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PROSPECTUS SUPPLEMENT

(To Prospectus dated April 25, 2014)

$ 75,000,000

5.25% Fixed-to-Floating Rate Subordinated Notes due 2026

We are offering $75,000,000 aggregate principal amount of 5.25% fixed-to-floating rate subordinated notes due 2026
(the �Notes�) pursuant to this prospectus supplement and the accompanying prospectus. The Notes will mature on
December 15, 2026. From and including the date of issuance to, but excluding December 15, 2021, the Notes will
bear interest at an initial rate of 5.25% per annum, payable semi-annually in arrears on June 15 and December 15 of
each year, commencing on June 15, 2017. From and including December 15, 2021 to but excluding the maturity date
or the date of earlier redemption, the interest rate will reset quarterly to an annual interest rate equal to the then-current
three-month LIBOR rate plus 3.44%, payable quarterly in arrears on March 15, June 15, September 15 and
December 15 of each year, commencing on March 15, 2022. Notwithstanding the foregoing, in the event that
three-month LIBOR is less than zero, three-month LIBOR shall be deemed to be zero.

We may, at our option, beginning with the interest payment date of December 15, 2021 and on any interest payment
date thereafter, redeem the Notes, in whole or in part. The Notes will not otherwise be redeemable by us prior to
maturity, unless certain events occur, as described under �Description of the Notes�Redemption� in this prospectus
supplement. The redemption price for any redemption is 100% of the principal amount of the Notes, plus accrued and
unpaid interest thereon to but excluding the date of redemption. Any early redemption of the Notes will be subject to
the receipt of the approval of the Board of Governors of the Federal Reserve System (the �Federal Reserve�) to the
extent then required under applicable laws or regulations, including capital regulations.

The Notes are unsecured and will rank equally with all other unsecured subordinated indebtedness currently
outstanding or issued in the future. There is no sinking fund for the Notes. The Notes will be subordinated in right of
payment to all current and future senior indebtedness of Flushing Financial Corporation, including all of its general
creditors, and they will be structurally subordinated to all of its subsidiaries� existing and future indebtedness and other
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obligations. The Notes are obligations of Flushing Financial Corporation only and are not obligations of, and are not
guaranteed by, any of Flushing Financial Corporation�s subsidiaries. The holders of the Notes may be fully
subordinated to interests held by the U.S. government in the event that we enter into a receivership, insolvency,
liquidation, or similar proceeding.

The Notes will not be listed on any securities exchange or quoted on a quotation system. Currently, there is no public
trading market for the Notes.

Per
Note Total

Price to public(1) 100.00% $ 75,000,000
Underwriting discounts 1.25% $ 937,500
Proceeds to us, before expenses 98.75% $ 74,062,500

(1) Plus accrued interest, if any, from the original issue date. The underwriters will also be reimbursed for certain
expenses incurred in this offering. See �Underwriting� in this prospectus supplement.

Investing in the Notes involves risks. Before investing in the Notes, potential purchasers of the Notes should
consider the information set forth in the �Risk Factors� section beginning on page S-9 and in our Annual Report
on Form 10-K for the year ended December 31, 2015, which is incorporated herein by reference.

The Notes are not savings accounts, deposits or other obligations of our subsidiary bank, Flushing Bank, or any
of our non-bank subsidiaries and are not insured or guaranteed by the Federal Deposit Insurance Corporation
(the �FDIC�) or any other government agency or instrumentality.

None of the U.S. Securities and Exchange Commission (�SEC�), the FDIC, the Federal Reserve, the New York
Department of Financial Services (�NYDFS�) or any state securities commission or any other bank regulatory
agency has approved or disapproved of the Notes or passed upon the adequacy or accuracy of this prospectus
supplement or the accompanying prospectus. Any representation to the contrary is a criminal offense.

The underwriters expect to deliver the Notes to purchasers in book-entry form through the facilities of The Depository
Trust Company (which, along with its successors, we refer to as �DTC�), and its direct participants, against payment
therefor in immediately available funds, on or about December 12, 2016.

Sole Book Running Manager

SANDLER O�NEILL + PARTNERS, L.P.

Co Manager

KEEFE, BRUYETTE & WOODS
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                                            A STIFEL COMPANY

Prospectus Supplement dated December 7, 2016
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ABOUT THIS PROSPECTUS SUPPLEMENT

Unless otherwise indicated or unless the context requires otherwise, all references in this prospectus supplement and
the accompanying prospectus to �Flushing,� �Flushing Financial,� �the Company,� �we,� �our,� �ours,� and �us� or similar
references mean Flushing Financial Corporation. References to �Flushing Bank� or the �Bank� mean Flushing Bank,
which is our wholly owned bank subsidiary.

This document consists of two parts. The first part is this prospectus supplement, which describes the specific terms of
this offering and certain other matters relating to us and our financial condition, and it also adds to and updates
information contained in the accompanying prospectus and the documents incorporated by reference into this
prospectus supplement and the accompanying prospectus. The second part, the accompanying prospectus, gives more
general information, some of which does not apply to this offering. You should read carefully both this prospectus
supplement and the accompanying prospectus in their entirety, together with additional information described under
the heading �Where You Can Find More Information� in this prospectus supplement before deciding to purchase the
Notes.

To the extent there is a conflict between the information contained in this prospectus supplement, on the one hand, and
the information contained in the accompanying prospectus, on the other hand, you should rely on the information in
this prospectus supplement.

In making your investment decision, you should rely only on the information contained or incorporated by
reference in this prospectus supplement, in the accompanying prospectus and in any free writing prospectus
with respect to this offering filed by us with the SEC. Neither we nor the underwriters have authorized any
other person to provide you with different information. We take no responsibility for, and can provide no
assurance as to the reliability of, any other information that others may give you. You should assume that the
information appearing in this prospectus supplement, the accompanying prospectus, any free writing
prospectus with respect to the offering filed by us with the SEC and the documents incorporated by reference
herein and therein is accurate only as of their respective dates. Our business, financial condition, results of
operations and prospects may have changed since those dates.

We and the underwriters are not offering to sell nor seeking offers to buy the Notes in any jurisdiction where
offers and sales are not permitted. The distribution of this prospectus supplement and the accompanying
prospectus and the offering of the Notes in certain jurisdictions may be restricted by law. Persons outside the
United States who come into possession of this prospectus supplement and the accompanying prospectus must
inform themselves about and observe any restrictions relating to the offering of the Notes and the distribution
of this prospectus supplement and the accompanying prospectus outside the United States. This prospectus
supplement and the accompanying prospectus do not constitute, and may not be used in connection with, an
offer to sell, or a solicitation of an offer to buy, any securities offered by this prospectus supplement and the
accompanying prospectus by any person in any jurisdiction in which it is unlawful for such person to make
such an offer or solicitation.

S-ii
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC under the
Securities Exchange Act of 1934, as amended (the �Exchange Act�). You may read and copy any reports, proxy
statements or other information on file at the SEC�s Public Reference Room at 100 F Street, N.E., Washington, D.C.
20549. Please call the SEC at 1-800-SEC-0330 for further information regarding its public facilities. Our SEC filings
are available to the public from commercial document retrieval services and also available at the Internet website
maintained by the SEC at http://www.sec.gov. We also maintain an Internet site where you can find additional
information about us, including our SEC filings. The address of our Internet site is http://www.flushingbank.com. All
Internet addresses provided in this prospectus supplement or in the accompanying prospectus are for informational
purposes only and are not intended to be hyperlinks. In addition, the information on our Internet website, or any other
Internet site described in this prospectus supplement or in the accompanying prospectus, is not a part of, and is not
incorporated or deemed to be incorporated by reference in, this prospectus supplement or in the accompanying
prospectus or other offering materials.

Our common stock is listed on the NASDAQ Global Select Market under the symbol �FFIC,� and all such reports,
proxy statements and other information filed by us with NASDAQ may be inspected at the NASDAQ Stock Market,
Inc., Reports Section, 1735 K Street N.W., Washington, D.C. 20006.

S-iii
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC�s rules allow us to �incorporate by reference� information into this prospectus supplement and the
accompanying prospectus, which means that we can disclose important information to you by referring you to another
document filed by us separately with the SEC. The information incorporated by reference is deemed to be part of this
prospectus supplement and the accompanying prospectus from the date those documents are filed. Any reports filed
by us with the SEC on or after the date of this prospectus supplement will automatically update and, where applicable,
supersede any information contained in this prospectus supplement or incorporated by reference in this prospectus
supplement. We have filed the documents listed below with the SEC under the Exchange Act, and these documents
are incorporated herein by reference (other than information in such documents that is furnished and not deemed to be
filed):

� Our Annual Report on Form 10-K for the year ended December 31, 2015, filed with the SEC on March 15,
2016;

� Our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2016, June 30, 2016 and
September 30, 2016, filed with the SEC on May 6, 2016, August 5, 2016 and November 4, 2016,
respectively;

� Our Current Reports on Form 8-K, filed with the SEC on February 1, 2016, February 9, 2016, February 23,
2016, April 8, 2016, May 2, 2016, May 17, 2016, May 18, 2016, August 2, 2016, August 17, 2016,
November 14, 2016, November 29, 2016, and December 5, 2016;

� Those portions of our Definitive Proxy Statement on Schedule 14A, filed with the SEC on April 7, 2016 that
are incorporated by reference into our Annual Report on Form 10-K for the year ended December 31, 2015;
and

� The description of our common stock contained in the registration statement on Form 8-A, filed on
September 25, 1995 with the SEC pursuant to Section 12 of the Exchange Act, including any amendment or
report filed for purposes of updating such description.

All documents we file pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act on or after the date of this
prospectus supplement and prior to the termination of the offering of the securities to which this prospectus
supplement relates (other than any information contained in such filings that is deemed �furnished� in accordance with
SEC rules, including but not limited to, information furnished under Items 2.02 and 7.01 of any Current Report on
Form 8-K including related exhibits) shall also be deemed to be incorporated by reference into this prospectus
supplement and to be part hereof from the date of filing of those documents.

Upon request, we will provide to each person, including any beneficial owner, to whom a copy of this prospectus
supplement is delivered, a copy of any or all of the information that has been incorporated by reference in this
prospectus supplement but not delivered with this prospectus supplement (other than the exhibits to such documents
which are not specifically incorporated by reference therein). We will provide this information at no cost to the
requester upon written or oral request to Flushing Financial Corporation, Attn: Secretary, 220 RXR Plaza, Uniondale,
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New York, 11556; Tel.: (718) 961-5400.

You should rely only on the information incorporated by reference or set forth in this prospectus supplement
and the accompanying prospectus or in any free writing prospectus prepared by or on behalf of us or to which
we have referred you. Neither we nor any underwriters, dealers or agents have authorized anyone else to
provide you with additional or different information. We are not making an offer of these securities in any state
where the offer is not permitted. You should not assume that the information in this prospectus supplement,
the accompanying prospectus, any other offering material or any document incorporated by reference is
accurate as of any date other than the dates on the front of those documents.

S-iv
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

Statements contained in this prospectus supplement or the accompanying prospectus, including documents that we
incorporate by reference, relating to plans, strategies, objectives, economic performance and trends, projections of
results of specific activities or investments and other statements that are not descriptions of historical facts may be
forward-looking statements within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the
Exchange Act. Forward-looking information is inherently subject to risks and uncertainties and actual results could
differ materially from those currently anticipated due to a number of factors, which include, but are not limited to,
factors discussed elsewhere in this prospectus supplement and in other documents filed by us with the SEC from time
to time, including, without limitation, our Annual Report on Form 10-K for the year ended December 31, 2015.
Forward-looking statements may be identified by terms such as �may,� �will,� �should,� �could,� �expects,� �plans,� �intends,�
�anticipates,� �believes,� �estimates,� �predicts,� �forecasts,� �potential� or �continue� or similar terms or the negative of these
terms. Although we believe that the expectations reflected in the forward-looking statements are reasonable, we
cannot guarantee future results, levels of activity, performance or achievements. We have no obligation to update
these forward-looking statements.

These forward-looking statements are predicated on the beliefs and assumptions of management based on information
known to management as of the date of this prospectus supplement and do not purport to speak as of any other date.
Forward-looking statements may include forecasts of revenue, earnings or other measures of economic performance,
including statements of profitability, business segments and subsidiaries; any statements of the plans and objectives of
management for future or past operations; any statements of expectation or belief and any statements of assumptions
underlying any of the foregoing.

The forward-looking statements contained or incorporated by reference in this prospectus supplement and the
accompanying prospectus reflect the view of management as of this date with respect to future events and are subject
to risks and uncertainties. Should one or more of these risks materialize or should underlying beliefs or assumptions
prove incorrect, actual results could differ materially from those anticipated by the forward-looking statements or
historical results. Such risks and uncertainties include, among others, the following possibilities:

� use of proceeds from any sale of securities by us;

� general economic conditions, either globally, nationally, in the State of New York, or in the specific markets
in which we operate, including, without limitation, the deterioration of the commercial real estate,
multi-family real estate, residential real estate, construction and development, credit and liquidity markets,
which could cause an adverse change in our net interest margin, or a decline in the value of our assets, which
could result in realized losses;

� risks related to our concentration in multi-family and commercial real estate loans;

� current or future legislation, regulatory changes or changes in monetary or fiscal policy that adversely affect
the businesses in which we are engaged, including the impact of the Dodd-Frank Wall Street Reform and
Consumer Protection Act of 2010 (�Dodd-Frank Act�), the Federal Reserve�s actions with respect to interest
rates, the capital requirements promulgated by the Basel Committee on Banking Supervision (�Basel
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Committee�) and other regulatory responses to current economic conditions;

� adverse changes in the status or financial condition of the Government-Sponsored Enterprises (the �GSEs�)
impacting the GSEs� guarantees or ability to pay or issue debt;

� adverse changes in the credit portfolio of other U.S. financial institutions relative to the performance of
certain of our investment securities;

� economic or other disruptions caused by acts of terrorism in the United States, Europe or other areas;

� changes in the interest rate yield curve such as flat, inverted or steep yield curves, or changes in the interest
rate environment that impact interest margins and may impact prepayments on the mortgage-backed
securities (�MBS�) portfolio;

S-v
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� increases in our nonperforming assets;

� concentration of credit exposure;

� our ability to maintain adequate liquidity to fund operations and growth;

� our ability to increase core deposit funding and obtain brokered deposits as an additional funding source;

� the failure of our assumptions underlying allowance for loan losses and other estimates;

� execution of future acquisition, reorganization or disposition transactions including without limitation, the
related time and costs of implementing such transactions, integrating operations as part of these transactions
and possible failures to achieve expected gains, revenue growth and/or expense savings and other anticipated
benefits from such transactions;

� unexpected outcomes of, and the costs associated with, existing or new litigation involving us;

� changes impacting our balance sheet and leverage strategy;

� risks related to actual mortgage prepayments diverging from projections;

� risks related to U.S. agency MBS prepayments increasing due to U.S. government programs designed to
assist homeowners to refinance their mortgage that might not otherwise have qualified;

� our ability to monitor interest rate risk;

� significant increases in competition in the banking and financial services industry;

� changes in consumer spending, borrowing and saving habits;

� technological changes, including potential cyber-security incidents;

� our ability to increase market share and control expenses;
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� our ability to develop competitive new products and services in a timely manner and the acceptance of such
products and services by our customers;

� the effect of changes in federal or state tax laws;

� the effect of compliance with legislation or regulatory changes;

� the effect of changes in accounting policies and practices;

� credit risks of borrowers, including any increase in those risks due to changing economic conditions;

� risks related to loans secured by real estate, including the risk that the value and marketability of collateral
could decline; and

� other risks and uncertainties detailed from time to time in Flushing Financial�s SEC filings.
Any forward-looking statements made in this prospectus supplement or the accompanying prospectus or in any
documents incorporated by reference herein or therein, are subject to the protection of the safe harbor for
forward-looking statements contained in the Private Securities Litigation Reform Act of 1995. You are cautioned not
to place undue reliance on these statements, which speak only as of the date of this prospectus supplement or the date
of any document incorporated by reference in this prospectus supplement. Flushing Financial does not undertake to
update forward-looking statements to reflect facts, circumstances, assumptions or events that occur after the date the
forward-looking statements are made, unless otherwise required by law. All subsequent written and oral
forward-looking statements attributable to Flushing Financial or any person acting on its behalf are expressly qualified
in their entirety by the cautionary statements contained or referred to in this prospectus supplement.

S-vi
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PROSPECTUS SUPPLEMENT SUMMARY

The following is a summary of selected information contained elsewhere in this prospectus supplement. It does not
contain all of the information that you should consider before deciding to purchase the Notes offered hereby. You
should read this entire prospectus supplement and the accompanying prospectus carefully, especially the �Risk
Factors� section and the historical financial statements and the related notes thereto and management�s discussion
and analysis thereof included elsewhere or incorporated by reference in this prospectus supplement before making an
investment decision to purchase the Notes.

Flushing Financial Corporation

Flushing Financial Corporation, incorporated in Delaware in 1994, is a bank holding company for Flushing Bank, a
New York state-chartered commercial bank headquartered in Uniondale, New York. Flushing Bank was organized in
1929 as a New York State-chartered mutual savings bank, and through a series of charter conversions and a merger,
currently operates as a New York-chartered commercial bank. We operate through 19 full-service offices, located in
the New York City boroughs of Queens, Brooklyn, and Manhattan, and in Nassau County, New York. We also
operate an internet branch, iGObanking.com®.

At September 30, 2016, Flushing Financial had total assets of $6.0 billion, total loans of $4.7 billion, total deposits of
$4.0 billion and total shareholders� equity of $512.6 million. Flushing Financial has paid a cash dividend every year
since 1996.

We are a community-oriented financial institution offering a wide variety of financial services to meet the needs of the
communities we serve. Our business strategy includes continuing our transition from a traditional thrift to a more
�commercial-like� banking institution by continuing the development of a full complement of commercial business
deposit, loan and cash management products.

Our principal business is attracting retail deposits from the general public and investing those deposits together with
funds generated from ongoing operations and borrowings, primarily in (1) originations and purchases of multi-family
residential properties, commercial business loans, commercial real estate mortgage loans and, to a lesser extent,
one-to-four family (focusing on mixed-use properties, which are properties that contain both residential dwelling units
and commercial units); (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. We also originate
certain other consumer loans including overdraft lines of credit.

As of September 30, 2016, our business banking unit had $582.4 million in gross loans outstanding and $167.4
million of customer deposits. Our internet branch, iGObanking.com®, provides access to consumers in markets
outside our geographic locations through accounts that can be opened online at www.iGObanking.com or by mail.
The internet branch does not currently accept loan applications. At September 30, 2016, the internet branch had
$416.3 million of customer deposits.

We also have a governmental banking unit, which provides banking services to public entities including counties,
cities, towns, villages, school districts, libraries, fire districts and the various courts throughout the New York City
metropolitan area. At September 30, 2016, the government banking unit had $917.5 million in customer deposits.

