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$75,000,000

Common Stock
Debt Securities
Warrants
Purchase Contracts
Units

We may offer and sell from time to time up to an aggregate dollar amount of  $75 million of shares of common stock;
unsecured debt securities, which may consist of notes, debentures, or other evidences of indebtedness; purchase
contracts; warrants to purchase other securities; and units consisting of any combination of the above securities.  This
prospectus provides you with a general description of the securities listed above. Each time we offer any securities
pursuant to this prospectus, we will provide you with a prospectus supplement, and, if necessary, a pricing
supplement, that will describe the specific amounts, prices and terms of the securities being offered. These
supplements may also add, update or change information contained in this prospectus. To understand the terms of the
securities offered, you should carefully read this prospectus with the applicable supplements, which together provide
the specific terms of the securities we are offering.

Our common stock is traded on the Nasdaq Capital Market under the symbol "FLIC."

This prospectus may be used to offer and sell securities only if accompanied by the prospectus supplement and any
applicable pricing supplement for those securities.

You should read this prospectus and any supplements carefully before you invest. Investing in our securities involves
a high degree of risk. See the section entitled "Risk Factors," on page 3 of this prospectus, in any prospectus
supplement and in the documents we file with the SEC that are incorporated in this prospectus by reference for certain
risks and uncertainties you should consider.

These securities are not deposits or obligations of a bank or savings association and are not insured or guaranteed by
the Federal Deposit Insurance Corporation or any other governmental agency.

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

The date of this prospectus is August 26, 2013.

Edgar Filing: FIRST OF LONG ISLAND CORP - Form 424B2

1



Edgar Filing: FIRST OF LONG ISLAND CORP - Form 424B2

2



IMPORTANT NOTICE ABOUT INFORMATION PRESENTED IN THIS
PROSPECTUS AND THE ACCOMPANYING PROSPECTUS SUPPLEMENT

We may provide information to you about the securities we are offering in three separate documents that progressively
provide more detail:

· this prospectus, which provides general information, some of which may not apply to your
securities;

·a prospectus supplement, which describes the terms of the securities, some of which may not apply to your securitiesand which may not include information relating to the prices of the securities being offered; and

·if necessary, a pricing supplement, which describes the pricing terms of your securities.

If the terms of your securities vary among the pricing supplement, the prospectus supplement and the prospectus, you
should rely on the information in the following order of priority:

· the pricing supplement, if any;

· the prospectus supplement; and

·this prospectus.

We include cross-references in this prospectus and the prospectus supplement to captions in these materials where you
can find further related discussions. The following Table of Contents and the Table of Contents included in the
prospectus supplement provide the pages on which these captions are located.

Unless indicated in the applicable prospectus supplement, we have not taken any action that would permit us to
publicly sell these securities in any jurisdiction outside the United States. If you are an investor outside the United
States, you should inform yourself about and comply with any restrictions as to the offering of the securities and the
distribution of this prospectus.

i
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (the
"SEC") utilizing a "shelf" registration process. Under this shelf registration process, we may from time to time offer
and sell the common stock, debt securities, warrants, purchase contracts, or units consisting of a combination of any of
the securities described in this prospectus in one or more offerings, up to a total dollar amount of $75 million.  This
prospectus provides you with a general description of the securities covered by it. Each time we offer these securities,
we will provide a prospectus supplement and, if necessary, a pricing supplement, that will contain specific information
about the terms of the offer. The prospectus supplement and any pricing supplement may also add, update or change
information contained in this prospectus. You should read this prospectus, the prospectus supplement and any pricing
supplement together with the additional information described under the heading "Where You Can Find More
Information."

Unless otherwise indicated or unless the context requires otherwise, all references in this prospectus to the
"Company," "we," "us," "our" or similar references mean The First of Long Island Corporation, and references to the
"Bank" mean The First National Bank of Long Island, our wholly-owned subsidiary through which we conduct all of
our business, and its subsidiaries.

WHERE YOU CAN FIND MORE INFORMATION

We file reports, proxy statements and other documents with the SEC. You may read and copy any document we file at
the SEC's public reference room at 100 F Street, N.E., Room 1580, Washington, D.C. 20549. You should call
1-800-SEC-0330 for more information on the public reference room. Our SEC filings are also available to you on the
SEC's Internet site at http://www.sec.gov.

This prospectus is part of a registration statement that we filed with the SEC. The registration statement contains more
information than this prospectus regarding us, including certain exhibits and schedules. You can obtain a copy of the
registration statement from the SEC at the address listed above or from the SEC's Internet site.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to "incorporate by reference" information into this prospectus. This means that we can disclose
important information to you by referring you to another document that we file separately with the SEC. The
information incorporated by reference is considered to be a part of this prospectus, except for any information that is
superseded by information that is included directly in this document or in a more recent incorporated document.

This prospectus incorporates by reference the documents listed below that we have previously filed with the SEC.

SEC Filings Period or Filing Date (as
applicable)

Annual Report on Form 10-K Year ended December 31,
2012

Quarterly Reports on Form 10-Q (including any amendments thereto) Quarters ended March 31
and June 30, 2013

Current Reports on Form 8-K (in each case other than those portions furnished under Item
2.02 or 7.01 of Form 8-K)

January 23, 2013; January
28, 2013; April 17, 2013
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Portions of our proxy statement for the annual meeting of stockholders held on April 16,
2013 that have been incorporated by reference in our Annual Report on Form 10-K for the
year ended December 31, 2012

March 18, 2013

In addition, we also incorporate by reference all future documents that we file with the SEC under Sections 13(a),
13(c), 14 or 15(d) of the Exchange Act after the date of our initial registration statement relating to the securities
covered by this prospectus until the completion of the distribution of such securities. These documents include
periodic reports, such as annual reports on Form 10-K, quarterly reports on Form 10-Q and current reports on Form
8-K (other than current reports furnished under Items 2.02 or 7.01 of Form 8-K), as well as proxy statements.
1
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The information incorporated by reference contains information about us and our financial condition and is an
important part of this prospectus.

You can obtain any of the documents incorporated by reference in this document through us, or from the SEC through
the SEC's Internet site at www.sec.gov. Documents incorporated by reference are available from us without charge,
excluding any exhibits to those documents, unless the exhibit is specifically incorporated by reference as an exhibit in
this prospectus. You can obtain documents incorporated by reference in this prospectus by requesting them in writing
or by telephone from us at:

Chief Accounting Officer
The First of Long Island Corporation
10 Glen Head Road
Glen Head, New York 11545
(516) 671-4900

In addition, we maintain a corporate website, www.fnbli.com.  We make available, through our website, our annual
reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, and any amendments to those
reports filed or furnished pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934, or the Exchange
Act, as soon as reasonably practicable after we electronically file such material with, or furnish it to, the SEC. This
reference to our website is for the convenience of investors as required by the SEC and shall not be deemed to
incorporate any information on the website into this Registration Statement.

