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COMMUNITY PARTNERS BANCORP
1250 Highway 35 South
Middletown, New Jersey 07748

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD MAY 20, 2008

To Community Partners Bancorp Shareholders:

The Annual Meeting of Shareholders of Communitytitas Bancorp will be held at the Hilton Woodbridipeated at 120 Wood Avenue
South, Iselin, New Jersey, on Tuesday, May 20, 28080:00 a.m., for the following purposes:

1. To elect eight director:

2. To ratify the appointment of Beard Miller CompanlyR_as the independent registered public accoufitimgfor the
2008 fiscal yeat

3. To act upon such other business as may properlg dmfore the Annual Meetin
Shareholders of record at the close of busineddah 31, 2008 are entitled to notice of and t@\aitthe Annual Meeting.
By order of the Board of Directors,
BARRY B. DAVALL

President and Chief Executive Officer
April 18, 2008

YOUR VOTE IS IMPORTANT. TO ASSURE YOUR REPRESENTATI ON AT THE ANNUAL MEETING, PLEASE VOTE YOUR
PROXY, WHETHER OR NOT YOU PLAN TO ATTEND THE ANNUAL MEETING.




COMMUNITY PARTNERS BANCORP
1250 Highway 35 South
Middletown, New Jersey 07748

PROXY STATEMENT FOR ANNUAL MEETING
OF SHAREHOLDERS TO BE HELD ON MAY 20, 2008

PROXY STATEMENT

This proxy statement is being furnished to the shalders of Community Partners Bancorp (the “ComgfJan connection with the
solicitation of proxies by the Board of Directorfstle Company for use at the Annual Meeting of 8halders (the “Annual Meetingt be held o
Tuesday, May 20, 2008, at 10:00 a.m., at the H¥wodbridge, located at 120 Wood Avenue Southirsblew Jersey and at any postponemel
adjournment thereof.

This proxy statement, Notice of Annual Meeting aedompanying proxy card are first being mailednarsholders on or about April 18,
2008.

Two River Community Bank (“Two River”) and The Tov@ank (“Town Bank”) are subsidiaries of the Compamyg are sometimes
referred to as the “Banks.”

GENERAL

The holders of record of shares of common stodck®Company at the close of business on the retate] which is March 31, 2008, are
entitled to vote such shares at the Annual Meetidg.March 31, 2008, there were 6,737,303 sharesrafmon stock outstanding entitled to vote at
the Annual Meeting.

The presence in person or by proxy of the holdéesroajority of the shares outstanding on the mcate is necessary to constitute a
quorum for the transaction of business at the Ahklggeting. Each shareholder is entitled to oneyit person or by proxy, for each share of
common stock held as of the record date on eactentatbe voted on at the Annual Meeting.

Abstentions and broker non-votes are included terdgning the number of shares present or repredeattthe Annual Meeting for
purposes of determining whether a quorum existsk@&@rnon-votes occur when a broker returns a pbatydoes not have discretionary authority to
vote on a particular proposal or voting instrucsidrom the beneficial owner.

Certain proposals, such as the election of direcdad the ratification of the appointment of audit@re considered “routine” matters and
brokers generally may vote on behalf of beneficiahers who have not furnished voting instructidf®. “non-routine” proposals, such as the
approval of equity compensation plans and amendimbntkers may not vote on the proposals unlegshaee received voting instructions from
the beneficial owner.

Directors will be elected by a plurality of the getcast at the Annual Meeting. Thus, an abstenti@nbroker non-vote will have no effect
on the outcome of the vote on election of directdrhe meeting. The appointment of Beard Millempany LLP as the Company’s independent
registered public accounting firm for the fiscayending December 31, 2008 requires the favonadite of a majority of the votes cast. Thus, an
abstention or a broker non-vote will have no effatthe outcome.




Shares of common stock represented by proxiesveatén time for the Annual Meeting will be votedsgsecified in the proxy. Unless
contrary instructions are given, the proxy will\aeted (1) for the election of the Board of Direstarominees for director and (2) for the ratificat
of the appointment of Beard Miller Company LLP ks independent registered public accounting firntie 2008 fiscal year. With respect to any
other matters properly submitted to shareholdetiseaf\nnual Meeting, proxies will be voted as recoended by the Board of Directors or, if no
recommendation is given, at the discretion of tftoxyp holders.

If any other matters are properly presented aftiaual Meeting for consideration, including, amanber things, consideration of a
motion to adjourn the Annual Meeting to anotheretiar place, the individuals named as proxies vaillehdiscretion to vote on those matters in 1
best judgment to the same extent as the persoredalj the proxy would be entitled to vote. If thenual Meeting is postponed or adjourned, y
proxy will remain valid and may be voted at thetposed or adjourned meeting. You still will beebd revoke your proxy until it is voted. As of
the date of this proxy statement, the Company isnare of any matters that are to be presentdtbainnual Meeting other than the election of
directors and the ratification of the appointmeiiBeard Miller Company LLP as independent registgreblic accounting firm for the 2008 fiscal
year.

Shareholders may vote by completing and mailingptiogy card. A proxy may be revoked if, prior ketexercise of the proxy, the
Secretary of the Company receives either a wriggncation of that proxy or a new proxy bearingt@i date. You will be able to change your®
as many times as you wish prior to the Annual Megéind the last vote received chronologically silpersede all prior votes. A proxy may als
revoked by voting in person at the Annual Meetidgtendance at the Annual Meeting will not in ifsebnstitute revocation of a proxy.

This proxy solicitation is being made by the Boaf®irectors of the Company, and the expense gigmiag, printing, and mailing this
proxy statement and proxy is being paid by the Caamyp In addition to use of the mails, proxies rbaysolicited personally, by electronic mail, by
facsimile, or by telephone by our directors, officer regular employees of the Company withouttimthl compensation. Arrangements may be
made with brokerage houses and other custodiansinees and fiduciaries to send proxies and proxerias to the beneficial owners of
stock. The Company will reimburse banks, brokeid ather custodians, nominees and fiduciarieshfeir tosts in sending proxy materials to the
beneficial owners of common stock.

In some instances, we may deliver to multiple shalders sharing a common address only one cogyi®ptoxy statement and its
attachments. If requested by phone or in writimg will promptly provide a separate copy of thexyrstatement and its attachments to a
shareholder sharing an address with another sHde¥horou may make such a request in writing ton@aunity Partners Bancorp, Attn: Corporate
Secretary, 1250 Highway 35 South, Middletown, Newsdy 07748, or by calling the Company at 732-70@99 Shareholders sharing an address
who currently receive multiple copies and wisheoaive only a single copy should contact their brak send a signed, written request to us at the
address above.

Smaller Reporting Company

The Company has elected to prepare this proxyrs@itand other annual and periodic reports as all8nReporting Company”
consistent with rules of the Securities and Exckeabgmmission (the “SEC”) effective February 4, 2008




ITEM 1 - ELECTION OF DIRECTORS

The Board of Directors proposes the election ofiemminees as directors of the Company. If eledd@ectors will serve until the next
Annual Meeting or until their successors are chas®hqualified. The Company has inquired of eaghinee and determined that each will sen
elected. In the event that any of the nomineesldHmcome unavailable for election, the personsethim the accompanying proxy intend to vote
for such other person or persons, if any, as trerdof Directors may designate as a substitute meendr the size of the Board may be reduced.
The Board believes that the named nominees ar@bigiand, if elected, will be able to serve. Buoard of Directors recommends that
shareholders vote for such nominees for director.

DIRECTORS AND EXECUTIVE OFFICERS

The following tables set forth (i) the name and afjeach of the nominees for election to directat the name and age of the each of the
executive officers of the Company who do not alEwe as director of the Company; (i) the otherifpmss and offices presently held by such
persons with the Company, if any; (iii) the perahting which such persons have served on the BafdBirectors of the Company; and (iv) the
principal occupations and employment of the persaxdditional biographical information for each pen follows the tables.