We and our subsidiaries are subject to comprehensive regulation, examination and supervision by the Federal Reserve
Board, the NYDFS, and the FDIC, and are subject to numerous laws and regulations relating to their operations,
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including, among other things, permissible activities, capital adequacy, reserve requirements, standards for safety and
soundness, internal controls, consumer protection, anti-money laundering, and privacy and data security.

S-1
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Our headquarters are located at 220 RXR Plaza, Uniondale, New York 11556, and our telephone number is
(718) 961-5400. Our website can be found at http://www.flushingbank.com. The contents of our website are not
incorporated into this prospectus supplement or the accompanying prospectus. Additional information about us and
our subsidiaries is included in the documents incorporated by reference in this prospectus supplement under the
heading �Where You Can Find More Information.�

S-2
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Summary Selected Financial Data

The following summary selected financial information for the fiscal years ended December 31, 2011 through
December 31, 2015 is derived from our audited consolidated financial statements, which are incorporated by reference
into this prospectus supplement and the accompanying prospectus. The consolidated financial information as of and
for the nine months ended September 30, 2016 is derived from our unaudited consolidated financial statements, which
are incorporated by reference into this prospectus supplement and the accompanying prospectus, and, in the opinion of
our management, reflects all adjustments, consisting only of normal recurring adjustments, necessary for a fair
presentation of these data for those dates. The selected consolidated income data for the nine months ended September
30, 2016 are not necessarily indicative of the results that may be expected for the entire year ending December 31,
2016. You should not assume the results of operations for any past periods indicate results for any future period. You
should read this information in conjunction with our �Management�s Discussion and Analysis of Financial Condition
and Results of Operations� and our consolidated financial statements and related notes thereto included in our Annual
Report on Form 10-K for the year ended December 31, 2015, and in our Quarterly Report on Form 10-Q for the
quarter ended September 30, 2016, each of which is incorporated by reference into this prospectus supplement. See
�Where You Can Find More Information.�

As of and
for the
Nine

Months
Ended

September 30,
2016

As of and for the Year Ended December 31,

2015 2014 2013 2012 2011
(in thousands, except per share data)

Selected Financial Condition
Data
Total assets $ 5,999,255 $ 5,704,634 $ 5,077,013 $ 4,721,501 $ 4,451,416 $ 4,287,949
Loans, net 4,719,482 4,366,444 3,785,277 3,402,402 3,203,017 3,198,537
Securities held to maturity 33,274 6,180 �  �  �  �  
Securities available for sale 910,879 993,397 973,310 1,017,790 949,566 812,530
Deposits 4,041,781 3,892,547 3,508,598 3,232,780 3,015,193 3,146,245
Borrowed funds 1,360,515 1,271,676 1,056,492 1,012,122 948,405 685,139
Total stockholders� equity 512,621 473,067 456,247 432,532 442,365 416,911
Book value per common
share(1) $ 17.90 $ 16.41 $ 15.52 $ 14.36 $ 14.39 $ 13.49

Selected Operating Data
Interest and dividend income $ 164,978 $ 204,146 $ 197,128 $ 200,526 $ 213,714 $ 224,498
Interest expense 40,243 49,726 54,741 54,863 63,275 76,723

Net interest income 124,735 154,420 142,387 145,663 150,439 147,775
Provision (benefit) for loan
losses �  (956) (6,021) 13,935 21,000 21,500

124,735 155,376 148,408 131,728 129,439 126,275
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Net interest income
after provision for loan losses
Non-interest income:
Net gains on sales of securities
and loans 2,947 589 2,942 3,197 69 511
Net gains on sales of building 33,814 6,537 �  �  �  �  
Other-than-temporary
credit impairment charge on
securities �  �  �  (1,419) (776) (1,578) 
Net (loss) gain from fair value
adjustments (2,925) (1,841) (2,568) (2,521) 55 1,960
Other income 8,274 10,434 9,869 10,299 9,717 9,388

Total non-interest income 42,110 15,719 10,243 9,556 9,065 10,281
Non-interest expense 83,228 97,719 85,839 80,576 82,326 77,739

Income before income tax
provision 83,617 73,376 72,812 60,708 56,178 58,817
Income tax provision 32,987 27,167 28,573 22,956 21,847 23,469

Net income $ 50,630 $ 46,209 $ 44,239 $ 37,752 $ 34,331 $ 35,348

(footnotes on following page)

S-3
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As of
and

for the
Nine

Months
Ended

September 30,
2016

As of and for the Year Ended December 31,

2015 2014 2013 2012 2011
(in thousands, except per share data)

Basic earnings per common share(2) $ 1.75 $ 1.59 $ 1.49 $ 1.26 $ 1.13 $ 1.15
Diluted earnings per common share(2) $ 1.75 $ 1.59 $ 1.48 $ 1.26 $ 1.13 $ 1.15
Dividends declared per common share(2) $ 0.51 $ 0.64 $ 0.60 $ 0.52 $ 0.52 $ 0.52
Dividend payout ratio 29.1% 40.3% 40.3% 41.3% 46.0% 45.2% 

Performance Ratios
Return on average assets 1.15% 0.86% 0.91% 0.82% 0.79% 0.82% 
Return on average equity 13.73 9.93 9.82 8.73 7.99 8.76
Average equity to average assets 8.36 8.68 9.31 9.45 9.83 9.36
Equity to total assets 8.54 8.29 8.99 9.16 9.94 9.72
Interest rate spread 2.86 2.94 2.98 3.25 3.50 3.46
Net interest margin 2.97 3.04 3.11 3.37 3.65 3.61
Non-interest expense to average assets 1.89 1.82 1.77 1.76 1.88 1.80
Average interest-earning assets to average
interest-bearing liabilities 1.11 1.11 1.11 1.10 1.09 1.08

Regulatory capital ratios(3)

Core capital (well capitalized = 5%) 8.88% 8.89% 9.63% 9.48% 9.62% 9.63% 
Common equity tier 1 risk-based capital (well
capitalized = 6.5%) 12.44 12.62 n/a n/a n/a n/a
Tier 1 risk-based capital (well capitalized =8%) 12.44 12.62 13.87 14.59 14.38 14.26
Total risk-based capital (well capitalized =10%) 12.96 13.17 14.60 15.63 15.43 15.32

Asset quality ratios
Non-performing loans to gross loans(4) 0.50% 0.60% 0.90% 1.43% 2.79% 3.65% 
Non-performing assets to total assets(5) 0.44 0.54 0.80 1.14 2.21 2.87
Net charge-offs (recoveries) to average loans (0.01) 0.06 0.02 0.41 0.64 0.59
Allowance for loan losses to gross loans 0.46 0.49 0.66 0.93 0.97 0.94
Allowance for loan losses to total non-performing
assets(5) 82.64 69.45 61.94 59.04 31.59 24.63
Allowance for loan losses to total non-performing
loans(4) 92.61 82.58 73.40 64.89 34.62 25.84
Full-service customer facilities 19 19 17 17 17 16

(1) For the nine months ended September 30, 2016, calculated by dividing stockholders� equity of $512.6 million at
September 30, 2016 by 28,632,796 shares outstanding at September 30, 2016. For the year ended December 31,
2015 and 2014, calculated by dividing stockholders� equity of $473.1 million and $456.2 million at December 31,
2015 and 2014, respectively, by 28,830,558 and 29,403,823 shares outstanding at December 31, 2015 and 2014,
respectively.
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(2) The shares held in the Flushing Financial�s Employee Benefit Trust are not included in shares outstanding for
purposes of calculating earnings per share.

(3) Represents the Bank�s capital ratios, which exceeded all minimum regulatory capital requirements during the
periods presented. Common equity tier 1 risk-based capital was not a required ratio prior to 2015.

(4) Non-performing loans consist of non-accrual loans and loans delinquent 90 days or more that are still accruing.
(5) Non-performing assets consist of non-performing loans, real estate owned and non-performing investment

securities.
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The Offering

The following description contains basic information about the Notes and this offering. This description is not
complete and does not contain all of the information that you should consider before investing in the Notes. For a
more complete understanding of the Notes, you should read the section of this prospectus supplement entitled
�Description of the Notes.�

Issuer Flushing Financial Corporation

Securities offered 5.25% Fixed-to-Floating Rate Subordinated Notes due 2026

Aggregate principal amount $75,000,000

Issue price 100%

Maturity date The Notes will mature on December 15, 2026

Interest rate From and including the issue date to but excluding December 15, 2021, a
fixed per annum rate of 5.25%.

From and including December 15, 2021 to but excluding the maturity date or the date of earlier redemption, a floating
per annum rate equal to the then-current three-month LIBOR rate, determined on the determination date of the
applicable interest period, plus 3.44%; provided, however, in the event that three-month LIBOR is less than zero,
three-month LIBOR shall be deemed to be zero. For any determination date, �LIBOR� means the rate as published by
Bloomberg (or any successor service) at approximately 11:00 a.m., London time, two business days prior to the
commencement of the relevant quarterly interest period, as the London interbank rate for U.S. dollars. If such rate is
not available at such time for any reason, then the rate for that interest period will be determined by such alternate
method as provided in the Indenture governing the Notes. Flushing Financial has appointed Wilmington Trust,
National Association as the calculation agent for purposes of determining three-month LIBOR for each floating rate
interest period.

Interest payment dates Until, but not including December 15, 2021, we will pay interest on the
Notes on June 15 and December 15 of each year, commencing June 15,
2017.

From and including December 15, 2021 to December 15, 2026 but
excluding the maturity date or the date of earlier redemption, we will pay
interest on the Notes on March 15, June 15, September 15 and
December 15 of each year.
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Record dates Interest on each Note will be payable to the person in whose name such
Note is registered on the 1st day of the month immediately preceding the
month of the applicable interest payment date.
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Day count convention Interest will be computed on the basis of a 360-day year consisting of
twelve 30-day months to but excluding December 15, 2021 and,
thereafter, on the basis of the actual number of days in the relevant
interest period divided by 360.

No guarantee The Notes are not guaranteed by any of Flushing Financial�s subsidiaries.
As a result, the Notes will be structurally subordinated to the liabilities of
our subsidiaries as discussed below under �Ranking.�

Subordination, Ranking The Notes offered by this prospectus supplement will be issued by
Flushing Financial under a Subordinated Indenture dated as of
December 12, 2016 between Flushing Financial Corporation and
Wilmington Trust, National Association, as trustee (the �Trustee�), as
amended and supplemented by a First Supplemental Indenture dated as
of December 12, 2016 between Flushing Financial and the Trustee. We
refer to the Subordinated Indenture, as amended and supplemented by the
First Supplemental Indenture, as the �Indenture.� The Notes will be
Flushing Financial�s unsecured, subordinated obligations and:

�will rank junior in right of payment and upon our liquidation to any of
our existing and all future Senior Indebtedness (as defined in the
Indenture governing the Notes), all as described under �Description of
the Notes� in this prospectus supplement;

�will rank junior in right of payment and upon our liquidation to any of
our existing and all of our future general creditors;

�will rank equal in right of payment and upon our liquidation with any
of our existing and all of our future indebtedness the terms of which
provide that such indebtedness ranks equally with the Notes;

�will rank senior in right of payment and upon our liquidation to any of
our indebtedness the terms of which provide that such indebtedness
ranks junior in right of payment to note indebtedness such as the
Notes; and

�will be effectively subordinated to our future secured indebtedness to
the extent of the value of the collateral securing such indebtedness, and
structurally subordinated to the existing and future indebtedness of our
subsidiaries, including without limitation the Bank�s depositors,
liabilities to general and trade creditors and liabilities arising in the
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ordinary course of business or otherwise.

As of September 30, 2016, on a consolidated basis, our outstanding
indebtedness and other liabilities totaled approximately $5.52 billion,
which includes approximately $4.04 billion of deposit liabilities. As of
September 30, 2016, we also had approximately $62.0 million of
outstanding principal and accrued but unpaid interest related to junior
subordinated debentures issued to certain capital trusts which is junior to
the Notes, with a carrying value of $27.8 million on the balance sheet as
of that date.
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The Indenture governing the Notes does not limit the amount of
additional indebtedness we or our subsidiaries may incur.

Optional redemption We may, beginning with the interest payment date of December 15,
2021, and on any interest payment date thereafter, redeem the Notes, in
whole or in part, at a redemption price equal to 100% of the principal
amount of the Notes to be redeemed plus accrued and unpaid interest to
but excluding the date of redemption.

Special redemption We may also redeem the Notes at any time, including prior to December
15, 2021, at our option, in whole but not in part, if: (a) a change or
prospective change in law occurs that could prevent us from deducting
interest payable on the Notes for U.S. federal income tax purposes; (b) a
subsequent event occurs that could preclude the Notes from being
recognized as Tier 2 capital for regulatory capital purposes; or (c) we are
required to register as an investment company under the Investment
Company Act of 1940, as amended; in each case, at a redemption price
equal to 100% of the principal amount of the Notes plus any accrued and
unpaid interest to but excluding the redemption date. For more
information, see �Description of the Notes�Redemption� in this prospectus
supplement.

Sinking fund There is no sinking fund for the Notes.

Further issuances The Notes will initially be limited to an aggregate principal amount of
$75,000,000. We may from time to time, without notice to or consent of
the holders, increase the aggregate principal amount of the Notes
outstanding by issuing additional notes in the future with the same terms
as the Notes, except for the issue date, the offering price and the first
interest payment date, and such additional notes may be consolidated
with the Notes issued in this offering and form a single series.

Use of proceeds We estimate that the net proceeds of this offering, after deducting
underwriting discounts and estimated expenses, will be approximately
$73.4 million. We expect to use the net proceeds from the sale of the
Notes for general corporate purposes, which may include advances to
subsidiaries to finance their activities.

Form and denomination The Notes will be offered in book-entry form through the facilities of
DTC in minimum denominations of $1,000 and integral multiples of
$1,000 in excess thereof.
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Listing The Notes will not be listed on any securities exchange or quoted on any
quotation system. Currently, there is no market for the Notes, and there
can be no assurances that any public market for the Notes will develop.

Governing law The Notes and the Indenture will be governed by the laws of the State of
New York.

Trustee Wilmington Trust, National Association
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Risk factors Investing in the Notes involves certain risks. Before investing in the
Notes, you should carefully consider the information under �Risk Factors�
beginning on page S-9 and Item 1.A, Risk Factors, in our Annual Report
on Form 10-K for the fiscal year ended December 31, 2015, and the other
information included or incorporated by reference in this prospectus
supplement and the accompanying prospectus.

Ratios of Earnings to Fixed Charges Please refer to the information contained under �Consolidated Ratio of
Earnings to Fixed Charges� in this prospectus supplement for a
representation of such ratios as of September 30, 2016 and for each of
the last five years.
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RISK FACTORS

Investing in the Notes involves a high degree of risk. You should carefully consider the following risk factors related
to the offering as well as the risk factors concerning our business included in our Annual Report on Form 10-K for the
fiscal year ended December 31, 2015, in addition to the other information contained or incorporated by reference in
this prospectus supplement and the accompanying prospectus, before deciding to invest in the Notes. See �Where You
Can Find More Information� in this prospectus supplement and the accompanying prospectus for discussions of these
other filings.

The Notes will be unsecured and subordinated to any future senior indebtedness.

The Notes will be subordinated obligations of Flushing Financial Corporation. Accordingly, they will be junior in
right of payment to any future senior indebtedness, and in certain events of insolvency, to other financial obligations
as described in �Description of the Notes� in this prospectus supplement. Our senior indebtedness includes all
indebtedness, except indebtedness that is expressly subordinated to or ranked pari passu with the Notes, subject to
certain exceptions. The Notes will rank equally with all other unsecured subordinated indebtedness of Flushing
Financial issued in the future under the Indenture governing the Notes. As of September 30, 2016, on a consolidated
basis, Flushing Financial�s outstanding indebtedness and other liabilities totaled approximately $5.52 billion, which
includes approximately $4.04 billion of deposits, $1.39 billion of outstanding borrowed funds, and $84.34 million of
other liabilities, all of which are senior to the Notes, and $62.0 million of outstanding principal and accrued but unpaid
interest related to junior subordinated debentures issued to certain capital trusts, which is junior to the Notes, and
which had a carrying value of $27.8 million on our balance sheet as of that date. In addition, the Notes will be
structurally subordinated to all existing and future indebtedness, liabilities and other obligations, including deposits, of
our subsidiaries, including Flushing Bank. As adjusted to give effect to the offering as if the offering had been
completed as of September 30, 2016, Flushing Financial, Flushing Bank and our other subsidiaries had, on a
consolidated basis, $5.60 billion of indebtedness.

In addition, the Notes will not be secured by any of our assets. As a result, the Notes will be effectively subordinated
to all of our secured indebtedness to the extent of the value of the assets securing such indebtedness. The Indenture
governing the Notes does not limit the amount of senior indebtedness and other financial obligations or secured
obligations that we or our subsidiaries may incur.

As a result of the subordination provisions described above, holders of the Notes may not be fully repaid in the event
of our bankruptcy, liquidation or reorganization.

The Notes will not be insured or guaranteed by the FDIC, any other governmental agency or any of our
subsidiaries. The Notes will be structurally subordinated to the indebtedness and other liabilities of our
subsidiaries, which means that creditors of our subsidiaries generally will be paid from those subsidiaries� assets
before holders of the Notes would have any claims to those assets.

The Notes are not bank deposits and are not insured or guaranteed by the FDIC or any other governmental agency.
The Notes will be obligations of Flushing Financial Corporation only and will not be obligations of, or guaranteed by,
any of our subsidiaries, including Flushing Bank. The Notes will be structurally subordinated to all existing and future
indebtedness and other liabilities of our subsidiaries, which means that creditors of our subsidiaries (including, in the
case of Flushing Bank, its depositors) generally will be paid from those subsidiaries� assets before holders of the Notes
would have any claims to those assets. Even if we become a creditor of any of our subsidiaries, our rights as a creditor
would be subordinate to any security interest in the assets of that subsidiary and any debt of that subsidiary senior to
that held by us, and our rights could otherwise be subordinated to the rights of other creditors and depositors of that
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subsidiary. Furthermore, none of our subsidiaries is under any obligation to make payments to us, and any payments
to us would depend on the earnings or financial condition of our subsidiaries and various business considerations.
Statutory, contractual or

S-9

Edgar Filing: FLUSHING FINANCIAL CORP - Form 424B5

Table of Contents 28



Table of Contents

other restrictions also limit our subsidiaries� ability to pay dividends or make distributions, loans or advances to us. For
these reasons, we may not have access to any assets or cash flows of our subsidiaries to make interest and principal
payments on the Notes

The Indenture governing the Notes does not contain any limitations on our ability to incur additional indebtedness,
grant or incur a lien on our assets, sell or otherwise dispose of assets, pay dividends or repurchase our capital
stock.

Neither we nor any of our subsidiaries is restricted from incurring additional indebtedness or other liabilities,
including additional senior or subordinated indebtedness, under the Indenture governing the terms of the Notes. If we
incur additional indebtedness or liabilities, our ability to pay our obligations on the Notes could be adversely affected.
We expect that we will from time to time incur additional indebtedness and other liabilities. In addition, we are not
restricted under the Indenture governing the Notes from granting or incurring a lien on any of our assets, selling or
otherwise disposing of any of our assets, paying dividends or issuing or repurchasing our securities.