We have not authorized anyone to give any information or make any representation about us that is different from, or
in addition to, those contained in this prospectus or in any of the materials that we have incorporated into this
prospectus. If anyone does give you information of this sort, you should not rely on it. If you are in a jurisdiction
where offers to sell, or solicitations of offers to purchase, the securities offered by this document are unlawful, or if
you are a person to whom it is unlawful to direct these types of activities, then the offer presented in this document
does not extend to you. The information contained in this document speaks only as of the date of this document unless
the information specifically indicates that another date applies.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

We make statements in this prospectus and the documents incorporated into it by reference that are considered
"forward-looking statements" as defined in the Private Securities Litigation Reform Act of 1995 (the "PSLRA").
 These forward-looking statements include statements of goals; intentions and expectations; estimates of risks and of
future costs and benefits; assessments of probable loan losses; assessments of market risk; and statements of the
ability to achieve financial and other goals. Forward-looking statements are typically identified by words such as
"would," "should," "could," "believe," "expect," "anticipate," "intend," "outlook," "estimate," "forecast," "project" and
other similar words and expressions. Forward-looking statements are subject to numerous assumptions, risks and
uncertainties which may change over time. Forward-looking statements speak only as of the date they are made. We
do not assume any duty and do not undertake to update our forward-looking statements. Because forward-looking
statements are subject to assumptions and uncertainties, actual results or future events could differ, possibly
materially, from those that we anticipated in our forward-looking statements and future results could differ materially
from historical performance.

Our forward-looking statements are subject to the following principal risks and uncertainties, which could cause
future results to vary from management's current expectations as reflected in our forward looking statements: general
economic conditions and trends, either nationally or locally; conditions in the securities markets; fluctuations in the
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trading price of our common stock; changes in interest rates; changes in deposit flows, and in the demand for deposit
and loan products and other financial services; changes in real estate values; changes in the quality or composition of
our loan or investment portfolios; changes in competitive pressures among financial institutions or from non-financial
institutions; our ability to retain key members of management; changes in legislation, regulation, and policies; and a
variety of other matters which, by their nature, are subject to significant uncertainties. We provide greater detail
regarding some of these factors in our Annual Report on Form 10-K and our Quarterly Reports on Form 10-Q,
including the section captioned "Risk Factors" of those reports. Our forward-looking statements may also be subject to
other risks and uncertainties, including those that we may discuss elsewhere in other documents we file with the SEC
from time to time.
2
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You should not place undue reliance on these forward-looking statements, which reflect our expectations only as of
the date of this prospectus. We do not assume any obligation to revise forward-looking statements except as may be
required by law.

RISK FACTORS

Before making an investment decision, you should carefully consider, in light of your particular investment objectives
and financial circumstances, the risks described under "Risk Factors" in the applicable prospectus supplement and in
our most recent Annual Report on Form 10-K, and in our updates to those Risk Factors in our Quarterly Reports on
Form 10-Q, together with all of the other information appearing in this prospectus or incorporated by reference into
this prospectus, the prospectus supplement or any applicable pricing supplement. In addition to those risk factors,
there may be additional risks and uncertainties of which management is not aware or focused on or that management
deems immaterial. Our business, financial condition or results of operations could be materially adversely affected by
any of these risks. The trading price of our securities could decline due to any of these risks, and you may lose all or
part of your investment.

SUMMARY

This summary highlights information contained elsewhere in this prospectus or in the documents incorporated into
this prospectus by reference.  Because this is a summary, it may not contain all of the information that is important to
you.  Therefore, you should also read the more detailed information set forth in this prospectus or applicable
prospectus supplement or pricing supplement, our consolidated financial statements, and the other information that is
incorporated by reference in this prospectus, before making a decision to invest in our common stock.

General

The First of Long Island Corporation, a one-bank holding company, was incorporated on February 7, 1984, for the
purpose of providing financial services through its wholly-owned subsidiary, The First National Bank of Long Island.

The Bank was organized in 1927 as a national banking association under the laws of the United States of America.
The Bank has two wholly owned subsidiaries: The First of Long Island Agency, Inc. ("Agency"), a licensed insurance
agency under the laws of the State of New York; and FNY Service Corp., an investment company. The Bank and
FNY Service Corp. jointly own another subsidiary, The First of Long Island REIT, Inc., a real estate investment trust.

All of the financial operations of the Company are aggregated in one reportable operating segment. All revenues are
attributed to and all long-lived assets are located in the United States.  The Bank's revenues are derived principally
from interest on loans and investment securities, service charges and fees on deposit accounts and income from
investment management and trust services.  At June 30, 2013, we had total assets of $2.2 billion, deposits of $1.8
billion and total stockholders' equity of $197.0 million.

Our principal executive offices are located at 10 Glen Head Road, Glen Head, New York 11545, and our telephone
number is (516) 671-4900.
3
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Services

The Bank has historically served the financial needs of privately owned businesses, professionals, consumers, public
bodies and other organizations primarily in Nassau and Suffolk Counties, Long Island, New York and the boroughs of
New York City.  The Bank's principal business consists of attracting business and consumer checking deposits, money
market deposits, time deposits and savings deposits and investing those funds in commercial and residential mortgage
loans, commercial loans, home equity loans, and investment securities.

The Bank's loan portfolio is primarily comprised of loans to borrowers on Long Island and in the boroughs of New
York City, and its real estate loans are principally secured by properties located in those geographic areas. The Bank's
investment securities portfolio is primarily comprised of direct obligations of the U.S. government and its agencies
and highly rated obligations of states and political subdivisions. The Bank has an Investment Management Division
that provides investment management, pension trust, personal trust, estate and custody services.

In addition to its loan and deposit products, the Bank offers other services to its customers including the following:

·Account Reconciliation Services ·Online Banking
·ATM Banking ·Payroll Services
·Bank by Mail ·Personal Money Orders
·Bill Payment ·Remote Deposit
·Cash Management Services ·Safe Deposit Boxes
·Collection Services ·Securities Transactions
·Controlled Disbursement Accounts ·Signature Guarantee Services
·Drive-Through Banking ·Telephone Banking
·Lock Box Services ·Travelers Checks
·Merchant Credit Card Services ·Investment Management and Trust Services
·Mutual Funds, Annuities and Life Insurance ·Wire Transfers and Foreign Cables
·Night Depository Services ·Withholding Tax Depository Services

Locations

The Bank's main office is located in Glen Head, New York, and the Bank has 22 other full service offices on Long
Island, eleven commercial banking offices on Long Island and in Manhattan and two select service banking centers on
Long Island. The Bank continues to evaluate potential new branch sites on Long Island and in the boroughs of New
York City.

Additional Information

Additional information about us and our subsidiaries is included in documents incorporated by reference in this
prospectus. See "Where You Can Find More Information" on page 1 of this prospectus.
4
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CONSOLIDATED RATIOS OF EARNINGS TO FIXED CHARGES

Our consolidated ratios of earnings to fixed charges were as follows for the periods presented:

Six
Months
Ended
June 30, Year Ended December 31,
2013 2012 2011 2010 2009 2008

Ratios of Earnings to Fixed Charges:
Excluding interest on deposits 6.81 4.41 4.06 4.29 3.37 4.04
Including interest on deposits 3.28 2.53 2.35 2.38 1.88 2.03

For the purpose of computing the consolidated ratio of earnings to fixed charges, "earnings" consist of income before
income taxes plus fixed charges. "Fixed charges" consist of interest on borrowings and one-third of rent expense,
which approximates the interest component of rent expense. In addition, where indicated fixed charges includes
interest on deposits.  A statement setting forth details of the computation of the ratios of earnings to fixed charges is
included as Exhibit 12.1 to the registration statement of which this prospectus is a part.

