Edgar Filing: NEW YORK COMMUNITY BANCORP INC - Form DEF 14A

NEW YORK COMMUNITY BANCORP INC
Form DEF 14A
April 26, 2013
Table of Contents
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a)

of the Securities Exchange Act of 1934
Filed by the registrant x
Filed by a party other than the registrant ~
Check the appropriate box:

Preliminary proxy statement " Confidential, for Use of the Commission Only (as permitted by
x Definitive proxy statement Rule 14-a6(e)(2))

Definitive additional materials

Soliciting material under Rule 14a-12

New York Community Bancorp, Inc.

(Name of Registrant as specified in its Charter)

Payment of filing fee (Check the appropriate box):

x No fee required.
* Fee computed on table below per Exchange Act Rule 14a-6(i)(4), and 0-11.
(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transactions applies:

Table of Contents 1



Edgar Filing: NEW YORK COMMUNITY BANCORP INC - Form DEF 14A

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (Set forth the amount on which the
filing fee is calculated and state how it was determined):

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

" Fee paid previously with preliminary materials.

Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee was
paid previously. Identify the previous filing by registration statement number, or the form or schedule and the date of its filing.
(1) Amount previously paid:

(2) Form, schedule or registration statement no.:
(3) Filing party:

(4) Date filed:

Table of Contents 2



Edgar Filing: NEW YORK COMMUNITY BANCORP INC - Form DEF 14A

Table of Conten

April 26, 2013
Fellow Shareholders:

You are cordially invited to attend the Annual Meeting of Shareholders of New York Community Bancorp, Inc., the holding company for New
York Community Bank and New York Commercial Bank. The Annual Meeting will be held on Thursday, June 6, 2013 at 10:00 a.m., Eastern
Daylight Time, at the Sheraton LaGuardia East Hotel, 135-20 39th Avenue, Flushing, New York.

The attached Notice and Proxy Statement describe the formal business to be transacted at the Annual Meeting. Directors and officers of New
York Community Bancorp, Inc., as well as representatives of KPMG LLP, the Company s independent registered public accounting firm, will be
present to respond to any questions you may have.

On April 26, 2013, under rules established by the Securities and Exchange Commission, we sent the majority of those shareholders who are
eligible to vote at the Annual Meeting a notice that explains how to access their proxy materials, including our 2012 Annual Report, online,
rather than receiving them in traditional printed form. The notice also explains the simple steps our eligible shareholders can follow in order to
vote their shares online. If you are among the shareholders who received the notice explaining this process and would prefer to receive your
proxy materials in the traditional hard copy format, the notice also explains how to arrange to have the printed materials sent to you in the mail.
If you are among those who received their proxy materials in printed form, rather than the notice, please note that you may still access these
materials and vote your shares online by going to the following website: www.proxyvote.com.

To cast your vote, please sign, date, and return the enclosed proxy card promptly, or vote online or by telephone as instructed on the
proxy card. As the holders of a majority of the Common Stock entitled to vote must be represented, either in person or by proxy, to
constitute a quorum at the meeting, we would appreciate your timely response.

To be admitted to the Annual Meeting of Shareholders, a shareholder must present both an admission ticket and photo identification. Procedures
for shareholder admission to the meeting are described in this proxy statement on page 37, where you also will find information about how you
can expedite the delivery of future proxy solicitation materials and help reduce our preparation and distribution costs through online delivery.

On behalf of the Board of Directors, officers, and employees of New York Community Bancorp, we thank you for your continued interest and
support.

Sincerely,

Dominick Ciampa Joseph R. Ficalora

Chairman of the Board President and Chief Executive Olfficer
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NEW YORK COMMUNITY BANCORP, INC.
615 Merrick Avenue

Westbury, New York 11590

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

To Be Held on June 6, 2013

The Annual Meeting of Shareholders (the Annual Meeting ) of New York Community Bancorp, Inc. (the Company ) will be held on Thursday,
June 6, 2013 at 10:00 a.m., Eastern Daylight Time, at the Sheraton LaGuardia East Hotel, 135-20 39th Avenue, Flushing, New York.