In addition, there are no financial covenants in the Indenture governing the Notes. You are not protected under the
Indenture governing the Notes in the event of a highly leveraged transaction, reorganization, default under our
existing indebtedness, restructuring, merger or similar transaction that may adversely affect you.

Payments on the Notes will depend on receipt of dividends and distributions from our subsidiaries.

We are a bank holding company and we conduct substantially all of our operations through subsidiaries, including
Flushing Bank. We depend on dividends, distributions and other payments from our subsidiaries to meet our
obligations, including to fund payments on the Notes, and to provide funds for payment of dividends to our
shareholders, to the extent declared by our board of directors. There are various legal limitations on the extent to
which Flushing Bank and our other subsidiaries can finance or otherwise supply funds to us (by dividend or
otherwise) and certain of our affiliates. Flushing Bank may not pay us dividends if, after paying those dividends, it
would fail to meet the required minimum levels under risk-based capital guidelines and the minimum leverage and
tangible capital ratio requirements. Under the Federal Deposit Insurance Act, an insured depository institution such as
Flushing Bank is prohibited from making capital distributions, including the payment of dividends, if, after making
such distribution, the institution would become �undercapitalized.� Flushing Bank may declare and pay dividends out of
its net profits, unless there is an impairment of capital, but approval of the NYDFS Superintendent is required if the
total of all dividends declared by Flushing Bank in a calendar year would exceed the total of its net profits for that
year combined with its retained net profits for the preceding two years less prior dividends paid. In addition, effective
January 1, 2016, banks and bank holding companies are required to maintain a capital conservation buffer on top of
minimum risk-weighted asset ratios. This buffer is designed to absorb losses during periods of economic stress. When
fully phased-in on January 1, 2019, the capital conservation buffer will be 2.5%. Banking institutions that do not
maintain capital in excess of the capital conservation buffer will face constraints on dividends, equity repurchases and
compensation based on the amount of the shortfall. Accordingly, if the Bank does not maintain capital in excess of the
buffer, distributions to the Company may be prohibited or limited and we may not have funds to make principal and
interest payments on the Notes. Further, contractual or other restrictions may also limit our subsidiaries� abilities to pay
dividends or make distributions, loans or advances to us. See �Item 1�Business�Regulation�New York State Law� in our
Annual Report on Form 10-K for the fiscal year ended December 31, 2015. For these reasons, we may not have access
to any assets or cash flow of our subsidiaries to make principal or interest payments on the Notes.

We may not be able to generate sufficient cash to service all of our debt, including the Notes.
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Our ability to make scheduled payments of principal and interest, or to satisfy our obligations in respect of our debt or
to refinance our debt, will depend on our future performance of our operating subsidiaries. Prevailing economic
conditions (including interest rates), regulatory constraints, including, among other things, limiting
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distributions to us from Flushing Bank and required capital levels with respect to Flushing Bank and certain of our
nonbank subsidiaries, and financial, business and other factors, many of which are beyond our control, will also affect
our ability to meet these needs. Our subsidiaries may not be able to generate sufficient cash flows from operations, or
we may be unable to obtain future borrowings in an amount sufficient to enable us to pay our debt, or to fund our
other liquidity needs. We may need to refinance all or a portion of our debt on or before maturity. We may not be able
to refinance any of our debt when needed on commercially reasonable terms or at all.

Regulatory guidelines may restrict our ability to pay the principal of, and accrued and unpaid interest on, the
Notes, regardless of whether we are the subject of an insolvency proceeding.

As a bank holding company, our ability to pay the principal of, and interest on, the Notes is subject to the rules and
guidelines of the Federal Reserve regarding capital adequacy. We intend to treat the Notes as �Tier 2 capital� under
these rules and guidelines. The Federal Reserve guidelines generally require us to review the effects of the cash
payment of Tier 2 capital instruments, such as the Notes, on our overall financial condition. The guidelines also
require that we review our net income for the current and past four quarters, and the amounts we have paid on Tier 2
capital instruments for those periods, as well as our projected rate of earnings retention. Moreover, pursuant to federal
law and the Federal Reserve regulations, as a bank holding company, we are required to act as a source of financial
and managerial strength to Flushing Bank and commit resources to its support, including the guarantee of capital plans
of an undercapitalized bank subsidiary. Such support may be required at times when we may not otherwise be inclined
or able to provide it. As a result of the foregoing, we may be unable to pay accrued interest on the Notes on one or
more of the scheduled interest payment dates, or at any other time, or the principal of the Notes at the maturity of the
Notes.

If we were to be the subject of a bankruptcy proceeding under Chapter 11 of the U.S. Bankruptcy Code, the
bankruptcy trustee would be deemed to have assumed, and would be required to cure, immediately any deficit under
any commitment we have to any of the federal banking agencies to maintain the capital of the Bank, and any other
insured depository institution for which we have such a responsibility, and any claim for breach of such obligation
would generally have priority over most other unsecured claims.

Holders of the Notes will have limited rights, including limited rights of acceleration, if there is an event of default.

Payment of principal on the Notes may be accelerated only in the case of certain events of bankruptcy or insolvency
involving us or Flushing Bank. There is no automatic acceleration, or right of acceleration, in the case of default in the
payment of principal of or interest on the Notes, or in the performance of any of our other obligations under the Notes
or the Indenture governing the Notes. Our regulators can, in the event we become subject to an enforcement action,
require the Bank to not pay dividends to us, and to prevent our payment of interest or principal on the Notes and any
dividends on our capital stock, but such limits will not permit acceleration of the Notes. See �Description of the
Notes�Events of Default; Acceleration of Payment; Limitation on Suits� in this prospectus supplement.

An active trading market for the Notes may not develop.

The Notes constitute a new issue of securities for which there is no existing market. We do not intend to apply for
listing of the Notes on any securities exchange or for quotation of the Notes in any automated dealer quotation system.
We cannot provide you with any assurance regarding whether a trading market for the Notes will develop, the ability
of holders of the Notes to sell their Notes or the prices at which holders may be able to sell their Notes. The
underwriters have advised us that they currently intend to make a market in the Notes. The underwriters, however, are
not obligated to do so, and any market-making with respect to the Notes
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may be discontinued at any time without notice. You should also be aware that there may be a limited number of
buyers when you decide to sell your Notes. This may affect the price you receive for your Notes or your ability to sell
your Notes at all.

If a trading market for the Notes develops, changes in the debt markets, among others, could adversely affect your
ability to liquidate your investment in the Notes and the market price of the Notes.

Many factors affect the trading market for, and the trading value of, the Notes. These factors include: the method of
calculating the principal, premium, if any, interest or other amounts payable, if any, on the Notes; the time remaining
to the maturity of the Notes; the ranking of the Notes; the redemption features of the Notes; the outstanding amount of
subordinated notes with terms identical to the Notes offered hereby; the prevailing interest rates being paid by other
companies similar to us; our financial condition, financial performance and future prospects; the level, direction and
volatility of market interest rates generally; general economic conditions of the capital markets in the United States;
and geopolitical conditions and other financial, political, regulatory, and judicial events that affect the capital markets
generally. The condition of the financial markets and prevailing interest rates have fluctuated significantly in the past
and are likely to fluctuate in the future. Such fluctuations could adversely affect the trading market (if any) for, and the
market price of, the Notes.

Because the Notes may be redeemed at our option under certain circumstances prior to their maturity, if we elect to
redeem all or any portion of the Notes, you may be subject to reinvestment risk.

On or after December 15, 2021, we may, at our option, redeem the Notes in whole or in part. In addition, we may also
redeem the Notes prior to maturity, at our option, in whole but not in part, within 90 days if (i) a change or prospective
change in law occurs that could prevent us from deducting interest payable on the Notes for U.S. federal income tax
purposes, (ii) a subsequent event occurs that precludes the Notes from being recognized as Tier 2 Capital for
regulatory capital purposes, or (iii) we are required to register as an investment company under the Investment
Company Act of 1940, as amended. The redemption price for any redemption is 100% of the principal amount of the
Notes, plus accrued and unpaid interest thereon to but excluding the date of redemption. Any early redemption of the
Notes will be subject to the receipt of the approval of the Federal Reserve, to the extent then required under applicable
laws or regulations, including capital regulations. Any such redemption may have the effect of reducing the income or
return that you may receive on an investment in the Notes by reducing the term of the investment. If this occurs, you
may not be able to reinvest the proceeds at an interest rate comparable to the rate paid on the Notes. See �Description
of the Notes�Redemption� in this prospectus supplement.

Investors should not expect us to redeem the Notes on or after the date on which they become redeemable at our
option. Under Federal Reserve regulations, unless the Federal Reserve authorizes us in writing to do otherwise, we
may not redeem the Notes unless they are replaced with other Tier 2 capital instruments or unless we can demonstrate
to the satisfaction of the Federal Reserve that, following redemption, we will continue to hold capital commensurate
with our risk.

The amount of interest payable on the Notes will vary after December 15, 2021.

As the interest rate of the Notes will be calculated based on three-month LIBOR from December 15, 2021 through the
maturity date and LIBOR is a floating rate, the interest rate on the Notes will vary after December 15, 2021. From,
and including the date of issuance to, but excluding December 15, 2021, the Notes will bear interest at an initial rate
of 5.25% per annum. Thereafter, the Notes will bear interest at a floating rate equal to three-month LIBOR as
calculated on each applicable date of determination, plus 3.44%. The per annum interest rate that is determined on the
relevant determination date will apply to the entire quarterly interest period following such determination date even if
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Floating rate notes bear additional significant risks not associated with fixed rate debt securities. These risks include
fluctuation of the interest rates and the possibility that you will receive an amount of interest that is lower
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than expected. We have no control over a number of matters, including economic, financial, and political events, that
are important in determining the existence, magnitude, and longevity of market volatility and other risks and their
impact on the value of, or payments made on, the floating rate Notes. In recent years, interest rates have been volatile,
and that volatility may be expected in the future.

The level of three-Month LIBOR may affect our decision to redeem the Notes.

We are more likely to redeem the Notes after December 15, 2021 if the interest rate on them is higher than that which
would be payable on one or more other forms of borrowing. If we redeem the Notes prior to their maturity date,
holders may not be able to invest in other securities with a similar level of risk that yield as much interest as the Notes.

Holders of the Notes will have no rights against the publishers of LIBOR.

Holders of the Notes will have no rights against the publishers of LIBOR, even though the amount they receive on
each interest payment date on and after December 15, 2021 will depend upon the level of LIBOR. The publishers of
LIBOR are not in any way involved in this offering and have no obligations relating to the Notes or the holders of the
Notes.

Our credit ratings may not reflect all risks of an investment in the Notes, and changes in our credit ratings may
adversely affect your investment in the Notes.

The credit ratings of our indebtedness are an assessment by rating agencies of our ability to pay our debts when due.
These ratings are not recommendations to purchase, hold or sell the Notes, inasmuch as the ratings do not comment as
to market price or suitability for a particular investor, are limited in scope, and do not address all material risks
relating to an investment in the Notes, but rather reflect only the view of each rating agency at the time the rating is
issued. The credit ratings assigned to the Notes may not reflect the potential impact of all risks related to structure and
other factors on any trading market for, or trading value of, the Notes. In addition, real or anticipated changes in our
credit ratings will generally affect the trading market for, or the trading value of, the Notes. Accordingly, you should
consult your own financial and legal advisors as to the risks entailed by an investment in the Notes and the suitability
of investing in the Notes in light of your particular circumstances.
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USE OF PROCEEDS

We estimate that the net proceeds of this offering will be approximately $73.4 million, after deducting underwriting
discounts and estimated expenses. We expect to use the net proceeds from the sale of the Notes for general corporate
purposes, which may include advances to subsidiaries to finance their activities.

Our management will have broad discretion in the use of the net proceeds from the sale of the Notes. Pending the use
of the net proceeds of this offering as described above, we may invest such proceeds in highly liquid, short-term
securities or in deposit accounts at the Bank.
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CAPITALIZATION

The following table sets forth our capitalization, including regulatory capital ratios, on a consolidated basis, as of
September 30, 2016 on an actual basis and on an adjusted basis to give effect to the sale of the Notes offered hereby.

This information should be read together with the financial and other data in this prospectus supplement as well as the
unaudited consolidated financial statements and related notes and Management�s Discussion and Analysis of Financial
Conditions and Results of Operations in our Quarterly Report on Form 10-Q for the quarter ended September 30,
2016, which is incorporated by reference into this prospectus supplement.

As of September 30, 2016
Actual As Adjusted

(In thousands, except share
amounts)

Liabilities and Shareholders� Equity
Deposits:
Non-interest bearing $ 320,060 $ 320,060
Interest-bearing 3,672,445 3,672,445

Total deposits 3,992,505 3,992,505
Mortgagors� escrow deposits 49,276 49,276
Borrowed funds 1,320,515 1,320,515
Securities sold under agreements to repurchase 40,000 40,000
Notes offered hereby �  73,363(1)

Other liabilities 84,338 84,338

Total liabilities $ 5,486,634 $ 5,559,997
Shareholders� Equity
Common Stock, $0.01 par value (100,000,000 shares authorized; 31,530,595
shares issued and outstanding, actual and as adjusted) 315 315
Additional paid-in capital 213,488 213,488
Treasury stock, at average cost (actual and as adjusted) (53,373) (53,373) 
Retained earnings 351,942 351,942
Accumulated other comprehensive income 249 249

Total Shareholders� Equity $ 512,621 $ 512,621

Total Liabilities and Shareholders� Equity $ 5,999,255 $ 6,072,618

Capital ratios(2)

Common equity Tier 1 capital ratio 11.72% 11.72% 
Tier 1 risk-based capital ratio 12.35 12.35
Total risk-based capital ratio 12.87 14.64
Tier 1 leverage ratio 8.80 8.69
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(1) Represents the aggregate principal amount of the Notes, reduced by the underwriting discount ($937,500) and our
estimated offering expenses ($700,000).

(2) The as adjusted calculations for the risk-based capital ratios for Flushing Financial assume that the net proceeds
from the sales of the Notes are invested in assets that carry a 0% risk weighting as of September 30, 2016.
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CONSOLIDATED RATIO OF EARNINGS TO FIXED CHARGES

Our consolidated ratio of earnings to fixed charges (from continuing operations) for each of the periods shown are as
follows:

Nine Months
Ended

September 30,
2016

Year Ended December 31,

2015 2014 2013 2012 2011
(Dollars in thousands)

Earnings:
Add:
Net income before income
taxes, net of building sales $ 49,803(1) $ 66,839(2) $ 72,812 $ 60,708 $ 56,178 $ 58,817
Fixed charges (from below) 40,243 49,726 54,741 54,863 63,275 76,723

Total earnings for purposes of
ratios $ 90,046 $ 116,565 $ 127,553 $ 115,571 $ 119,453 $ 135,540
Fixed Charges:
Total deposit interest expense $ 24,590 $ 30,336 $ 30,044 $ 32,037 $ 40,382 $ 48,431
Other borrowing interest
expense 15,653 19,390 24,697 22,826 22,893 28,292

Total fixed charges for
purposes of ratios $ 40,243 $ 49,726 $ 54,741 $ 54,863 $ 63,275 $ 76,723
Ratio of Earnings to Fixed
Charges:
Excluding interest on deposits 4.18x 4.45x 3.95x 3.66x 3.45x 3.08x 
Including interest on deposits 2.24x 2.34x 2.33x 2.11x 1.89x 1.77x 

(1) Excludes $33,814 attributable to the gain on sale of buildings during the period. Including the gain on sale of
buildings, earnings to fixed charges, excluding interest on deposits, is 6.34x and earnings to fixed charges
including interest on deposits is 3.08x.

(2) Excludes $6,537 attributable to the gain on sale of buildings during the period. Including the gain on sale of
buildings, earnings to fixed charges, excluding interest on deposits, is 4.78x and earnings to fixed charges,
including interest on deposits, is 2.48x.

The ratios of earnings to fixed charges are computed by dividing (1) income (loss) before income taxes and fixed
charges by (2) total fixed charges. For purposes of computing the foregoing ratios, earnings represent continuing
operations income (loss) before applicable income taxes and fixed charges. Fixed charges, including interest on
deposits, includes all interest expense. Fixed charges, excluding interest on deposits, includes interest expense (other
than on deposits).
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DESCRIPTION OF THE NOTES

The Notes offered by this prospectus supplement will be issued by Flushing pursuant to a Subordinated Indenture
dated as of December 12, 2016 between Flushing and Wilmington Trust, National Association, as Trustee, as
amended and supplemented by a First Supplemental Indenture dated as of December 12, 2016 between Flushing and
the Trustee. You may request a copy of the Indenture from us as described under �Where You Can Find More
Information.� We have summarized the material terms of the Indenture and the Notes below, but the summary does not
purport to be complete and is subject to and qualified in its entirety by reference to all of the provisions of the
Indenture and the Notes. The following description of the particular terms of the Indenture and the Notes supplements,
and to the extent inconsistent therewith replaces, the description of the general terms and provisions of subordinated
debt in the accompanying prospectus, to which description we refer you.

You should read the Indenture and the Notes because they, and not this description, define your rights as holders of
the Notes.

General

The Notes issued in this offering will initially be limited to $75,000,000 aggregate principal amount. Under the
Indenture, the aggregate principal amount of Notes which may be sold and delivered in other offerings is unlimited.
The Notes may be sold in one or more series with the same or various maturities, at par, at a premium, or at a
discount.

The maturity of the Notes may not be accelerated in the absence of certain events of default (as such term is defined in
the Indenture). There is no right to accelerate the maturity of the Notes if we fail to pay interest or principal on the
Notes or any Additional Amounts (as defined below) with respect thereto or default in the performance or breach any
covenant or warranty under any Note or in the Indenture. See ��Events of Default; Acceleration of Payment; Limitation
on Suits.�

The Notes will mature on December 15, 2026 (the �maturity date�). The Notes are not convertible into, or exchangeable
for, equity securities, other securities or assets of Flushing or Flushing Bank. There is no sinking fund for the Notes.

As a bank holding company, our ability to make payments on the Notes will depend primarily on the receipt of
dividends and other distributions from Flushing Bank. There are various regulatory restrictions on the ability of
Flushing Bank to pay dividends or make other distributions to us. See �Risk Factors�Payments on the Notes will depend
on receipt of dividends and distributions from our subsidiaries� and �Regulatory guidelines may restrict our ability to
pay the principal of, and accrued and unpaid interest on, the Notes, regardless of whether we are the subject of an
insolvency proceeding� in this prospectus supplement and the information in Item 1. Business, under the heading
�Regulation,� in our Annual Report on Form 10-K for the fiscal year ended December 31, 2015.

Delivery of reports, information and documents (including, without limitation, reports contemplated in this section) to
the Trustee is for information purposes only, and the Trustee�s receipt thereof shall not constitute actual or constructive
notice of any information contained therein or determinable from information contained therein, including Flushing�s
compliance with covenants under the Indenture, Notes, and guarantees (if any), as to which the Trustee is entitled to
rely exclusively on officers� certificates.