USE OF PROCEEDS

The Company intends to use the net proceeds from the sale of the securities for general corporate purposes unless
otherwise indicated in the prospectus supplement relating to a specific issue of securities. The Company's general
corporate purposes will likely include support for organic growth, and may also include, among other things:
financing possible acquisitions of branches or other financial institutions; diversification into other banking-related
businesses; extending credit to, or funding investments in, our subsidiaries; repaying, reducing or refinancing
indebtedness; or repurchasing our outstanding common stock.

The precise amounts and the timing of our use of the net proceeds will depend upon market conditions, our
subsidiaries' funding requirements, the availability of other funds and other factors. Until we use the net proceeds from
the sale of any of the securities for general corporate purposes, we will use the net proceeds to reduce our
indebtedness or for temporary investments. We expect that we will, on a recurrent basis, engage in additional
financings as the need arises to finance our corporate strategies to support our growth, to fund our subsidiaries, or
otherwise.

REGULATION AND SUPERVISION

 As a registered bank holding company, we are regulated under the Bank Holding Company Act of 1956, as amended
("BHC Act"), and subject to inspection, examination and supervision by the Federal Reserve Board.  In general, the
BHC Act limits the business of bank holding companies to banking, managing or controlling banks, performing
servicing activities for subsidiaries, and engaging in activities that the Federal Reserve has determined, by order or
regulation, are so closely related to banking as to be a proper incident thereto under the BHC Act. The Corporation is
also subject to the disclosure and regulatory requirements of the Securities Act of 1933, as amended, and the
Securities Exchange Act of 1934, as amended, as administered by the Securities and Exchange Commission ("SEC").
Our common stock is listed on the Capital Market tier of the NASDAQ Stock Market ("NASDAQ") under the symbol
"FLIC" and is subject to NASDAQ rules for listed companies.

As a national bank, the Bank is subject to regulation and examination by the Office of the Comptroller of the Currency
("OCC"), as well as the Federal Deposit Insurance Corporation ("FDIC").  Insured banks, such as the Bank, are
subject to extensive regulation of many aspects of their business. These regulations relate to, among other things: (i)
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the nature and amount of loans that may be made by the Bank and the rates of interest that may be charged; (ii) types
and amounts of other investments; (iii) branching; (iv) permissible activities; (v) capital requirements; and (vi)
dealings with officers, directors and affiliates. The Bank's deposit accounts are insured up to applicable limits by the
FDIC under its Deposit Insurance Fund.
5
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These regulatory authorities have extensive enforcement authority over the institutions that they regulate to prohibit or
correct activities that violate law, regulation or a regulatory agreement or which are deemed to be unsafe or unsound
banking practices. Enforcement actions may include the appointment of a conservator or receiver; the issuance of a
cease and desist order; the termination of deposit insurance; the imposition of civil money penalties on the institution,
its directors, officers, employees and institution-affiliated parties; the issuance of directives to increase capital; the
issuance of formal and informal agreements; the removal of or restrictions on directors, officers, employees and
institution-affiliated parties; and the enforcement of any such mechanisms through restraining orders or other court
actions. Any change in laws and regulations, whether by the OCC, the FDIC, the Federal Reserve Board or through
legislation, could have a material adverse impact on us, our operations and our stockholders.

Because we are a holding company, our rights and the rights of our creditors and the holders of the securities we are
offering under this prospectus to participate in the assets of any of our subsidiaries upon the subsidiary's liquidation or
reorganization will be subject to the prior claims of the subsidiary's creditors, except to the extent that we may
ourselves be a creditor with recognized claims against the subsidiary.  In addition, dividends, loans and advances from
the Bank to us are restricted by federal law.

For a discussion of the material elements of the regulatory framework applicable to bank holding companies and their
subsidiaries, and specific information relevant to us and the Bank, you should refer to our Annual Report on Form
10-K for the year ended December 31, 2012, and any other subsequent reports filed by us with the SEC, which are
incorporated by reference in this prospectus. This regulatory framework is intended primarily for the protection of
depositors and the Deposit Insurance Fund that insures deposits of the Bank, rather than for the protection of security
holders.

DESCRIPTION OF THE SECURITIES

This prospectus contains a summary of the common stock, debt securities, warrants, purchase contracts, and units that
may be offered under this prospectus. The following summaries are not meant to be a complete description of each
security.  However, this prospectus, the prospectus supplement and the pricing supplement, if applicable, contain the
material terms and conditions for each security.  You should read these documents as well as the documents filed as
exhibits to or incorporated by reference to this registration statement.  Capitalized terms used in this prospectus that
are not defined will have the meanings given them in these documents.

Description of Common Stock

We are authorized to issue 20,000,000 shares of common stock, par value $0.10 per share.  As of June 30, 2013, we
had 9,083,546 shares of common stock outstanding.  As of June 30, 2013, there were also outstanding 9,083,546
rights to purchase shares of common stock at a price of $75.00 per share, and 259,789 stock options and 70,790
restricted stock units issued under our equity compensation plans.

Each share of common stock currently outstanding has the same relative rights as, and is identical in all respects to,
each other share of common stock.  However, our Board of Directors has the power to allot shares of common stock
not already allotted to any class or series, and to fix or alter the dividend rate, redemption price, liquidation price,
conversion rights and the sinking or purchase fund rights of shares of any class or series.

Dividends

The holders of our common stock are entitled to receive and share equally in such dividends, if any, declared by the
board of directors out of funds legally available therefor, subject to the allotment of a class or series of common stock
with a fixed dividend rate.  Under the New York Business Corporation Law, we may pay dividends on our
outstanding shares except when the Company is insolvent or would be made insolvent by the dividend. In addition, we
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may pay dividends out of surplus only, so that our net assets remaining after such payment shall at least equal the
amount of stated capital.
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Voting Rights

The holders of our common stock are generally entitled to one vote per share.  Holders of our common stock are
entitled to cumulate their votes in the election of directors.  This means that, for the election of directors, each share is
entitled to a number of votes equal to the number of directors to be elected, and the holder of that share may cast all of
such votes for a single director or may distribute them among the nominees for election, or for any two or more of
them as such holder sees fit.

Liquidation

In the event of our liquidation, dissolution or winding up, the holders of our common stock would be entitled to
receive, after payment or provision for payment of all our debts and liabilities, all of our assets available for
distribution, subject to the allotment of a class or series of common stock with a fixed liquidation price.

No Preemptive Rights

Holders of our common stock are not entitled to preemptive rights with respect to any shares of any class of stock
allotted or sold, or authorized after the date hereof, or to any obligations convertible into any class of the Company's
stock.

Redemption

The common stock is not subject to redemption, subject to the allotment of a class or series of common stock with a
fixed redemption price.