The purpose of the Annual Meeting is to consider and vote upon the following matters:

1. The election of four directors to three-year terms;

2. The ratification of the appointment of KPMG LLP as the independent registered public accounting firm of the Company for the
fiscal year ending December 31, 2013; and

3. Such other matters as may properly come before the meeting or any adjournments thereof, including whether or not to adjourn the
meeting.

The Board of Directors has established April 9, 2013 as the record date for the determination of shareholders entitled to receive notice of, and to
vote at, the Annual Meeting and at any adjournments thereof. Only shareholders of record as of the close of business on that date will be entitled
to vote at the Annual Meeting or at any adjournments thereof. In the event that there are not sufficient shares present to constitute a quorum, or
votes to approve or ratify any of the foregoing proposals, at the time of the Annual Meeting, the Annual Meeting may be adjourned in order to
permit further solicitation of proxies by the Company. A list of shareholders entitled to vote at the Annual Meeting will be available for
inspection at the offices of the Company at 615 Merrick Avenue, Westbury, New York 11590, for a period of ten days prior to the Annual
Meeting, and will also be available for inspection at the meeting.

By Order of the Board of Directors,

R. Patrick Quinn
Executive Vice President,

Chief Corporate Governance Officer,

and Corporate Secretary
Westbury, New York
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April 26, 2013

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE SHAREHOLDER MEETING
TO BE HELD ON JUNE 6, 2013:

The Proxy Statement and Annual Report to Shareholders are available at www.proxyvote.com.
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NEW YORK COMMUNITY BANCORP, INC.

PROXY STATEMENT
ANNUAL MEETING OF SHAREHOLDERS

JUNE 6, 2013

SOLICITATION AND VOTING OF PROXIES

This proxy statement is being furnished to shareholders of New York Community Bancorp, Inc. (the Company ) in connection with the
solicitation of proxies by the Board of Directors (the Board of Directors or Board ) to be voted at the Annual Meeting of Shareholders (the

Annual Meeting ) to be held on Thursday, June 6, 2013, and at any adjournments thereof. This proxy statement is being mailed to shareholders
on or about April 26, 2013. The 2012 Annual Report on Form 10-K, including consolidated financial statements for the fiscal year ended
December 31, 2012, accompanies this proxy statement.

As has been the case since 2008, the Company is taking advantage of Securities and Exchange Commission ( SEC ) rules that allow companies to
furnish proxy materials to shareholders via the Internet. Accordingly, the Company is sending a Notice of Internet Availability of Proxy

Materials (the Notice ) to its shareholders of record and beneficial owners, unless they have directed the Company to provide the materials in a
different manner or hold shares of Company common stock (the Common Stock ) through the Company s stock-based benefit plans. (See Benefit
Plan Voting. ) The Notice provides instructions on how to access and review all of the important information contained in the Company s Proxy
Statement and Annual Report to Shareholders, as well as how to cast a vote, over the Internet. Shareholders who receive the Notice and who

would still like to receive a printed copy of the Company s proxy materials can find instructions for requesting these materials included in the
Notice. The Company plans to mail the Notice to shareholders by April 26, 2013.

It is important that holders of at least a majority of the shares eligible to be voted be represented in person or by proxy at the Annual Meeting.
Regardless of the number of shares of Company Common Stock owned, shareholders are requested to vote by completing, signing and dating
the enclosed proxy card and returning it in the enclosed postage-paid envelope. Shareholders are urged to indicate their votes in the spaces
provided on the proxy card. Proxies solicited by the Board of Directors of the Company will be voted in accordance with the directions
given therein. If you are a shareholder of record and no directions are indicated, signed and dated proxy cards will be voted FOR the
election of the nominees for director named in this proxy statement and FOR the ratification of the appointment of KPMG LLP as the
independent registered public accounting firm of the Company.

Alternatively, shareholders of record may vote their shares of Common Stock over the Internet, or by calling a specially designated toll-free
telephone number. The Internet and telephone voting procedures are designed to authenticate shareholders identities, and allow shareholders to
provide their voting instructions and confirm that said instructions have been properly recorded. Specific instructions for shareholders of record
who wish to vote their proxies over the Internet or by telephone are set forth on the enclosed proxy card.

Please be aware that if you vote over the Internet, you may incur costs such as telephone and Internet access charges for which you will be
responsible. The Internet and telephone voting facilities for eligible shareholders of record will close at 11:59 p.m., Eastern Daylight Time, on
June 5, 2013.