The Notes are not savings accounts, deposits or other obligations of Flushing Bank or any of our non-bank
subsidiaries and are not insured or guaranteed by the FDIC or any other governmental agency or public or private
insurer. The Notes are solely obligations of Flushing and are neither obligations of, nor guaranteed by, any of our
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The Notes will be issued in minimum denominations of $1,000 and integral multiples of $1,000 in excess thereof.

Interest

The Notes will bear interest (a) at an initial rate of 5.25% per annum, payable semi-annually in arrears on June 15 and
December 15 of each year (each, a �fixed rate interest payment date�), commencing on June 15, 2017, from and
including the date of issuance to but excluding December 15, 2021, and (b) thereafter at a floating per annum rate
equal to the then-current three-month LIBOR plus 3.44%, payable quarterly in arrears on March 15, June 15,
September 15 and December 15 of each year (each, a �floating rate interest payment date,� and together with the fixed
rate interest payment dates, the �interest payment dates�), commencing on March 15, 2022. Notwithstanding the
foregoing, if three-month LIBOR is less than zero, three-month LIBOR shall be deemed to be zero.

�Three-month LIBOR� means, for any interest period, the offered rate for deposits in U.S. dollars having a maturity of
three months that appears on the Designated LIBOR Page as of 11:00 a.m., London time, on the Reset Rate
Determination Date related to such interest period. If such rate does not appear on such page at such time, then the
Calculation Agent will request the principal London office of each of four major reference banks in the London
interbank market, selected by Flushing for this purpose and whose names and contact information will be provided by
Flushing to the Calculation Agent, to provide such bank�s offered quotation to prime banks in the London interbank
market for deposits in U.S. dollars with a term of three months as of 11:00 a.m., London time, on such Reset Rate
Determination Date and in a principal amount equal to an amount for a single transaction in U.S. dollars in the
relevant market at the relevant time as determined by Flushing and provided to the Calculation Agent (a
�Representative Amount�). If at least two such quotations are so provided, three-month LIBOR for the interest period
related to such Reset Rate Determination Date will be the arithmetic mean of such quotations. If fewer than two such
quotations are provided, the Calculation Agent will request each of three major banks in the City of New York
selected by Flushing for this purpose and whose names and contact information will be provided by Flushing to the
Calculation Agent, to provide such bank�s rate for loans in U.S. dollars to leading European banks with a term of three
months as of approximately 11:00 a.m., New York City time, on such Reset Rate Determination Date and in a
Representative Amount. If at least two such rates are so provided, three-month LIBOR for the interest period related
to such Reset Rate Determination Date will be the arithmetic mean of such quotations. If fewer than two such rates are
so provided, then three-month LIBOR for the interest period related to such Reset Rate Determination Date will be set
to equal the three-month LIBOR for the immediately preceding interest period or, in the case of the interest period
commencing on the first floating rate interest payment date, 1.81%, resulting in a coupon rate of 5.25%. All
percentages used in or resulting from any calculation of three-month LIBOR will be rounded, if necessary, to the
nearest one hundred-thousandth of a percentage point, with 0.000005% rounded up to 0.00001%. Notwithstanding the
foregoing, in the event that three-month LIBOR as determined in accordance with this definition is less than zero,
three-month LIBOR for such interest period shall be deemed to be zero.

�Calculation Agent� means Wilmington Trust, National Association, or any other successor appointed by us, acting as
calculation agent.

�Designated LIBOR Page� means the display on Bloomberg Page BBAM1 (or any successor or substitute page of such
service, or any successor to such service selected by Flushing), for the purpose of displaying the London interbank
rates for U.S. dollars.

�London Banking Day� means any day on which commercial banks are open for business (including dealings in U.S.
dollars) in London.
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�Additional Amounts� means any additional amounts that are required by the Indenture or the Notes, under
circumstances specified by the Indenture or the Notes, to be paid by Flushing in respect of certain taxes, duties, levies,
imposts, assessments or other governmental charges imposed on holders of the Notes specified by the Indenture or the
Notes and which are owing to such holders.

The determination of three-month LIBOR for each applicable interest period by the Calculation Agent will (in the
absence of manifest error) be final and binding. The Calculation Agent�s calculation of the amount of any interest
payable after the first Reset Rate Determination Date will be maintained on file at the Calculation Agent�s principal
offices.

Interest shall be calculated on the basis of a 360-day year consisting of twelve 30-day months to, but
excluding, December 15, 2021 and thereafter on the basis of a 360-day year and on the basis of the actual number of
days elapsed. Dollar amounts resulting from that calculation will be rounded to the nearest cent, with one-half cent
being rounded upward.

Interest on the Notes, subject to certain exceptions, will accrue during the applicable interest period, which is from and
including the immediately preceding interest payment date in respect of which interest has been paid or duly provided
for or, if no interest has been paid or duly provided for, from and including the date of issuance of the Notes to but
excluding the applicable interest payment date or the stated maturity date or date of earlier redemption, if applicable.
If an interest payment date or the maturity date for the Notes falls on a day that is not a business day, the interest
payment or the payment of principal and interest at maturity will be paid on the next succeeding business day, but the
payments made on such dates will be treated as being made on the date that the payment was first due and the holders
of the Notes will not be entitled to any further interest or other payments. In the event that a floating rate interest
payment date falls on a day that is not a business day, then such floating rate interest payment date will be postponed
to the next succeeding business day unless such day falls in the next succeeding calendar month, in which case such
floating rate interest payment date will be accelerated to the immediately preceding business day, and, in each such
case, the amounts payable on such business day will include interest accrued to but excluding such business day.

Interest on each Note will be payable to the person in whose name such Note is registered for such interest at the close
of business on the 1st day of the month immediately preceding the applicable interest payment date, whether or not
such day is a business day. Any such interest which is payable, but is not punctually paid or duly provided for, on any
interest payment date shall cease to be payable to the holder on such relevant record date by virtue of having been a
holder on such date, and such defaulted interest may be paid by us to the person in whose name the Note is registered
at the close of business on a special record date for the payment of defaulted interest. However, interest that is paid on
the maturity date will be paid to the person to whom the principal will be payable. Interest will be payable by wire
transfer in immediately available funds in U.S. dollars at the office of the principal paying agent or, at our option in
the event the Notes are not represented by Global Notes (as defined below), by check mailed to the address of the
person specified for payment in the preceding sentences.

No recourse will be available for the payment of principal of, or interest or any additional amounts on, any Note, for
any claim based thereon, or otherwise in respect thereof, against any stockholder, employee, officer or director, as
such, past, present or future, of Flushing or of any successor entity. Neither the Indenture nor the Notes contain any
covenants or restrictions restricting the incurrence of debt, deposits or other liability by us or by our subsidiaries. The
Indenture and the Notes contain no financial covenants and do not restrict us from paying dividends or issuing or
repurchasing other securities, and do not contain any provision that would provide protection to the holders of the
Notes against a sudden and dramatic decline in credit quality resulting from a merger, takeover, recapitalization or
similar restructuring or any other event involving us or our subsidiaries that may adversely affect our credit quality.
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When we use the term �business day,� we mean any day except a Saturday, Sunday, a legal holiday or any other day on
which banking institutions in the City of New York, New York or any place of payment are authorized or obligated by
law, regulation or executive order to close.

Ranking

The Notes will rank equally with all other unsecured subordinated indebtedness Flushing may issue in the future under
the Indenture. The Notes will rank senior to $62.0 million of Flushing�s outstanding principal and accrued but unpaid
interest, as of September 30, 2016, related to junior subordinated debentures issued to certain capital trusts. As of
September 30, 2016, we had no other outstanding subordinated indebtedness.

The Notes will rank junior to and will be subordinated to all of our senior indebtedness, whether now outstanding, or
created, assumed or incurred in the future, including all indebtedness relating to money owed to general creditors and
trade creditors. The Notes will be obligations of Flushing only and will not be guaranteed by any of our subsidiaries,
including Flushing Bank, which is our principal subsidiary. The Notes will be structurally subordinated to all existing
and future indebtedness and other liabilities of our subsidiaries, which means that creditors of our subsidiaries
(including, in the case of Flushing Bank, its depositors) generally will be paid from those subsidiaries� assets before
holders of the Notes would have any claims to those assets. The Indenture and the Notes do not limit the amount of
senior indebtedness, secured indebtedness, or other liabilities having priority over the Notes that we or our
subsidiaries may incur. As of September 30, 2016, on a consolidated basis, our outstanding indebtedness (including
deposits) and other liabilities totaled approximately $5.52 billion, which includes $62.0 million of principal and
accrued but unpaid interest related to outstanding unsecured junior subordinated indebtedness which had a carrying
value of $27.8 million on our balance sheet as of that date. As of September 30, 2016, we had no other outstanding
subordinated indebtedness. As adjusted to give effect to the offering, as if the offering had been completed as of
September 30, 2016, Flushing, Flushing Bank and our other subsidiaries had, on a consolidated basis, approximately
$5.60 billion of indebtedness.

�Senior indebtedness� means:

� the principal and any premium or interest for money borrowed or purchased by Flushing;

� the principal and any premium or interest for money borrowed or purchased by another person and
guaranteed by Flushing;

� any deferred obligation for the payment of the purchase price of property or assets evidenced by a note or
similar instrument or agreement;

� obligations to general and trade creditors;

� any obligation arising from direct credit substitutes;
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� any obligation associated with derivative products such as interest rate and currency exchange contracts,
foreign exchange contracts, commodity contracts or any similar arrangements, unless the instrument by
which Flushing incurred, assumed or guaranteed the obligation expressly provides that it is subordinate or
junior in right of payment to any other indebtedness or obligations of Flushing; and

� all obligations of the type referred to in the first six bullet points above of other persons or entities for the
payment of which Flushing is responsible or liable as obligor, guarantor or otherwise, whether or not
classified as a liability on a balance sheet prepared in accordance with accounting principles generally
accepted in the United States;

in each case, whether now outstanding, or created, assumed or incurred in the future. With respect to the Notes, senior
indebtedness excludes any indebtedness that:

� expressly states that it is junior to, or ranks equally in right of payment with, the Notes; or
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� is identified as junior to, or equal in right of payment with, the Notes in any board resolution establishing
such series of subordinated indebtedness or in any supplemental indenture.

Notwithstanding the foregoing, and for the avoidance of doubt, if the Federal Reserve (or other competent regulatory
agency or authority) promulgates any rule or issues any interpretation that defines general creditor(s), the main
purpose of which is to establish criteria for determining whether the subordinated debt of a financial or bank holding
company is to be included in its capital, then the term �general creditors� as used in the definition of �senior indebtedness�
in the Indenture will have the meaning as described in that rule or interpretation.

Upon the liquidation, dissolution, winding up, or reorganization of Flushing, Flushing must pay to the holders of all
senior indebtedness the full amounts of principal of, premium, interest and any Additional Amounts owing on, that
senior indebtedness before any payment is made on the Notes. If, after we have made those payments on our senior
indebtedness there are amounts available for payment on the Notes, then we may make any payment on the Notes.
Because of the subordination provisions and the obligation to pay senior indebtedness described above, in the event of
insolvency of Flushing, holders of the Notes may recover less ratably than holders of senior indebtedness and other
creditors of Flushing. With respect to the assets of a subsidiary of ours, our creditors (including holders of the Notes)
are structurally subordinated to the prior claims of creditors of such subsidiary, except to the extent that we may be a
creditor with recognized claims against such subsidiary.

Subject to the terms of the Indenture, if the Trustee or any holder of any of the Notes receives any payment or
distribution of our assets in contravention of the subordination provisions applicable to the Notes before all senior
indebtedness is paid in full in cash, property or securities, including by way of set-off or any such payment or
distribution that may be payable or deliverable by reason of the payment of any other indebtedness of Flushing being
subordinated to the payment of the Notes, then such payment or distribution will be held in trust for the benefit of
holders of senior indebtedness or their representatives to the extent necessary to make payment in full in cash or
payment satisfactory to the holders of senior indebtedness of all unpaid senior indebtedness.

Events of Default; Acceleration of Payment; Limitation on Suits

The Notes and Indenture provide for only limited events upon which the principal of the Notes, together with accrued
and unpaid interest and premium, if any, shall be accelerated. These events are:

� a court having jurisdiction shall enter a decree or order for the appointment of a receiver, trustee, assignee,
liquidator or similar official in any receivership, insolvency, liquidation, or similar proceeding relating to
Flushing, and such decree or order shall remain unstayed and in effect for a period of 60 consecutive days;

� Flushing shall consent to the appointment of a receiver, liquidator, trustee, assignee or other similar official
in any receivership, insolvency, liquidation or similar proceeding with respect to Flushing; or

� in the event of an appointment of a receiver, trustee, assignee, liquidator or similar official for our
principal banking subsidiary, Flushing Bank, and such appointment shall not have been rescinded
for a period of 60 consecutive days from the date thereof.

The Notes and Indenture provide for a limited number of other events of default, which do not permit acceleration of
the payment of principal of, and interest on, the Notes, including:
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� default in the payment of any interest on the Notes when it becomes due and payable, and continuance of
such default for a period of 30 days (unless the entire amount of such payment is deposited by Flushing with
the Trustee or with a paying agent prior to the expiration of such period of 30 days);

� default in the payment of the principal (or premium, if any) on the Notes or any Additional Amounts with
respect thereto when it becomes due and payable (whether at the stated maturity or by declaration of
acceleration, call for redemption or otherwise); or
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� default in the performance or breach of any covenant or warranty of Flushing in the Indenture, and the
continuance of such default or breach (without such default or breach having been waived in accordance
with the provisions of the Indenture) for a period of 90 days after there has been given, by registered or
certified mail, to Flushing by the Trustee or to Flushing and the Trustee by the holders of not less than 25.0%
in aggregate principal amount of the outstanding Notes a written notice specifying such default or breach and
requiring it to be remedied and stating that such notice is a �Notice of Default� under the Indenture.

There is no right of acceleration in the case of a default in the payment of principal of or interest or Additional
Amounts on the Notes or in our nonperformance or breach of any other covenant or warranty under the Notes
or the Indenture. If we default in our obligation to pay any interest on the Notes when due and payable and such
default continues for a period of 30 days, or if we default in our obligation to pay the principal amount of the Notes or
any Additional Amounts with respect thereto when it becomes due and payable (whether at the stated maturity or by
declaration of acceleration, call for redemption or otherwise), then the Trustee may, subject to certain limitations and
conditions, demand Flushing pay to the Trustee, for the benefit of the holders of the Notes, the whole amount then due
and payable on the Notes for principal and interest and, to the extent that payment of such interest shall be legally
enforceable, interest on any overdue principal and any overdue interest at the rate or rates prescribed therefor in the
Notes and, in addition thereto, such further amount as shall be sufficient to cover the costs and expenses of collection,
including the reasonable compensation, expenses, disbursements and advances of the Trustee, its agents and counsel.

No holder of Notes will have any right to institute any proceeding, judicial or otherwise, with respect to the Indenture,
or for the appointment of a receiver or trustee, or for any other remedy under the Indenture, unless:

� such holder has previously given written notice to the Trustee of a continuing event of default with respect to
the Notes;

� the holders of not less than 25.0% in principal amount of the outstanding Notes shall have made written
request to the Trustee to institute proceedings in respect of such event of default in its own name as Trustee
under the Indenture;

� such holder or holders have offered to the Trustee indemnity satisfactory to it against the costs,
expenses, and liabilities to be incurred in complying with such request;

� the Trustee for 60 days after its receipt of such notice, request, and offer of indemnity has failed to institute
any such proceeding; and

� no direction inconsistent with such written request has been given to the Trustee during such 60-day period
by the holders of a majority in principal amount of the outstanding Notes.

In any event, the Indenture provides that no one or more of such holders shall have any right in any manner
whatsoever by virtue of, or by availing of, any provision of the Indenture to affect, disturb or prejudice the rights of
any other of such holders of the Notes, or to obtain or to seek to obtain priority or preference over any other of such
holders or to enforce any right under the Indenture, except in the manner provided in the Indenture and for the equal
and ratable benefit of all such holders of Notes.
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We may, at our option, beginning with the interest payment date of December 15, 2021, and on any interest payment
date thereafter, redeem the Notes, in whole or in part, from time to time, subject to obtaining the prior approval of the
Federal Reserve to the extent such approval is then required under the rules of the Federal Reserve, at a price equal to
100% of the principal amount of the Notes being redeemed plus accrued but unpaid interest to, but excluding, such
date of redemption. The Notes may not otherwise be redeemed prior to maturity, except that we may also, at our
option, redeem the Notes at any time, including before December 15, 2021, in
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whole, but not in part, from time to time, at a price equal to 100% of the principal amount of the Notes being
redeemed plus accrued but unpaid interest to, but excluding, such date of redemption upon the occurrence of:

� a �Tax Event,� defined in the Indenture to mean the receipt by us of an opinion of independent tax counsel to
the effect that as a result of  (a) an amendment to, or change (including any announced prospective change)
in, the laws or any regulations thereunder of the United States or any political subdivision or taxing authority
thereof or therein, or (b) any official administrative pronouncement or judicial decision interpreting or
applying such laws or regulations, which amendment or change becomes effective or which pronouncement
or decision is announced on or after the date of original issuance of the Notes, there is more than an
insubstantial risk that the interest payable by us on the Notes is not, or within 90 days of the date of such
opinion will not be, deductible by us, in whole or in part, for United States federal income tax purposes;

� a �Tier 2 Capital Event,� defined in the Indenture to mean the receipt by us of an opinion of independent bank
regulatory counsel to the effect that as a result of  (a) any amendment to, or change (including any
announced prospective change) in, the laws or any regulations thereunder of the United States or any rules,
guidelines or policies of an applicable regulatory authority for Flushing or (b) any official administrative
pronouncement or judicial decision interpreting or applying such laws or regulations, which amendment or
change is effective or which pronouncement or decision is announced on or after the date of original
issuance of the Notes, in each case, that there is more than an insubstantial risk that Flushing will not be
entitled to treat the Notes then outstanding as Tier 2 capital (or its then equivalent if we were subject to such
capital requirement) for purposes of capital adequacy guidelines of the Federal Reserve (or any successor
regulatory authority with jurisdiction over bank holding companies), as then in effect and applicable, for so
long as any Note is outstanding; or

� Flushing becoming required to register as an investment company pursuant to the Investment Company Act
of 1940, as amended.

Any such redemption will be at a redemption price equal to the principal amount of the Notes plus accrued and unpaid
interest to, but excluding, such date of redemption. Any redemption, call or repurchase of the Notes following one of
these events would currently require prior approval of the Federal Reserve.

In the event of any redemption of the Notes, we will deliver or cause to be delivered a notice of redemption (which
notice may be conditional in our discretion on one or more conditions precedent, and the redemption date may be
delayed until such time as any or all of such conditions have been satisfied or revoked by us if we determine that such
conditions will not be satisfied) by first-class mail, or in the event the Notes are represented by Global Notes,
electronically in accordance with DTC�s procedures, to each holder of Notes not less than 30 nor more than 60 days
prior to the redemption date.

Any partial redemption will be made in accordance with DTC�s applicable procedures among all of the holders of the
Notes. If any Note is to be redeemed in part only, the notice of redemption relating to such Note shall state it is a
partial redemption and the portion of the principal amount thereof to be redeemed. A replacement Note in principal
amount equal to the unredeemed portion thereof will be issued in the name of the holder thereof upon cancellation of
the original Note. The Notes are not subject to redemption or prepayment at the option of the holders of the Notes.

Modification and Waiver
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The Indenture provides that we and the Trustee may amend or supplement the Indenture or the Notes with, or, in
certain cases, without the consent of the holders of a majority in principal amount of the outstanding Notes; provided,
that any amendment or waiver may not, without the consent of the holder of each outstanding Note affected thereby:

� reduce the percentage in principal amount of the outstanding Notes, the consent of whose holders is required
to amend or supplement the Indenture or any supplemental indenture, waive compliance with

S-23

Edgar Filing: FLUSHING FINANCIAL CORP - Form 424B5

Table of Contents 53



Table of Contents

certain provisions of the Indenture or certain defaults and the consequences thereof under the Indenture, or
any change to such defaults which require such consent;

� reduce the rate of or extend the time for payment of interest (including default interest) on any Note or any
Additional Amounts owed thereon;

� reduce the principal or change the stated maturity of any Note;

� waive a default or event of default in the payment of the principal of, interest or any Additional Amounts, if
any, on any Note (except a rescission of acceleration of the Notes by the holders of at least a majority in
principal amount of the outstanding Notes and a waiver of the payment default that resulted from such
acceleration);

� make any change to certain provisions of the Indenture relating to, among other things, holders� rights to
receive payment of the principal of and interest on the Notes and to institute suit for the enforcement of any
such payment and waivers of past defaults;

� make the principal of or interest, if any, on any Note or any Additional Amount with respect thereto payable
in any currency other than that stated in the Note; or

� waive or change any redemption payment with respect to any Notes.
In addition, the holders of at least a majority in principal amount of the outstanding Notes may, on behalf of all
holders of Notes, waive compliance by us with certain terms, conditions and provisions of the Indenture, as well as
any past default and/or the consequences of default, other than any default in the payment of principal of or interest on
any Note (provided that the holders of a majority in principal amount of the outstanding Notes may rescind an
acceleration and its consequences, including any related payment default that resulted from such acceleration) or any
breach in respect of a covenant or provision that cannot be modified or amended without the consent of the holder of
each outstanding Note.

In addition, we and the Trustee may modify and amend the Indenture without the consent of any holders of Notes for
any of the following purposes:

� to evidence the succession of another person to Flushing as obligor under the Indenture and the assumption
by any such successor of the covenants and obligations of Flushing in the Indenture and in the Notes or
evidence the addition or release of any guarantor in accordance with the Indenture or any supplemental
indenture;

� to add to the covenants of Flushing such further covenants, restrictions, conditions or provisions shall be for
the protection of the holders of the Notes and to make the occurrence, or the occurrence and continuance, of
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a default in any of such additional covenants, restrictions, conditions or provisions an event of default
permitting the enforcement of all or any of the several remedies provided in the Indenture, with such period
of grace, if any, and subject to such conditions as such supplemental indenture may provide;

� to add or change any of the provisions of the Indenture to such extent as shall be necessary to permit or
facilitate the issuance of notes in uncertificated or global form; provided that such actions will not adversely
affect the interests of the holders of the Notes in any material respect;

� to provide for the acceptance of appointment by a successor Trustee or facilitate the administration of the
trust under the Indenture by more than one Trustee;

� to cure any ambiguity, defect or inconsistency in the Indenture; provided that such actions will not adversely
affect the interests of the holders of the Notes in any material respect;

� to add any additional events of default (and if such events of default are to be for less than all series of notes,
stating that such are expressly being included solely for the benefit of such series) for the benefit of the
holders of the Notes;
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� to modify, eliminate or add to the provisions of the Indenture, if the change or elimination (i) becomes
effective only when there are no debt securities outstanding of any series created prior to the change or
elimination that are entitled to the benefit of the changed or eliminated provision or (ii) shall not apply to the
any debt securities outstanding at the time of such change or elimination;

� to establish the form of the Notes and to provide for the issuance of any other series of notes under the
Indenture;

� to comply with any requirements of the SEC in connection with the qualification of the Indenture under the
Trust Indenture Act of 1939, as amended;

� to modify, eliminate or add to the provisions of the Indenture to such extent as shall be necessary to effect
the qualification of the Indenture under the Trust Indenture Act, or under any similar federal statute hereafter
enacted, and to add to the Indenture such other provisions as may be expressly permitted by the Trust
Indenture Act, excluding certain provisions thereof; or

� to make any change that does not adversely affect the rights of any holder of notes of any series issued under
the Indenture.

The Trustee shall be entitled to receive an officer�s certificate and opinion of counsel confirming that all conditions
precedent are satisfied with respect to any supplemental indenture, that such supplemental indenture is authorized and
permitted and that such supplemental indenture is the legal, valid and binding obligation of Flushing, enforceable
against it in accordance with its terms.

Legal Defeasance and Covenant Defeasance

We may choose to either discharge our obligations under the Indenture and the Notes in a legal defeasance or to
release ourselves from certain of our covenant restrictions under the Indenture and the Notes in a covenant defeasance
(in each case, except for certain surviving rights of the Trustee and our obligations in connection therewith). We may
do so after we irrevocably deposit with the Trustee for the benefit of the holders of the Notes, in trust, cash and/or
U.S. government securities in an amount that, which through the payment of interest and principal in accordance with
their terms, will provide, not later than one day before the due date of any payment of money, an amount in cash,
which is sufficient in the opinion of our independent public accountants to make all payments of principal of, interest,
and premiums, if any, on the Notes on the dates such installments of interest or principal are due or any other sums
due on the stated maturity or a redemption date of the Notes. If we choose the legal defeasance option, the holders of
the Notes will not be entitled to the benefits of the Indenture except for certain limited rights, including registration of
transfer and exchange of Notes, replacement of lost, stolen or mutilated Notes and the right to receive payments of the
principal of  (and premium, if any) and interest on such Notes when such payments are due.

We may discharge our obligations under the Indenture or release ourselves from covenant restrictions only if we meet
certain requirements. Among other things, we must deliver to the Trustee an opinion of our legal counsel to the effect
that holders of the Notes will not recognize income, gain or loss for federal income tax purposes as a result of such
deposit, defeasance and discharge and will be subject to federal income tax on the same amount, in the same manner
and at the same times, as would have been the case if such deposit, defeasance and discharge had not occurred. In the
case of legal defeasance only, this opinion must be based on either a ruling received from or published by the Internal
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Revenue Service (the �IRS�) or a change in the applicable federal income tax law. We may not have a default or event
of default under the Indenture or the Notes on the date of deposit or during the period ending 120 days after such
deposit. The deposit may not result in a breach or violation of, or constitute a default under, the Indenture or any of
our agreements to which we are a party or by which we are bound. The discharge may not cause the Trustee to have a
conflicting interest for purposes of the Trust Indenture Act and may not result in our becoming an investment
company in violation of the Investment Company Act of 1940.
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Any defeasance of the Notes pursuant to the Indenture shall be subject to our obtaining the prior approval of the
Federal Reserve and any additional requirements that the Federal Reserve may impose with respect to defeasance of
the Notes. Notwithstanding the foregoing, if, due to a change in law, regulation or policy subsequent to the issue date
of the Notes the Federal Reserve does not require that defeasance of instruments be subject to Federal Reserve
approval in order for the instrument to be accorded Tier 2 capital treatment, then no such approval of the Federal
Reserve will be required for such defeasance.

Satisfaction and Discharge

We may discharge our obligations under the Indenture and the Notes (except for certain surviving rights of the Trustee
and our obligations in connection therewith) if: (a) all outstanding Notes and all other outstanding notes issued under
the Indenture (i) have been delivered for cancellation, or (ii) (1) have become due and payable, (2) will become due
and payable at their stated maturity within one year, (3) are to be called for redemption within one year under
arrangements satisfactory to the Trustee for the giving of notice and redemption by the Trustee or (4) are deemed paid
and discharged in a legal defeasance described above, (and in the case of clauses (1), (2) and (3), we have irrevocably
deposited with the Trustee an amount sufficient to pay and discharge the principal of (and premium, if any) and
interest on all outstanding Notes and any other sums due on the stated maturity date or redemption date, as the case
may be); (b) we have paid all other sums payable by us under the Indenture; and (c) we have delivered an officer�s
certificate and opinion of counsel confirming that all conditions precedent with respect to the satisfaction and
discharge of the Indenture have been satisfied.

Consolidation, Merger and Sale of Assets

The Indenture provides that we may not consolidate with or merge with or into, or convey, transfer or lease all or
substantially all of our properties and assets to any person, and we may not permit any other person to consolidate
with or merge into us or to convey, transfer or lease all or substantially all of its properties and assets to us, unless:

� we are the surviving person or the successor person (if not us), is a corporation organized and validly
existing under the laws of any United States domestic jurisdiction and expressly assumes, by a supplemental
indenture, our obligations on the Notes and under the Indenture;

� immediately after giving effect to such transaction, and treating any indebtedness that becomes an obligation
of us or our subsidiaries as a result of such transaction as having been incurred by us or such subsidiary at
the effective date of such transaction, no default or event of default under the Indenture shall have occurred
and be continuing; and

� we have complied with our obligations to deliver certain documentation to the Trustee, including an officers�
certificate and opinion of counsel each stating that such proposed transaction and any supplemental
indenture comply with the Indenture.

Further Issues

We may, from time to time, without notice to or the consent of the holders of the Notes, create and issue further notes
ranking equally with the Notes and with identical terms in all respects (or in all respects except for the date of
offering, the offering price and the first interest payment date); provided that such further notes either shall be fungible
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with the original Notes for federal income tax purposes or shall be issued under a different CUSIP number. Such
further notes will be consolidated and form a single series with the Notes and have the same terms as to status,
redemption or otherwise as the Notes.

The Trustee may conclusively rely upon certificates, opinions or other documents furnished to it under the Indenture
and shall have no responsibility to confirm or investigate the accuracy of mathematical calculations or other facts
stated therein. The Trustee shall have no responsibility for monitoring Flushing�s compliance with any of its covenants
under the Indenture.
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Paying Agent

We may appoint one or more financial institutions to act as our paying agents, at whose designated offices the Notes
in non-global form may be surrendered for payment at their maturity. We call each of those offices a paying agent. We
may add, replace or terminate paying agents from time to time. We may also choose to act as our own paying agent.
Initially, we have appointed the Trustee, at its office at 1100 North Market Street, Wilmington, Delaware 19890, as
the paying agent for the Notes. We must notify you of changes in the paying agents.

Governing Law

The Indenture provides that the Notes and the Indenture governing the Notes will be governed by, and construed in
accordance with, the laws of the State of New York.

Tier 2 Capital

The Notes are intended to qualify as Tier 2 capital under the capital rules established by the Federal Reserve for bank
holding companies. The rules set forth specific criteria for instruments to qualify as Tier 2 capital. Among other
things, the Notes must:

� be unsecured;

� have a minimum original maturity of at least five years;

� be subordinated to Flushing Bank�s and each of our non-bank subsidiaries� depositors and general creditors;

� not contain provisions permitting the holders of the Notes to accelerate payment of principal prior to
maturity except in the event of receivership, insolvency, liquidation or similar proceedings of Flushing or
Flushing Bank;

� be ineligible as collateral for a loan by us or Flushing Bank;

� only be callable after a minimum of five years following issuance, except upon the occurrence of certain
special events, as described above, and, in any case, subject to obtaining the prior approval of the Federal
Reserve or other primary federal regulator to the extent such approval is then required under the rules of the
Federal Reserve or such other regulator; and

� unless the Federal Reserve authorizes us to do otherwise in writing, not be redeemed or repurchased prior to
the maturity date unless they are replaced with other Tier 2 capital instruments or unless we can demonstrate
to the satisfaction of the Federal Reserve that following redemption, we will continue to hold capital
commensurate with our risk.
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Clearance and Settlement

The Notes will be represented by one or more permanent global certificates, which we refer to individually as a Global
Note and collectively as the Global Notes, deposited with, or on behalf of DTC and registered in the name of Cede &
Co. (DTC�s partnership nominee). The Notes will be available for purchase in minimum denominations of $1,000 and
integral multiples of $1,000 in excess thereof in book-entry form only. So long as DTC or any successor depositary,
which we refer to collectively as the Depositary or its nominee is the registered owner of the Global Notes, the
Depositary, or such nominee, as the case may be, will be considered to be the sole owner or holder of the Notes for all
purposes of the Indenture. Beneficial interests in the Global Notes will be represented through book-entry accounts of
financial institutions acting on behalf of beneficial owners as direct and indirect participants in DTC. Investors may
not elect to receive a certificate representing their Notes while the Notes are held by a Depositary. Investors may elect
to hold interests in the Global Notes through DTC either directly if they are participants in DTC or indirectly through
organizations that are participants in DTC.
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The laws of some jurisdictions may require that some purchasers of securities take physical delivery of securities in
definitive form. These laws may impair the ability to transfer beneficial interests in the Notes, so long as the
corresponding securities are represented by Global Notes.

DTC has advised us that it is a limited-purpose trust company organized under the New York Banking Law, a �banking
organization� within the meaning of the New York Banking Law, a member of the Federal Reserve System, a �clearing
corporation� within the meaning of the New York Uniform Commercial Code and a �clearing agency� registered
pursuant to the provisions of Section 17A of the Exchange Act. DTC holds securities that its direct participants
deposit with DTC. DTC also facilitates the post-trade settlement among participants of sales and other securities
transactions in deposited securities, through electronic computerized book-entry transfers and pledges between
participants� accounts. This eliminates the need for physical movement of securities certificates. Direct participants
include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing corporations and
certain other organizations. DTC is a wholly owned subsidiary of The Depository Trust & Clearing Corporation,
which, in turn, is owned by a number of direct participants of DTC and members of the National Securities Clearing
Corporation, Fixed Income Clearing Corporation and Emerging Markets Clearing Corporation, as well as by the New
York Stock Exchange, Inc., the American Stock Exchange LLC and the Financial Industry Regulatory Authority.
Access to the DTC system is also available to others, referred to as indirect participants, such as both U.S. and
non-U.S. securities brokers and dealers, banks, trust companies and clearing corporations that clear through or
maintain a direct or indirect custodial relationship with a direct participant. The rules applicable to DTC and its
participants are on file with the SEC.

Purchases of securities under the DTC system must be made by or through direct participants, which will receive a
credit for the securities on DTC�s records. The ownership interest of each beneficial owner of securities will be
recorded on the direct or indirect participants� records. Beneficial owners will not receive written confirmation from
DTC of their purchase. Beneficial owners are, however, expected to receive written confirmations providing details of
the transaction, as well as periodic statements of their holdings, from the direct or indirect participant through which
the beneficial owner entered into the transaction. Under a book-entry format, holders may experience some delay in
their receipt of payments, as such payments will be forwarded by the depositary to Cede & Co., as nominee for DTC.
DTC will forward the payments to its participants, who will then forward them to indirect participants or holders.
Beneficial owners of securities other than DTC or its nominees will not be recognized by the relevant registrar,
transfer agent, paying agent or trustee as registered holders of the securities entitled to the benefits of the Indenture.
Beneficial owners that are not participants will be permitted to exercise their rights only indirectly through and
according to the procedures of participants and, if applicable, indirect participants.

To facilitate subsequent transfers, all securities deposited by direct participants with DTC are registered in the name of
DTC�s partnership nominee, Cede & Co., or such other name as may be requested by an authorized representative of
DTC. The deposit of securities with DTC and their registration in the name of Cede & Co. or such other DTC
nominee do not effect any change in beneficial ownership. DTC has no knowledge of the actual beneficial owners of
the securities; DTC�s records reflect only the identity of the direct participants to whose accounts the securities are
credited, which may or may not be the beneficial owners. The direct and indirect participants will remain responsible
for keeping account of their holdings on behalf of their customers.

Conveyance of redemption notices and other communications by DTC to direct participants, by direct participants to
indirect participants, and by direct and indirect participants to beneficial owners will be governed by arrangements
among them, subject to any statutory or regulatory requirements as may be in effect from time to time. If less than all
of the securities of any class are being redeemed, DTC will determine the amount of the interest of each direct
participant to be redeemed in accordance with its then current procedures.
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DTC may discontinue providing its services as securities depositary with respect to the Notes at any time by giving
reasonable notice to the issuer or its agent. Under these circumstances, in the event that a successor securities
depositary is not obtained, certificates for the Notes are required to be printed and delivered. We may
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decide to discontinue the use of the system of book-entry-only transfers through DTC (or a successor securities
depositary). In that event, certificates for the Notes will be printed and delivered to DTC.

As long as DTC or its nominee is the registered owner of the Global Notes, DTC or its nominee, as the case may be,
will be considered the sole owner and holder of the Global Notes and all securities represented by these certificates for
all purposes under the instruments governing the rights and obligations of holders of such securities. Except in the
limited circumstances referred to above, owners of beneficial interests in Global Notes:

� will not be entitled to have such global security certificates or the securities represented by these certificates
registered in their names;

� will not receive or be entitled to receive physical delivery of securities certificates in exchange for beneficial
interests in global security certificates; and

� will not be considered to be owners or holders of the global security certificates or any securities represented
by these certificates for any purpose under the instruments governing the rights and obligations of holders of
such securities.

All redemption proceeds, distributions and dividend payments on the securities represented by the Global Notes and
all transfers and deliveries of such securities will be made to DTC or its nominee, as the case may be, as the registered
holder of the securities. DTC�s practice is to credit direct participants� accounts upon DTC�s receipt of funds and
corresponding detail information from the issuer or its agent, on the payable date in accordance with their respective
holdings shown on DTC�s records. Payments by participants to beneficial owners will be governed by standing
instructions and customary practices, as is the case with securities held for the accounts of customers in bearer form or
registered in �street name,� and will be the responsibility of that participant and not of DTC, the depositary, the issuer,
the Trustee or any of their agents, subject to any statutory or regulatory requirements as may be in effect from time to
time. Payment of redemption proceeds, distributions and dividend payments to Cede & Co. (or such other nominee as
may be requested by an authorized representative of DTC) is the responsibility of the issuer or its agent, disbursement
of such payments to direct participants will be the responsibility of DTC, and disbursement of such payments to the
beneficial owners will be the responsibility of direct and indirect participants.

Ownership of beneficial interests in the Global Notes will be limited to participants or persons that may hold
beneficial interests through institutions that have accounts with DTC or its nominee. Ownership of beneficial interests
in Global Notes will be shown only on, and the transfer of those ownership interests will be effected only through,
records maintained by DTC or its nominee, with respect to participants� interests, or any participant, with respect to
interests of persons held by the participant on their behalf. Payments, transfers, deliveries, exchanges, redemptions
and other matters relating to beneficial interests in Global Notes may be subject to various policies and procedures
adopted by DTC from time to time. None of Flushing, the Trustee or any agent for any of them will have any
responsibility or liability for any aspect of DTC�s or any direct or indirect participant�s records relating to, or for
payments made on account of, beneficial interests in Global Notes, or for maintaining, supervising or reviewing any
of DTC�s records or any direct or indirect participant�s records relating to these beneficial ownership interests.

Although DTC has agreed to the foregoing procedures in order to facilitate transfer of interests in the Global Notes
among participants, DTC is under no obligation to perform or continue to perform these procedures, and these
procedures may be discontinued at any time. Neither Flushing nor the Trustee will have any responsibility for the
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Because DTC can act only on behalf of direct participants, who in turn act only on behalf of direct or indirect
participants, and certain banks, trust companies and other persons approved by it, the ability of a beneficial owner of
securities to pledge them to persons or entities that do not participate in the DTC system may be limited due to the
unavailability of physical certificates for the securities.
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DTC has advised us that it will take any action permitted to be taken by a registered holder of any securities under the
Indenture, only at the direction of one or more participants to whose accounts with DTC the relevant securities are
credited.

The information in this section concerning DTC and its book-entry system has been obtained from sources that we
believe to be accurate, but we assume no responsibility for the accuracy thereof.

Trustee

Wilmington Trust, National Association, will act as Trustee under the Indenture. The Trustee has all of the duties and
responsibilities specified under the Trust Indenture Act. Other than its duties in a case of an event of default, the
Trustee is not obligated to exercise any of its rights or powers under the Indenture at the request or direction of the
holders of the Notes, unless the holders have offered to the Trustee security or indemnity satisfactory to the Trustee.
From time to time, we, and one or more of our subsidiaries, may maintain deposit accounts and conduct other banking
transactions, including lending transactions, with the Trustee in the ordinary course of business. Additionally, we
maintain banking relationships with the Trustee and its affiliates in the ordinary course of business. These banking
relationships include the Trustee serving as trustee under indentures involving certain of our trust preferred securities.

Notices

Any notices required to be given to the holders of the Notes will be given to the Trustee. Notwithstanding any other
provision of the Indenture or any Note, where the Indenture or any Note provides for notice of any event or any other
communication (including any notice of redemption or repurchase) to a holder of a Note (whether by mail or
otherwise), such notice shall be sufficiently given if given to DTC (or its designee) pursuant to the applicable
procedures from DTC or its designee, including by electronic mail in accordance with accepted practices at DTC.
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MATERIAL UNITED STATES FEDERAL INCOME TAX CONSEQUENCES

The following is a general summary of certain material U.S. federal income tax consequences of the acquisition,
ownership and disposition of the Notes by U.S. Holders (as defined below) and Non-U.S. Holders (as defined below),
but does not purport to be a complete analysis of all the potential tax considerations. This summary is based upon the
U.S. Internal Revenue Code of 1986, as amended (the �Code�), the U.S. federal income tax regulations (the �U.S.
Treasury Regulations�) promulgated thereunder, and administrative and judicial interpretations thereof, all as of the
date hereof and all of which are subject to change, possibly on a retroactive basis. This summary is limited to the tax
consequences with respect to Notes that were purchased by an initial holder at their original issue price for cash and
that are held as capital assets within the meaning of Section 1221 of the Code (generally, property held for
investment). This summary does not address the tax consequences to subsequent purchasers of the Notes. This
summary does not purport to deal with all aspects of U.S. federal income taxation that might be relevant to particular
holders in light of their circumstances or status, nor does it address specific tax consequences that may be relevant to
particular holders (including, for example, financial institutions, broker-dealers, traders in securities that elect
mark-to-market treatment, insurance companies, partnerships or other pass-through entities, U.S. expatriates,
tax-exempt organizations, U.S. Holders that have a functional currency other than the U.S. dollar, or persons who hold
Notes as part of a straddle, hedge, conversion or other integrated financial transaction). In addition, this summary does
not address U.S. federal alternative minimum, estate and gift tax consequences or consequences under the tax laws of
any state, local or foreign jurisdiction. We have not sought, and will not seek, any ruling from the IRS with respect to
the statements made and the conclusions reached in this summary, and we cannot assure you that the IRS will agree
with such statements and conclusions.

THIS SUMMARY IS FOR GENERAL INFORMATION ONLY AND IS NOT INTENDED TO
CONSTITUTE A COMPLETE DESCRIPTION OF ALL TAX CONSEQUENCES FOR HOLDERS
RELATING TO OWNERSHIP AND DISPOSITION OF THE NOTES. PROSPECTIVE PURCHASERS OF
THE NOTES ARE URGED TO CONSULT THEIR OWN TAX ADVISORS CONCERNING THE U.S.
FEDERAL INCOME TAXATION AND OTHER TAX CONSEQUENCES TO THEM OF ACQUIRING,
OWNING AND DISPOSING OF THE NOTES, AS WELL AS THE APPLICATION OF STATE, LOCAL
AND FOREIGN INCOME AND OTHER TAX LAWS.

For purposes of the following summary, a �U.S. Holder� is a beneficial owner of Notes that is, for U.S. federal income
tax purposes, (i) a citizen or individual resident of the U.S.; (ii) a corporation or other entity taxable as a corporation
created or organized in or under the laws of the U.S., any state thereof, or the District of Columbia; (iii) an estate, the
income of which is subject to U.S. federal income tax regardless of its source; or (iv) a trust, if a court within the U.S.
is able to exercise primary supervision over the trust�s administration and one or more U.S. persons have the authority
to control all of its substantial decisions or if a valid election to be treated as a U.S. person is in effect with respect to
such trust. A �Non-U.S. Holder� is a beneficial owner of Notes that is neither a U.S. Holder nor a partnership (or other
pass-through entity) for U.S. federal income tax purposes. If an entity or an arrangement treated as a partnership for
U.S. federal income tax purposes holds Notes, the tax treatment of a partner in the partnership will generally depend
upon the status of the partner and the activities of the partnership. If you are a partner in a partnership holding Notes,
you should consult your tax advisor.

U.S. Federal Income Taxation of U.S. Holders

Payments of Stated Interest. Based on the interest rate characteristics of the Notes, we intend to treat the notes as
�variable rate debt instruments� (�VRDIs�) for U.S. federal income tax purposes and this discussion assumes such
characterization to be correct. Stated interest on a Note should constitute �qualified stated interest� under the U.S.
Treasury Regulations applicable to VRDIs, and as such will be taxable to a U.S. Holder as ordinary income at the time
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tax purposes. Certain U.S. Holders may also be subject to a tax on �net
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investment income.� See the discussion under ��Medicare Tax� below for additional information on the potential
application of this tax. It is anticipated, and this discussion assumes, that the issue price of the Notes will be equal to
the stated principal amount or if the issue price is less than the stated principal amount, the difference will be a de
minimis amount (as set forth in the applicable U.S. Treasury Regulations). If, however, the issue price of a Note is less
than the stated principal amount and the difference is more than a de minimis amount (as set forth in the applicable
U.S. Treasury Regulations), a U.S. Holder will be required to include the difference in income as original issue
discount as it accrues in accordance with a constant yield method.

Disposition of the Notes. Upon the redemption, sale, exchange or other taxable disposition of a Note, a U.S. Holder
generally will recognize taxable gain or loss equal to the difference between (i) the sum of all cash plus the fair market
value of all other property received on such disposition (except to the extent such cash or other property is attributable
to accrued but unpaid interest, which is treated as interest as described above) and (ii) such holder�s adjusted tax basis
in the Note. A U.S. Holder�s adjusted tax basis in a Note generally will equal the cost of the Note to such holder. Any
gain or loss recognized on the disposition of a Note generally will be capital gain or loss, and will be long-term capital
gain or loss if, at the time of such disposition, the U.S. Holder�s holding period for the Note is more than one year.
Long-term capital gain recognized by a non-corporate U.S. Holder (such as an individual) generally is subject to tax at
a lower rate than short-term capital gain or ordinary income. The deductibility of capital losses is subject to significant
limitations. Certain U.S. Holders may also be subject to a tax on �net investment income.� See the discussion under
��Medicare Tax� below for additional information on the potential application of this tax.

Backup Withholding and Information Reporting. For each calendar year in which the Notes are outstanding, we
generally are required to provide the IRS with certain information, including the beneficial owner�s name, address and
taxpayer identification number, the aggregate amount of interest paid to that beneficial owner during the calendar year
and the amount of tax withheld, if any. This obligation, however, does not apply with respect to payments to certain
types of U.S. Holders, including corporations and tax-exempt organizations, provided that they establish entitlement
to an exemption.

In the event that a U.S. Holder subject to the reporting requirements described above fails to provide its correct
taxpayer identification number in the manner required by applicable law by providing a IRS Form W-9 or an
approved substitute, or there has been received a notice of underreporting of the U.S. Holder�s tax liability, we, our
agent or paying agents, or a broker may be required to �backup� withhold a tax at the current rate of 28% of each
payment on the Notes and on the proceeds from a sale of the Notes. The backup withholding obligation, however,
does not apply with respect to payments to certain types of U.S. Holders, including corporations and tax-exempt
organizations, provided that they establish entitlement to an exemption.

Backup withholding is not an additional tax and may be refunded or credited against the U.S. Holder�s U.S. federal
income tax liability, provided that the required information is timely furnished to the IRS.

U.S. Holders should consult their own tax advisors regarding their qualifications for an exemption from backup
withholding, and the procedure for establishing such exemption, if applicable.

Medicare Tax. A Medicare contribution tax of 3.8% (the �Medicare Tax�) will be imposed on the �net investment
income� of certain U.S. citizens and resident aliens, and on the undistributed �net investment income� of certain trusts
and estates. Among other items, �net investment income� generally includes gross income from interest and net gain
from the disposition of certain property, less certain related deductions. For individuals, the tax will be 3.8% of the
lesser of the individual�s �net investment income� or the excess of the individual�s modified adjusted gross income over
$250,000 in the case of a married individual filing a joint return or a surviving spouse, $125,000 in the case of a
married individual filing a separate return, or $200,000 in the case of a single individual.
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U.S. Federal Income Taxation of Non-U.S. Holders

Payment of Interest. Subject to the discussion of backup withholding below, payments of interest on the Notes to a
Non-U.S. Holder will not be subject to U.S. federal withholding tax under the �portfolio interest exemption,� provided
that:

� such payments are not effectively connected with the conduct of a U.S. trade or business;

� the Non-U.S. Holder does not actually or constructively own 10% or more of the total combined voting
power of all classes of our stock entitled to vote;

� the Non-U.S. Holder is not a controlled foreign corporation that, for U.S. federal income tax purposes, is
related (within the meaning of Section 864(d)(4) of the Code) to us;

� the Non-U.S. Holder is not a bank described in Section 881(c)(3)(A) of the Code; and

� either (a) the beneficial owner of the Notes certifies on IRS Form W-8BEN or Form W-8BEN-E, as
applicable (or a suitable substitute form or successor form), under penalties of perjury, that it is not a �United
States person� (as defined in the Code) and provides its name and address, or (b) a securities clearing
organization, bank or other financial institution that holds customers� securities in the ordinary course of its
trade or business (a �financial institution�) and holds the Notes on behalf of the beneficial owner certifies to
the applicable withholding agent as provided in the applicable U.S. Treasury Regulations, under penalties of
perjury, that such a certification has been received from the beneficial owner by it or by a financial
institution between it and the beneficial owner and furnishes such withholding agent with a copy thereof.

If a Non-U.S. Holder cannot satisfy the requirements of the �portfolio interest exemption,� payments of interest made to
such Non-U.S. Holder will be subject to a 30% U.S. federal withholding tax unless the beneficial owner of a Note
provides a properly executed:

� IRS Form W-8BEN or Form W-8BEN-E, as applicable (or successor form) claiming, under penalties of
perjury, an exemption from, or reduction in, withholding tax under an applicable income tax treaty, or

� IRS Form W-8ECI (or successor form) stating that interest paid on a Note is not subject to withholding tax
because it is effectively connected with a U.S. trade or business of the beneficial owner (in which case such
interest will be subject to regular graduated U.S. federal income tax rates as described below).

Please consult your tax advisor about the specific methods for satisfying these requirements. A claim for exemption
will not be valid if the person receiving the applicable form has actual knowledge or reason to know that the
statements on the form are false.
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If interest on a Note is effectively connected with a U.S. trade or business of the beneficial owner (and if required by
an applicable income tax treaty, attributable to a U.S. permanent establishment or fixed base), the Non-U.S. Holder,
although exempt from the withholding tax described above (provided that the relevant certification requirements
described above are satisfied), will be subject to U.S. federal income tax on such interest on a net income basis in the
same manner as if it were a U.S. Holder. In addition, if such Non-U.S. Holder is a foreign corporation, it may under
certain circumstances be subject to a branch profits tax equal to 30% (unless reduced by an applicable income tax
treaty) in respect of such interest.

Disposition of the Notes. No withholding of U.S. federal income tax will generally be required with respect to any
gain or income realized by a Non-U.S. Holder upon the sale, exchange, redemption or other taxable disposition of a
Note (except as described above under ��United States Federal Income Taxation of Non-U.S. Holders�Payment of
Interest�).
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Except with respect to accrued and unpaid interest, a Non-U.S. Holder will not be subject to U.S. federal income tax
on gain realized on the sale, exchange or other disposition of a Note unless the Non-U.S. Holder is an individual who
is present in the U.S. for a period or periods aggregating 183 or more days in the taxable year of the disposition and
certain other conditions are met, or such gain is effectively connected with a U.S. trade or business (and, if required by
an applicable income tax treaty, is attributable to a U.S. permanent establishment or fixed base). Accrued and unpaid
interest realized on a sale, exchange or other disposition of a Note generally will not be subject to U.S. federal income
tax, provided the Non-U.S. Holder satisfies the requirements of the �portfolio interest exemption� as discussed under
��United States Federal Income Taxation of Non-U.S. Holders�Payment of Interest.�

Backup Withholding and Information Reporting. U.S. backup withholding tax will not apply to payments of interest
on a Note or proceeds from the sale or other disposition of a Note payable to a Non-U.S. Holder if the certification
described in ��United States Federal Income Taxation of Non-U.S. Holders�Payment of Interest� is duly provided by such
Non-U.S. Holder or the Non-U.S. Holder otherwise establishes an exemption. Certain information reporting may still
apply to interest payments even if an exemption from backup withholding is established. Copies of any information
returns reporting interest payments and any withholding may also be made available to the tax authorities in the
country in which a Non-U.S. Holder resides under the provisions of an applicable income tax treaty.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding tax rules from a
payment to a Non-U.S. Holder will be allowed as a refund or a credit against such Non-U.S. Holder�s U.S. federal
income tax liability, provided that the requisite procedures are followed.

Non-U.S. Holders should consult their own tax advisors regarding their particular circumstances and the availability
of and procedure for establishing an exemption from backup withholding.

FATCA

Under Sections 1471 through 1474 of the Code, the final U.S. Treasury Regulations promulgated thereunder, and IRS
administrative guidance (commonly referred to as the �Foreign Account Tax Compliance Act� or �FATCA�), a 30% U.S.
withholding tax is generally imposed on U.S.-source interest payments, and, beginning in 2019, on the gross proceeds
from the sale or other disposition of interest-bearing obligations, for payments made to certain foreign entities unless
such foreign entity agrees to verify, report and disclose information with respect to its U.S. accountholders or
substantial U.S. owners and meets certain other specified requirements (including the requirements of any applicable
intergovernmental agreement).

Prospective investors are encouraged to consult their tax advisors regarding the implications of FATCA on their
investment in the Notes.
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BENEFIT PLAN/ERISA CONSIDERATIONS

The Employee Retirement Income Security Act of 1974, as amended (�ERISA�), and Section 4975 of the Code, impose
certain requirements on: (a) employee benefit plans subject to Part 4 of Subtitle B of Title I of ERISA; (b) individual
retirement accounts (�IRAs�), Keogh plans or other plans and arrangements subject to Section 4975 of the Code; (c)
entities (including certain insurance company general accounts) whose underlying assets include �plan assets� (as
defined in U.S. Department of Labor regulation 29 C.F.R. Section 2510.3-101, as modified by Section 3(42) of
ERISA (the �plan asset regulations�)) by reason of any such plan�s or arrangement�s investment therein (we refer to the
foregoing collectively as �Plans�); and (d) persons who are fiduciaries with respect to Plans. In addition, certain
governmental, not for profit, church and non-U.S. plans (�Non-ERISA Arrangements�) are not subject to ERISA or
Section 4975 of the Code but may be subject to other laws that are substantially similar to ERISA and Section 4975 of
the Code (each, a �Similar Law�).

The following summarizes certain aspects of ERISA, the Code and Similar Laws that may affect a decision by Plans
or Non-ERISA Arrangements to invest in the Notes. The following discussion is general in nature and not intended to
be a complete discussion of the applicable laws pertaining to a Plan�s or Non-ERISA Arrangement�s decision to invest
and is not intended to be legal advice. In addition, the following discussion is based on the applicable law and
regulations in effect as of the date of this prospectus supplement, and nothing herein shall be construed as an
obligation to update this summary as a result of any changes in the applicable law or regulations. Fiduciaries of any
Plans and Non-ERISA Arrangements should consult their own legal counsel before purchasing the Notes. References
herein to the purchase, holding or disposition of Notes also refer to the purchase, holding or disposition of any
beneficial interest in the Notes.

A Plan fiduciary should consider whether an investment in the Notes satisfies the requirements set forth in Part 4 of
Subtitle B of Title I of ERISA, including the requirements that (a) the investment satisfy the prudence and
diversification standards of ERISA, (b) the investment be solely in the interests of the participants and beneficiaries of
the Plan, (c) the investment be permissible under the terms of the Plan�s investment policies and governing instruments
and (d) the investment be for the exclusive purpose of providing benefits to the participants and beneficiaries of the
Plan and defraying the reasonable expenses of administering the Plan. In determining whether an investment in the
Notes is prudent for ERISA purposes, a Plan fiduciary should consider all relevant facts and circumstances, including,
without limitation, the limitations imposed on transferability, whether the investment provides sufficient liquidity in
light of the foreseeable needs of the Plan, the tax consequences of the investment and whether the investment is
reasonably designed, as part of the Plan�s portfolio, to further the Plan�s purposes, taking into consideration the risk of
loss and the opportunity for gain (or other return) associated with the investment. A fiduciary of a Non-ERISA
Arrangement should consider whether an investment in the Notes satisfies its obligations under Similar Laws.

