
FLUSHING FINANCIAL CORP
Form S-3
November 18, 2010

As filed with the Securities and Exchange Commission on November 18, 2010
Registration No. 333-

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM S-3

REGISTRATION STATEMENT
UNDER THE SECURITIES ACT OF 1933

FLUSHING FINANCIAL CORPORATION
(Exact name of registrant as specified in its charter)

Delaware
(State or other jurisdiction of incorporation or

organization)

11-3209278
(I.R.S. Employer Identification Number)

1979 Marcus Avenue, Suite E140
Lake Success, New York 11042

(718) 961-5400
(Address, including zip code, and telephone number, including area code, of registrant’s principal executive offices)

John R. Buran
President and Chief Executive Officer

Flushing Financial Corporation
1979 Marcus Avenue, Suite E140
Lake Success, New York 11042

(718) 961-5400
(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copies to:
Douglas J. McClintock, Esq.
Walter G. Van Dorn Jr., Esq.

SNR Denton US LLP
Two World Financial Center
New York, New York 10281

(212) 768-6700

Edgar Filing: FLUSHING FINANCIAL CORP - Form S-3

1



Edgar Filing: FLUSHING FINANCIAL CORP - Form S-3

2



Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this
Registration Statement.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box. o

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, as amended (the “Securities Act”) other than securities offered only in
connection with dividend or interest reinvestment plans, check the following box. x

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

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

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. o

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box. o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company.  See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.

Large Accelerated Filer o Accelerated Filer x
Non-accelerated Filer o Smaller reporting Company o

CALCULATION OF REGISTRATION FEE

Title of each class of
securities to be
registered

Amount to be
registered (1)

Proposed maximum
offering price per unit

(1) (2)

Proposed maximum
aggregate offering

price (1) (2)

Amount of
registration fee (3)(6)

Common stock (4)

Preferred stock (4)

Warrants (5)

Debt securities (4)

Total $ 107,295,115 (6) 100% $107,295,115 $7,651

(1) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(o) under the Securities
Act, and exclusive of accrued interest, distributions and dividends, if any. Subject to Rule 462(b) under the Securities
Act, the aggregate public offering price of all securities registered hereby will not exceed $170,000,000. Such amount
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represents the issue price rather than the principal amount of any debt securities issued at an original discount.

(2) Not specified as to each class of securities to be registered hereunder pursuant to General Instructions II(D) to
Form S-3.

Edgar Filing: FLUSHING FINANCIAL CORP - Form S-3

4



(3) Rule 457(o) permits the registration statement fee to be calculated on the basis of the maximum offering price of
all of the securities listed.  Therefore, the table does not specify information as to the amount to be registered by each
class or the proposed maximum offering price per security.

(4) Subject to note (1) above, we are registering an indeterminate amount of common stock, preferred stock or debt
securities as may, from time to time, be issued (i) at indeterminate prices or (ii) upon conversion, redemption, exercise
or exchange of securities registered hereunder, to the extent any such securities are, by their terms, convertible into or
exchangeable for other securities registered hereunder.

(5) Subject to note (1) above, we are registering an indeterminate number of warrants representing rights to purchase
common stock or preferred stock registered hereunder.

(6) $62,704,885 aggregate principal amount of unsold common stock, preferred stock, debt securities or warrants
representing rights to purchase common stock or preferred stock previously registered by the registrant in a
registration statement on Form S-3 (File No. 333-155762) referred to below and not previously sold are consolidated
into this registration statement pursuant to Rule 429 of the Securities Act.  All registration fees in connection with
such unsold amount of common stock, preferred stock, debt securities or warrants representing rights to purchase
common stock or preferred stock were previously paid by the registrant in connection with File No. 333-155762.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act or until the
registration statement shall become effective on such date as the Securities and Exchange Commission, acting
pursuant to said Section 8(a), may determine.

Pursuant to Rule 429 of the Securities Act, the prospectus contained in this registration statement also relates to the
registrant’s previously filed registration statement on Form S-3 (File No. 333-155762).  This registration statement,
which is a new registration statement, also constitutes a post-effective amendment to File No. 333-155762, and such
amendment shall hereafter become effective concurrently with the effectiveness of this registration statement.
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PROSPECTUS

SUBJECT TO COMPLETION, DATED NOVEMBER 18, 2010

FLUSHING FINANCIAL CORPORATION

$170,000,000

Common Stock
Preferred Stock
Debt Securities

Warrants to Purchase Common Stock or Preferred Stock

We may offer and sell from time to time common stock, preferred stock, debt securities and/or warrants to purchase
common stock or preferred stock in one or more series, with an aggregate initial public offering price of up to
$170,000,000 (as described in the applicable prospectus supplement).  We will provide the specific terms for each of
these securities in supplements to this prospectus.

You should read this prospectus, the information incorporated or deemed to be incorporated by reference in this
prospectus and any prospectus supplement carefully before you invest.

Our common stock is traded on the NASDAQ Global Select Market under the symbol “FFIC.”  On November 16, 2010,
the last reported sales price for our common stock was $13.68 per share.  None of the other securities that we may
offer are currently traded on any securities exchange.  The applicable prospectus supplement will contain information,
where applicable, as to any other listing on the NASDAQ Global Select Market or any securities market or exchange
of the securities that the prospectus supplement covers. 

Investing in any securities involves risks.  See “Risk Factors” beginning on page 5 of this prospectus.

We may sell the securities directly to investors, through agents designated from time to time or to or through dealers
or underwriters.  See “Plan of Distribution” beginning on page 24 of this prospectus. We will set forth the names of any
dealers, underwriters or agents in a prospectus supplement.  We also will set forth the net proceeds that we expect to
receive from such sales in a prospectus supplement.

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

The date of this prospectus is _____________, 2010.

The information contained in this prospectus is not complete and may be changed.  We may not sell these securities
until the applicable registration statement is filed with the Securities and Exchange Commission and becomes
effective.  This prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these securities
in any state where the offer or sale is not permitted.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (“SEC”)
utilizing a “shelf” registration process.  Under this shelf process, we may, from time to time, sell any combination of the
securities described in this prospectus in one or more offerings up to a total dollar amount of $170,000,000.  This
prospectus provides you with a general description of the securities that we may offer.  Each time we sell securities
under this prospectus, we will provide a prospectus supplement that will contain specific information about the terms
of that offering.  The prospectus supplement may also add, update or change information contained in this
prospectus.  Before investing in our securities, you should read both this prospectus and any prospectus supplement,
together with additional information described below under the heading “Where You Can Find More Information.”