Other than the matters listed on the attached Notice of Annual Meeting of Shareholders, the Board of Directors knows of no other matters that
will be presented for consideration at the Annual Meeting. However, execution of a proxy or voting online or by telephone confers on the
designated proxy holders discretionary authority to vote the shares represented by the proxy in accordance with their best judgment on
such other business, if any, that may properly come before the Annual Meeting or any adjournments thereof, including whether or not
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A proxy may be revoked at any time prior to its exercise by filing a written notice of revocation with the Corporate Secretary of the Company,
by delivering to the Company a duly executed proxy bearing a later date, by voting online or by telephone on a later date, or by attending the
Annual Meeting and voting in person.

The cost of the solicitation of proxies on behalf of management will be borne by the Company. In addition to the solicitation of proxies by mail,
Phoenix Advisory Partners, a proxy solicitation firm, will assist the Company in soliciting proxies for the Annual Meeting and will be paid a fee
of $8,500 plus out-of-pocket expenses. Proxies also may be solicited, personally or by telephone, by directors, officers, and other employees of
the Company and its subsidiaries, New York Community Bank (the Community Bank ) and New York Commercial Bank (the Commercial
Bank ) (collectively, the Banks ), without receipt of additional compensation.

The Company also will request that persons, firms, and corporations holding shares in their names, or in the names of their nominees that are
beneficially owned by others, send proxy materials to, and obtain proxies from, such beneficial owners. The Company will reimburse such
holders for their reasonable expenses in doing so. If your Company shares are held in street name, your broker, bank, or other nominee will
provide you with instructions that must be followed in order to have your shares voted. Your broker or bank may allow you to deliver your
voting instructions via the Internet or by telephone. Please see the instruction form that was provided by your broker or bank with this proxy
statement. If you wish to change your voting instructions after you have returned your voting instruction form, you will need to contact your
broker or bank. If you wish to vote your shares of Common Stock in person at the Annual Meeting, you will need to get a written proxy in
your name from the broker, bank, or other nominee who holds your shares.

VOTING SECURITIES

The securities that may be voted at the Annual Meeting consist of shares of Common Stock, with each share entitling its owner to one vote on all
matters to be voted on at the Annual Meeting, except as described below. There is no cumulative voting for the election of directors.

The close of business on April 9, 2013 has been fixed by the Board of Directors as the record date (the Record Date ) for the determination of
shareholders of record entitled to receive notice of, and to vote at, the Annual Meeting and at any adjournments thereof. The total number of
shares of Common Stock outstanding and entitled to vote on the Record Date was 440,860,254

As provided in the Company s Certificate of Incorporation, holders of Common Stock who beneficially own in excess of 10% of the outstanding
shares of Common Stock (the Limit ) are not entitled to any vote with respect to the shares held in excess of the Limit. A person or entity is
deemed to beneficially own shares owned by an affiliate of, as well as by, persons acting in concert with such person or entity. The Company s
Certificate of Incorporation authorizes the Board of Directors (i) to make all determinations necessary to implement and apply the Limit,
including determining whether persons or entities are acting in concert, and (ii) to demand that any person who is reasonably believed to
beneficially own stock in excess of the Limit supply information to the Company to enable the Board of Directors to implement and apply the
Limit.

The presence, in person or by proxy, of the holders of record of at least a majority of the total number of shares of Common Stock entitled to
vote (after subtracting any shares in excess of the Limit pursuant to the Company s Certificate of Incorporation) is necessary to constitute a
quorum at the Annual Meeting. In the event that there are not sufficient shares present for a quorum, or votes to approve or ratify any
management proposal at the time of the Annual Meeting, the Annual Meeting may be adjourned in order to permit the further solicitation of
proxies.