NOMINEES FOR ELECTION AT 2008 ANNUAL MEETING

Name and Paosition with Director
the Company Age Since Principal Occupation

Barry B. Davall, President, Chief Executive 65 2006 President, Chief Executive Officer and Directotled Company

Officer and Directo

Charles T. Parton, Chairman of the Board a 66 2006 Certified Financial Planner; Chairman and Directbiwo River

Director

Joseph F.X. O'Sullivan, Vice Chairman of tt 54 2006 Senior Executive with Fleetwood Financial, a disisdf IDB Leasing;

Board and Directa Chairman of the Board and Director of Town Bi

Michael W. Kostelnik, Jr., Corporate Secreti 65 2006 Retired President of McCue Captains Insurance Age@orporate

and Directol Secretary and Director of Two Riv

Frank J. Patock, Jr., Director 63 2006 President of Patock Construction Company; Vicei@an and Director of
Two River

Robert E. Gregory, Director 52 2006 President of NJ Galvanizing and Tinning Works, jnirector of Town
Bank

Frederick H. Kurtz, Directa 73 2006 Professional Engineer and President of Parcor, ID@ector of Town Banl

John J. Perri, Jr., CPA, Director 59 2006 Certified Public Accountant and a partner with Rayah, Perri & DeSeno,

LLC; Director of Two River




EXECUTIVE OFFICERS WHO ARE NOT DIRECTORS

Name and Position with

the Company, if any Age Principal Occupation
William D. Moss, Vice President, 50 Vice President and Senior Loan Officer of the Conypand
Senior Loan Officer President, Chief Executive Officer and Directo@fo
River

Michael J. Gormley, Senior Vice President, ChiekE@ping Officer anc 52 Senior Vice President, Chief Operating Officer &tdef
Chief Financial Officer Financial Officer of the Company, Chief FinancidfiGer of
Two River and Chief Financial Officer of Town Ba

Robert W. Dowens, Sr., Vice President 58 Vice President of the Company and President, Chief
Executive Officer and Director of Town Ba

Directors
Set forth below are the names of, and certain hjggcal information regarding, the directors of @@mpany.

Charles T. Partons currently the Chairman of the Company and Chairof Two River. Mr. Parton previously served &&i@nan of
Two River from April 1, 2000 to July 31, 2006, aasl President and CEO from Two River’s opening dorlay 29, 2000 to April 30, 2000. Mr.
Parton served as Managing Member of TRB, LLC, tlweiiporating entity of Two River. Mr. Parton isextified financial planner. Mr. Parton has
been active in the commercial banking field forro4@ years, beginning his career in 1963 with Figélnion Trust Company in Newark, New
Jersey, and has served as Executive Vice Presiddntashier of Colonial First National Bank, RecdhiBa&Chairman, President and CEO of
Midlantic National Bank/Merchants, Senior Vice Rdesit and Group Executive of Midlantic National Rand Executive Vice President of the
Jersey Shore Medical Center Foundation. Mr. Pdréanserved as a director of three SEC registenegbanies, and is currently a director of
Kuehne Chemical Company, Inc., a privately owne@manise. Mr. Parton has been a Trustee of Monmblutiversity since 1987, having servec
Board of Trustees Chair from 1998 to 2001, and elested a Life Trustee in 2002. Mr. Parton reagiiis A.B. degree from Dartmouth College,
and his MBA from Rutgers University.

Joseph F.X. O'Sullivais currently the Vice Chairman of the Board of @@mpany, Chairman of the Board of Town Bank andseaged
as a director of Town Bank since its inception.. MiSullivan is a senior executive with Fleetwodddncial, a division of IDB Leasing. Fleetwood
Financial is an equipment leasing company headepgattin New Jersey specializing in the vendor figamarket concentrating on firms selling
medical and office technology products. He is algede of Mount Saint Mary’s College where he oledia Bachelor Degree in Business.




Barry B. Davallis currently President, CEO and a director of tenfany. Mr. Davall previously served as Presidéfiieo River from
April 30, 2000 to July 31, 2006. Mr. Davall, wharjed Two River in February 2000 as Executive VicesRient and director, has over 41 years’
experience in the banking field, beginning his eair 1960 with Hightstown Trust Company, Hightsipwew Jersey, which was subsequently
acquired by New Jersey National Bank. Mr. Davall Berved as President and CEO of New Jersey ldbhBamk of Princeton, in various
executive-level positions at Fidelity Trust Compaimgluding President and Chief Operating Offickit® successor, Shawmut Fidelity Bank,
President of Tinton Falls State Bank, and Senigidtal Vice President of Commerce Shore Bank. Dévall is a former director and chairmar
the Red Bank Community YMCA, treasurer and trustielonmouth Conservation Foundation, director aeddurer of the Friends of the
Monmouth County Parks, and secretary and trust&Paf Behavioral Healthcare. Mr. Davall is a men#et past president of the Community
Bankers Association of New Jersey, and a paseteust the New Jersey Bankers Association. Mr. Datgended Rider University, and is a 1978
graduate of the Stonier Graduate School of Banking.

Robert E. Gregorys currently a director of the Company and has fzedinector at Town Bank since its inception. Mre@ory has been
the President of NJ Galvanizing and Tinning Wotks, since 1982. He has over 23 years of profassiexperience in the field of
galvanizing. Mr. Gregory is a graduate of Margaiéthiversity where he obtained a Bachelors Degree.

Michael W. Kostelnik, Jiis currently the Corporate Secretary and a diremttihe Company and has been a director of TworRiee the
bank opened. He is the retired President of McCagtdins Agency, an insurance agency located itelSttver, New Jersey. Mr. Kostelnik, who
has been involved in the insurance industry foy@érs, is a former member of the board of direadbtbe Independent Insurance Agents of New
Jersey. Mr. Kostelnik was a member of the Commukdyisory Board of Tinton Falls State Bank. Mr. Kelsiik is a past president of the Tinton
Falls Rotary Club. Mr. Kostelnik received his Bdegree from Colgate University.

Frederick H. Kurtz is currently a director of the Company and has teedinector of Town Bank since its inception. Murkz is a
Professional Engineer and is President of Paroor, & management consulting firm in Parlin, Nevgdg. Mr. Kurtz operated a Consulting
Engineering practice for 30 years and served asiixe Director of the Middlesex County Utilitiesufhority and the Old Bridge Redevelopment
Agency. Mr. Kurtz received his engineering degmeenf Northeastern University in 1958.

Frank J. Patock, Jris currently a director of the Company and Vice i@han of the Board of Directors of Two River. MatBck is also
President of Patock Construction Company, a gewergtacting company located in Tinton Falls, Nens@y and was born and raised in the Red
Bank area. He is a founder and former member obdtiaed of directors of Tinton Falls State Bank.isla past President of the Red Bank Rotary
Club and is the current President of the Monmoutlidthg Alliance. Mr. Patock serves on the boardictors of American Red Cross. In
addition, Mr. Patock is a member of the Eastern iMouth Chamber of Commerce and St. Dorothea’s CharBlatontown, New Jersey.

Mr. Patock received his B.C.E. degree from Uniotiége in Schenectady, New York and his M.S. defne® New Jersey Institute of Technolo

John J. Perri, Jr., CPAIs currently a director of the Company and Two Riwr. Perri is a Certified Public Accountant angatner in
the accounting firm of Raymond, Perri & DeSeno, Ub€ated in Tinton Falls, New Jersey. He is cufgeatmember of the American Institute of
Certified Public Accountants and the New Jerseyiédpof Certified Public Accountants. Mr. Perri htasight accounting at Ocean County
Community College and he has lectured on varioaewatting and tax related topics. He is active smf&ed Bank Rotary Club and is currently on
the board of directors of the Monmouth Housing &ltie. Mr. Perri received his B.S. degree in acéogritom Rochester Institute of Technology.
He also holds a Masters degree in Taxation fromdtgh Dickinson University.




No director of the Company is also currently a ctive of any other company with a class of secwitegistered pursuant to Section 12 of
the Securities Exchange Act of 1934 or of any campagistered as an investment company under trestment Company Act of 1940.

All of the above directors of the Company also eaas a director of one of the subsidiary Banks.
Executive Officers Who Are Not Directors

Set forth below are the names of, and certain bjagical information regarding, executive officefsl® Company who do not serve as
directors of the Company.

William D. Mossis currently Vice President and Senior Loan Offickthe Company, and President and Chief Exec@ifficer and a
director of Two River. Mr. Moss previously servexiRresident and Senior Loan Officer from AuguQ06, to July 31, 2007, and Executive Vice
President and Senior Loan Officer of Two River fraaly 1, 2003, to July 31, 2006 and from Febru@9®(the time of the bank’s opening) until
July 2003, Mr. Moss served as Senior Vice PresidadtSenior Loan Officer of Two River. Mr. Mossshaver 28 years in the banking industry,
starting his career in 1980 at the Midlantic NaséibBank and rising to Regional Vice President/Griagnager in 1989. Later that year he joined
the Central Jersey Bank & Trust Company, which ydd@ank of America, as a Vice President and Sdréegional Loan Officer. In 1996, Mr.
Moss joined Shrewsbury State Bank as Vice Presidesponsible for commercial lending and busines&idbpment. Mr. Moss graduated from the
Stonier Graduate School of Banking in 1987. Mr. Blizsa member of the New Jersey Bankers Associatidrthe Community Bankers Associa
of New Jersey. He is currently a Trustee andsAast Treasurer of The Monmouth County Historicaséciation, Freehold, New Jersey; a Trustee
of The Community YMCA, Red Bank, New Jersey; thei§€ttan Brothers Academy Alumni Association, LinftriNew Jersey; and the Howard
Whitfield Foundation, Red Bank, New Jersey. Mr.9dds a former President and member of the BoaAdlweisors of the American Cancer Soci
and served as a Councilman of the Borough of Shrerwysand Chair of the Finance Committee. Mr. Mosvusly sat on the board of the
Monmouth Day Care Center and the Family & Childse@brporate Executive Board.

Michael J. Gormleys currently Senior Vice President, Chief Operatdfficer and Chief Financial Officer of the Compa@hief
Financial Officer of Two River and Chief Financ@fficer of Town Bank. From February 2000 throud®2, Mr. Gormley served as Senior Vice
President and Treasurer of Two River. Mr. Gorngegviously served as Senior Vice President andslrea of Tinton Falls State Bank from its
establishment in October of 1988 to its acquisibgrCommerce Bank in January of 1999. Mr. Gornidegy past President of the Red Bank Rotary
Club and is an elder and former chair of the firmoommittee of Forked River Presbyterian ChurchRdrked River, New Jersey.

Robert W. Dowens, Ss currently Vice President of the Company aRdesident, Chief Executive Officer and a directof awn Bank
since May 1999. Mr. Dowens has over 39 years’ égpee in the banking industry, beginning his career969 with the Keansburg-Middletown
National Bank, which was subsequently acquired hitdd Counties Trust Company in 1972. Mr. Dowersertm Monmouth County Regional Vi
President responsible for commercial lending arginass development, and was elevated to the exedatiel position of Senior Vice President
with responsibility for the Branch Management Dieisfor the $1.8 billion community bank headquagtein Cranford, New Jersey and also se!
as Vice President of United Counties Bancorporaiismparent holding company. Mr. Dowens is a menab¢he Westfield Area Chamber of
Commerce, the Westfield Rotary Club, and is a merahd past President of Community Bankers Assaciaif New Jersey. Mr. Dowens also
serves on the Board of Directors of the New JeWseykshop for the Arts. Mr. Dowens attended Chanmp@dllege and holds a Graduate Degree
from Rutgers University, Stonier Graduate SchodBaifking.




Recommendation and Vote Required

THE COMPANY'’S BOARD OF DIRECTORS UNANIMOUSLY RECOMM ENDS A VOTE “FOR” THE DIRECTOR
NOMINEES.

A director will be elected by a plurality of thetes cast at the Annual Meeting, whether in pergdsy@roxy.




ITEM 2 - RATIFICATION OF INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee of the Board of Directors hakested Beard Miller Company LLP as the Companytependent auditors for the
2008 fiscal year. Beard Miller Company LLP has/edras the Company’s independent registered pabtiounting firm since 2006, and prior to
such time served as independent registered putimuating firm for Two River since 2005.

In addition to selecting Beard Miller Company LL®the Company’s independent registered public atoayfirm for the Company’s
2008 fiscal year, the Audit Committee has dire¢ted management submit the selection of the inddgr#tregistered public accounting firm for
ratification by the Company’s shareholders at th@®Annual Meeting. One or more representativeBeafrd Miller Company LLP are expected to
be present at the 2008 Annual Meeting. The reptatees will have the opportunity to make a statetnié they desire to do so, and are expecte
be available to respond to appropriate questions.

Shareholder ratification of the selection of Bekfitler Company LLP as the Company’s independentisteged public accounting firm is
not required by the Company’s by-laws or otherwisewever, the Board is submitting the selectioBeérd Miller Company LLP to shareholders
for ratification as a matter of good corporate ficac If the shareholders fail to ratify the selest the Audit Committee will reconsider whether or
not to retain that firm. Unless contrary instrungaare given, the shares of common stock repraségtthe proxies being solicited will be voted for
the ratification of the selection of Beard Milleo@pany LLP as the Company’s independent registeubtic accounting firm for the Company’s
2008 fiscal year.

Independent Auditor Fees

The Sarbanes-Oxley Act of 2002 and the SEC autlittependence rules require all public accountimgdithat audit issuers to obtain pre-
approval from their respective Audit Committee®ider to provide professional services without iiripg independence.

The following fees were incurred for services pded by the Company’s principal accountant in 208F 2006:

2007 2006
Audit fees (1) $ 139,54(| |$ 128,12¢
Audit-related fees (2 4,80( 31,28:
Tax fees (3 36,49¢ 18,39:
All other fees - -
Total $ 180,83¢| | $ 177,80
Q) Includes professional services rendered for thé afithe Company’s annual financial statementsieng of financial statements

included in Forms 10-Q and review and consent phoies associated with a Form S-8 filing by the Canyp including out-of-
pocket expense

2) Includes assurance and related services thatasenably related to the performance of the audiewew of financial
statements. In 2006, these fees included accapatid regulatory consultations in connection whth €ompany’s acquisition of
Two River and Town Banl




3) Tax fees include the following: preparation of stahd federal tax returns; assistance with caliogla&stimated tax payments; and
assistance with other tax matte

All services described above were approved in alzoare with the Audit Committee’s Pre-Approval pgléescribed directly below.
Audit Committee Pre-Approval Procedures

The Audit Committee has adopted a formal policycsmning the pre-approval of audit and non-auditises to be provided by the
Company'’s independent registered public accouriting The policy requires that all services to eefprmed by the Company’s independent
registered public accounting firm, including augbtvices, audit-related services and permittedangatit services, be pre-approved by the Audit
Committee. The policy permits the Audit Committealelegate pre-approval authority to one or mormbes, provided that any pre-approval
decisions are reported to the Audit Committeesanéxt meeting. Specific services being providethieyindependent registered public accounting
firm are regularly reviewed in accordance with fine-approval policy. At subsequent Audit Committeeetings, the Audit Committee receives
updates on services being provided by the indepgndgistered public accounting firm, and managemey present additional services for
approval. The Company’s engagement of Beard M@lempany LLP as the Company’s independent registgubtic accounting firm was
approved in advance by the Audit Committee.

Recommendation and Vote Required

THE COMPANY'’'S BOARD OF DIRECTORS UNANIMOUSLY RECOMM ENDS A VOTE “FOR” THE RATIFICATION OF
THE SELECTION OF BEARD MILLER COMPANY LLP AS INDEPE NDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR
2008.

The affirmative vote of the majority of votes castequired to ratify the Board’s selection of thempany’s independent registered public
accounting firm.




CORPORATE GOVERNANCE
General

The Company is committed to establishing soundcipias of corporate governance which promote homesponsible and ethical
business practices. The Company’s corporate gomeengractices are actively reviewed and evaluayatidoBoard of Directors and the
Nominating and Corporate Governance Committee. fehview includes comparing the Bo’s current governance policies and practices witke
suggested by authorities active in corporate gama as well as the practices of other public canegaBased upon this evaluation, the Board has
adopted those policies and practices that it betiere the most appropriate corporate governardiwéegaand practices for the Company.

Board Composition and Committee Memberships

The Board is composed of Messrs. Barry B. Davdiai@s T. Parton, Joseph F.X. O’Sullivan, MichaelR@@stelnik, Jr., Frank J. Patock,
Jr., Robert E. Gregory, Frederick H. Kurtz and JdhRerri, Jr., CPA. The Board of Directors hasaading Audit Committee, Nominating and
Corporate Governance Committee, and Compensatiom@tee. The table below provides current membprn each of these Board
committees.

Audit Compensation Nominating and
Name Committee Committee Corporate
Governance
Committee
Barry B. Davall
Charles T. Parton
Joseph F.X. O’Sullivan X
Michael W. Kostelnik, Jr. X X* X*
Frank J. Patock, Jr.
Robert E. Gregory X
Frederick H. Kurtz X
John J. Perri, Jr., CPA X* X X

X = Committee member; * = Chairpers

Director Independence

Since the adoption of the Sarbanes-Oxley Act ig 2002, there has been growing public and reguldtmus on the independence of
directors. Based on the subjective and objectiiter@ developed by the Nasdaq listing standardsthe SEC rules, the Board of Directors has
determined that a majority of the directors aral&ipendent” within the meaning of the Nasdaq inddpece standards.

The Board of Directors has also determined thatdas such criteria, all current members and athefdirectors who served in fiscal y
2007 as members of the Audit Committee, Nominaging Corporate Governance Committee and Compensationmittee are “independent”
within the meaning of the Nasdaq independence atdsdexcept for Mr. Parton, who resigned fromNloeninating and Corporate Governance
Committee subsequent to the end of the 2007 figgzal (as discussed under “Nominating and Corpd@ateernance Committee” below).
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The Board has determined that each member of tiit @ommittee is also “independent” for purposesettion 10A(m)(3) of the
Securities Exchange Act of 1934, and that each memfithe Compensation Committee is an “outsideatiar” pursuant to the criteria established
by the Internal Revenue Service (the “IRS”) and fson-employee director” pursuant to criteria bithed by the SEC.

The Nominating and Corporate Governance Committeeom March 18, 2008 to determine the independeftiee current members of
the Board of Directors, each of which is a nomifageelection as a director of the Company. Allteé directors had previously completed a
guestionnaire that was used as a guide to assistémmining each director’s independence. At tbeniating and Corporate Governance
Committee meeting, the Committee discussed eaeltdir's relationship with the Company (and thosthefr immediate family) and other
potential conflicts of interest as well as inforinatrelated to transactions, relationships, orrageanents between the Company and the directors or
parties related to the directors.

Following the Nominating and Corporate Governanoe@ittee meeting, the Committee presented its asiahs to the Board. Taking
into consideration the information provided by @emmittee, the Board affirmatively determined thath of Messrs. Joseph F.X. O’Sullivan,
Michael W. Kostelnik, Jr., Robert E. Gregory, FrédeH. Kurtz and John J. Perri, Jr., CPA has ndemial relationship with the Company affect
his independence as a director and that eachdspiendent” within the meaning of the independeteedards established by Nasdag. In making
the independence determination with respect tokdstelnik, the Nominating and Corporate GovernaDoemmittee considered Mr. Kostelnik’s
employment with a company that maintains bank attsowith, has a line of credit and a term loan wéthd provides insurance services to
Two River. The Committee also considered the relegaf (i) Mr. O'Sullivan’s personal deposit anditmaving relationship and his employment
with a company that maintains a deposit relatignstith Town Bank, (ii) Mr. Gregory’s personal defi@nd borrowing relationship and his
ownership of and employment with two companies lizate deposit and borrowing relationships with T@&amk, and (iii) Mr. Kurtz's personal
deposit and borrowing relationship and his owngrsfiicompanies that have deposit and borrowingdiogiships with Town Bank.

Audit Committee

The Audit Committee is comprised of Messrs. JoHpedri, Jr., CPA (Chairman), Michael W. Kostelnik, and Robert E. Gregory. The
Audit Committee serves as a communication pointragnmon-Audit Committee directors, internal audifdhe independent auditors and Company
management as their respective duties relate amdial accounting, financial reporting and interc@htrols. The Audit Committee assists the Board
of Directors in fulfilling its responsibilities whitrespect to accounting policies, internal contrit&ncial and operating controls, standards of
corporate conduct and performance, financial repggractices and sufficiency of auditing.

The Board has determined that all Audit Committesmiers are able to read and understand finanaiainsents and at least one member
has accounting or related financial managementrégpen accordance with the applicable Nasdacstullbe Board has also determined that Jo
Perri, Jr., CPA qualifies as an “audit committe®ficial expert,” and serves as the Company’s “aafitmittee financial expertNo member of th
Audit Committee received any compensation fromGbenpany during fiscal 2007 other than compensdtoservices as a director.

The Audit Committee Charter is available in the i@wate Governance section of the Company’s wehbsite
www.communitypartnersbancorp.com.
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Report of the Audit Committee of the Board of Direc¢ors

The Audit Committee of the Board of Directors of tBiompany is comprised of three independent direejopointed by the Board of
Directors (each of whom is independent for purpasesidit committee membership under applicableddgsand SEC rules). The Audit
Committee operates under a charter that was ad@atexber 2005 (the “ Audit Committee Charter The Audit Committee Charter provides that
the Audit Committee shall have the sole authontgppoint or replace the Company’s independentuateats.

Management is responsible for the preparatiorsgmiation and integrity of the Company’s finanskaitements, accounting and financial
reporting principles, internal controls, and praces designed to ensure compliance with accoustamgdards and applicable laws and
regulations. The Company’s independent auditorfop®a an annual independent audit of the finansiatements and express an opinion on the
conformity of those financial statements with gefigraccepted accounting principles in the Unitéaté& of America. The Audit Committee’s
responsibility is to monitor and oversee these @sses and report its findings to the full Boarthe Rudit Committee assists the Board in
monitoring:

. the integrity of the financial statements of thex@®any;

. the independent auditors’ qualifications and incej@ace;

. the performance of the Company’s internal auditfiom and independent auditors; and
. the compliance by the Company with legal and regwyarequirements.

The Audit Committee reviews with the Company’s ipeledent auditors the results of its audit, ofritefim quarterly reviews, the overall
quality of the Company’s accounting policies angeotrequired communications including those desdrib Statement on Auditing Standards No.
61, as amended, “Communications with Audit Comragte The Company’s independent auditors assisagement, as necessary, in updating the
Audit Committee concerning new accounting developtmeand their potential impact on the Company’ariiial reporting. The Audit Committee
also meets regularly with the Company’s independeditors without management present.

The Audit Committee reviews and discusses with gament the Company’s annual audited financial statgs and quarterly financial
statements, including the Company'’s disclosuregufhnagement’s Discussion and Analysis of Findr@iadition and Results of
Operations. The Audit Committee also meets witim@any management, without the Company’s indeperailatitors present, to discuss
management’s evaluation of the performance ofridlependent auditors.

With respect to fiscal 2007, the Audit Committee:

. met with management and Beard Miller Company LLRetdew and discuss the Company’s audited finarst&bments and to
discuss significant accounting issu

. periodically met with management to review and ascquarterly financial results;
. discussed with Beard Miller Company LLP the scopigscservices, including its audit plan;
. reviewed the Company'’s internal control processesmocedures;
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. reviewed the written disclosures and letter fronaeMiller Company LLP required by Independencen8sads Board Standard
No. 1,Independence Discussions with Audit Committeesl discussed with Beard Miller Company LLP tleilependence from
management and the Compa

. implemented various changes and actions in resgortbe requirements of the Sarbanes-Oxley Act, 8fflations, and Nasdaq
corporate governance standards, as they impagtutie Committee, the financial reporting procesd arternal controls
procedures

. reviewed and approved all audit and non-audit ses/provided by Beard Miller Company LLP duringék2007;

. reviewed and approved all internal audit reporeppred by RSM McGladrey LLP and Thoms & Jordan, ;Lai]

. reviewed and approved all Loan Review Programsarespby CEIS Review Inc.

Based on the foregoing review and discussionsAtttit Committee recommended to the Board of Directbat the audited financial
statements be included in the Company’s Annual RepoForm 10-K for the fiscal year ended Decen83er2007 for filing with the SEC.

Members of the Audit Committee

John J. Perri, Jr., CPA (Chairman)
Michael W. Kostelnik, Jr.
Robert E. Gregory

Compensation Committee

The Compensation Committee is comprised of Meséichael W. Kostelnik, Jr. (Chairman), Joseph F.XSdllivan, and John J. Perri, .
CPA, each of whom has been determined by the Bodvd “independent” within the meaning of the Napitelependence standards, and each of
whom is an “outside director” pursuant to the ci@stablished by the IRS and is a “non-employesctbr” pursuant to criteria established by the
SEC.

No Compensation Committee member participates yrodthe Company’s employee compensation prograhte Board has determined
that none of the current Compensation Committee Ineesnhas any material business relationships WwétCompany.

The Compensation Committee Charter is availabthénCorporate Governance section of the Compangtssite at
Www.communitypartnersbancorp.com.

Role of the Compensation Commit

The Compensation Committee reviews and approvesaimpensation arrangements for the Company’s Ehxetutive Officer, executive
officers and outside directors. The Compensatiom@itee administers any Company equity incentiempland makes awards pursuant to those
plans. The Compensation Committee also establah@sdministers any other incentive compensatmsgfor the Company’s executive officers.
The Compensation Committee has the authority tageagompensation consultants to assist it in eagryut its duties. When the Compensation
Committee deems it to be appropriate, it may dééegs authority to one or more members or to an@are subcommittees established by the
Committee.
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Role of Manageme!

With respect to executive officer compensation,Gloenpensation Committee receives recommendatiahinéormation from senior
management. Annually, Mr. Davall, the Company'esiitent and Chief Executive Officer, reviews whk Compensation Committee the
performance of the Company’s executive officers padicipates in Committee deliberations regardiregcompensation of executive officers, but
Mr. Davall does not participate in the review olilderations regarding his own compensation. The @emsation Committee can exercise its
discretion in modifying any recommended adjustment@wards to the named executive officers. Upguest by the Compensation Committee,
management provides the Committee with recommentatidata and information regarding the compensatithe Company’s outside directors.

Role of Compensation Consulta

In 2007, Mosteller & Associates, a compensatiorsatiant, provided the Compensation Committee vafearch and analysis in
connection with setting appropriate levels of exmeuofficer compensation. The Compensation Conarittetermined that the study was warra
based on the transition of the Two River CommuBignk Chief Executive Officer position from Mr. Ddvi Mr. Moss. Mosteller & Associates
also provided the Compensation Committee with imfation regarding the levels of outside director pensation including an analysis conducted
of board fees for New Jersey based peer banksCohgensation Committee used this information duitsi@007 review of outside director
compensation. Although the Company originally cactmally engaged Mosteller & Associates, the cormpton consultant reports directly to the
Compensation Committee.

Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Commisteeiirently comprised of Messrs. Michael W. Kosteldr. (Chairman), Frederick
H. Kurtz, and John J. Perri, Jr., CPA. Mr. Chafllefarton resigned as Chairman and as a memitiee dfominating and Corporate Governance
Committee during the first quarter of 2008, at whiiecne Mr. Kostelnik was appointed as a memberasm@hairman of the Nominating and
Corporate Governance Committee. The Board hasraffively determined that Mr. Kostelnik is “indeplemt” for service on board committees.

The Nominating and Corporate Governance Committeesponsible for recommending for consideratiothieyBoard candidates to serve
as directors of the Company as well as the reielec current directors. The Committee also reg@acommendations from shareholders
regarding corporate governance and director cateidal he procedure for submitting recommendatifrtirector candidates is set forth below
under the caption “Selection of Director Candidates

In accordance with the marketplace rules of theddgsCapital Market, the Nominating and CorporategBoance Committee is currently
composed entirely of independent, non-managementirees of the Board of Directors. In 2007, the Naating and Corporate Governance
Committee was composed entirely of independentmanagement members of the Board of Directors,gxbat Mr. Parton, who was appointed
in 2006 as a member of, and the Chairman of, thmiNating and Corporate Governance Committee, sgpuesliant to Nasdaq Rule 4350(c)(4)(C)
which permits, under exceptional and limited cirst@mces, one member of the Nominating and Corp@aternance Committee to be a director
who does not meet the independence requiremerfgplitable Nasdaq rules, if (i) that director i$ acurrent officer or employee of the Company
or any of its subsidiaries (or a family memberwéts an officer or employee), and (ii) the Board dletermined that such director’'s committee
membership is required by the best interests o€tmapany and its shareholders. The Board madeeteemination that it was in the best interests
of the Company and its shareholders to make theiaipent pursuant to Nasdaq Rule 4350(c)(4)(C)pileshe Board being unable to
affirmatively determine that Mr. Parton met allteria under Nasdagq rules to be considered “indep@hdervice on board committees. Mr. Parton
is not currently “independent” for service on boaainmittees because he received benefits und€dhmgpany’s employee health benefit program
until December 31, 2005. Mr. Parton is not, andradp2007 was not, an officer or employee or a fammiember of an officer or employee of the
Company, Two River or Town Bank, or of any of theispective affiliates.
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The Nominating and Corporate Governance Committest€r is available in the Corporate Governancéaeof the Company’s website
at www.communitypartnersbancorp.com.

Selection of Director Candidates

The Nominating and Corporate Governance Commiitéseestablished a policy regarding the consideratialirector candidates,
including those recommended by shareholders. TheitNaiing and Corporate Governance Committee, tegetith the President and other Board
members, will from time to time as appropriate kifgrthe need for new Board members. Particulappsed director candidates who satisfy the
criteria set forth below and otherwise qualify foembership on the Board will be identified by thenNnating and Corporate Governance
Committee. In identifying candidates, the Nomingtamd Corporate Governance Committee will seektiapd participation from the President,
other Board members, and other appropriate sou@essure that all points of view can be considered the best possible candidates can be
identified. The Nominating and Corporate Governa@oenmittee may also, as appropriate, engage atsfarcto assist it in identifying potential
candidates. Members of the Nominating and Corpd@ateernance Committee, the President and otherdBouambers, as appropriate, may
personally interview selected director candidates@rovide input to the Nominating and Corporates&nance Committee. The Nominating and
Corporate Governance Committee will determine wicighdidate(s) are to be recommended to the Boawpfmroval.

Shareholders wishing to submit a director candiftateonsideration by the Nominating and Corpofateernance Committee must
submit the recommendation to Michael W. Kosteldik, Corporate Secretary, c/o Community Partners8&ap, 1250 Highway 35 South,
Middletown, New Jersey 07748 in writing, not lelsart 90 days nor more than 120 days prior to tiseé dinniversary date of the preceding year’'s
Annual Meeting. To ensure that a shareholder wisko propose a candidate for consideration byNi@inating and Corporate Governance
Committee has a significant stake in the Companyguglify for consideration by the Nominating anorbrate Governance Committee, the
shareholder submitting the candidate must demdadtnat he or she has been the beneficial ownar lebst 1% of the Company’s outstanding
shares for a minimum of one year prior to the s@ision of the request. The request must be accoegbagithe same information concerning the
director candidate and the recommending sharehakldescribed in Article I, Section 9 of the Compsaliby-laws for shareholder nominations for
director. The Company may also request any additibackground or other information from any directandidate or the recommending
shareholder, as it may deem appropriate.

All directors play a critical role in guiding theo@pany’s long-term business strategy and in ovargeébe management of the Company.
Board candidates are considered based on varigesahich may change over time and as the coitippof the Board changes. The following
factors, at a minimum, are considered by the Notitigaand Corporate Governance Committee as pdi$ ofview of all director candidates and in
recommending potential director candidates to tbar8:
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appropriate mix of educational background, profesali background and business experience to makmificant contribution to
the overall composition of the Boal

. global business and social perspective;

. if the Committee deems it applicable, whether tedidate would be considered a financial expefinancially literate as
described in SEC or Nasdagq rules or an audit coraenfinancial expert as defined by the Sarb-Oxley Act of 2002

. if the Committee deems it applicable, whether tedidate would be considered independent underddasdes and the Board’s
additional independence guidelines set forth inGbenpan’s Corporate Governance Guidelin

. demonstrated character and reputation, both pdraadarofessional, consistent with the image amditation of the Company;

. willingness to apply sound and independent busijuskgnent;

. ability to work productively with the other membaefsthe Board; and

. availability for the substantial duties and resploitises of a director of the Company.

Attendance at Board Meetings, Committee Meetings,ral Annual Meetings

In fiscal 2007, the Board of Directors held 11 timegs, the Audit Committee held six meetings, tlwrnpensation Committee held five
meetings, and the Nominating and Corporate Govem@ommittee held one meeting. Each director attetrad least 75% of the aggregate
meetings of the Board of Directors and of the cotteas of which such director was a member.

Our current director attendance policy is thaeaslthere are mitigating circumstances, such agaletamily or business emergencies,
Board members are expected to participate in alf8omeetings and all committee meetings of whiehdinector is a member and to attend the
Company’s Annual Meeting of shareholders.

Executive Sessions of Non-Management Directors

Our Corporate Governance Guidelines adopted in Maf@007 provide for nomanagement directors to meet in executive sessieas
four times per year. At each executive sessi@ntin-management directors select a director wigeeat the meeting. On three occasions during
2007, the non-management directors met in execaéigsion and during all other director meetingofortunity to meet in executive session
without management present was available.

Shareholder Communications Process
The Board of Directors provides a process for sgcholders to send communications to the Boardormation regarding the Company’s

process for shareholders to communicate with trer@®of Directors and the manner in which such comipations are forwarded is available un
the Corporate Governance section of the Companglssite at www.communitypartnersbancorp.com
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Code of Business Conduct and Ethics and Corporated@ernance Guidelines

The Company has adopted a Code of Business CoadddEthics (the “Code of Conduct”) which appliesite Companys chief executiv
officer and principal financial and accounting offi and to all other Company directors, officerd amployees. The Code of Conduct is available
under the Corporate Governance section of the Coypavebsite at www.communitypartnersbancorp.carme Company will disclose any
substantive amendments to the Code as well as aiwers from provisions of the Code made with respethe chief executive officer, principal
financial officer, principal accounting officer, yanther executive officer or any director at thensdocation on the Company’s website.

The Company has also adopted Corporate Governamicdeliaes which are intended to provide guidelifeeghe governance of the
Company by the Board and its committees.

STOCK OWNERSHIP OF MANAGEMENT AND PRINCIPAL SHAREHO LDERS

STOCK OWNERSHIP OF MANAGEMENT
AND PRINCIPAL SHAREHOLDERS

The following table sets forth information condemthe beneficial ownership of the Company commsimtk as of March 12, 2008 by
each director/nominee, by the Compangamed executive officers, by all directors anecekive officers as a group, and by any individaragroug
owning 5% or more of the Company’s common stocke Tompany knows of no person or group that beia#ifiowns 5% or more of the
Company common stock. Unless otherwise specifiédessons listed below have sole voting and inwestt power with respect to their shares of
Company common stock.

Number of Shares Percent

Name of Beneficial Ownel Beneficially Ownec (a) of Stock
Barry B. Davall 139,044 (b) 2.04%
Charles T. Parto 110,603 () 1.64%
Joseph F.X. " Sullivan 54,647 (d) *
Michael W. Kostelnik, Jr 95,708 (e) 1.41%
Frank J. Patock, J 119,122 ® 1.80%
Robert E. Gregor 116,627 (9) 1.73%
Frederick H. Kurtz 56,902 *
John. J. Perri, Jr., CP 99,773 (h) 1.47%
William D. Moss 77,374 0] 1.14%
Michael J. Gormle 70,385 0] 1.04%
All Directors and Executive Officers of the Company 1,017,849 14.35%

as a Group 11 Perso

* Less than 1%
(a) The securities “beneficially owned” by an individiaae determined in accordance with the definitbfbeneficial interest” set

forth in SEC regulations and, accordingly, may uidel securities owned by or for, among others, tifie and/or minor children of
the individual and any other relative who has @i®e home as the individual, as well as other séiesias to which the individual
has or shares voting or investment power. Benéfisiemership may be disclaimed as to some of theesh# person is also
deemed to beneficially own shares of Company comsbtack which such person does not own but hashd tagacquire presently
or within 60 days after March 12, 2008. As of Mad2, 2008, there were 6,737,303 shares of Compammnon stock
outstanding
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(b)

(©)

(d)

(e)

()

()

(h)

@)

0

Includes (i) 46,370 shares held by a retirement pfavhich Mr. Davall is the primary beneficiaryi) 6,455 shares that are join
owned by Mr. & Mrs. Davall; (iii) 8,979 shares hddg a retirement plan of which Mrs. Davall is thanmary beneficiary; and (iv)
options to purchase 77,952 shares of common staeekay under the Two River Incentive Stock OptitanPall of which are
currently exercisable

Includes (i) 16,148 shares owned by Gertrude PalonParton’s spouse; and (ii) options to purch26276 shares of common
stock granted under the Two River I-Qualified Stock Option Plan, all of which are cuntlg exercisable

Includes (i) options for 517 shares of common sigreinted under the Town Bank Director Stock Opktsm; and (ii) 2,928
shares of common stock held in the name of N Sullivar’s children, for which he is deemed to have berafmivnership

Includes (i) 29,409 shares that are jointly owngdvin. and Mrs. Kostelnik; (ii) 44,921 shares heldaretirement plan of which
Mr. Kostelnik is the primary beneficiary; and (iaptions to purchase 21,378 shares of common gp@oked under the Two Riv
Non-Qualified Stock Option Plan, all of which are cunttg exercisable

Includes (i) 17,913 shares owned by Carol Patoak,Rdtock’s spouse; (ii) 10,273 shares owned bgdRaConstruction Profit
Sharing Trust, in which Mr. Patock is a principatd (iii) options to purchase 32,970 shares of comstock granted under the
Two River Nor-Qualified Stock Option Plan, all of which are cuntlg exercisable

Include options to purchase 3,126 shares of constank granted under the Town Bank Director StockiddgPlan, all of which
are currently exercisabl

Includes options to purchase 32,970 shares of canstozk granted under the Two River Non-Qualifiédc® Option Plan, all of
which are currently exercisab

Includes (i) 4,344 shares owned by Elizabeth MbBsMoss’ spouse, for which he is deemed to havesfieial ownership; (ii)
3,535 shares held in a retirement plan of whichWss is the primary beneficiary; (iii) 796 shahedd in trust for his children,
for which he is deemed to have beneficial ownersiig (iv) options to purchase 53,241 shares ofnsomstock granted under
the Two River Incentive Stock Option Plan, all diieh are currently exercisab

Includes options to purchase 59,606 shares of canstozk granted under the Two River Incentive SOpkion Plan, all of
which are currently exercisab

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act of4193 amended, requires the Company'’s executiieeaffand directors, and persons
who own more than 10% of a registered class oCin@pany’s equity securities, to file reports of @mship and changes in ownership with the

SEC. Based on a review of the copies of reportaghed to the Company, the Company believes thaglithe year ended December 31, 2007, all

filing requirements applicable to its officers,alitors and 10% beneficial owners were met.
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DIRECTOR COMPENSATION
The following table details the compensation paidir non-employee directors for the year endecebBiser 31, 2007.

2007 DIRECTOR COMPENSATION

Fees Earnec

or Paid in All Other
Cash Compensation Total
Name ($) $)@ 6]
Charles T. Parto 58,880 10,447 69,327
John J. Perri, Jr., CP 30,450 606 31,056
Michael W. Kostelnik, Jr 28,150 192 28,342
Joseph F.X. " Sullivan 27,950 - 27,950
Frank J. Patock, J 24,800 908 25,708
Robert E. Gregor 23,150 - 23,150
Frederick H. Kurtz 20,000 - 20,000
Q) The compensation in the column under the hea"All Other Compensatic” includes the following

. For Mr. Parton, $9,096 reimbursed to Mr. Partonféms and membership dues for a golf membershapciountry club
approved by the Compensation Committee and $1,BBipuited income under the Director life insurapcegram described
in the narrative below

- For Mr. Kostelnik, $192 of imputed income under Biesctor life insurance program described in theative below.

- For Mr. Patock, $908 of imputed income under the€lor life insurance program described in theatare below.

- For Mr. Perri, $606 of imputed income under theebior life insurance program described in the niagdelow.

Fees Earned or Paid in Cash
Director fees are $1,000 for each holding compaegting attended and $500 for each bank board ngeatiended. Both holding
company directors and bank directors receive $86@dch holding company committee meeting and $@56ach bank committee meeting

attended. The chairpersons of the Asset/Liab@ioynmittee (commonly known as ALCO), Audit and Comgation committees each receive $750
for each meeting attended of their respective cdtemiMr. Davall does not receive fees for hisrattace at board or committee meetings.
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In addition, Charles T. Parton received $34,008dditional cash compensation for services as Cleairof the Company’s Board of
Directors.

Director Life Insurance Program

The Company purchased single premium life insurdoiceertain directors in 2004. The Director Ireute program covers all individuals
who were members of the Board of Directors of TviweRon the effective date. Under the Director nasice program, a covered individual is
provided with term insurance coverage in the amo@$t.00,000. Coverage will remain in effect evetié individual's service as a member of the
Board of Directors ceases. The Director will forfany right to a benefit under the agreement ifGoenpany terminates the Director for cause. The
premiums for the Director insurance program welid pg the Company in November 2004. The Companyaliasvnership rights to the policies
and all cash values thereunder. The premiumsféoinisurance paid for the benefit of the indivitldaectors are represented in the All Other
Compensation column of the 2007 Director Compeasadtible above.

EXECUTIVE COMPENSATION

This section of the proxy statement explains oungensation program for our principal executiveagffiand our other two most highly-
compensated executive officers, which we refemltectively in this proxy statement as our “namedautive officers”. The Company has elected
to use the Smaller Reporting Company rules recésglyed by the SEC regarding the disclosure ofigkeccompensation. Under these rules, the
Company provides executive compensation disclogurdree named executive officers, a Summary Caorsgiion Table for two years, an
Outstanding Equity Awards at Year End Table anthienarrative disclosures.
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Summary Compensation Table
The table below summarizes the total compensatdthqr earned by each of the Company’s named eixecofficers for the fiscal years
ended December 31, 2007 and 2006. The amounte imottus column represent bonuses earned in 200Fagshé¢h 2008. Bonuses that were pai
2007 for 2006 performance are included in 2006.

SUMMARY COMPENSATION TABLE

Name and Principal Year Salary Bonus Change in Pensior All Other Total
Position $) $) Value and Compensation $)
Nonqualified %)
Deferred 2
Compensation
Earnings
(XEY)
Barry B. Davall 2007 232,750 43,000 17,629 22,750 316,129
President and CE! 2006 223,750 43,000 100,428 24,062 391,240
William D. Moss 2007 175,000 36,000 18,599 13,586 243,185
Vice President and 2006 157,000 36,000 16,338 10,109 219,447
Senior Loan Office
Michael J. Gormle 2007 175,000 36,000 21,002 12,597 244,599
Senior Vice President, 2006 157,000 36,000 19,685 12,511 225,196

Chief Operating Officer
and Chief Financial Office

Q) The amounts in this column represent the changfeeimctuarial present value of the named execoffi@r’'s accumulated benefit under
his Supplemental Executive Retirement Agreemerti thie Company (as computed on the pension planureraent dates used for
financial statement reporting purposes for the Camyfs audited financial statements in fiscal 2006 2007). The Company does not
offer any non-qualified defined contribution plaarsd no named executive officer received preferkatiabove-market earnings on
deferred compensatio

2) The compensation in the column under the hea"All Other Compensatic” for 2007 includes the following

. For Mr. Davall, $1,493 for use of an automobile,68D of imputed income for split dollar and groepn life insurance for Mr.
Davall's benefit, $9,096 for the cost of a golf m@rship in a country club approved by the Compéms&ommittee and a
contribution of $9,511 to the Company’s 401(k) Ptenbehalf of Mr. Davall to match a ptax elective deferral contribution me
by Mr. Davall to that plar

. For Mr. Moss, $2,735 for use of an automobile, 8Q,4f imputed income for split dollar and groupntdife insurance for Mr.
Moss’ benefit, $3,025 for the cost of a membershia country club approved by the Compensation Citteenand a contribution
of $6,346 to the Compa’s 401(k) Plan on behalf of Mr. Moss to match &-tax elective deferral contribution made by Mr. M

. For Mr. Gormley, $5,312 for use of an automobile 497 of imputed income for split dollar and grdapm life insurance for Mr.

Gormley's benefit, and a contribution of $5,788te Company’s 401(k) Plan on behalf of Mr. Gormieynatch a pre-tax
elective deferral contribution made by Mr. Gorml
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Executive Life Insurance

The Company has entered into an endorsement sjifir dife insurance arrangement with several eged. Under the terms of the
individual life insurance agreements, the covemagleyees obtain current life insurance protectidnlevemployed, and cash value accumulates
under the underlying policies. In the event thabeered employee terminates employment with the gzoy, then coverage and all rights of the
employee under the agreement and the policies cealess the employee had both attained age 68@ngleted 10 years of service with the
Company (including years of service prior to impégrtation of the agreements) at the time of ternonatf employment, in which case coverage
will remain in effect until death. In addition, the event of a change of control (as defined iratif@ements) prior to termination of employment,
coverage will remain in effect until death. Covggavould cease in the event of termination of egmplent for cause (as defined in the
agreements). The Company paid the insurance presrior these split dollar life insurance arrangets@mNovember 2004.

The Company owns the policies and all cash value®tinder. Upon the death of the covered empldfythes agreement is still in effect,
the death proceeds will be used by the Compangyd@the insured’s beneficiary an amount that earfgom one to two times the covered
employee’s base annual salary (not including bamugher forms of compensation) in effect at theetiof his or her death or retirement, minus
amounts payable by reason of any other group tesorance coverage provided by the Company. The @oynig entitled to all other amounts
payable under the policies. During 2007, Messes/dl), Gormley and Moss were parties to these ageets. At December 31, 2007, the death
benefit payable under Mr. Davall's policy was $2Z781), the death benefit payable under Mr. Gormlpglicy was $ 175,000 and the death benefit
payable under Mr. Moss’ policy was $175,000.
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2007 OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

The following table represents stock options ountditag for each named executive officer as of Deaam3i, 2007. All stock options have
been adjusted for stock dividends and stock spliteese stock options were granted under Two RimdrTown Bank stock option plans prior to
Company'’s acquisition of the Banks and were assuigatie Company as of the effective time of theugsition. The Company has granted no
equity awards since its inception.

Option Awards

Name Number of Securities Option Exercise Option Expiration
Underlying Unexercised Price Date
Options Exercisable(#) %)
Barry B. Davall 10,609 (1) 16.23 8/30/2014
23,870 (2) 12.80 6/11/2013
14,491 (3) 3.74 1/22/2012
28,982 (4) 3.45 5/10/2011
William D. Moss 10,609 (1) 16.23 8/30/2014
18,566 (2) 12.80 6/11/2013
10,144 (3) 3.74 1/22/2012
13,922 (4) 3.45 5/10/2011
Michael J. Gormley 10,609 (1) 16.23 8/30/2014
18,566 (2) 12.80 6/11/2013
10,144 (3) 3.74 1/22/2012
20,287 (4) 3.45 5/10/2011

(1) These options were granted on August 30, 2004 astd# in equal increments over a three year pe
(2) These options were granted on June 11, 2003 anteldviesequal increments over a three year pe
(3) These options were granted on January 22, 2002estdd in equal increments over a three year pe
(4) These options were granted on May 10, 2001 an@déstequal increments over a three year pe

TERMINATION OF EMPLOYMENT AND CHANGE IN CONTROL ARR ANGEMENTS
Supplemental Executive Retirement Agreements

The Company maintains supplemental executive reérg agreements (the “SERP Agreements”) for Mr.dllaMr. Gormley and Mr.
Moss. The SERP Agreements were established ormdahu2005 and provide nonqualified pension bésédi the participants.

Under the SERP Agreements, the participants upparatng from service on or after normal retirermesye (age 65) are entitled to annual
benefits. Mr. Davall will attain normal retiremeage during 2007. Upon retirement at normal retéet age, Mr. Davak annual benefit will equ
$30,000, and Mr. Gormley’s and Mr. Moss’ annualdfarwill equal $50,000. The participants’ annbahefit will be paid in monthly installments
for fifteen years. Mr. Davall's payments will corance on the first day of the month following higt6@Birthday. Mr. Gormley’s and Mr. Moss’
payments will commence on the first day of the hdotlowing their 65th birthdays.
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In the event that a participant separates fromicehefore age 65 for reasons other than deathbitlty, termination for cause or change
control, the participant is entitled to a pro-ratmual benefit based on his age at the time heategdrom service. These amounts were pre-
established and are set forth on a schedule topatibipant's SERP Agreement. As of December 8D72the early termination annual benefit for
Mr. Davall, Mr. Gormley and Mr. Moss is equal to0$300, $6,051 and $5,358, respectively. Eachgipatit’'s annual benefit will commence
within 30 days after he separates from servicevdtidbe paid in monthly installments for fifteen yes.

Payments from the SERP Agreements may be delayadaiparticipant’s termination of employment, ic@clance with Section 409A of
the Internal Revenue Code. Amounts payable tpé#necipants under the SERP Agreements are suigjeetiuction or delay to the extent that any
such payments are determined to constitute “exgasechute payments” under the Internal Revenue .Code

The SERP Agreements include non-competition proxsiwhich, other than in the event of a changeirirol, restrict the participants
from competing with the bank within two years afteg participant’s separation from service.

The values reflected in “Present Value of AccunedaBenefit”’column of the above table are based on the anemalfih amount at norm
retirement age using a discount factor of 6.5%.

Change in Control Agreements with Messrs. Davatiirfdey and Moss

On July 5, 2007, the Company entered into changentrol agreements with each of the following exees: Barry B. Davall, who serv
as President and Chief Executive Officer of the @any; Michael J. Gormley, who serves as Senior Yiasident, Chief Operating Officer and
Chief Financial Officer of the Company and Execetilice President and Chief Financial Officer of TRiver; and William D. Moss, who serves
as Vice President and Senior Loan Officer of thenfany and President and Chief Executive Officefwb River. The Company’s Compensation
Committee approved and authorized the Companyttr éno the agreements on March 19, 2007.

The change in control agreements provide for senerpayments to be made, and other benefits toaole mvailable, to the executive if
the executives employment is terminated within two years aftehange in control of the Company (as defined éndhange in control agreemer
if a change in control occurs during the term @f éixecutive’s change in control agreement.

Under each of the change in control agreementiseiexecutive is terminated by the Company wittoatise” or if the executive resigns
for “good reason” during the period commencingdhg immediately preceding a change in control ardirgy on the earlier of the third
anniversary of the change in control or the de&th@executive (the contract period), the exe@ivl receive a pro rata bonus for the year of
termination, plus a lump sum severance paymentl égiao times the Executive’s highest annual sa&rd bonus during the three years prior to
the year of termination. In addition, the Compavily continue to provide the executive group healtiverage at the Company’s expense for a
period of 24 months following termination of emphognt.

If the executive’s employment is terminated by @@mpany for “cause” or the Executive resigns witHgood reasontiuring the contrac
period, the executive’s change in control agreemahterminate without further obligation of theo®pany, except that the Company will pay to
the executive all accrued but unpaid salary or fisne any. In the event of the executive’s deatisability or retirement during the contract
period, the executive (or the estate of the exeeutis the case may be) would be entitled to payofeany accrued but unpaid salary or benefits,
plus a pro rated bonus for the year in which swentoccurred.
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Under the change in control agreements, “causeérgdly means:

. the willful and continued failure by the executieeperform his duties after at least one warningiiting from the Board
identifying specifically any such failur

. willful misconduct of any type by the executiveglmding, but not limited to, the disclosure or imper use of confidential
information, which causes material injury to thenBaas specified in a written notice to the exaaifrom the Board; c

. the executive’s conviction of a crime (other thamadfic violation), habitual drunkenness, drug séuor excessive absenteeism
(other than for iliness), after a warning (withpest to drunkenness or absenteeism only) in writiag the Board to refrain from
such behaviol

Under the change in control agreements, “good réagenerally means any of the following events ooetdi and was adverse to the
executive or inconsistent with his employment ctinds as they existed immediately prior to a changmntrol (unless the executive gives his
express written consent):

. the material reduction of duties or the assignnetite executive of any duties inconsistent with élxecutive’s position and
responsibilities

. any removal of the executive from, or any failuwee-elect the executive to, any positions or effibeld immediately prior to a
change in contro

. relocation of the executive outside of New Jersemore than 25 miles from his present office lomati

. a reduction in base compensation or any mateiadrbenefit or the failure to award the executimaual increases or to contir
any bonus plan in which the executive participatetb continue the executive as a participant chqulan;

. the failure to continue any employee benefit ptawhich the executive is participating or adversafecting or materially
reducing his participation or benefits under sugitea;

. the failure to provide the executive with the sameber of paid vacation days; and

. the failure to obtain, in writing, an enforceabsamption of the change in control agreement ame@thployer’s obligations to
perform under the change in control agreementst@pdovide such assumption to the executive gd@my change in control)
by any entity which is the acquiring entity or sessor to Two River or if the acquiring entitysoiccessor to Two Riveis a
bank, the holding company parent of the acquirimifyeor successo

The change in control agreements with each of Me&savall, Moss, and Gormley provide for the Comypnassume the existing change
in control agreements between the Company andsathexecutive, each of which remains in full fomoel effect except to the extent that the
terms of the executive’s change in control agre¢mth the Company are, or would be, applicablartend the existing change in control
agreement. In the event of a change in controbuadch an executive’s change in control agreemithtthe Company, the executive’s existing
change in control agreement will immediately terat@
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The change in control agreements have an initied nding on the later of (i) June 1, 2009, whichwo years after the date of the
agreement, or (ii) the end of the contract peri@h June 1, 2008, the first anniversary of the datbe change in control agreements, the initial
term of each agreement will be automatically exéehfibr one additional year (meaning that theahttérm, as extended, would end on the later of
June 1, 2010 or the end of the contract periodgasnthe Company’s Board of Directors determinemt@xtend such initial term.