In addition to ERISA�s general fiduciary standards, Section 406 of ERISA and Section 4975 of the Code prohibit
certain transactions involving the assets of a Plan and persons who have specified relationships to the Plan, i.e., �parties
in interest� as defined in ERISA or �disqualified persons� as defined in Section 4975 of the Code (we refer to the
foregoing collectively as �parties in interest�) unless exemptive relief is available under applicable law or an exemption
issued by the U.S. Department of Labor. Parties in interest that engage in a non-exempt prohibited transaction may be
subject to excise taxes and other penalties and liabilities under ERISA and Section 4975 of the Code. We believe that
the Notes will be treated as indebtedness without substantial equity features for purposes of the plan asset regulations
(although we make no assurances to that effect). This assessment is based upon the traditional debt features of the
Notes (although by no means free from doubt). Accordingly, we believe that our assets should not be treated as plan
assets under the plan asset regulations as a result of investment in the Notes by Plans. Nevertheless, without regard to
whether the Notes may be treated as debt for ERISA purposes, we, the underwriters and our and the underwriter�s
current and future affiliates may be parties in interest with respect to many Plans and the purchase, holding or
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prohibited transaction under ERISA, Section 4975 of the Code or Similar Law. Thus, a Plan fiduciary considering an
investment in securities should also consider whether such an investment might constitute or give rise to a prohibited
transaction under Section 406 of ERISA, Section 4975 of the Code or Similar Law. For example, the Notes may be
deemed to represent a direct or indirect sale of property, extension of credit or furnishing of services between us and
an investing Plan which would be prohibited if we are a party in interest with respect to the Plan unless exemptive
relief were available under applicable law or an applicable exemption.

In this regard, each prospective purchaser that is, or is acting on behalf of or with the assets of, a Plan, and proposes to
purchase Notes, should consider the exemptive relief available under the following prohibited transaction class
exemptions, or PTCEs: (A) the in-house asset manager exemption (PTCE 96-23); (B) the insurance company general
account exemption (PTCE 95-60); (C) the bank collective investment fund exemption (PTCE 91-38); (D) the
insurance company pooled separate account exemption (PTCE 90-1); and (E) the qualified professional asset manager
exemption (PTCE 84-14). In addition, ERISA Section 408(b)(17) and Section 4975(d)(20) of the Code may provide a
limited exemption for the purchase and sale of Notes, provided that neither the issuer of the Notes nor any of its
affiliates have or exercise any discretionary authority or control or render any investment advice with respect to the
assets of the Plan involved in the transaction and provided further that the Plan pays no more, and receives no less,
than adequate consideration in connection with the transaction (the so-called �service provider exemption�). There can
be no assurances, however, that any of these statutory or class exemptions will be available with respect to
transactions involving the Notes or with respect to any particular Plan.

Each purchaser or holder of a Note, and each fiduciary who causes any entity to purchase or hold a Note, shall be
deemed to have represented and warranted, on each day such purchaser or holder holds such Notes, that either: (i) it is
neither a Plan nor a Non-ERISA Arrangement and it is not purchasing or holding Notes on behalf of or with the assets
of any Plan or Non-ERISA Arrangement; or (ii) its purchase, holding and subsequent disposition of such Notes shall
not constitute or result in (A) the purchase, holding or disposition of an impermissible or imprudent investment, (B) a
non-exempt prohibited transaction under Section 406 of ERISA, Section 4975 of the Code or any provision of Similar
Law; or (C) a breach of fiduciary or other duty or applicable law.

Each purchaser or holder of a Note will have exclusive responsibility for ensuring that its purchase, holding and
subsequent disposition of the Note does not violate ERISA, the Code or any Similar Law. Nothing herein shall be
construed as a representation that an investment in the Notes would meet any or all of the relevant legal requirements
with respect to investments by, or that an investment in the Notes is appropriate for, Plans or Non-ERISA
Arrangements generally or any particular Plan or Non-ERISA Arrangement.
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UNDERWRITING

We have entered into an underwriting agreement dated December 7, 2016 with Sandler O�Neill & Partners, L.P., as
representative of the underwriters named therein, with respect to the Notes being offered pursuant to this prospectus
supplement. Subject to certain conditions, the underwriters named below have agreed, severally and not jointly, to
purchase that portion of the aggregate principal amount of Notes in this offering listed next to their respective names
in the table below:

Underwriters
Amount of
Securities

Sandler O�Neill & Partners, L.P. $ 60,000,000
Keefe, Bruyette & Woods, Inc. 15,000,000
Total $ 75,000,000

Notes sold by the underwriters to the public initially will be offered at the public offering price set forth on the cover
of this prospectus supplement. Any Notes sold by the underwriters to securities dealers may be sold at a discount from
the public offering price of up to 0.50% of the principal amount of the Notes. If all the Notes are not sold at the public
offering price, the underwriters may change such offering price and the other selling terms. The offering of the Notes
by the underwriters is subject to receipt and acceptance and subject to the underwriters� right to reject any order in
whole or in part.

We expect that delivery of the Notes will be made to investors on or about December 12, 2016, which will be the third
business day following the date of pricing of the Notes (such settlement being referred to as �T+3�).

The following table shows the per Note and total underwriting discounts we will pay the underwriters:

Per Note 1.25% 
Total $ 937,500

We estimate that our total expenses of the offering, excluding underwriting discounts, will be approximately
$700,000. We have also agreed to reimburse the underwriters for certain of their fees and expenses.

No Sales of Similar Securities

We have agreed, for a period from the date of the underwriting agreement through and including the closing date of
the offering, not to offer, sell, contract to sell, pledge or otherwise dispose of, directly or indirectly, any debt securities
that are issued or guaranteed by us and have a tenor of more than one year, without the prior written consent of the
underwriters, other than the Notes.

No Public Trading Market

There is currently no public trading market for the Notes. In addition, we have not applied and do not intend to apply
to list the Notes on any securities exchange or to have the Notes quoted on a quotation system. The underwriters have
advised us that they intend to make a market in the Notes. However, neither underwriter is obligated to do so and may
discontinue any market-making in the Notes at any time in its sole discretion. Therefore, we cannot assure you that a
liquid trading market for the Notes will develop, that you will be able to sell your Notes at a particular time, or that the
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price you receive when you sell will be favorable. If an active trading market for the Notes does not develop, the
market price and liquidity of the Notes may be adversely affected. If the Notes are traded, they may trade at a discount
from their initial offering price, depending on prevailing interest rates, the market for similar securities, the credit
ratings for the Notes, our operating performance and financial condition, general economic conditions and other
factors.

Price Stabilization, Short Positions

In connection with this offering of the Notes, each underwriter may engage in overallotment and stabilizing
transactions in accordance with Regulation M under the Exchange Act. Overallotment involves sales in excess of

S-37

Edgar Filing: FLUSHING FINANCIAL CORP - Form 424B5

Table of Contents 78



Table of Contents

the offering size, which create a short position for the underwriters. Stabilizing transactions involve bids to purchase
the Notes in the open market for the purpose of pegging, fixing, or maintaining the price of the Notes. Stabilizing
transactions may cause the price of the Notes to be higher than it would otherwise be in the absence of those
transactions. If an underwriter engages in stabilizing transactions, it may discontinue them at any time.

Neither we nor the underwriters make any representation or prediction as to the direction or magnitude of any effect
that the transactions described above may have on the price of the Notes. In addition, neither we nor the underwriters
make any representation that either underwriter will engage in these transactions or that these transactions, once
commenced, will not be discontinued without notice.

Other Relationships

Each of the underwriters and their respective affiliates have engaged in, and may in the future engage in, investment
banking and other commercial dealings in the ordinary course of business with us or our affiliates. They have
received, or may in the future receive, customary fees and commissions for these transactions.

In addition, in the ordinary course of their business activities, each of the underwriters and its affiliates may make or
hold a broad array of investments, including serving as counterparties to certain derivative and hedging arrangements
and actively trade debt and equity securities (or related derivative securities) and financial instruments (including bank
loans) for their own account and for the accounts of their customers. Such investments and securities activities may
involve securities and/or instruments of ours or our affiliates. If any underwriter or any of its affiliates has a lending
relationship with us, they may hedge their credit exposure to us consistent with their customary risk management
policies. Such underwriter and its affiliates could hedge such exposure by entering into transactions which consist of
either the purchase of credit default swaps or the creation of short positions in our securities, including potentially the
Notes offered hereby. Any such credit default swaps or short positions could adversely affect future trading prices of
the Notes offered hereby. Each of the underwriters and their respective affiliates may also make investment
recommendations and/or publish or express independent research views in respect of such securities or financial
instruments and may hold, or recommend to clients that they acquire, long and/or short positions in such securities and
instruments.

We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act.
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LEGAL MATTERS

The validity of the Notes offered by this prospectus supplement will be passed upon for us by the law firm of Holland
& Knight LLP, Washington, D.C.  Covington & Burling LLP, Washington, D.C. will pass upon certain legal matters
for the underwriters.

EXPERTS

The consolidated financial statements of Flushing Financial Corporation and subsidiaries as of December 31, 2015
and for the year ended December 31, 2015 and management�s assessment of the effectiveness of internal control over
financial reporting as of December 31, 2015 incorporated by reference in this prospectus supplement from our Annual
Report on Form 10-K for the year ended December 31, 2015 have been so incorporated in reliance on the reports of
BDO USA, LLP, an independent registered public accounting firm, incorporated herein by reference, given on the
authority of said firm as experts in auditing and accounting.

The consolidated financial statements of Flushing Financial Corporation and subsidiaries as of December 31, 2014
and the related consolidated statements of income, comprehensive income, changes in stockholders� equity and cash
flows for each of the two years in the period ended December 31, 2014 incorporated in this prospectus supplement by
reference from our Annual Report on Form 10-K for the year ended December 31, 2015, have been so incorporated by
reference in reliance upon the report of Grant Thornton LLP, independent registered public accountants, upon the
authority of said firm as experts in accounting and auditing.
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PROSPECTUS

$170,000,000

FLUSHING FINANCIAL CORPORATION

Common Stock

Preferred Stock

Debt Securities

Warrants to Purchase Common Stock or Preferred Stock

We may offer and sell from time to time, in one or more offerings at prices and on terms that will be determined at the
time of any such offering, shares of our common stock, shares of our preferred stock, our debt securities, which may
consist of notes, debentures, or other evidences of indebtedness, and/or warrants representing rights to purchase shares
of our 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). Each time we sell securities, 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.

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 April 4, 2014, the last
reported sales price for our common stock was $20.95 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. You should carefully read the section entitled �Risk Factors� beginning
on page 8 of this prospectus, as well as in supplements to this prospectus, and in the documents we file with the
Securities and Exchange Commission before investing in our securities.

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 14 of this prospectus. We will set forth the names of any
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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 April 25, 2014.
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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, offer and 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 through any means described below under the heading �Plan of Distribution.� 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. If there is any
inconsistency between the information in this prospectus and a prospectus supplement, you should rely solely on the
information in that prospectus supplement. 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.�
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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, including the surviving entity of the merger on February 28, 2013 (the �Merger�) of our
wholly owned subsidiary, Flushing Savings Bank, FSB with and into Flushing Commercial Bank (the
�Commercial Bank�). The surviving entity of the merger was the Commercial Bank, whose name has been
changed to �Flushing Bank.� References herein to the �Bank� mean the Savings Bank (including its wholly
owned subsidiary, the Commercial Bank) prior to the merger and the surviving entity after the merger;

� 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 three subsidiaries of the Bank: Flushing Preferred Funding Corporation, Flushing Service Corporation,
and FSB Properties Inc.

See �Our Company� on page 4 of this prospectus.
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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.
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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, 2013, including those portions
incorporated by reference therein of our definitive proxy statement on Schedule 14A filed with the SEC on
April 9, 2014; and

� our current reports on Form 8-K filed February 10, February 26 and March 3, 2014.
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. Nothing in
this prospectus shall be deemed to incorporate information furnished to but not filed with the SEC.

We will provide to each person, including any beneficial owner, to whom this prospectus is delivered, upon written or
oral request, without charge, a copy of any or all of the information 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, Chief Financial
Officer and Treasurer, Flushing Financial Corporation, 1979 Marcus Avenue, Suite E140, Lake Success, New York
11042, telephone number (718) 961-5400.
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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;

� 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; 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; unanticipated lawsuits or outcomes in litigation; 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, 2013, 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,
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publicly any of these statements in light of future events, except as required in subsequent reports that we file with the
SEC.
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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 Savings Bank
converted to a federally chartered mutual savings bank and changed its name from Flushing Savings Bank to Flushing
Savings Bank, FSB (the �Savings Bank�). The Savings Bank converted from a federally chartered mutual savings bank
to a federally chartered stock savings bank on November 21, 1995, at which time Flushing Financial Corporation
acquired all of the stock of the Savings Bank. The Savings Bank formed a wholly owned subsidiary, Flushing
Commercial Bank, a New York State-chartered commercial bank (the �Commercial Bank�), for the limited purpose of
providing banking services to public entities including counties, cities, towns, villages, school districts, libraries, fire
districts and the various courts throughout the New York City metropolitan area. On February 28, 2013, the Savings
Bank merged with and into the Commercial Bank, with the Commercial Bank as the surviving entity (the �Bank�).
Pursuant to this merger, the Commercial Bank�s charter was changed to a full-service New York State commercial
bank charter, and its name was changed to Flushing Bank. Also in connection with this merger, Flushing Financial
Corporation became a bank holding company. We have not made any significant changes to our operations or services
as a result of this merger. The primary business of Flushing Financial Corporation is the operation of the Bank. The
Bank owns three subsidiaries: Flushing Preferred Funding Corporation, Flushing Service Corporation, and FSB
Properties Inc. The Bank has an internet branch, iGObanking.com®. The activities of Flushing Financial Corporation
are primarily funded by dividends, if any, received from the Bank, issuances of junior subordinated debt, and
issuances of equity securities. Flushing Financial Corporation�s common stock is traded on the NASDAQ Global
Select Market under the symbol �FFIC.�

Flushing Financial Corporation also owns Flushing Financial Capital Trust II, Flushing Financial Capital Trust III,
and Flushing Financial Capital Trust IV (the �Trusts�), which are special purpose business trusts formed to issue a total
of $60.0 million of capital securities and $1.9 million of common securities (which are the only voting securities).
Flushing Financial Corporation owns 100% of the common securities of the Trusts. The Trusts used the proceeds from
the issuance of these securities to purchase junior subordinated debentures from Flushing Financial Corporation. The
Trusts are not included in our consolidated financial statements as we would not absorb the losses of the Trusts if
losses were to occur.

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 December 31,
2013, the Holding Company had total assets of $4.7 billion, deposits of $3.2 billion and stockholders� equity of $432.5
million.

Our principal business is attracting retail deposits from the general public and investing those deposits together with
funds generated from ongoing operations and borrowings, primarily in (1) originations and purchases of multi-family
residential properties and, to a lesser extent, one-to-four family (focusing on mixed-use properties, which are
properties that contain both residential dwelling units and commercial units) and 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. We also originate certain other consumer
loans including overdraft lines of credit. At December 31, 2013, we had gross loans outstanding of $3,423.0 million
(before the allowance for loan losses and net deferred costs), with gross mortgage loans totaling $3,028.5 million, or
88.5% of gross loans, and non-mortgage loans totaling $394.6 million, or 11.5% of gross loans. Mortgage loans are
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gross loans. Our revenues are derived principally from interest on our mortgage and other loans and mortgage-backed
securities
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portfolio, and interest and dividends on other investments in our securities portfolio. Our primary sources of funds are
deposits, Federal Home Loan Bank of New York (�FHLB-NY�) 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. On July 21, 2011, as a result of the Dodd-Frank Wall Street Reform and
Consumer Protection Act (the �Dodd-Frank Act�), the Savings Bank�s primary regulator became the Office of the
Comptroller of the Currency (�OCC�) and Flushing Financial Corporation�s primary regulator became the Federal
Reserve Board of Governors (�Federal Reserve�). Upon completion of the Merger, the Bank�s primary regulator became
the New York State Department of Financial Services (�NYSDFS�) (formerly, the New York State Banking
Department), and its primary federal regulator became the Federal Deposit Insurance Corporation (�FDIC�). Deposits
are insured to the maximum allowable amount by the FDIC. Additionally, the Bank is a member of the Federal Home
Loan Bank (�FHLB�) system.
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RISK FACTORS

Investing in our securities involves significant risks. Before making an investment decision with respect to our
securities, you should consider carefully the risks, uncertainties and other factors and information set forth in our
annual report on Form 10-K for the year ended December 31, 2013, as supplemented and updated by our subsequent
filings under the Exchange Act, which are incorporated by reference into this prospectus, and in other documents
which are incorporated by reference into this prospectus, as well as the risk factors and other information contained in
or incorporated by reference into the applicable prospectus supplement. For more information about our SEC filings,
including where you can find them, please see �Where You Can Find More Information� and �Incorporation of Certain
Documents by Reference.�

If any of these risks were to occur, our business, affairs, prospects, assets, financial condition, results of operations
and cash flows could be materially and adversely affected. If this occurs, the trading price of our securities could
decline, and you could lose all or part of your investment in our securities. 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. In
connection with any forward-looking statements included in this prospectus or the applicable prospectus supplement,
you should also carefully review the cautionary statements included below under the heading �Cautionary Note
Regarding Forward-Looking Statements.�
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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 OF EARNINGS TO FIXED CHARGES

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

Fiscal Year Ended December 31,
2013 2012 2011 2010 2009

Including Interest Paid on Deposits:
Earnings before income taxes $ 60,708 $ 56,178 $ 58,817 $ 54,776 $ 41,332

Combined fixed charges:
Interest expense on deposits 32,037 40,382 48,431 56,655 66,778
Interest expense on borrowed funds 22,826 22,893 28,292 38,112 48,497

Total fixed charges $ 54,863 $ 63,275 $ 76,723 $ 91,767 $ 115,275

Earnings before income taxes and fixed charges $ 115,571 $ 119,453 $ 135,540 $ 146,543 $ 156,607

Ratio of earnings to fixed charges 2.11 1.89 1.77 1.60 1.36

Excluding Interest Paid on Deposits:
Earnings before income taxes $ 60,708 $ 56,178 $ 58,817 $ 54,776 $ 41,332

Combined fixed charges:
Interest expense on borrowed funds 22,826 22,893 28,292 38,112 48,497

Total fixed charges $ 22,826 $ 22,893 $ 28,292 $ 38,112 $ 48,497

Earnings before income taxes and fixed charges $ 83,534 $ 79,071 $ 87,109 $ 92,888 $ 89,629

Ratio of earnings to fixed charges 3.66 3.45 3.08 2.44 1.85

For the purpose of computation, the term �earnings� represents net income before income taxes and interest expense.
Fixed charges, excluding interest on deposits, represent interest expense on Federal Home Loan Bank of New York
advances and other borrowed funds. Fixed charges, including interest on deposits, represents all of the foregoing items
plus interest on deposits.
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THE SECURITIES THAT WE MAY OFFER

The descriptions of the securities contained in this prospectus, together with the applicable prospectus supplements,
summarize all the material terms and provisions of the various types of securities that we may offer. These
descriptions in this prospectus are not meant to be complete. We will describe in the applicable prospectus supplement
relating to any securities the particular terms of the securities offered by that prospectus supplement. The
accompanying prospectus supplement may add, update or change the terms and conditions of the securities as
described in this prospectus. We also will include information in the prospectus supplement, where applicable, about
material U.S. federal income tax considerations relating to the securities and the securities exchange, if any, on which
the securities will be listed.