As to the election of directors (Proposal 1), the proxy card being provided by the Board of Directors enables a shareholder to vote  FOR one or

more of the nominees proposed by the Board of Directors, AGAINST one or more of the nominees, or ABSTAIN from voting as to one or more
of the nominees. Directors are elected by a majority of the votes cast, meaning that the number of votes cast FOR a nominee must exceed the
number of votes cast AGAINST that nominee, with broker non-votes and abstentions not counted as a vote cast either FOR or AGAINST that
nominee.
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If you hold your shares in street name it is critical that you cast your vote if you want it to count in the election of directors. In the past, if you
held your shares in street name and you did not indicate how you wanted your shares voted in the election of directors, your bank or broker was
allowed to vote those shares on your behalf in the election of directors as they felt appropriate. Recent changes in regulation were made to take
away the ability of your bank or broker to vote your uninstructed shares in the election of directors on a discretionary basis. Thus, if you hold
your shares in street name and you do not instruct your bank or broker how to vote in the election of directors, no votes will be cast on your
behalf. These are referred to as broker non-votes. Your bank or broker will, however, continue to have discretion to vote any uninstructed shares
on the ratification of the appointment of the Company s independent registered public accounting firm. If you are a shareholder of record and you
do not cast your vote, no votes will be cast on your behalf on any of the items of business at the Annual Meeting.

As to the ratification of the appointment of the independent registered public accounting firm (Proposal 2), the proxy card being provided by the
Board of Directors enables a shareholder to check the appropriate box on the proxy card to (i) vote  FOR the proposal, (ii) vote AGAINST the
proposal, or (iii) ABSTAIN from voting on the proposal.

An affirmative vote of a majority of the shares of Common Stock cast at the Annual Meeting at which a quorum is present, in person or by

proxy, is required to constitute shareholder approval of Proposal 2. In connection with such proposal, shares as to which the ABSTAIN box has
been selected on the proxy card and shares underlying broker non-votes or in excess of the Limit will not be counted as votes cast, and will have
no effect on the vote on the matter presented.

Proxies solicited hereby will be tabulated by inspectors of election designated by the Board of Directors. The inspectors of election will not be
employed by, or be directors of, the Company or any of its affiliates.

BENEFIT PLAN VOTING

Active employee-participants in the Company benefit plans that hold Common Stock will receive an e-mail that contains a link to this proxy
statement, along with procedures to follow in order to vote the shares of Common Stock credited to each participant s account under the
Company benefit plans and the shares of Common Stock (if any) held independently of the Company benefit plans. Retired and inactive
employee-participants will receive proxy materials via U.S. mail. Benefit plan voting instructions will be delivered to the trustee for the
Company benefit plans and the shares will be voted as directed by participants. Shares for which no voting instructions are provided or are not
timely received will be voted by the trustee for the Benefit Plans in the same proportion as the voting instructions the trustee receives from other
participants, or in the case of the Company s equity incentive plans, as directed by the Company. Benefit plan voting instructions must be
received by 11:30 p.m. Eastern Daylight Time on June 3, 2013.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

The following table sets forth information as to those persons or entities known by management to be beneficial owners of more than 5% of the
outstanding shares of Common Stock on April 9, 2013. Other than those persons or entities listed below, the Company is not aware of any
person or entity or group that beneficially owned more than 5% of the Common Stock as of that date.

Amount and

Nature of Beneficial Percent
Name and Address of Beneficial Owner Ownership of Class
BlackRock, Inc.
40 East 52nd Street
New York, New York 10022 32,698,584 (D 7.45%

(1) Based solely on information filed in a Schedule 13G/A with the SEC on February 8, 2013.
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PROPOSALS TO BE VOTED ON AT THE MEETING
PROPOSAL 1.
(ELECTION OF DIRECTORS)

All persons standing for election as directors were unanimously nominated by the Nominating and Corporate Governance Committee of the
Board of Directors. No person being nominated as a director is being proposed for election pursuant to any agreement or understanding between
any such person and the Company.

The Board of Directors currently consists of thirteen (13) members. All directors presently serve as directors of the Company, the Community
Bank, and the Commercial Bank. Directors of the Company Board are elected for staggered terms of three years each, with the term of office of
one of the three classes of directors expiring each year. Directors serve until their successors are elected and qualified.

The nominees proposed for election at this year s Annual Meeting are Michael J. Levine, John M. Tsimbinos, Ronald A. Rosenfeld, and
Lawrence J. Savarese.

The Nominating and Corporate Governance Committee approved and recommended to the Board of Directors the director nominees standing for
election at the Annual Meeting. All of the nominees proposed for election at the Annual Meeting are current members of the Board, and the
Company received no nominations from shareholders for the election of directors to the Board.