Anti-Takeover Effects of Certain Provisions of Our Certificate of Incorporation, Our Bylaws and Federal and State
Law

Our certificate of incorporation and bylaws contain a number of provisions relating to corporate governance and rights
of shareholders that might discourage future takeover attempts. As a result, shareholders who might desire to
participate in such transactions may not have an opportunity to do so. In addition, these provisions will also render the
removal of our board of directors or management more difficult.  The following discussion is qualified in its entirety
by reference to our certificate of incorporation and bylaws, both of which are on file with the SEC, and to the
applicable provisions of Federal or state law.

Business Combinations Prohibited by Our Certificate of Incorporation

Our certificate of incorporation prohibits any merger or other business combination between us and any major
stockholder unless:

·
the business combination was approved by our Board of Directors prior to the time the major stockholder that is
involved in the business combination became a major stockholder and by at least 70% of our outstanding voting
stock; or

·
the major stockholder involved in the business combination sought and obtained the unanimous prior approval of our
Board of Directors to become a major stockholder and the business combination is approved by a majority of our
continuing directors and by at least 70% of our outstanding voting stock; or

· the business combination is approved by at least 70% of our continuing directors and by at least 70% of our
outstanding voting stock; or
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· the business combination is approved by at least 70% of our outstanding voting stock and by at least 70% of ouroutstanding voting stock beneficially owned by stockholders other than any major stockholder.
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We define "major stockholder" in our certificate of incorporation as a person (together with any affiliate, associate or
any other person with whom this person is acting in concert) who beneficially owns, or has the right to acquire, at
least 10% of our voting stock. We define a "continuing director," as a director who (i) was a director before the major
stockholder became a major stockholder or (ii) was designated as a continuing director by existing continuing
directors before that director is elected to the Board.

New York Business Corporation Law Restrictions on Business Combinations

In addition, we are subject to Section 912 of the New York Business Corporation Law, which regulates, subject to
some exceptions, acquisitions of New York corporations. In general, Section 912 prohibits us from engaging in a
"business combination" with an "interested shareholder" for a period of five years following the date the person
becomes an interested shareholder, unless:

·our Board of Directors approved the business combination or the transaction in which the person became aninterested shareholder prior to the date the person attained this status;

·
the holders of a majority of our outstanding voting stock not beneficially owned by the interested
shareholder approved the business combination at a meeting called for that purpose no earlier than five years
after the interested shareholder attained this status; or

· the business combination meets certain valuation requirements.

Section 912 defines a "business combination" to include, among others:

·any merger or consolidation involving us and the interested shareholder;

·any sale, lease, exchange, mortgage, pledge, transfer or other disposition to the interested shareholder of 10% or moreof our assets;

· the issuance or transfer by us of 5% or more of our outstanding stock to the interested shareholder, subject to certainexceptions;

· the adoption of any plan or proposal for our liquidation or dissolution pursuant to any agreement with the interestedshareholder;

·any transaction involving us that has the effect of increasing the proportionate share of our stock owned by theinterested shareholder; and

·the receipt by the interested shareholder of the benefit of any loans, advances, guarantees, pledges, or other financialbenefits provided by or through us except proportionately as a shareholder.

In general, Section 912 defines an "interested shareholder" as any shareholder who beneficially owns, directly or
indirectly, 20% or more of the outstanding voting stock of a corporation, or who is an affiliate or associate of such
corporation and at any time within the five-year period prior to the time of determination of interested shareholder
status did own 20% or more of the then outstanding voting stock of the corporation.

Bank Holding Company Act Restrictions on Acquisitions

The Bank Holding Company Act generally would prohibit any company that is not engaged in financial activities and
activities that are permissible for a bank holding company or a financial holding company from acquiring control of
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us. "Control" is generally defined as ownership of 25% or more of the voting stock or other exercise of a controlling
influence. In addition, any existing bank holding company would need the prior approval of the Federal Reserve
before acquiring 5% or more of our voting stock.  The Change in Bank Control Act of 1978, as amended, prohibits a
person or group of persons from acquiring control of a bank holding company unless the Federal Reserve has been
notified and has not objected to the transaction.  Under a rebuttable presumption established by the Federal Reserve,
the acquisition of 10% or more of a class of voting stock of a bank holding company with a class of securities
registered under Section 12 of the Exchange Act, such as us, could constitute acquisition of control of the bank
holding company.
8
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Amendment of Certificate of Incorporation and Bylaws

Amendment of our certificate of incorporation generally requires the affirmative vote of 70% of our outstanding
voting stock, but amendment of the provision with respect to business combinations discussed above requires (i)
approval by at least 70% of our outstanding voting stock and (ii) approval by at least 70% of our outstanding voting
stock beneficially owned by stockholders other than any major stockholder.  The Board of Directors has the power to
amend our Bylaws without shareholder approval.

Classified Board of Directors

Our Board of Directors is divided into two classes, with directors serving terms of two years each.  This structure
makes it more difficult for a shareholder to replace directors through the election process, and requires two full
elections to replace the entire Board of Directors.

Restrictions on Removal of Directors; Filling of Vacancies

Directors may only be removed for "cause."  Our Certificate of Incorporation defines "cause" as either (i) a felony
conviction no longer subject to appeal, (ii) a final adjudication of negligent or improper conduct in the performance of
the director's duty to the Company, or (iii) a final order of removal from office no longer subject to review, duly
issued by the appropriate federal banking agency.  Furthermore, our Certificate of Incorporation provides that any
vacancy, whether created by death, retirement, resignation, removal for cause or increase in the number of directors,
shall be filled by the majority vote of the remaining directors until the next meeting of shareholders at which the
election of directors is in the regular order of business.

Restrictions on the Calling of Special Meetings of Shareholders

Our Bylaws provide that special meetings of the shareholders may only be called by the President of the Company or
by the Board of Directors.  This provision prevents shareholders from calling meetings, including for the removal of
directors.

Designation Rights of Common Stock

Our Board has the right to allot shares of common stock, and pursuant to the laws of the State of New York, the Board
has the power to fix or alter, from time to time, in respect to shares then unallotted, any or all of the following: the
dividend rate, the redemption price, the liquidation price, the conversion rights and the sinking or purchase fund rights
of shares of any class, or of any series of any class, or the number of shares constituting any series of any class. Since
our incorporation in 1984, we have issued only one class of common stock, and do not expect to allot any shares of
common stock with rights different from those of our outstanding common stock.

Shareholder Protection Rights Plan

In 2006, we adopted a shareholder protection rights plan. We distributed one right (the "Rights") for each share of
common stock outstanding. In the absence of the triggering events described below, the Rights are attached to the
common stock and are not exercisable. Our Board set an exercise price of $150, which was adjusted to $75 following
a stock split in 2007.

The Rights become exercisable following the earlier of (1) the tenth business day, or such later date as our Board may
decide, after a person or group commences a tender offer that would result in that person or group holding a total of
20% or more of our common stock, or (2) ten business days after, or such earlier or later date as our Board may
decide, the announcement by us that a person or group has acquired 20% or more of the outstanding common stock.
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Upon becoming exercisable, each Right will entitle the holder to purchase that number of shares of common stock
having a market value of twice the exercise price. Also, if any person acquires 20% or more of the outstanding
common stock, the Board can require that, in lieu of exercise, each outstanding Right be exchanged for one share of
common stock. The Rights plan also has a flip over provision that permits holders of rights, other than the person or
group acquiring 20% or more, to acquire equity interests in any acquisition entity that might be used for a merger with
us.

Our Board may redeem the Rights at a price of $0.01 per Right at any time prior to our announcement that any person
or group has acquired 20% or more of our common stock. The Rights expire August 1, 2016 unless terminated earlier
by our Board.

Transfer Agent

The transfer agent for our common stock is Registrar & Transfer Company, Cranford, New Jersey.

Description of Debt Securities

General

We may issue senior debt securities or subordinated debt securities. Senior debt securities will be issued under an
indenture, referred to as the "senior indenture," and subordinated debt securities will be issued under a separate
indenture, referred to in this Section as the "subordinated indenture."  The senior indenture and the subordinated
indenture are referred to in this section as the "indentures."  The senior debt securities and the subordinated debt
securities are referred to in this section as the "debt securities."  The debt securities will be our direct unsecured
general obligations.

This prospectus describes the general terms and provisions of the debt securities.  When we offer to sell a particular
series of debt securities, we will describe the specific terms of the securities in a supplement to this prospectus.  The
prospectus supplement will also indicate whether the general terms and provisions described in this prospectus apply
to a particular series of debt securities.

The following briefly describes the general terms and provisions of the debt securities and the indentures.  We have
not restated these indentures in their entirety in this description. We have filed the forms of the indentures, including
the forms of debt securities, as exhibits to the registration statement of which this prospectus is a part. We urge you to
read the indentures, because they, and not this description, control your rights as holders of the debt securities. The
following description of the indentures is not complete and is subject to, and qualified in its entirety by reference to,
all the provisions in the respective indentures. In the summary below, we have included references to section numbers
of the applicable indenture so that you can easily locate these provisions. Capitalized terms used in the summary have
the meanings specified in the indentures.

Neither indenture limits the amount of debt securities that we may issue under the indenture from time to time in one
or more series. We may in the future issue debt securities under either indenture. At the date of this prospectus, we
had not issued any debt securities under either indenture.

Neither indenture contains provisions that would afford holders of debt securities protection in the event of a sudden
and significant decline in our credit quality or a takeover, recapitalization or highly leveraged or similar transaction.
Accordingly, we could in the future enter into transactions that could increase the amount of indebtedness outstanding
at that time or otherwise adversely affect our capital structure or credit rating.
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securities. As a result, the holders of debt securities will generally have a junior position to claims of all creditors and
depositors of our subsidiaries.
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Terms of Each Series of Debt Securities Provided in the Prospectus Supplement

A prospectus supplement and any supplemental indenture relating to any series of debt securities being offered will
include specific terms relating to the offering. These terms will include some or all of the following:

· the form and title of the debt securities;

·whether the debt securities are senior debt securities or subordinated debt securities and the terms of subordination;

· the principal amount of the debt securities;

· the denominations in which the debt securities will be issued;

· the portion of the principal amount which will be payable if the maturity of the debt securities is accelerated;

· the currency or currency unit in which the debt securities will be paid, if not U.S. dollars;

·any right we may have to defer payments of interest by extending the dates payments are due and whether interest onthose deferred amounts will be payable as well;

· the place where the principal of, and premium, if any, and interest on any debt securities will be payable;

· the date or dates on which the debt securities will be issued and payable, and the principal, and premium, if any, ofthe debt securities;

· the rate or rates which the debt securities will bear interest and the interest payment dates for the debt securities;

· any mandatory or optional redemption
provisions;

·
the terms, if any, upon which the debt securities are convertible into other securities of ours or another issuer and the
terms and conditions upon which any conversion will be effected, including the initial conversion price or rate, the
conversion period and any other provisions in addition to or instead of those described in this prospectus;

·any sinking fund or other provisions that would obligate us to repurchase or otherwise redeem the debt securities;

·any deletion from, changes of or additions to the covenants or the Events of Default (as defined below) under"Provisions in Both Indentures – Events of Default and Remedies";

·any changes to the terms and condition upon which the debt securities can be defeased or discharged;

·any restriction or other provision with respect to the transfer or exchange of the debt securities;

· the identity of any other trustee, paying agent and security registrar, if other than the trustee; and

·any other terms of the debt securities (Section 301).
11
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We will maintain in each place specified by us for payment of any series of debt securities an office or agency where
debt securities of that series may be presented or surrendered for payment, where debt securities of that series may be
surrendered for registration of transfer or exchange and where notices and demands to or upon us in respect of the debt
securities of that series and the related indenture may be served (Section 1002).

Debt securities may be issued under an indenture as original issue discount securities to be offered and sold at a
substantial discount below their principal amount. Material federal income tax, accounting and other considerations
applicable to any such original issue discount securities will be described in any related prospectus supplement.
"Original issue discount security" means any security which provides for an amount less than the principal amount
thereof to be due and payable upon a declaration of acceleration of the maturity thereof as a result of the occurrence of
an Event of Default and the continuation thereof (Section 101).

Provisions Only in the Senior Indenture

Payment of the principal, premium, if any, and interest on the senior debt securities will rank equally in right of
payment with all of our other unsecured senior debt.

Provisions Only in the Subordinated Indenture

Payment of the principal, premium, if any, and interest on the subordinated debt securities will be unsecured and will
be subordinate and junior in priority of payment to prior payment in full of all of our senior indebtedness, including
senior debt securities and other debt to the extent described in a prospectus supplement. (Section 1401 of the
subordinated indenture).

Subordinated Debt Securities Intended to Qualify as Tier 2 Capital

Unless otherwise stated in the applicable prospectus supplement, it is currently intended that the subordinated debt
securities will qualify as Tier 2 Capital under the guidelines established by the Federal Reserve for bank holding
companies. The guidelines set forth specific criteria for subordinated debt to qualify as Tier 2 Capital. Among other
things, the subordinated debt must:

·be unsecured;

·have an average maturity of at least five years;

·be subordinated in right of payment;

·

be callable at the discretion of the issuer only after five years, provided that the issuer must receive regulatory
approval to exercise the call, the issuer must not take any action that creates an expectation that the call will be
exercised, and the issuer must not exercise a call unless the issuer replaces the instrument with capital of the same or
better quality the conditions of which are sustainable based on the issuer's income capacity and the issuer's capital
levels exceed the minimum capital requirements after the call is exercised;

·not contain provisions permitting the holders of the debt to accelerate payment of principal prior to maturity except inthe event of bankruptcy of the issuer;

·not contain a dividend or coupon rate that is reset periodically based in whole or in part on the issuer's current creditstanding;

·
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approval of the Federal Reserve; and

·
not contain provisions that would adversely affect liquidity or unduly restrict management's flexibility to operate the
organization, particularly in times of financial difficulty, such as limitations on additional secured or senior
borrowings, sales or dispositions of assets or changes in control.
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Provisions in Both Indentures

Consolidation, Merger or Asset Sale

Each indenture generally allows us to consolidate or merge with a domestic person, association or entity. They also
allow us to sell, lease or transfer our property and assets substantially as an entirety to a domestic person, association
or entity. If this happens, the remaining or acquiring person, association or entity must assume all of our
responsibilities and liabilities under the indentures including the payment of all amounts due on the debt securities and
performance of the covenants in the indentures.