EXPLANATORY NOTE

In this prospectus, unless the context indicates otherwise, references to the “Holding Company,” “we,” “our” and “us” refer to
the activities and the assets and liabilities of Flushing Financial Corporation, including its subsidiaries, Flushing
Savings Bank, FSB, a federally chartered stock savings bank (the “Bank”), Flushing Financial Capital Trust II, Flushing
Financial Capital Trust III and Flushing Financial Capital Trust IV, which are special purpose business trusts formed
during 2007 to issue capital securities, and the four subsidiaries of the Bank: Flushing Commercial Bank, Flushing
Preferred Funding Corporation, Flushing Service Corporation, and FSB Properties Inc.

See “Our Company” on page 3 of this prospectus.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information required under the Securities
Exchange Act of 1934, as amended (the “Exchange Act”) with the SEC.  You may read and copy any of these filed
documents at the SEC’s public reference room located at 100 F. Street, N.E., Washington, D.C. 20549.  Please call the
SEC at 1-800-SEC-0330 for further information on the SEC’s public reference room.  Our SEC filings are also
available to the public from the SEC’s website at www.sec.gov.  You may also inspect copies of these reports, proxy
statements and other information at the offices of the Nasdaq Stock Market, Inc., One Liberty Plaza, 165 Broadway,
New York, NY 10006.

Our website is www.flushingbank.com.  We make available free of charge on our website, via a link to a third party
website, our annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, proxy
statements, registration statements, select other filings and any amendments to such reports filed or furnished pursuant
to the Exchange Act as soon as reasonably practicable after such material is electronically filed with, or furnished to,
the SEC.  Unless specifically incorporated by reference into this prospectus, information contained on our website is
not, and should not be interpreted to be, part of this prospectus.

This prospectus is part of a registration statement and does not contain all of the information included in the
registration statement.  Whenever a reference is made in this prospectus to any contract or other document of ours,
you should refer to the exhibits that are a part of the registration statement or the prospectus supplement for a copy of
the referenced contract or document.  Statements contained in this prospectus concerning the provisions of any
documents are necessarily summaries of those documents, and each statement is qualified in its entirety by reference
to the copy of the document filed with the SEC.

-1-
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to “incorporate by reference” into this prospectus information that we file with the SEC in other
documents.  This means that we can disclose important information to you by referring you to other documents filed
separately with the SEC.  The information that we incorporate by reference is considered to be part of this prospectus,
and information that we file later with the SEC will automatically update and supersede the information contained in
this prospectus.

This prospectus incorporates by reference the documents that we have filed with the SEC.  These documents contain
important information about us that is not included in or delivered with this prospectus.  The following documents that
we filed with the SEC pursuant to Section 13 of the Exchange Act (File No. 001-33013) are incorporated by
reference:

•our annual report on Form 10-K for the year ended December 31, 2009, including those portions incorporated by
reference therein of our definitive proxy statement on Schedule 14A filed with the SEC on April 8, 2010,

•our quarterly reports on Form 10-Q for the quarters ended March 31, 2010, June 30, 2010 and September 30, 2010
and

• our current reports on Form 8-K filed February 26, May 19, August 18 and November 17, 2010.

All documents that we will file with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the
date of this prospectus and prior to the termination of any offering of securities under this prospectus shall be deemed
to be incorporated by reference and to be a part of this prospectus from the date such documents are filed, provided,
however, that we are not incorporating by reference any information furnished under Item 2.02 or Item 7.01 of any
current report on Form 8-K.

We will provide to you, without charge, a copy of any or all documents incorporated by reference into this prospectus
except the exhibits to those documents (unless they are specifically incorporated by reference in those
documents).  You may request copies by writing or telephoning: David Fry, Executive Vice President and Chief
Financial Officer, Flushing Financial Corporation, 1979 Marcus Avenue, Suite E140, Lake Success, New York
11042, telephone number (718) 961-5400.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain statements contained in this prospectus constitute forward-looking statements within the meaning of
Section 27A of the Securities Act of 1933, as amended (the “Securities Act”) and Section 21E of the Exchange Act.  We
intend such forward-looking statements to be covered by the safe harbor provisions for forward-looking statements
contained in the Private Securities Litigation Reform Act of 1995 and are including this statement for purposes of
invoking these safe harbor provisions.  You can identify these statements from our use of the words “plan,” “forecast,”
“estimate,” “project,” “believe,” “intend,” “anticipate,” “expect,” “target,” “is likely,” “will,” “potential,” “may,” “should,” “could,” “predict,”
“continue” and similar expressions.  These forward-looking statements may include, among other things:

• statements and assumptions relating to financial performance,

•statements relating to the anticipated effects on results of operations or financial condition from recent or future
developments or events,
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• statements relating to our business and growth strategies and our regulatory capital levels and

• any other statements, projections or assumptions that are not historical facts. 

We qualify any forward-looking statements entirely by these and the following cautionary factors.  Actual future
results may differ materially from our forward-looking statements, and we qualify all forward-looking statements by
various risks and uncertainties we face, as well as the assumptions underlying the statements, including the following,
cautionary factors: potential deterioration or effects of general economic conditions, particularly in sectors relating to
real estate and/or mortgage lending and small business lending; fluctuations in housing prices; potential changes in
direction, volatility and relative movement (basis risk) of interest rates, which may affect consumer demand for our
products and the management and success of our interest rate risk management strategies; legislative or regulatory
changes, including changes in laws, rules or regulations that affect tax, consumer or commercial lending, corporate
governance and disclosure requirements, and other laws, rules or regulations affecting the rights and responsibilities
our holding company, state-chartered bank or federal savings bank subsidiaries; staffing fluctuations in response to
product demand or the implementation of corporate strategies that affect our work force; the relative profitability of
our lending and deposit operations; the valuation and management of our portfolios, including the use of external and
internal modeling assumptions we embed in the valuation of those portfolios and short-term swings in the valuation of
such portfolios; borrowers’ refinancing opportunities, which may affect the prepayment assumptions used in our
valuation estimates and which may affect loan demand; unanticipated deterioration in the credit quality or
collectability of our loan and lease assets; unanticipated deterioration or changes in estimates of the carrying value of
our other assets, including securities; difficulties in delivering products to the secondary market as planned;
difficulties in expanding our business and obtaining or retaining deposit or other funding sources as needed, and other
constraints resulting from regulatory actions; competition from other financial service providers for experienced
managers as well as for customers; changes in variable compensation plans related to the performance and valuation
of lines of business where we tie compensation systems to line-of-business performance; unanticipated lawsuits or
outcomes in litigation; the availability of resources to address changes in laws, rules or regulations or to respond to
regulatory actions; changes in applicable accounting policies or principles or their application to our businesses or
final audit adjustments, including additional guidance and interpretation on accounting issues and details of the
implementation of new accounting methods.

In addition, our past results of operations do not necessarily indicate our future results.  We discuss these and other
uncertainties in the “Risk Factors” section of this prospectus beginning on page 5 and in our annual report on Form 10-K
for the year ended December 31, 2009 and in our quarterly report on Form 10-Q for the quarter ended September 30,
2010, as well as in any future filings we may make that may be incorporated by reference herein.  For information on
the documents we are incorporating by reference and how to obtain a copy, please see “Where You Can Find More
Information” on page 1 of this prospectus.  We undertake no obligation to update publicly any of these statements in
light of future events, except as required in subsequent reports that we file with the SEC.

OUR COMPANY

Flushing Financial Corporation is a Delaware corporation organized in May 1994 at the direction of the Bank.  The
Holding Company’s principal executive offices are located at 1979 Marcus Avenue, Suite E140, Lake Success, New
York 11042, and its telephone number is (718) 961-5400.

The Bank was organized in 1929 as a New York State chartered mutual savings bank. In 1994, the Bank converted to
a federally chartered mutual savings bank and changed its name from Flushing Savings Bank to Flushing Savings
Bank, FSB.  The Bank converted from a federally chartered mutual savings bank to a federally chartered stock savings
bank on November 21, 1995, at which time the Holding Company acquired all of the stock of the Bank.  The primary
business of the Holding Company at this time is the operation of its wholly owned subsidiary, the Bank. The Bank
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owns four subsidiaries: Flushing Commercial Bank, Flushing Preferred Funding Corporation, Flushing Service
Corporation, and FSB Properties Inc. In November, 2006, the Bank launched an internet branch,
iGObanking.com®.  The activities of the Holding Company are primarily funded by dividends, if any, received from
the Bank.  Flushing Financial Corporation’s common stock is traded on the NASDAQ Global Select Market under the
symbol “FFIC.”
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The Holding Company also owns Flushing Financial Capital Trust II, Flushing Financial Capital Trust III, and
Flushing Financial Capital Trust IV (the “Trusts”), special purpose business trusts formed during 2007 to issue capital
securities.  The Trusts used the proceeds from the issuance of these capital securities, and the proceeds from the
issuance of their common stock, to purchase junior subordinated debentures from the Holding Company.  In
accordance with accounting principles generally accepted in the United States of America (“US GAAP”), the Holding
Company does not include the Trusts in its consolidated financial statements.  The Holding Company previously
owned Flushing Financial Capital Trust I (the “Trust”), which was a special purpose business trust formed in 2002
similar to the Trusts discussed above.  The Trust called its outstanding capital securities during July 2007, and was
then liquidated.  Prior to 2004, the Trust was included in the consolidated financial statements of the Holding
Company.  Effective January 1, 2004, in accordance with US GAAP, the Trust was deconsolidated.

Unless otherwise disclosed, the information presented in this prospectus reflects the financial condition and results of
operations of the Holding Company, the Bank and the Bank’s subsidiaries on a consolidated basis.  At September 30,
2010, the Holding Company had total assets of $4.2 billion, deposits of $2.9 billion and stockholders’ equity of $393.5
million.

The Bank’s principal business is attracting retail deposits from the general public, as well as public and private
organizations, and investing those deposits together with funds generated from ongoing operations and borrowings,
primarily in (1) originations and purchases of one-to-four family (focusing on mixed-use properties, which are
properties that contain both residential dwelling units and commercial units), multi-family residential and, to a lesser
extent, commercial real estate mortgage loans; (2) construction loans, primarily for residential properties; (3) Small
Business Administration (“SBA”) loans and other small business loans;  (4) mortgage loan surrogates such as
mortgage-backed securities; and (5) U.S. government securities, corporate fixed-income securities and other
marketable securities. The Bank also originates certain other consumer loans including passbook loans and overdraft
lines of credit. The Bank’s revenues are derived principally from interest on its mortgage and other loans and
mortgage-backed securities portfolio, and interest and dividends on other investments in its securities portfolio.  The
Bank’s primary sources of funds are deposits, Federal Home Loan Bank of New York borrowings, repurchase
agreements, principal and interest payments on loans, mortgage-backed and other securities, proceeds from sales of
securities and, to a lesser extent, proceeds from sales of loans.  As a federal savings bank, the Bank’s current primary
regulator is the Office of Thrift Supervision (“OTS”), although as a result of the Dodd-Frank Wall Street Reform and
Consumer Protection Act (the “Reform Act”), which we describe further in “Risk Factors” below, the Office of the
Comptroller of the Currency (“OCC”) will become the Bank’s primary regulator.  In addition, the Holding Company’s
current primary regulator is the OTS, but, as a result of the Reform Act, the Board of Governors of the Federal
Reserve System (“Federal Reserve”) will become the Holding Company’s primary regulator.  The Bank’s deposits are
insured to the maximum allowable amount by the Federal Deposit Insurance Corporation.  Additionally, the Bank is a
member of the Federal Home Loan Bank system.

In addition to operating the Bank, the Holding Company invests primarily in U.S. government securities,
mortgage-backed securities, and corporate securities.  The Holding Company also holds a note evidencing a loan that
it made to an employee benefit trust established by the Holding Company for the purpose of holding shares for
allocation or distribution under certain employee benefit plans of the Holding Company and the Bank (the “Employee
Benefit Trust”).  The funds provided by this loan enabled the Employee Benefit Trust to acquire 2,328,750 shares, or
8%, of the common stock issued in our initial public offering.

-4-
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RISK FACTORS

In addition to other information contained in this prospectus, you should consider carefully the risks described below
and the risks set forth in our annual report on Form 10-K for the year ended December 31, 2009 incorporated by
reference herein, as updated by our subsequent filings under the Exchange Act, before making an investment decision
with respect to our securities.  Our results of operations, financial condition and business prospects could be harmed
by any of these risks.  These risks are not the only ones that we face.  Additional risks not presently known or that are
currently deemed immaterial could also materially and adversely affect our financial condition, results of operations,
business and prospects. This prospectus and the documents incorporated by reference in this prospectus also contain
forward-looking statements that involve risks and uncertainties.  Our actual results could differ materially from those
anticipated in these forward-looking statements as a result of certain factors, including the risks that we face described
below and elsewhere in this prospectus, the accompanying prospectus supplement and in the documents incorporated
by reference into this prospectus. The trading price of our securities could decline due to any of these or other risks,
and you may lose all or part of your investment.

Risks Related to Our Business

Current conditions in, and regulation of, the banking industry may have a material adverse effect on our results of
operations.

Financial institutions have been the subject of significant legislative and regulatory changes and may be the subject of
further significant legislation or regulation in the future, none of which is within our control.  Significant new laws or
regulations or changes in, or repeals of, existing laws or regulations, including those with respect to federal and state
taxation, may cause our results of operations to differ materially.  In addition, the cost and burden of compliance, over
time, have significantly increased and could adversely affect our ability to operate profitably.