In the event that any such nominee is unable to serve or declines to serve for any reason, it is intended that the proxies will be voted for the
election of such other person as may be designated by the Nominating and Corporate Governance Committee of the Board of Directors. The
Board of Directors has no reason to believe that any of the persons named will be unable or unwilling to serve. If a nominee is not elected by the
requisite vote, he must tender his resignation, and the Board of Directors, through a process managed by the Nominating and Corporate
Governance Committee, will decide whether to accept the resignation. It is intended that the shares represented by the enclosed proxy card,
if executed, dated, and returned without voting instructions, will be voted FOR the election of the nominees proposed by the Board of
Directors.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE _FOR THE ELECTION OF THE NOMINEES NAMED IN
THIS PROXY STATEMENT.
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INFORMATION WITH RESPECT TO NOMINEES, CONTINUING DIRECTORS, AND EXECUTIVE OFFICERS

The following table sets forth, as of April 9, 2013, the names of the nominees, continuing directors, and executive officers of the Company, their
ages and, as applicable, the year in which he or she became a director and the year in which his or her term (or in the case of the nominees, their
proposed terms) as director of the Company expire. The table also sets forth the amount and percentage of Common Stock beneficially owned
by each director and by each named executive officer (as defined on page 14) and by all directors and executive officers as a group as of April 9,
2013.

Shares of Common

Director Stock Beneficially Percent
Name Age Since M Owned @ of Class
Nominees for Director
(whose terms would expire in 2016):
Michael J. Levine 68 2004 247,360 © 0.06%
John M. Tsimbinos 75 2003 1,402,436 @ 0.32%
Ronald A. Rosenfeld 74 2012 53,666 39 0.01%
Lawrence J. Savarese 56 2013 17,100 G0 0.004%
Directors Whose Terms Expire in 2015:
Maureen E. Clancy 81 2003 112,729® 0.03%
Hanif M. Dahya 57 2007 85,000 G0 0.02%
Joseph R. Ficalora 66 1989 5,217,436 >0 1.18%
James J. O Donovan 70 2003 1,264,829 G- 0.29%
Directors Whose Terms Expire in 2014:
Dominick Ciampa 79 1995 790,789 @ 0.18%
William C. Frederick, M.D. 85 2001 321,996 G- 0.07%
Max L. Kupferberg 93 1983 2,712,861 @ 0.62%
Spiros J. Voutsinas 79 2003 198,070 67 0.04%
Robert Wann 58 2008 1,664,564 -0 0.38%
Named Executive Officers Who Are Not Directors:
Thomas R. Cangemi 44 931,251 G>67 0.21%
James J. Carpenter 52 407,233 3430 0.09%
John J. Pinto 42 364,147 450 0.08%
All directors and executive officers as a group (16 persons) 15,791,467 3.58%

(1) Includes years of service as a trustee or director of the Community Bank.

(2) Each person effectively exercises sole (or shares with spouse or other immediate family member) voting or dispositive power as to shares reported herein
(except as noted). Figures include all of the shares held directly and indirectly by directors and the Company s executive officers, as well as the shares
underlying options that have been granted to, and are currently exercisable or exercisable within 60 days by, such directors and executive officers under the
Company s various stock-based and other benefit plans.

(3) Includes the following shares that are owned by spouses of the named nominees, continuing directors, and executive officers or are held in individual
retirement accounts, trusts accounts, custodian accounts, or foundation accounts for which the directors and the executive officers are deemed beneficial
owners: Mr. Ciampa  695,789; Mrs. Clancy  22,581; Mr. Dahya 54,000; Mr. Ficalora 300,863; Dr. Frederick  12,240; Mr. Kupferberg 2,087,391;
Mr. O Donovan 5,318; Mr. Rosenfeld 42,666; Mr. Savarese  100; Mr. Tsimbinos  485,909; Mr. Cangemi  60,335; and Mr. Carpenter  16,166.
Mr. Kupferberg s holdings indicated above also include shares held by the Estate of Selma Kupferberg for which Mr. Kupferberg is the Executor.
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Includes the following shares underlying options granted under the Company s stock-based and other benefit plans, all of which are currently exercisable or
exercisable within 60 days: Mr. