committee approves, in advance, all audit and permissible non-audit services to be
performed by the independent registered public accounting firm. Such approval process ensures that the independent registered public
accounting firm does not provide any non-audit services to the Company that are prohibited by law or regulation.

During the year ended December 31, 2008, 100% of the audit related fees, tax related fees and other fees set forth above were approved by the
Audit Committee.

Report of the Audit Committee

The Company�s management is responsible for the Company�s internal controls and financial reporting process. The Director of Internal Audit
reports directly to the Audit Committee. The Director of Internal Audit conducted a risk assessment of the organization and submitted and
implemented an internal audit plan for 2008.
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The independent registered public accounting firm is responsible for performing an independent audit of the Company�s financial statements and
issuing an opinion on the conformity of these financial statements with generally accepted accounting principles. The Audit Committee oversees
the Company�s internal controls and financial reporting process on behalf of the Board of Directors.

The Audit Committee reviewed and discussed the annual financial statements with management and the Company�s independent registered
public accounting firm. As part of this process, management represented to the Audit Committee that the financial statements were prepared in
accordance with generally accepted accounting principles. The Audit Committee also received and reviewed written disclosures and a letter
from the independent registered public accounting firm regarding their independence as required under applicable standards for independent
registered public accounting firms of public companies. The Audit Committee discussed with the independent registered public accounting firm
the contents of such materials, their independence and additional matters required under Statement on Auditing Standards No. 61, as amended
(AICPA, Professional Standards, Vol. 1. AU Section 380), as adopted by the Public Company Accounting Oversight Board in Rule 3200T,
including the quality, not just the acceptability, of the accounting principles, the reasonableness of significant judgments, and the clarity of the
disclosures in the financial statements.

In addition, the Audit Committee has received the written disclosures and the letter from the independent registered public accounting firm
required by the Independence Standards Board Standard No. 1 (Independence Discussions With Audit Committees), as adopted by the Public
Company Accounting Oversight Board in Rule 3600T and has discussed with the independent registered public accounting firm, the
independent registered public accounting firm�s independence from the Company and its management. In concluding that the independent
registered public accounting firm was independent, the Audit Committee considered, among other factors, whether the non-audit services
provided by the independent registered public accounting firm were compatible with the independent registered public accounting firm�s
independence.

The Audit Committee discussed with the Company�s independent registered public accounting firm the overall scope and plans for their audit.
The Audit Committee meets with the independent registered public accounting firm, with and without management present, to discuss the results
of their examination, their evaluation of the Company�s internal controls, and the overall quality of the Company�s financial reporting.

In performing all of these functions, the Audit Committee acts only in an oversight capacity. In its oversight role, the Audit Committee relies on
the work and assurances of the Company�s management, which has the primary responsibility for financial statements and reports, and of the
independent registered public accounting firm who, in their report, express an opinion on the conformity of the Company�s financial statements
to generally accepted accounting principles. The Audit Committee�s oversight does not provide it with an independent basis to determine that
management has maintained appropriate accounting and financial reporting principles or policies, or appropriate internal controls and procedures
designed to assure compliance with accounting standards and applicable laws and regulations. Furthermore, the Audit Committee�s
considerations and discussions with management and the independent

14

Edgar Filing: OCEANFIRST FINANCIAL CORP - Form PRE 14A

19



registered public accounting firm do not assure that the Company�s financial statements are presented in accordance with generally accepted
accounting principles, that the audit of the Company�s financial statements has been carried out in accordance with generally accepted auditing
standards or that the Company�s independent registered public accounting firm is in fact �independent.�

Based on such review and discussions, the Audit Committee recommended to the Board of Directors that the audited consolidated financial
statements be included in the Company�s Annual Report on Form 10-K for the year ended December 31, 2008 for filing with the Securities and
Exchange Commission. The Audit Committee also has approved, subject to stockholder ratification, the selection of the Company�s independent
registered public accounting firm.

The Audit Committee

Joseph J. Burke, CPA, Chairman

Donald E. McLaughlin, CPA, Retired

Angelo Catania

Proposal 3. Advisory Vote on Compensation of Senior Executive Officers

The Company�s executive compensation program is intended to attract, motivate, reward and retain the senior management talent required to
achieve its corporate objectives and increase shareholder value. The Company believes that its compensation policies and procedures are
competitive, are focused on pay-for-performance principles and are strongly aligned with the long-term interests of its shareholders. The
Company also believes that the Company and its shareholders benefit from responsive corporate governance policies and constructive and
consistent dialogue. The proposal described below, commonly known as a �Say on Pay� proposal, gives you as a shareholder the opportunity to
endorse or not endorse the compensation for the Senior Executive Officers by voting to approve or not approve such compensation as described
in this proxy statement.

On February 17, 2009, President Barack Obama signed the American Recovery and Reinvestment Act of 2009 (�ARRA�) into law. ARRA
requires, among other things, every participant in the Capital Purchase Program (�CPP�) to permit a non-binding shareholder vote to approve the
compensation of the participant�s executives. The Company voluntarily elected to participate in the CPP as established by the Emergency
Economic Stabilization Act of 2008 (�EESA�). On January 16, 2009, the Company issued to the U.S. Department of the Treasury 38,263 shares of
Fixed Rate Cumulative Perpetual Preferred Stock, Series A and a Warrant for 380,263 shares of Company common stock, in exchange for gross
proceeds of $38.3 million. A complete description of the Company�s participation in the CPP is included in the Annual Report on Form 10-K. As
a participant in the CPP, the Company�s shareholders are being asked to approve the compensation of the Company�s Senior Executive Officers as
described under �Compensation Discussion and Analysis� and the tabular disclosure regarding senior executive officer compensation (together
with the accompanying narrative disclosure) in this proxy statement.
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The Board of Directors urges shareholders to endorse the compensation program for the Company�s executive officers by voting FOR Proposal
3. As discussed in the Compensation Discussion and Analysis contained in this proxy statement, the Human Resources/Compensation
Committee of the Board of Directors believes that the Senior Executive Officer compensation for 2008 is reasonable and appropriate, is justified
by the performance of the Company in an extremely difficult operating environment and is the result of a carefully considered, largely formulaic
approach.

In deciding how to vote on this proposal, the Board urges you to consider the following factors, many of which are more fully discussed in the
Compensation Discussion and Analysis:

� The Human Resources/Compensation Committee has designed the compensation packages for the Company�s senior executives to be
competitive with the compensation offered by those peers with whom it competes for management talent.

� The Company was profitable in every quarter in 2008.

� There is no history at this Company of any of the abusive compensation practices evidenced at some large financial institutions that
have received so much recent negative publicity.

� The Company�s compensation program does not encourage excessive and unnecessary risks that would threaten the value of the
Company, as certified by the Human Resources/Compensation Committee.

Under ARRA, your vote is advisory and will not be binding upon the Board, may not be construed as overruling a decision by the Board or
create or imply any additional fiduciary duty by the Board. The Human Resources/Compensation Committee will take into account the outcome
of the vote when considering future executive compensation arrangements. This Proposal 3 does not restrict or limit the ability of shareholders to
make proposals related to executive compensation for inclusion in future proxies.

The Board of Directors recommends that you vote �FOR� the non-binding approval of the Compensation of the Senior Executive Officers
as determined by the Human Resources/Compensation Committee of the Boa
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