On July 21, 2010, President Obama signed the Reform Act into law.   The Reform Act is intended to address
perceived weaknesses in the U.S. financial regulatory system and prevent future economic and financial crises.  There
are many provisions of the Reform Act which are to be implemented through regulations to be adopted within
specified time frames following the effective date of the Reform Act, which creates a risk of uncertainty as to the
effect that such provisions will ultimately have.  The full impact of the changes in regulation will depend on new
regulations that have yet to be written.  The new regulations could have a material adverse effect on our operations
and results of operations.  Although it is not possible for us to determine at this time whether the Reform Act will have
a material effect on our business, financial condition or results of operations, we believe the following provisions of
the Reform Act will have an impact on us:

•New Regulatory Regime.  On July 21, 2011, unless the Secretary of the Treasury opts to delay such date for up to
an additional six months, the OTS, our primary federal regulator, will be eliminated and the OCC will take over the
regulation of all federal savings banks, such as the Bank.  The Federal Reserve will acquire the OTS’s authority over
all savings and loan holding companies, such as the Holding Company, and will also become the supervisor of all
subsidiaries of savings and loan holding companies other than depository institutions.  As a result, we will now be
subject to regulation, supervision and examination by two federal banking agencies, the OCC and the Federal
Reserve, rather than just by the OTS, as is currently the case.  The Reform Act also provides for the creation of the
Consumer Financial Protection Bureau (the “CFPB”). The CFPB will have the authority to implement and enforce a
variety of existing consumer protection statutes and to issue new regulations.  As a new independent bureau within
the FRB, it is possible that the CFPB will focus more attention on consumers and may impose requirements more
severe than the previous bank regulatory agencies.
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•Consolidated Holding Company Capital Requirements.  The Reform Act requires the federal banking agencies to
establish consolidated risk-based and leverage capital requirements for insured depository institutions, depository
institution holding companies and systemically important nonbank financial companies.  These requirements must
be no less than those to which insured depository institutions are currently subject, and the new requirements will
effectively eliminate the use of newly-issued trust preferred securities as a component of Tier 1 capital for
depository institution holding companies of our size.  As a result, on the fifth anniversary of the effective date of the
Reform Act, we will become subject to consolidated capital requirements to which we have not previously been
subject.

•Roll Back of Federal Preemption.  The Reform Act significantly rolls back the federal preemption of state consumer
protection laws that federal savings associations and national banks currently enjoy by (1) permitting federal
preemption of a state consumer financial law only if such law prevents or significantly interferes with the exercise
of a federal savings association’s or national bank’s powers or such state law is preempted by another federal law, (2)
mandating that any preemption decision be made on a case by case basis rather than a blanket rule and (3) ending
the applicability of preemption to subsidiaries and affiliates of national banks and federal savings associations.  As a
result, we may now be subject to state laws in each state where we do business, and those laws may be interpreted
and enforced differently in different states.

The Reform Act also includes provisions, subject to further rulemaking by the federal bank regulatory agencies, that
may affect our future operations, including provisions that create minimum standards for the origination of mortgages,
restrict proprietary trading by banking entities, restrict the sponsorship of and investment in hedge funds and private
equity funds by banking entities and that remove certain obstacles to the conversion of savings associations to national
banks.  We will not be able to determine the impact of these provisions until final rules are promulgated to implement
these provisions and other regulatory guidance is provided interpreting these provisions.

Additional changes in laws and regulations could adversely affect our business.

From time to time, legislation, such as the Reform Act, is enacted or regulations are promulgated that have the effect
of increasing the cost of doing business, limiting or expanding permissible activities or affecting the competitive
balance between banks and other financial institutions.  Proposals to change the laws and regulations governing the
operations and taxation of banks and other financial institutions are frequently made in Congress, in the New York
legislature and before various bank regulatory agencies.  No prediction can be made as to the likelihood of any other
major changes (in addition to the recently-enacted Reform Act) or the impact such changes might have on the Bank or
the Holding Company.

There can be no assurance as to the actual impact that any laws, regulations and governmental programs that may be
introduced or implemented in the future will have on the financial markets and the economy.  A continuation or
worsening of current financial market conditions could materially and adversely affect our business, financial
condition, results of operations, access to credit or the trading price of our securities.
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The Federal Deposit Insurance Corporation’s recently adopted restoration plans and the increased assessment rate
schedule may have a material effect on our results of operations.

In 2008, the Federal Deposit Insurance Corporation (“FDIC”) adopted a restoration plan that raised the deposit insurance
assessment rate schedule, uniformly across all four risk categories into which the FDIC assigns insured institutions, by
seven basis points (annualized) of insured deposits beginning on January 1, 2009.  Beginning with the second quarter
of 2009, the initial base assessment rates were increased further depending on an institution’s risk category, with
adjustments resulting in increased assessment rates for institutions with a significant reliance on secured liabilities and
brokered deposits.  The FDIC adopted a final rule in May 2009, imposing a five basis point special assessment on
each insured depository institution’s assets minus Tier 1 capital as of June 30, 2009, which was collected on September
30, 2009.  The final rule also allowed the FDIC to impose possible additional special assessments of up to five basis
points thereafter to maintain public confidence in the Deposit Insurance Fund (“DIF”).  Additionally, on September 29,
2009, the Board of Directors of the FDIC proposed to require institutions to prepay their estimated quarterly
risk-based assessments for the fourth quarter of 2009 and for all of 2010, 2011 and 2012, which was collected on
December 31, 2009.  The FDIC Board also voted to extend the restoration period from seven to eight years and to
adopt a uniform three basis point increase in assessment rates effective on January 1, 2011, although as described
below, the FDIC has adopted a new restoration plan that supersedes these last two decisions.

On October 19, 2010, the FDIC Board adopted a new restoration plan to ensure that the DIF reserve ratio reaches
1.35% by September 30, 2020, as required by the Reform Act, rather than 1.15% by the end of 2016 (as required
under the prior restoration plan).  Among other things, the new restoration plan provides that the FDIC will forego the
uniform three basis point increase in initial assessment rates that was previously scheduled to take effect on January 1,
2011 and maintains the current assessment rate schedule.  The FDIC intends to pursue further rulemaking regarding
the requirement under the Reform Act that the FDIC offset the effect on institutions with less than $10 billion in assets
(such as us) of the requirement that the reserve ratio reach 1.35% by September 30, 2020, so that more of the cost of
raising the reserve ratio to 1.35% will be borne by institutions with more than $10 billion in assets.  In this connection,
the FDIC Board recently approved a proposed rule that would implement a provision in the Reform Act that changes
the assessment base from one based on domestic deposits (as it has been since 1935) to one based on assets.  The
FDIC is also proposing to lower assessment rates, effective April 1, 2011, because the new assessment base based on
assets rather than domestic deposits would be much larger than the current assessment base.  The range of proposed
total base assessment rates is 2.5 to 45 basis points, whereas the current range is 7 to 77.5 basis points.  In addition,
the FDIC Board approved another proposed rule recently, which would set the designated DIF reserve ratio at 2% as a
long-term, minimum goal, adopt a lower assessment rate schedule when the reserve ratio reaches 1.15% and, in lieu of
FDIC dividends, adopt progressively lower assessment rate schedules when the reserve ratio reaches 2% and
2.5%.  Another proposed rule recently approved by the FDIC Board, which replaces a proposed rule approved by the
FDIC on April 13, 2010, would revise the deposit insurance assessment system for insured depository institutions with
over $10 billion in assets.  This proposed rule is not directly applicable to us.

There is no guarantee that the proposed rules described above will be adopted or that the higher premiums and special
assessments already implemented will be sufficient for the DIF to meet its funding requirements, which may
necessitate further rulemaking, special assessments or increases in deposit insurance premiums.  Any such future
rulemaking, assessments or increases could have a further material impact on our results of operations.
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Our results of operations may be adversely affected by changes in national and/or local economic conditions.

Our operating results are affected by national and local economic and competitive conditions, including changes in
market interest rates, the strength of the local economy, government policies and actions of regulatory
authorities.  The national and our regional economies were generally considered to be in a recession from December
2007 through the middle of 2009.  This resulted in increased unemployment and declining property values, although
the property value declines in the New York City metropolitan area have not been as great as many other areas of the
country.  While the national and regional economies showed signs of improvement since the second half of 2009,
unemployment has remained at elevated levels.  The housing market in the United States continued to see a significant
slowdown during 2009, and foreclosures of single family homes rose to levels not seen in the prior five years.  The
downturn in the housing market has continued in 2010, although the downturn has slowed.  These economic
conditions can result in borrowers defaulting on their loans, or withdrawing their funds on deposit at the Banks’ to
meet their financial obligations.  While we have seen an increase in deposits, we have also seen a significant increase
in delinquent loans, resulting in an increase in our provision for loan losses.  This increase in delinquent loans
primarily consists of mortgage loans collateralized by residential income producing properties that are located in the
New York City metropolitan market.  Given New York City’s low vacancy rates, the properties have retained their
value and have provided us with low loss content in our non-performing loans.  We cannot predict the effect of these
economic conditions on our financial condition or operating results.

A decline in the local economy, national economy or metropolitan area real estate market could adversely affect our
financial condition and results of operations, including through decreased demand for loans or increased competition
for good loans, increased non-performing loans and loan losses and resulting additional provisions for loan losses and
for losses on real estate owned.  Although management believes that the current allowance for loan losses is adequate
in light of current economic conditions, many factors could require additions to the allowance for loan losses in future
periods above those currently maintained.  These factors include: (1) adverse changes in economic conditions and
changes in interest rates that may affect the ability of borrowers to make payments on loans, (2) changes in the
financial capacity of individual borrowers, (3) changes in the local real estate market and the value of our loan
collateral, and (4) future review and evaluation of our loan portfolio, internally or by regulators.  The amount of the
allowance for loan losses at any time represents good faith estimates that are susceptible to significant changes due to
changes in appraisal values of collateral, national and regional economic conditions, prevailing interest rates and other
factors.

These same factors have caused delinquencies to increase for the mortgages which are the collateral for the
mortgage-backed securities we hold in our investment portfolio.  Combining the increased delinquencies with
liquidity problems in the market has resulted in a decline in the market value of our investments in mortgage-backed
securities.  There can be no assurance that the decline in the market value of these investments will not result in an
other-than-temporary impairment charge being recorded in our financial statements.

Changes in interest rates may significantly impact our financial condition and results of operations.

Like most financial institutions, our results of operations depend to a large degree on our net interest income.  When
interest-bearing liabilities mature or reprice more quickly than interest-earning assets, a significant increase in market
interest rates could adversely affect net interest income.  Conversely, a significant decrease in market interest rates
could result in increased net interest income.  As a general matter, we seek to manage our business to limit our overall
exposure to interest rate fluctuations.  However, fluctuations in market interest rates are neither predictable nor
controllable and may have a material adverse impact on our operations and financial condition.  Additionally, in a
rising interest rate environment, a borrower’s ability to repay adjustable rate mortgages can be negatively affected as
payments increase at repricing dates.
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Prevailing interest rates also affect the extent to which borrowers repay and refinance loans.  In a declining interest
rate environment, the number of loan prepayments and loan refinancings may increase, as well as prepayments of
mortgage-backed securities.  Call provisions associated with our investment in U.S. government agency and corporate
securities may also adversely affect yield in a declining interest rate environment.  Such prepayments and calls may
adversely affect the yield of our loan portfolio and mortgage-backed and other securities as we reinvest the prepaid
funds in a lower interest rate environment.  However, we typically receive additional loan fees when existing loans are
refinanced, which partially offset the reduced yield on our loan portfolio resulting from prepayments.  In periods of
low interest rates, our level of core deposits also may decline if depositors seek higher-yielding instruments or other
investments that we do not offer, which in turn may increase our cost of funds and decrease our net interest margin to
the extent alternative funding sources are utilized.  An increasing interest rate environment would tend to extend the
average lives of lower yielding fixed rate mortgages and mortgage-backed securities, which could adversely affect net
interest income.  In addition, depositors tend to open longer term, higher costing certificate of deposit accounts which
could adversely affect our net interest income if rates were to subsequently decline.  Additionally, adjustable rate
mortgage loans and mortgage-backed securities generally contain interim and lifetime caps that limit the amount the
interest rate can increase or decrease at repricing dates.  Significant increases in prevailing interest rates may
significantly affect demand for loans and the value of bank collateral.

The Bank’s lending activities involve risks that may be exacerbated depending on the mix of loan types.

At September 30, 2010, our gross loan portfolio was $3,267.9 million, of which 91% was mortgage loans secured by
real estate.  Multi-family residential property ($1,230.7 million), commercial real estate ($677.3 million) and
one-to-four family mixed-use property ($731.1 million) secured the majority of these real estate loans, which
combined represent 81% of our loan portfolio.  Our loan portfolio is concentrated in the New York City metropolitan
area.  Multi-family residential, one-to-four family mixed use property, and commercial real estate mortgage loans, and
construction loans, are generally viewed as exposing the lender to a greater risk of loss than fully underwritten
one-to-four family residential mortgage loans and typically involve higher principal amounts per loan.  Multi-family
residential, one-to-four family mixed-use property and commercial real estate mortgage loans are typically dependent
upon the successful operation of the related property, which is usually owned by a legal entity with the property being
the entity’s only asset.  If the cash flow from the property is reduced, the borrower’s ability to repay the loan may be
impaired.  If the borrower defaults, our only remedy may be to foreclose on the property, whose market value may be
less than the balance due on the related mortgage loan.  We attempt to mitigate this risk by generally requiring a
loan-to-value ratio of no more than 75% at a time the loan is originated.  Repayment of construction loans is
contingent upon the successful completion and operation of the project.  The repayment of commercial business loans
(the increased origination of which is part of management’s strategy), is contingent on the successful operation of the
related business.  Changes in local economic conditions and government regulations, which are outside the control of
the borrower or lender, also could affect the value of the security for the loan or the future cash flow of the affected
properties.  We continually review the composition of our mortgage loan portfolio to manage the risk in the portfolio.

In addition, from time-to-time, we have originated one-to-four family residential mortgage loans without verifying the
borrower’s level of income.  These loans involve a higher degree of risk as compared to our other fully-underwritten
one-to-four family residential mortgage loans.  These risks are mitigated by our policy generally to limit the amount of
one-to-four family residential mortgage loans to 80% of the appraised value or sale price, whichever is less, as well as
charging a higher interest rate than when the borrower’s income is verified.  At September 30, 2010, we had $24.5
million outstanding of one-to-four family residential properties originated to individuals based on stated income and
verifiable assets, and $60.2 million advanced on home equity lines of credit for which we did not verify the borrowers
income.  The outstanding balance of loans for which we did not verify the borrower’s income was $84.7 million, or
2.7% of gross loans at September 30, 2010.  In addition, at September 30, 2010 we had $27.2 million in open lines of
credit on home equity lines of credit for which we did not verify the borrower’s income.  These types of loans are
generally referred to as “Alt A” loans since the borrower’s income was not verified.  These loans are not as readily
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saleable in the secondary market as our other fully underwritten loans, either as whole loans or when pooled or
securitized.  We no longer originate one-to-four family residential mortgage loans or home equity lines of credit to
individuals without verifying their income.  We have not originated, nor do we hold in portfolio, any sub prime loans.
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In assessing our future earnings prospects, investors should consider, among other things, our level of origination of
one-to-four family residential mortgage loans (including loans originated without verifying the borrowers income),
our emphasis on multi-family residential, commercial real estate and one-to-four family mixed-use property mortgage
loans, and commercial business and construction loans, and the greater risks associated with such loans.

The markets in which the Bank operates are highly competitive.

The Bank faces intense and increasing competition both in making loans and in attracting deposits.  The Bank’s market
area has a high density of financial institutions, many of which have greater financial resources, name recognition and
market presence than the Bank, and all of which are competitors of the Bank to varying degrees.  Particularly intense
competition exists for deposits and in all of the lending activities emphasized by the Bank.  The Bank’s competition for
loans comes principally from commercial banks, other savings banks, savings and loan associations, mortgage
banking companies, insurance companies, finance companies and credit unions.  Management anticipates that
competition for mortgage loans will continue to increase in the future.  The Bank’s most direct competition for deposits
historically has come from other savings banks, commercial banks, savings and loan associations and credit
unions.  In addition, the Bank faces competition for deposits from products offered by brokerage firms, insurance
companies and other financial intermediaries, such as money market and other mutual funds and
annuities.  Consolidation in the banking industry and the lifting of interstate banking and branching restrictions have
made it more difficult for smaller, community-oriented banks, such as the Bank, to compete effectively with large,
national, regional and super-regional banking institutions. In November, 2006, the Bank launched an internet branch,
“iGObanking.com®” a division of Flushing Savings Bank, FSB, to provide the Bank access to markets outside its
geographic locations.  The internet banking arena also has many larger financial institutions which have greater
financial resources, name recognition and market presence than the Bank.

Notwithstanding the intense competition, the Bank has been successful in increasing its loan portfolios and deposit
base.  However, no assurances can be given that the Bank will be able to continue to increase its loan portfolios and
deposit base, as contemplated by management’s current business strategy.

Our ability to obtain brokered certificates of deposit as an additional funding source could be limited.

We utilize brokered certificates of deposit as an additional funding source. The Bank had $459.1 million, or 15.8% of
total deposits, and $430.8 million, or 16.0% of total deposits, in brokered deposit accounts at September 30, 2010 and
December 31, 2009, respectively.  We have obtained brokered certificates of deposit primarily when the interest rate
on these deposits is below the prevailing interest rate in our market, or when obtaining them allowed us to extend the
maturities of our deposits at favorable rates.  Brokered certificates of deposit provide a large deposit for us at a lower
operating cost since we only have one account to maintain versus several accounts with multiple interest and maturity
checks.  Unlike non-brokered certificates of deposit, where the deposit amount can be withdrawn with a penalty for
any reason, including increasing interest rates, a brokered certificate of deposit can only be withdrawn in the event of
the death, or court declared mental incompetence, of the depositor.  This allows us to better manage the maturity of
our deposits.  We also utilize brokers to obtain money market account deposits.  These accounts are similar to
brokered certificate of deposit accounts in that we only maintain one account for the total deposit per broker, with the
broker maintaining the detailed records of each depositor.
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The FDIC has promulgated regulations implementing limitations on brokered deposits. Under the regulations,
well-capitalized institutions, such as the Bank, are not subject to brokered deposit limitations, while adequately
capitalized institutions are able to accept, renew or roll over brokered deposits only with a waiver from the FDIC and
subject to restrictions on the interest rate that can be paid on such deposits. Undercapitalized institutions are not
permitted to accept brokered deposits.  Pursuant to the regulation, the Bank, as a well-capitalized institution, may
accept brokered deposits.  Should our capital ratios decline, this could limit our ability to replace brokered deposits
when they mature.

The maturity of brokered certificates of deposit could result in a significant funding source maturing at one
time.  Should this occur, it might be difficult to replace the maturing certificates with new brokered certificates of
deposit as there may not be a sufficient source of new brokered certificates of deposit at that time, or the rates and
maturities of brokered certificates of deposit available may not be those we would be seeking to obtain at that time.
The Bank mitigates this risk by obtaining brokered certificates of deposit with various maturities ranging up to five
years, and attempts to avoid having a significant amount maturing in any one year.

Certain anti-takeover provisions may increase the costs to or discourage an acquiror.

On September 5, 2006, the Holding Company renewed its Stockholder Rights Plan (the “Rights Plan”), which it
originally adopted on, and had been in place since, September 17, 1996 and had been scheduled to expire on
September 30, 2006.  The Rights Plan was designed to preserve long-term values and protect stockholders against
inadequate offers and other unfair tactics to acquire control of the Holding Company.  Under the Rights Plan, each
stockholder of record at the close of business on September 30, 2006 received a dividend distribution of one right to
purchase from the Holding Company one one-hundredth of a share of Series A junior participating preferred stock at a
price of $65.  The rights will become exercisable only if a person or group acquires 15% or more of the Holding
Company’s common stock or commences a tender or exchange offer which, if consummated, would result in that
person or group owning at least 15% of our common stock (the “acquiring person or group”).  In such case, all
stockholders other than the acquiring person or group will be entitled to purchase, by paying the $65 exercise price,
common stock (or a common stock equivalent) with a value of twice the exercise price. In addition, at any time after
such event, and prior to the acquisition by any person or group of 50% or more of the common stock, the Board of
Directors may, at its option, require each outstanding right (other than rights held by the acquiring person or group) to
be exchanged for one share of common stock (or one common stock equivalent).  If a person or group becomes an
acquiring person and the Holding Company is acquired in a merger or other business combination or sells more than
50% of its assets or earning power, each right will entitle all other holders to purchase, by payment of the $65 exercise
price, common stock of the acquiring company with a value of twice the exercise price.  The renewed rights plan
expires on September 30, 2016.

The Rights Plan, as well as certain provisions of the Holding Company’s certificate of incorporation and bylaws, the
Bank’s federal stock charter and bylaws, certain federal regulations and provisions of Delaware corporation law, and
certain provisions of remuneration plans and agreements applicable to employees and officers of the Bank may have
anti-takeover effects by discouraging potential proxy contests and other takeover attempts, particularly those which
have not been negotiated with the Board of Directors.  The Rights Plan and those other provisions, as well as
applicable regulatory restrictions, may also prevent or inhibit the acquisition of a controlling position in the common
stock and may prevent or inhibit takeover attempts that certain stockholders may deem to be in their or other
stockholders’ interest or in the interest of the Holding Company, or in which stockholders may receive a substantial
premium for their shares over then current market prices.  The Rights Plan and those other provisions may also
increase the cost of, and thus discourage, any such future acquisition or attempted acquisition, and would render the
removal of the current Board of Directors or management of the Holding Company more difficult.
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The Bank may not be able to implement successfully its new commercial business banking initiative.

The Bank’s strategy includes a transition to a more “commercial-like” banking institution.  The Bank has developed a
complement of deposit, loan and cash management products to support this initiative, and intends to expand these
product offerings.  A business banking unit has been established to build relationships in order to obtain lower-costing
deposits, generate fee income, and originate commercial business loans.  The success of this initiative is dependent on
developing additional product offerings, and building relationships to obtain the deposits and loans.  There can be no
assurance that the Bank will be able to successfully implement its business strategy with respect to this initiative.

We may need to recognize other-than-temporary impairment charges in the future.

We conduct a periodic review and evaluation of our securities portfolio to determine if the decline in the fair value of
any security below its cost basis is other-than-temporary. Factors which we consider in our analysis include, but are
not limited to, the severity and duration of the decline in fair value of the security, the financial condition and
near-term prospects of the issuer, whether the decline appears to be related to issuer conditions or general market or
industry conditions, our intent and ability to retain the security for a period of time sufficient to allow for any
anticipated recovery in fair value and the likelihood of any near-term fair value recovery.  We generally view changes
in fair value caused by changes in interest rates as temporary, which is consistent with our experience.  If we deem
such decline to be other-than-temporary, we write the security down to a new cost basis and charge the resulting loss
to earnings as a component of non-interest income.

We continue to monitor the fair value of our securities portfolio as part of our ongoing other-than-temporary
impairment evaluation process.  There can be no assurance that we will not need to recognize other-than-temporary
impairment charges related to securities in the future.

We may experience increased delays in foreclosure proceedings.

Law enforcement authorities in all 50 states, as well as the United States Department of Justice and other federal
agencies, have stated that they are investigating whether mortgage servicers have had irregularities in their foreclosure
practices.  As a result, foreclosure proceedings face increasing delays and many banks have declared a temporary
moratorium on foreclosures.  While we cannot predict the ultimate impact of any delay in foreclosure sales, we may
be subject to additional borrower and non-borrower litigation and governmental and regulatory scrutiny related to our
past and current foreclosure activities.  Delays in foreclosure sales, including any delays beyond those currently
anticipated, could increase the costs associated with our mortgage operations and make it more difficult for us to
prevent losses in our loan portfolio.
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Risks Related to the Capital and Credit Markets

The current economic environment poses significant challenges for us and could adversely affect our financial
condition and results of operations.

            We are operating in a challenging and uncertain economic environment, including generally uncertain national
conditions and local conditions in our markets.  While the national and regional economies showed signs of
improvement since the second half of 2009, unemployment has remained at elevated levels. The housing market in the
United States continued to see a significant slowdown during 2009, and foreclosures of single family homes rose to
levels not seen in the prior five years.  The downturn in the housing market has continued in 2010, although the
downturn has slowed.  Financial institutions continue to be affected by sharp declines in the real estate market and
constrained financial markets.  While we are taking steps to decrease and limit our exposure to residential mortgage
loans, home equity loans and lines of credit, and construction and land loans, we nonetheless retain direct exposure to
the residential and commercial real estate markets, and we are affected by these events.  Further declines in real estate
values, home sales volumes and financial stress on borrowers as a result of the uncertain economic environment,
including job losses, could have an adverse effect on our borrowers or their customers, which could adversely affect
our financial condition and results of operations.  The overall deterioration in economic conditions has subjected us to
increased regulatory scrutiny.  In addition, further deterioration in national or local economic conditions in our
markets could drive losses beyond that which is provided for in our allowance for loan losses and result in the
following other consequences: loan delinquencies, problem assets and foreclosures may increase; demand for our
products and services may decline; deposits may decrease, which would adversely impact our liquidity position; and
collateral for our loans, especially real estate, may decline in value, in turn reducing customers’ borrowing power, and
reducing the value of assets and collateral associated with our existing loans.  These same factors have caused
delinquencies to increase for the mortgages which are the collateral for the mortgage-backed securities that we hold in
our investment portfolio. Combining the increased delinquencies with liquidity problems in the market has resulted in
a decline in the market value of our investments in mortgage-backed securities. There can be no assurance that the
decline in the market value of these investments will not cause us to record an other-than-temporary impairment
charge in our financial statements.

Risks Related to Our Capital Stock

Various factors may cause the market price of our capital stock to become volatile, which could harm our ability to
access the capital markets in the future.

The following factors, many of which are beyond our control, could contribute to the volatility of the price of our
capital stock:

• quarterly variations in our operating results or the quality of our assets,

• changes in regulations affecting financial institutions,

• changes in our level of dividend payments,

• new products or services offered by us or our subsidiaries and our competitors,

•operating results that vary from the expectations of management, securities analysts or investors or that are different
from our earnings guidance or other projections,
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•changes in projections of our financial results by securities analysts or changes in expectations as to our future
financial performance,

• general conditions or trends in our businesses,

• the operating and securities price performance of other companies that investors believe are comparable to us,

•announcements by us or our competitors of significant acquisitions, strategic relationships, investments or joint
ventures,

• interest rate fluctuations or general economic conditions, such as inflation or a recession,

• additions or departures of our key personnel and

• issuing new securities pursuant to this offering or otherwise and future sales of our equity or equity-related
securities.