However, we will only consolidate or merge with or into any other person, association or entity or sell, lease or
transfer our assets substantially as an entirety according to the terms and conditions of the indentures, which require
that:

· the remaining or acquiring person, association or entity is organized under the laws of the United States, any statewithin the United States or the District of Columbia;

· the remaining or acquiring person, association or entity assumes our obligations under the indentures; and

·immediately after giving effect to the transaction, no Default or Event of Default, as defined below, shall haveoccurred and be continuing.

The remaining or acquiring person, association or entity will be substituted for us in the indentures with the same
effect as if it had been an original party to the indentures. Thereafter, the successor may exercise our rights and powers
under the indentures, in our name or in its own name. If we sell or transfer all or substantially all of our assets, we will
be released from all our liabilities and obligations under any indenture and under the debt securities. If we lease all or
substantially all of our assets, we will not be released from our obligations under the indentures. (Sections 801 and
802)

Events of Default and Remedies

In the indentures, Default with respect to any series of debt securities means any event which is, or after notice or
lapse of time or both would become, an Event of Default.

In the indentures, Event of Default with respect to any series of debt securities means any of the following:

·failure to pay the principal of or any premium on any debt security of that series when due;

·failure to pay interest on any debt security of that series for 30 days;

·

subject to certain exceptions, failure to perform any other covenant in the indenture, other than a default in a covenant
the performance of which has expressly been included in the indenture solely for the benefit of one or more series of
debt securities other than that series, that continues for 90 days after being given written notice as specified in the
indenture;

·our bankruptcy, insolvency or reorganization; or

·any other Event of Default included in any indenture or supplemental indenture. (Section 501)
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If an Event of Default with respect to a series of debt securities occurs and is continuing, the trustee or the holders of
at least 25% in principal amount of all of the outstanding debt securities of a particular series may declare the
principal of all the debt securities of that series to be due and payable. When such declaration is made, such amounts
will be immediately due and payable. The holders of a majority in principal amount of the outstanding debt securities
of such series may rescind such declaration and its consequences if all existing Events of Default have been cured or
waived, other than nonpayment of principal or interest that has become due solely as a result of acceleration. (Section
502)
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Holders of a series of debt securities may not enforce the indenture or the series of debt securities, except as provided
in the indenture or the series of debt securities. (Section 507) The trustee may require indemnity satisfactory to it
before it enforces the indenture or such series of debt securities. (Section 603) Subject to certain limitations, the
holders of a majority of the principal amount of the outstanding debt securities of a particular series may direct the
time, method and place of conducting any proceeding for any remedy available to the trustee or exercising any trust or
power of the trustee. (Section 512) The trustee may withhold notice to the holders of debt securities of any default,
except in the payment of principal or interest, if it considers such withholding of notice to be in the best interests of
the holders. (Section 602)

An Event of Default for a particular series of debt securities does not necessarily constitute an Event of Default for
any other series of debt securities issued under an indenture. Further, an Event of Default under the debt securities of
any series will not necessarily constitute an event of default under our other indebtedness or vice versa.

Modification of Indentures

Under each indenture, generally we and the trustee may modify our rights and obligations and the rights of the holders
with the consent of the holders of a majority of the aggregate principal amount of the outstanding debt securities of
any series affected by the modification, voting as one class. No modification of the principal or interest payment
terms, no modification reducing the percentage required for modifications and no modification impairing the right to
institute suit for the payment on debt securities of any series when due, is effective against any holder without its
consent. (Section 902)

In addition, we and the trustee may amend the indentures without the consent of any holder of the debt securities to
make certain technical changes, such as:

·curing ambiguities or correcting defects or inconsistencies;

·evidencing the succession of another person to us, and the assumption by that successor of our obligations under theapplicable indenture and the debt securities of any series;

·providing for a successor trustee;

·qualifying the indentures under the Trust Indenture Act of 1939, as amended, which we refer to in this prospectus asthe "Trust Indenture Act";

·complying with the rules and regulations of any securities exchange or automated quotation system on which debtsecurities of any series may be listed or traded; or

·adding provisions relating to a particular series of debt securities. (Section 901)

Discharging Our Obligations

We may choose either to discharge our obligations on the debt securities of any series in a legal defeasance, or to
release ourselves from our covenant restrictions on the debt securities of any series in a covenant defeasance. We may
do so at any time on the 91st day after we deposit with the trustee sufficient cash or government securities to pay the
principal, interest, any premium and any other sums due to the stated maturity date or a redemption date of the debt
securities of the series. If we choose the legal defeasance option, the holders of the debt securities of the series will not
be entitled to the benefits of the indenture except for registration of transfer and exchange of debt securities,
replacement of lost, stolen or mutilated debt securities, conversion or exchange of debt securities, sinking fund
payments and receipt of principal and interest on the original stated due dates or specified redemption dates. (Section
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We may discharge our obligations on the debt securities of any series or release ourselves from covenant restrictions
only if we meet certain requirements. Among other things, we must deliver an opinion of our legal counsel that the
discharge will not result in holders having to recognize taxable income or loss or subject them to different tax
treatment. In the case of legal defeasance, this opinion must be based on either an IRS letter ruling or change in
federal tax law. We may not have a default on the debt securities discharged on the date of deposit. The discharge may
not violate any of our agreements. The discharge may not result in our becoming an investment company in violation
of the Investment Company Act of 1940.

Information Concerning the Indenture Trustee

Under provisions of the indentures and the Trust Indenture Act, if a trustee has or shall acquire a conflicting interest
within the meaning of the Trust Indenture Act, the trustee shall either eliminate such interest or resign in the manner
provided by the indentures. Any resignation will require the appointment of a successor trustee under the applicable
indenture in accordance with its terms and conditions.

The trustee may resign or be removed by us with respect to one or more series of debt securities and a successor
trustee may be appointed to act with respect to any such series. The holders of a majority in aggregate principal
amount of the debt securities of any series may remove the trustee with respect to the debt securities of such series.
(Section 610)

Each indenture contains certain limitations on the rights of the trustee thereunder, in the event that it becomes our
creditor, to obtain payment of claims in some cases, or to realize on property received in respect of any such claim, as
security or otherwise. (Section 613)

The trustee is required to submit an annual report to the holders of the debt securities regarding, among other things,
the trustee's eligibility to serve, the priority of the trustee's claims regarding certain advances made by it, and any
action taken by the trustee materially affecting the debt securities.

Each indenture provides that, in addition to other certificates or opinions that may be specifically required by other
provisions of an indenture, every application by us for action by the trustee shall be accompanied by a certificate of
our officers and an opinion of counsel, who may be our counsel, stating that, in the opinion of the signers, we have
complied with all conditions precedent to the action. (Section 102)

No Personal Liability of Officers, Directors, Employees or Shareholders

Our officers, directors, employees and shareholders will not have any liability for our obligations under the indentures
or the debt securities by way of his or her status. Each holder of debt securities, by accepting a debt security, waives
and releases all such liability. The waiver and release are part of the consideration for the issuance of the debt
securities.

Form, Denominations and Registration; Global Securities; Book Entry Only System

Unless otherwise indicated in a prospectus supplement, the debt securities of a series will be issued only in fully
registered form, without coupons, in denominations of $1,000 or integral multiples thereof. (Section 302) You will not
have to pay a service charge to transfer or exchange debt securities of a series, but we may require you to pay for taxes
or other governmental charges due upon a transfer or exchange. (Section 305)

Unless otherwise indicated in a prospectus supplement, each series of debt securities will be deposited with, or on
behalf of, The Depository Trust Company, or DTC, or any successor depositary, which we call a "depositary", and
will be represented by one or more global notes registered in the name of Cede & Co., as nominee of DTC. The
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Description of Warrants

We may issue warrants to purchase debt securities or common stock. We may offer warrants separately or together
with one or more additional warrants, debt securities or common stock, or any combination of those securities in the
form of units, as described in the appropriate prospectus supplement. If we issue warrants as part of a unit, the
accompanying prospectus supplement will specify whether those warrants may be separated from the other securities
in the unit prior to the warrants' expiration date. Below is a description of certain general terms and provisions of the
warrants that we may offer. Further terms of the warrants will be described in the prospectus supplement.

The applicable prospectus supplement will contain, where applicable, the following terms of and other information
relating to the warrants:

· the specific designation and aggregate number of, and the price at which we will issue, the warrants;

· the currency or currency units in which the offering price, if any, and the exercise price are payable;

·
the date on which the right to exercise the warrants will begin and the date on which that right will expire or, if you
may not continuously exercise the warrants throughout that period, the specific date or dates on which you may
exercise the warrants;

·any applicable anti-dilution provisions;

·any applicable redemption or call provisions;

· the circumstances under which the warrant exercise price may be adjusted;

·
whether the warrants will be issued in fully registered form or bearer form, in definitive or global form or in
any combination of these forms, although, in any case, the form of a warrant included in a unit will
correspond to the form of the unit and of any security included in that unit;

·any applicable material United States federal income tax consequences;

· the identity of the warrant agent for the warrants and of any other depositaries, execution or paying agents, transferagents, registrars or other agents;

· the proposed listing, if any, of the warrants or any securities purchasable upon exercise of the warrants on anysecurities exchange;

· the designation and terms of the debt securities or common stock purchasable upon exercise of the warrants;

· the designation, aggregate principal amount, currency and terms of the debt securities that may be purchased uponexercise of the warrants;

· if applicable, the designation and terms of the debt securities or common stock with which the warrants are issuedand the number of warrants issued with each security;

· if applicable, the date from and after which the warrants and the related debt securities or common stock will beseparately transferable;

·
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· if applicable, the minimum or maximum amount of the warrants that may be exercised at any one time;

· information with respect to book-entry procedures, if any;

·whether the warrants are to be sold separately or with other securities as parts of units; and

·any additional terms of the warrants, including terms, procedures and limitations relating to the exchange andexercise of the warrants.

Description of Purchase Contracts

We may issue purchase contracts, including purchase contracts issued as part of a unit with one or more other
securities, for the purchase or sale of our debt securities or common stock. The price of our debt securities or price per
share of common stock, as applicable, may be fixed at the time the purchase contracts are issued or may be determined
by reference to a specific formula contained in the purchase contracts. We may issue purchase contracts in such
amounts and in as many distinct series as we wish.

The applicable prospectus supplement may contain, where applicable, the following information about the purchase
contracts issued under it:

·whether the purchase contracts obligate the holder to purchase or sell, or both, our debt securities or common stock,as applicable, and the nature and amount of each of those securities, or method of determining those amounts;

·whether the purchase contracts are to be prepaid or not;

·whether the purchase contracts are to be settled by delivery, or by reference or linkage to the value, performance orlevel of our common stock;

·any acceleration, cancellation, termination or other provisions relating to the settlement of the purchase contracts;

·United States federal income tax considerations relevant to the purchase contracts; and

·whether the purchase contracts will be issued in fully registered global form.

The applicable prospectus supplement will describe the terms of any purchase contracts.  The preceding description
and any description of purchase contracts in the applicable prospectus supplement does not purport to be complete and
is subject to and is qualified in its entirety by reference to the purchase contract agreement and, if applicable, collateral
arrangements and depositary arrangements relating to such purchase contracts.

Description of Units

We may issue units comprised of two or more of the other securities described in this prospectus in any combination.
 Each unit will be issued so that the holder of the unit is also the holder of each security included in the unit.  Thus, the
holder of a unit will have the rights and obligations of a holder of each included security.  The unit agreement under
which a unit is issued may provide that the securities included in the unit may not be held or transferred separately, at
any time or at any time before a specified date.

The applicable prospectus supplement may describe:

·
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·any provisions for the issuance, payment, settlement, transfer or exchange of the units or of the securities comprisingthe units;

· the terms of the unit agreement governing the units;

·United States federal income tax considerations relevant to the units; and

·whether the units will be issued in fully registered or global form.

The preceding description and any description of units in the applicable prospectus supplement does not purport to be
complete and is subject to and is qualified in its entirety by reference to the form of unit agreement which will be filed
with the SEC in connection with the offering of such units, and, if applicable, collateral arrangements and depositary
arrangements relating to such units.

GLOBAL SECURITIES

Unless we indicate differently in a prospectus supplement, the securities initially will be issued in book-entry form
and represented by one or more global notes or global securities, or, collectively, global securities. The global
securities will be deposited with, or on behalf of, The Depository Trust Company, New York, New York, as
depositary, or DTC, and registered in the name of Cede & Co., the nominee of DTC. Unless and until it is exchanged
for individual certificates evidencing securities under the limited circumstances described below, a global security
may not be transferred except as a whole by the depositary to its nominee or by the nominee to the depositary, or by
the depositary or its nominee to a successor depositary or to a nominee of the successor depositary.

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 participants deposit with DTC. DTC also facilitates the settlement among its participants
of securities transactions, such as transfers and pledges, in deposited securities through electronic computerized
book-entry changes in participants' accounts, thereby eliminating the need for physical movement of securities
certificates. "Direct participants" in DTC include securities brokers and dealers, including underwriters, banks, trust
companies, clearing corporations and other organizations. DTC is a wholly-owned subsidiary of The Depository Trust
& Clearing Corporation, or DTCC. DTCC is the holding company for DTC, National Securities Clearing Corporation
and Fixed Income Clearing Corporation, all of which are registered clearing agencies. DTCC is owned by the users of
its regulated subsidiaries. Access to the DTC system is also available to others, which we sometimes refer to as
indirect participants, that clear through or maintain a custodial relationship with a direct participant, either directly or
indirectly. 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 the actual purchaser of a security, which we
sometimes refer to as a beneficial owner, is in turn recorded on the direct and indirect participants' records. Beneficial
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are expected to receive written confirmations providing details of their transactions, as well as periodic statements of
their holdings, from the direct or indirect participants through which they purchased securities. Transfers of ownership
interests in global securities are to be accomplished by entries made on the books of participants acting on behalf of
beneficial owners. Beneficial owners will not receive certificates representing their ownership interests in the global
securities, except under the limited circumstances described below.
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To facilitate subsequent transfers, all global securities deposited by direct participants with DTC will be 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 nominee will not change the beneficial ownership of the securities. 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 participants are responsible for
keeping account of their holdings on behalf of their customers.