We may sell from time to time, in one or more offerings:

� common stock,

� preferred stock,

� debt securities and/or

� warrants to purchase common stock and/or preferred stock.
This prospectus may not be used to consummate a sale of securities unless it is accompanied by a prospectus
supplement.

-11-

Edgar Filing: FLUSHING FINANCIAL CORP - Form 424B5

Table of Contents 96



Table of Contents

DESCRIPTION OF CAPITAL STOCK

The following summary discusses the material terms of our capital stock. This description is a summary only and not
meant to be complete, but is qualified in its entirety by reference to the relevant provisions of the General Corporation
Law of the State of Delaware, which we refer to in this prospectus as the DGCL, and to our Stockholder Rights Plan,
charter and amended and restated bylaws. For more detailed information, you should refer to our Stockholder Rights
Plan, charter and amended and restated bylaws, which we have filed with the SEC and are incorporating by reference
herein, and the DGCL.

Our charter provides that we may issue up to 105,000,000 shares of capital stock, consisting of 100,000,000 shares of
common stock, par value $0.01 per share, and 5,000,000 shares of preferred stock, par value $0.01 per share. The
number of shares of the registrant�s common stock outstanding as of April 4, 2014 was 30,252,704 shares. There are
currently no other classes or series of preferred stock authorized or outstanding.

We are a Delaware corporation governed by the DGCL. Under Delaware law, stockholders generally are not
responsible for a corporation�s debts or obligations.

Common Stock

Our charter authorizes the issuance of up to 100,000,000 shares of common stock, par value $0.01 per share, of which
30,252,704 shares were outstanding as of April 4, 2014. Each stockholder is entitled to one vote for each share of
common stock held on all matters submitted to a vote of stockholders. There is no cumulative voting for election of
directors. In uncontested elections, director nominees must be elected by the majority of votes cast at the annual
meeting of stockholders. Incumbent directors who fail to receive a majority of votes�and who would otherwise remain
in office until a successor is elected under Delaware law�are required to offer a letter of resignation for consideration
by the Board of Directors. Plurality voting applies if the number of nominees exceeds the number of open director
positions.

Except as otherwise provided by law, holders of shares of our common stock vote together as a single class. Holders
of shares of our common stock have no preemptive or conversion rights or other subscription rights. There are no
redemption or sinking fund provisions applicable to the common stock. All shares of common stock will, when issued,
be fully paid and non-assessable.

Dividends

Subject to the DGCL and the rights of holders of any outstanding preferred stock, holders of our common stock will
be entitled to share dividends equally, share for share.

Preferred Stock

Our charter authorizes the issuance of up to 5,000,000 shares of preferred stock, par value $0.01 per share, none of
which were issued and outstanding as of December 31, 2013. Our Board of Directors may authorize the issuance of
one or more series of preferred stock and may establish and designate series and the number of shares and the relative
rights, preferences and limitations of the respective series of the preferred stock offered by this prospectus and the
applicable prospectus supplement. All shares of preferred stock will, when issued, be fully paid and non-assessable.

The number of shares and the specific terms of any series of preferred stock will be described in the prospectus
supplement by which we offer that series of preferred stock. The terms of particular series of preferred stock may
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� number of shares that constitute the series,
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� dividends (which may be cumulative or noncumulative), the dividend rate, or the method of calculating the
dividend rate,

� dividend periods, or the method of calculating the dividend periods,

� amount of liquidation preference per share, if any,

� price at which the preferred stock will be issued,

� conversion provisions, if any,

� convertibility into other classes of preferred shares or common stock, and

� any other specific terms of the preferred stock being offered.
Each series of preferred stock will rank, with respect to the payment of dividends and the distribution of assets upon
liquidation, dissolution or winding up:

� junior to any series of our capital stock expressly stated to be senior to that series of preferred stock and

� senior to our common stock and any class of our capital stock expressly stated to be junior to that series of
preferred stock.

Certain Effects of Authorized but Unissued Stock

We have shares of common stock and preferred stock available for future issuance without stockholder approval. We
may utilize these additional shares for a variety of corporate purposes, including future public offerings to raise
additional capital, facilitating corporate acquisitions or paying a dividend on the capital stock.

The existence of unissued and unreserved common stock and preferred stock may enable the Board of Directors to
issue shares to persons friendly to current management or to issue preferred stock with terms that could render more
difficult or discourage a third party attempt to obtain control of our company by means of a merger, tender offer,
proxy contest or otherwise, thereby protecting the continuity of our management. In addition, if we issue preferred
stock, the issuance could adversely affect the voting power of holders of common stock and the likelihood that such
holders will receive dividend payments and payments upon liquidation.

Certain Provisions Affecting Change in Control

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
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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 the 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 our 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.
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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 our 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.

Transfer Agent and Registrar

Computershare Trust Company, N.A., P.O. Box 30170, College Station, TX 77842-3170, is the transfer agent and
registrar of our common stock.
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DESCRIPTION OF DEBT SECURITIES

We may offer unsecured debt securities which may be senior, subordinated or junior subordinated, and which may be
convertible. Unless otherwise specified in the applicable prospectus supplement, our debt securities will be issued in
one or more series under an indenture to be entered into between us and a trustee to be selected. The forms of both the
senior and subordinated indentures are exhibits to the registration statement of which this prospectus forms a part.

The following description briefly sets forth certain general terms and provisions of the debt securities and does not
purport to be complete. The particular terms of the debt securities offered by any prospectus supplement and the
extent, if any, to which these general provisions may apply to the debt securities, will be described in the related
prospectus supplement. Accordingly, for a description of the terms of a particular issue of debt securities, you must
refer to both the related prospectus supplement and to the following description. If any particular terms of such debt
securities described in a prospectus supplement differ from any of the terms of the debt securities generally described
in this prospectus, then the terms described in the applicable prospectus supplement will supersede the terms described
in this prospectus.

Debt Securities

The debt securities may be issued in one or more series as may be authorized from time to time. Reference is made to
the applicable prospectus supplement for the following terms of the debt securities (if applicable):

� title and aggregate principal amount,

� whether the securities will be senior, subordinated or junior subordinated,

� applicable subordination provisions, if any,

� conversion or exchange into other securities,

� percentage or percentages of principal amount at which such securities will be issued,

� maturity date(s),

� interest rate(s) or the method for determining the interest rate(s) and the method of computation of interest
rate(s),

� dates on which interest will accrue or the method for determining dates on which interest will
accrue and dates on which interest will be payable,
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� redemption or early repayment provisions,

� authorized denominations,

� form of a debt security,

� amount of discount or premium, if any, with which such securities will be issued,

� whether such securities will be issued in whole or in part in the form of one or more global securities,

� identity of the depositary for global securities,

� whether a temporary security is to be issued with respect to such series and whether any interest payable
prior to the issuance of definitive securities of the series will be credited to the account of the persons
entitled thereto,

� the terms upon which beneficial interests in a temporary global security may be exchanged in whole or in
part for beneficial interests in a definitive global security or for individual definitive securities,

� any covenants applicable to the particular debt securities being issued,

� any defaults and events of default applicable to the particular debt securities being issued,
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� currency, currencies or currency units in which the purchase price for, the principal of and any premium and
any interest on, such securities will be payable,

� time period within which, the manner in which and the terms and conditions upon which the purchaser of the
securities can select the payment currency,

� securities exchange(s) on which the securities will be listed, if any,

� whether any underwriter(s) will act as market maker(s) for the securities,

� extent to which a secondary market for the securities is expected to develop,

� our obligation or right to redeem, purchase or repay securities under a sinking fund, amortization or
analogous provision,

� provisions relating to covenant defeasance and legal defeasance,

� provisions relating to satisfaction and discharge of the indenture,

� provisions relating to the modification of the indenture both with and without the consent of holders of debt
securities issued under the indenture, and

� additional terms not inconsistent with the provisions of the indenture.
General

One or more series of debt securities may be sold at a substantial discount below their stated principal amount, bearing
no interest or interest at a rate which at the time of issuance is below market rates. One or more series of debt
securities may be variable rate debt securities that may be exchanged for fixed rate debt securities.

We will describe the U.S. federal income tax consequences and special considerations, if any, applicable to any such
series in the applicable prospectus supplement.

Debt securities may be issued where the amount of principal and/or interest payable is determined by reference to one
or more currency exchange rates, commodity prices, equity indices or other factors. Holders of such securities may
receive a principal amount or a payment of interest that is greater than or less than the amount of principal or interest
otherwise payable on such dates, depending upon the value of the applicable currencies, commodities, equity indices
or other factors. Information as to the methods for determining the amount of principal or interest, if any, payable on
any date, the currencies, commodities, equity indices or other factors to which the amount payable on such date is
linked and certain additional U.S. federal income tax considerations will be set forth in the applicable prospectus
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The term �debt securities� includes debt securities denominated in U.S. dollars or, if specified in the applicable
prospectus supplement, in any other freely transferable currency or units based on or relating to foreign currencies.

Subject to the limitations provided in the indenture and in the prospectus supplement, you may transfer or exchange
debt securities that we issue in registered form at our corporate office or the principal corporate trust office of the
trustee, without the payment of any service charge, other than any tax or other governmental charge payable in
connection therewith.

Global Securities

We may issue the debt securities of a series in whole or in part in the form of one or more global securities that we
will deposit with, or on behalf of, a depositary identified in the applicable prospectus supplement relating thereto. We
will issue global securities in registered form and in either temporary or definitive form. Unless and
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until it is exchanged in whole or in part for the individual debt securities, a global security may not be transferred
except as a whole by the depositary for such global security to a nominee of such depositary or by a nominee of such
depositary to such depositary or another nominee of such depositary or by such depositary, or any such nominee to a
successor of such depositary or a nominee of such successor. We will describe the specific terms of the depositary
arrangement with respect to any debt securities of a series and the rights of and limitations upon owners of beneficial
interests in a global security in the applicable prospectus supplement.
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DESCRIPTION OF WARRANTS

The following description, together with any information we may include in any applicable prospectus supplement,
summarizes the material terms and provisions of the warrants that we may offer under this prospectus and the related
warrant agreements and warrant certificates. Although the terms summarized below will apply generally to any
warrants we may offer, we will describe the particular terms of any series of warrants in more detail in the applicable
prospectus supplement and such terms may differ from the terms described below. If we so indicate in the applicable
prospectus supplement, the terms of any warrants offered under that prospectus supplement may differ from the terms
described below.

General

We may issue, together with other securities or separately, warrants to purchase shares of our common stock or shares
of our preferred stock in one or more series. We may issue warrants independently or together with other securities,
and the warrants may be attached to or separate from these securities. We will issue the warrants under warrant
agreements to be entered into between us and a bank or trust company, as warrant agent, all as set forth in the
applicable prospectus supplement. The warrant agent will act solely as our agent in connection with the warrants of
the series being offered and will not assume any obligation or relationship of agency or trust for or with any holders or
beneficial owners of warrants. Each series of warrants may be evidenced by warrant certificates. This section, along
with the description in the applicable prospectus supplement, is a summary of certain provisions of the forms of
warrant agreements and warrant certificates and is not complete. The following summary of the material terms and
provisions of warrants we may offer under this prospectus are subject to, and qualified in their entirety by reference to,
all of the terms and provisions of the warrants agreements and warrant certificates and any supplemental agreements
and any other documents applicable to a particular series of warrants that we may offer under this prospectus. We urge
you to read any applicable warrant agreements and warrant certificates, because those documents, and not these
descriptions, define your rights as a holder of warrants. We will file copies of the forms of the warrant agreements and
warrant certificates as exhibits to the registration statement of which this prospectus is a part or an amendment thereto
or as exhibits to a current report on Form 8-K.

The applicable prospectus supplement will describe the following terms, where applicable, of warrants in respect of
which this prospectus is being delivered:

� the title of the warrants,

� the designation, amount and terms of the securities for which the warrants are exercisable and the procedures
and conditions relating to the exercise of such warrants,

� the designation and terms of the other securities, if any, with which the warrants are to be issued and the
number of warrants issued with each such security,

� the price or prices at which the warrants will be issued,
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� the aggregate number of warrants,

� any provisions for adjustment of the number or amount of securities receivable upon exercise of the warrants
or the exercise price of the warrants,

� the price or prices at which the securities purchasable upon exercise of the warrants may be purchased,

� if applicable, the date on and after which the warrants and the securities purchasable upon exercise of the
warrants will be separately transferable,

� if applicable, a discussion of the material U.S. federal income tax considerations applicable to the warrants,

� any other terms of the warrants, including terms, procedures and limitations relating to the exchange and
exercise of the warrants,
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� the date on which the right to exercise the warrants shall commence and the date on which the right shall
expire,

� the maximum or minimum number of warrants which may be exercised at any time,

� whether the warrants are to be issued in registered or bearer form,

� whether the warrants are extendible and the period or periods of such extendibility, and

� information with respect to book-entry procedures, if any.
Warrants may be exchanged for new warrants of different denominations.

If in registered form, warrants may be presented for registration of transfer, and may be exercised at the corporate trust
office of the warrant agent or any other office indicated in the prospectus supplement. Before the exercise of their
warrants, holders of warrants will not have any of the rights of holders of the securities purchasable upon such
exercise, including the right to receive payments of principal of, any premium on, or any interest on, the debt
securities purchasable upon such exercise or to enforce the covenants in the indenture or to receive payments of
dividends, if any, on the preferred stock or common stock purchasable upon such exercise, or to exercise any
applicable right to vote, or payments upon our liquidation, dissolution or winding-up.

Exercise of Warrants

Each warrant will entitle the holder thereof to purchase for cash the amount of shares of common or preferred stock at
the exercise price as will in each case be set forth in, or be determinable as set forth in, the applicable prospectus
supplement. Warrants may be exercised at any time up to the close of business on the expiration date set forth in the
applicable prospectus supplement. After the close of business on the expiration date, unexercised warrants will
become void. Warrants may be exercised as set forth in the applicable prospectus supplement relating to the warrants
offered thereby. Upon receipt of payment and the warrant certificate properly completed and duly executed at the
corporate trust office of the warrant agent or any other office indicated in the applicable prospectus supplement, we
will, as soon as practicable, forward the purchased securities. If less than all of the warrants represented by the warrant
certificate are exercised, a new warrant certificate will be issued for the remaining warrants.

The shares of our common stock and preferred stock issued upon exercise of any warrant will be issued subject to the
restrictions and limitations on ownership contained in our charter and, in the case of preferred stock, the applicable
articles supplementary establishing its terms.

Enforceability of Rights of Holders of Warrants

Each warrant agent will act solely as our agent under the applicable warrant agreement and will not assume any
obligation or relationship of agency or trust with any holder of any warrant. A single bank or trust company may act
as warrant agent for more than one issue of warrants. A warrant agent will have no duty or responsibility in case of
any default by us under the applicable warrant agreement or warrant, including any duty or responsibility to initiate
any proceedings at law or otherwise, or to make any demand upon us. Any holder of a warrant may, without the
consent of the related warrant agent or the holder of any other warrant, enforce by appropriate legal action its right to
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exercise, and receive the securities purchasable upon exercise of, that holder�s warrant(s).
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PLAN OF DISTRIBUTION

We may sell the securities referenced in this prospectus in any one or more of the following methods:

� direct sales to purchasers,

� to or through underwriters or dealers,

� through designated agents,

� ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers,

� block trades in which the broker-dealer will attempt to sell the securities as agent but may position and resell
a portion of the block as principal to facilitate the transaction,

� purchases by a broker-dealer as principal and resale by the broker-dealer for its account,

� an exchange distribution in accordance with the rules of the applicable exchange,

� privately negotiated transactions,

� settlement of short sales entered into after the effective date of the registration statement of which this
prospectus is a part,

� broker-dealers may agree with us to sell a specified number of such securities at a stipulated price per
security,

� through the writing or settlement of options or other hedging transactions, whether through an options
exchange or otherwise,

� a combination of any such methods of sale, or

� any other method permitted pursuant to applicable law.
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Each time we sell securities, a prospectus supplement will describe the method of distribution of the securities and
will set forth the specific terms of the offering of securities:

� the name or names of any underwriters, dealers or agents, if any, and the amounts of securities underwritten
or purchased by each of them,

� any over-allotment options under which underwriters, if any, may purchase additional securities from us,

� any underwriting discounts or commissions or agency fees and other items constituting underwriters� or
agents� compensation, if applicable,

� the net proceeds to us from the sale of the securities,

� the public offering price of the securities and the proceeds to us and any discounts, commissions or
concessions allowed or reallowed or paid to dealers, and

� any securities exchanges or markets on which the securities will be listed.
Underwriters may offer and sell the securities from time to time in one or more transactions, including negotiated
transactions, at a fixed public offering price or at varying prices determined at the time of sale. If we use underwriters
in the sale of any securities, the underwriters will acquire the securities for their own account and may resell them
from time to time in one or more transactions described above. The securities may be either offered to the public
through underwriting syndicates represented by managing underwriters, or directly by underwriters. Generally, the
underwriters� obligations to purchase the securities will be subject to certain conditions precedent. The underwriters
will be obligated to purchase all of the securities they have committed to purchase if they purchase any of the
securities. We may use underwriters with whom we have a material relationship. We will describe the nature of any
such relationship in a prospectus supplement, naming the underwriter.
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We may sell securities through agents from time to time. A prospectus supplement will name any agent involved in
the offer or sale of the securities and any commissions we pay to them. Generally, any agent will be acting on a best
efforts basis for the period of its appointment.

Any dealers or agents that are involved in selling the securities may be deemed to be �underwriters� within the meaning
of the Securities Act in connection with such sales. In such event, any commissions that the dealers or agent receive
and any profit on the resale of the shares that they purchase may be deemed to be underwriting commissions or
discounts under the Securities Act.

We may authorize underwriters, dealers or agents to solicit offers by certain purchasers to purchase the securities from
us at a public offering price set forth in the prospectus supplement pursuant to delayed delivery contracts providing for
payment and delivery on a specified date in the future. The contracts will be subject only to those conditions set forth
in the prospectus supplement, and the prospectus supplement will set forth any commissions we pay for solicitation of
these contracts.

Agents and underwriters may be entitled to indemnification by us against certain civil liabilities, including liabilities
under the Securities Act, or to contribution with respect to payments which the agents or underwriters may be required
to make in respect thereof. Agents and underwriters may be customers of, engage in transactions with, or perform
services for us in the ordinary course of business.

This prospectus may be used in connection with any offering of our securities through any of these methods or other
methods described in the applicable prospectus supplement.
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LEGAL MATTERS

Certain legal matters with respect to the securities offered hereby, and certain legal matters relating to Delaware law,
including the validity of the common stock and preferred stock to be offered hereby, will be passed upon for us by
Hughes Hubbard & Reed LLP.

EXPERTS

The consolidated financial statements and management�s assessment of the effectiveness of internal control over
financial reporting incorporated by reference in this prospectus and elsewhere in the registration statement have been
so incorporated by reference in reliance upon the reports of Grant Thornton LLP, independent registered public
accountants, upon the authority of said firm as experts in accounting and auditing.
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