The change in control agreements contain non-disckoprovisions which require the executives tkamnfidential certain Company
information.

Excise Tax Reimbursement Agreem

On July 5, 2007, the Company entered into excisedianbursement agreements with each of MessrsalD&oss and Gormley. The
Company’s Compensation Committee approved and amtiibthe Company to enter into the excise tax beirsement agreements on March 19,
2007.

The excise tax agreements provide that the Comwihgnake a gross#p payment to an executive in the event that adinyr portion of th
payments to such executive under any present gsppotive compensation arrangement sponsored §ahmpany or its subsidiaries or affiliates in
which the executive is or becomes a participadetermined to constitute “excess parachute payrheiitisin the meaning of Section 280G(b)(1
the Internal Revenue Code and becomes subject texitise tax imposed under Section 4999 of thenat&kevenue Code, thus restoring the
executive to the after-tax position that the eximeutvould have been in if the excise tax had netbienposed.

CERTAIN TRANSACTIONS WITH MANAGEMENT
Transactions with Related Persons

The Company, through its subsidiary Banks, has nates to its directors and executive officers #radr associates and, assuming
continued compliance with generally applicable étrethndards, it expects to continue to make soahd. All of these loans (i) were made in the
ordinary course of business; (ii) were made ontauiisilly the same terms, including interest rated collateral, as those prevailing at the time for
comparable loans with other persons; and (iii)rditinvolve more than the normal risk of colleditigior present other unfavorable features. As of
December 31, 2007, the Company had total loanscamicommitments outstanding to directors and etkexofficers and their affiliates of
approximately $9.1 million, or approximately 30.@#@otal shareholder’s equity at that date. A®etember 31, 2007, no director or executive
officer of the Company was in default under anynltiansaction with the Company or the Bank.

Frank J. Patock Jr. is President of Patock Consbruend a member of the Board of Directors. In2@atock Construction Company
acted as the general contractor for the interiostroction of Two Rives Allaire, New Jersey office and the interior impements at the Operatic
Center located in Eatontown, New Jersey. The tmtsi of the interior construction and finishingriancluding payments to all subcontractors,
totaled $221,776 in fiscal year 2007 through Ma&th2008 and $190,970 in fiscal year 2006.

The Board has determined that other than the tctinsa described in the preceding paragraph, msaetions occurred since the

beginning of 2006 involving any director, direct@mminee or executive officer of the Company, angwmn 5% shareholder of the Company or any
immediate family member of any of the foregoinggoeis that would require disclosure as a “relatedgretransaction”.
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SHAREHOLDER PROPOSALS

New Jersey corporate law requires that the nofichareholders’ meeting (for either a regular @ci@ meeting) specify the purpose or
purposes of the meeting. Thus, any substantiveogadpincluding shareholder proposals, must benedeo in the Company’s notice of
shareholders’ meeting for the proposal to be pitgmensidered at a shareholders’ meeting.

Proposals of shareholders which are eligible uS#€ rules to be included in the Compang009 proxy materials must be received by
Corporate Secretary of the Company no later thase®ber 19, 2008.

If the Company changes the date of its 2009 AnMesdting to a date more than 30 days from the ansévg of the date of its 2008
Annual Meeting, then the deadline for submissioshareholder proposals will be changed to a reédetiane before the Company begins to print
and mail its proxy materials. If the Company chantipe date of its 2009 Annual Meeting in a manhat alters the deadline, the Company will so

state under Part Il, Item 5 of the first quartedport on Form 10-Q it files with the SEC after ttate change, or will notify its shareholders by
another reasonable method.

Under our bylaws, written notice of shareholder im@tions to the Board of Directors must be delideiethe Company’s Secretary not
less than 90 nor more than 120 days prior to tisédinniversary of the preceding year's annual mgefccordingly, any shareholder who wishes
to have a nomination considered at the 2009 ammeating must deliver a written notice (containihg information specified in our bylaws
regarding the shareholder and the proposed ad¢tiche Company’s Secretary between January 20, 200%ebruary 19, 2009.
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OTHER MATTERS

As of the date of this proxy statement, the Comparyws of no business that will be presented foisaeration at the Annual Meeting
other than the items referred to above. Proxigkérenclosed form will be voted in respect of ather business that is properly brought before the
Annual Meeting as recommended by the Board of Barscor, if no such recommendation is given, indlseretion of the proxy holders.

Shareholders are urged to sign the enclosed pvehigh is solicited on behalf of the Board, and metifiin the enclosed envelope.

By Order of the Board of Directors

BARRY B. DAVALL
President and Chief Executive Officer

A copy of the annual report to shareholders for thdiscal year ended December 31, 2007 accompaniestproxy statement. The annual
report is a combined report with the Company’s Annwal Report on Form 10K (without exhibits) for the year ended December 312007 filec
with the SEC. The Company will provide copies of th exhibits to the Form 10-K upon payment of a reas@able fee, upon receipt of a
request addressed to the Corporate Secretary, Commity Partners Bancorp, 1250 Highway 35 South, Midddtown, New Jersey 07748.
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PLEASE MARK VOTES

AS IN THIS EXAMPLE REVOCABLE PROXY For Withhold For Al
COMMUNITY PARTNERS BANCORP All Al Except
PROXY SOLICITED ON BEHALF OF THE BOARD OF 1. To vote for the following nominees for
DIRECTORS election as director of the Company: D D D
FOR THE ANNUAL MEETING OF STOCKHOLDERS ON MAY
20, 200¢€
The undersigned hereby appoints Barry B. Davall Michael J. Gormle 1. Barry B. Davall 5. Frank J. Patock, Jr.
and each of them, with full power of substitutias, attorneys and proxies 2. Charles T. Parton 6. Robert E. Gregory
the undersigned, to attend the Annual Meeting @fr&tolders (the “Meetingy” 3. Joseph F.X. C Sullivan 7. Frederick H. Kurtz
of Community Partners Bancorp (the “Companyt),be held at the Hiltc 4. Michael W. Kostelnik, Jr. 8. John J. Perri, Jr., CPA
Woodbridge, located at 120 Wood Avenue South,is®liew Jersey, on Mi
20, 2008, at 10:00 a.m. Eastern Time, or any posiment or adjournme INSTRUCTION: To withhold authority to vote for any individual
thereof, and to vote the number of shares of comstock of the Compai nominee(s), mark “For All Except” and write the name(s) of such
that the undersigned would be entitled to vote, with all the power th nominee(s) in the space provided belov

undersigned would possess, if personally preserfgliws:

For Against Abstain

2. To ratify the selection of Beard Miller
Company LLP as the Company’s D D D
independent registered public accounting
firm.

3. As recommended by the Board of Directors or, ifecommendation is
given,in their discretion, on the conduct of other busii properly raisec

The proxies will vote as specified herein or, if ahoice is not specified, the
will vote “For All” the nominees listed in Item 1 and “For” the proposal se
forth in Item 2, and as recommended by the Board foDirectors or, if no
recommendation is given, in their discretion, on te conduct of othe
business if properly raised.

Please be sure to sign and date this Proxy indkebblow. Date This proxy is solicited by the Board of Directors 6the Company.
Please sign exactly as your names appear heraboaiimg, where
proper, official position or representative capac

PLEASE CHECK BOX IF YOU PLAN TO S D
ATTEND THE MEETING.
Shareholder sign above Co-holder (if any) sign above
- Detach above card, sign, date and mail in postageid envelope provided. -

COMMUNITY PARTNERS BANCORP

PLEASE ACT PROMPTLY
SIGN, DATE & MAIL YOUR PROXY CARD TODAY

IF YOUR ADDRESS HAS CHANGED, PLEASE CORRECT THE ABESS IN THE SPACE PROVIDED BELOW AND RETURN THIS
PORTION WITH THE PROXY IN THE ENVELOPE PROVIDEL