So long as the securities are in book-entry form, you will receive payments and may transfer securities only through
the facilities of the depositary and its direct and indirect participants. We will maintain an office or agency in the
location specified in the prospectus supplement for the applicable securities, where notices and demands in respect of
the securities and the indenture may be delivered to us and where certificated securities may be surrendered for
payment, registration of transfer or exchange.

Conveyance of notices and other communications by DTC to direct participants, by direct participants to indirect
participants and by direct participants and indirect participants to beneficial owners will be governed by arrangements
among them, subject to any legal requirements in effect from time to time.

Redemption notices will be sent to DTC. If less than all of the securities of a particular series are being redeemed,
DTC's practice is to determine by lot the amount of the interest of each direct participant in the securities of such
series to be redeemed.

Neither DTC nor Cede & Co. (or such other DTC nominee) will consent or vote with respect to the securities. Under
its usual procedures, DTC will mail an omnibus proxy to us as soon as possible after the record date. The omnibus
proxy assigns the consenting or voting rights of Cede & Co. to those direct participants to whose accounts the
securities of such series are credited on the record date, identified in a listing attached to the omnibus proxy.

So long as securities are in book-entry form, we will make payments on those securities to the depositary or its
nominee, as the registered owner of such securities, by wire transfer of immediately available funds. If securities are
issued in definitive certificated form under the limited circumstances described below, we will have the option of
making payments by check mailed to the addresses of the persons entitled to payment or by wire transfer to bank
accounts in the United States designated in writing to the applicable trustee or other designated party at least 15 days
before the applicable payment date by the persons entitled to payment, unless a shorter period is satisfactory to the
applicable trustee or other designated party.

Redemption proceeds, distributions and dividend payments on the securities will be made to Cede & Co., or such
other nominee as may be requested by an authorized representative of DTC. DTC's practice is to credit direct
participants' accounts upon DTC's receipt of funds and corresponding detail information from us on the payment date
in accordance with their respective holdings shown on DTC 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 account of
customers in bearer form or registered in "street name." Those payments will be the responsibility of participants and
not of DTC or us, subject to any statutory or regulatory requirements 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 our responsibility, disbursement of payments to direct participants is the
responsibility of DTC, and disbursement of payments to the beneficial owners is the responsibility of direct and
indirect participants.
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Except under the limited circumstances described below, purchasers of securities will not be entitled to have securities
registered in their names and will not receive physical delivery of securities. Accordingly, each beneficial owner must
rely on the procedures of DTC and its participants to exercise any rights under the securities and the indenture.

The laws of some jurisdictions may require that some purchasers of securities take physical delivery of securities in
definitive form. Those laws may impair the ability to transfer or pledge beneficial interests in securities.

DTC may discontinue providing its services as securities depositary with respect to the securities at any time by
giving reasonable notice to us. Under such circumstances, in the event that a successor depositary is not obtained,
securities certificates are required to be printed and delivered.

As noted above, beneficial owners of a particular series of securities generally will not receive certificates
representing their ownership interests in those securities. However, if:

·

DTC notifies us that it is unwilling or unable to continue as a depositary for the global security or securities
representing such series of securities or if DTC ceases to be a clearing agency registered under the Exchange Act at a
time when it is required to be registered and a successor depositary is not appointed within 90 days of the notification
to us or of our becoming aware of DTC's ceasing to be so registered, as the case may be;

·we determine, in our sole discretion, not to have such securities represented by one or more global securities; or

·an Event of Default has occurred and is continuing with respect to such series of securities,

we will prepare and deliver certificates for such securities in exchange for beneficial interests in the global securities.
Any beneficial interest in a global security that is exchangeable under the circumstances described in the preceding
sentence will be exchangeable for securities in definitive certificated form registered in the names that the depositary
directs. It is expected that these directions will be based upon directions received by the depositary from its
participants with respect to ownership of beneficial interests in the global securities.

We have obtained the information in this section and elsewhere in this prospectus concerning DTC and DTC's
book-entry system from sources that are believed to be reliable, but we take no responsibility for the accuracy of this
information.

PLAN OF DISTRIBUTION

We may sell our securities in any of three ways (or in any combination thereof):

· through underwriters or dealers;

·directly to purchasers; or

· through agents.

Each time that we use this prospectus to sell our securities, we will also provide a prospectus supplement that contains
the specific terms of the offering.  The prospectus supplement will set forth the terms of the offering of such
securities, including:

· the name or names of any underwriters, dealers or agents and the type and amounts of securities underwritten orpurchased by each of them;
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· the public offering price of the securities and the proceeds to us and any discounts, commissions or concessionsallowed or reallowed or paid to dealers; and

·any public offering price and any discounts or concessions allowed or reallowed or paid to dealers may be changedfrom time to time.

If underwriters are used in the sale of any securities, the securities will be acquired by the underwriters for their own
account and may be resold 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.  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 if they purchase any of the securities.

We may sell the securities through agents from time to time.  The prospectus supplement will name any agent
involved in the offer or sale of our 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.

In compliance with the requirements of the Financial Industry Regulatory Authority ("FINRA"), the aggregate
maximum commission, discount or agency fees or other items constituting underwriting compensation that we will
pay to any FINRA member or independent broker-dealer will not exceed 8% of the gross proceeds of any offering
pursuant to this prospectus and any applicable supplement.

We may authorize underwriters, dealers or agents to solicit offers by certain purchasers to purchase our securities at
the 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 or discounts 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 of 1933, as amended, 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.

We may enter into derivative transactions with third parties, or sell securities not covered by this prospectus to third
parties in privately negotiated transactions.  If the applicable prospectus supplement indicates in connection with those
derivatives, then the third parties may sell securities covered by this prospectus and the applicable prospectus
supplement, including in short sale transactions.  If so, the third party may use securities pledged by us or borrowed
from us or others to settle those sales or to close out any related open borrowings of stock, and may use securities
received from us in settlement of those derivatives to close out any related open borrowings of securities.  The third
party in such sale transactions will be an underwriter and will be identified in the applicable prospectus supplement
(or a post-effective amendment).

LEGAL OPINIONS

The validity of the securities offered hereby will be passed upon for us by Luse Gorman Pomerenk & Schick, P.C.,
Washington, D.C.

EXPERTS
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The consolidated financial statements of The First of Long Island Corporation as of December 31, 2012 and 2011, and
for each of the three years in the period ended December 31, 2012, and the effectiveness of The First of Long Island
Corporation's internal control over financial reporting as of December 31, 2012, have been audited by Crowe Horwath
LLP, an independent registered public accounting firm, as set forth in their report appearing in our Annual Report on
Form 10-K for the fiscal year ended December 31, 2012 and incorporated herein by reference.  Such consolidated
financial statements have been so incorporated in reliance upon the report of such firm given upon their authority as
experts in accounting and auditing.
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