This volatility may make it difficult for us to access the capital markets through additional secondary offerings of our
common stock and additional preferred stock offerings, regardless of our financial performance, and such difficulty
may preclude us from being able to take advantage of certain business opportunities or meet our obligations, which
could, in turn, harm our results of operations, financial condition and business prospects.

The amount of our dividends may be less than projected.

The amount of any dividend that we pay will depend on a number of factors.  Our ability to pay our dividends depends
upon the availability of funds and our actual operating results.  If funds are not available or our actual operating results
are below our expectations, we may need to sell assets or borrow funds to pay these distributions. The activities of the
Holding Company are primarily funded by dividends, if any, received from the Bank.

The Bank is currently subject to OTS limitations (and will become subject to OCC limitations once the OCC becomes
the Bank’s primary federal regulator) on capital distributions, which include cash dividends, stock redemptions or
repurchases, cash-out mergers, interest payments on certain convertible debt and some other distributions charged to
the Bank’s capital account.  In general, the applicable regulation permits specified levels of capital distributions by a
savings institution that meets at least its minimum capital requirements, so long as the OTS is provided with at least
30 days’ advance notice and has no objection to the distribution.

Under OTS capital distribution regulations, an institution is not required to file an application with, or to provide a
notice to, the OTS if neither the institution nor the proposed capital distribution meets any of the criteria for any such
application or notice as provided below. An institution will be required to file an application with the OTS if the
institution is not eligible for expedited treatment by the OTS; if the total amount of all its capital distributions for the
applicable calendar year exceeds the net income for that year to date plus the retained net income (net income less
capital distributions) for the preceding two years; if it would not be at least adequately capitalized following the
distribution; or if its proposed capital distribution would violate a prohibition contained in any applicable statute,
regulation, or agreement between the association and the OTS. By contrast, only notice to the OTS is required for an
institution that is not required to file an application as provided in the preceding sentence, if it would not be well
capitalized following the distribution; if the association’s proposed capital distribution would reduce the amount of or
retire any part of its common or preferred stock or retire any part of debt instruments such as notes or debentures
included in capital under OTS regulations; or if the association is a subsidiary of a savings and loan holding company.
The Bank is a subsidiary of a savings and loan holding company and, therefore, is subject to the 30-day advance
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notice requirement. As of September 30, 2010, the Bank had $64.3 million in retained earnings available to distribute
to the Holding Company in the form of cash dividends.
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Note that the OCC capital distribution regulations are generally similar to the OTS capital distribution
regulations.  Generally, the OCC requires that a bank obtain prior approval before declaring and paying a dividend in
many of the same circumstances under which the OTS requires prior approval, although the OTS requires prior
approval under more circumstances than the OCC.  Under the OCC’s current capital distribution regulations, generally,
a bank may declare and pay dividends from undivided profits without any prior regulatory approval, as long as the
total amount of all dividends, including the proposed dividend, declared by the bank in any current year does not
exceed the total of the bank’s net income for the current year to date, combined with its retained net income for the
preceding two years, less the sum of any transfers required by the OCC and any transfers required to be made to a
fund for the retirement of any preferred stock.  If these conditions are not met, the bank must obtain prior approval
from the OCC.  A bank may not declare or pay any dividend if, after making the dividend, the bank would be
“undercapitalized.”  In addition, generally, a bank may not withdraw, or permit to be withdrawn, either in the form of a
dividend or otherwise, any portion of its permanent capital and may not declare a dividend in excess of undivided
profits.

Dividends or distributions on shares or our securities may reduce the funds that are legally available for payment of
future dividends on any outstanding common or preferred stock or other securities.  In addition, if we do not generate
sufficient cash flow from ongoing operations (including principal payments and interest payments on our
mortgage-backed securities) to fund our dividends, we may need to sell mortgage-backed securities or borrow funds
by entering into repurchase agreements or otherwise borrowing funds under our lines of credit to pay the
distributions.  If we were to borrow funds on a regular basis to make distributions in excess of operating cash flow, it
is likely that our operating results and our stock price would be adversely affected.

Our Board of Directors may authorize the issuance of additional shares that may cause dilution and may depress the
price of our common stock.

Our charter permits our Board of Directors, without your approval, to authorize the issuance of preferred stock in one
or more series and to establish by resolution from time to time the number of shares to be included in each such series,
and to fix the designation, powers, preferences and rights of the shares of each such series and any qualifications,
limitations or restrictions thereof.

However, the number of authorized shares of preferred stock may only be increased or decreased generally by the
affirmative vote of a majority of the common stock entitled to vote.

The issuance of additional shares of our common stock could be substantially dilutive to your shares and may depress
the price of our common stock.

USE OF PROCEEDS

We intend to use the net proceeds from the sale of the securities for general corporate purposes.  We may temporarily
invest funds that we do not immediately need for these purposes in short-term marketable securities or use them to
make payments on our borrowings.  We may set forth additional information on the use of proceeds from the sale of
securities offered by this prospectus in the applicable prospectus supplement.
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RATIO INFORMATION

The following table sets forth our consolidated ratios of earnings to fixed charges for the periods presented (dollars in
thousands):

Nine Months Ended
September 30, Fiscal Year Ended December 31,

2010  2009  2009  2008  2007  2006  2005  
Including
Interest Paid
on Deposits:
Earnings
before
income taxes $ 40,848 $ 32,100 $ 41,332 $ 34,316 $ 31,115 $ 34,757 $ 38,593

Combined
fixed
charges:
Interest
expense on
deposits 40,641 51,780 66,778 76,754 78,017 56,857 34,657
Interest
expense on
borrowed
funds 29,571 36,765 48,497 52,218 44,607 33,823 29,572

Total fixed
charges $ 70,212 $ 88,545 $ 115,275 $ 128,972 $ 122,624 $ 90,680 $ 64,229

Earnings
before
income taxes
and fixed
charges $ 111,060 $ 120,645 $ 156,607 $ 163,288 $ 153,739 $ 125,437 $ 102,822

Ratio of
earnings to
fixed charges 1.58 1.36 1.36 1.27 1.25 1.38 1.60

Excluding
Interest Paid
on Deposits:
Earnings
before
income taxes $ 40,848 $ 32,100 $ 41,332 $ 34,316 $ 31,115 $ 34,757 $ 38,593

Combined
fixed
charges:
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Interest
expense on
borrowed
funds 29,571 36,765 48,497 52,218 44,607 33,823 29,572
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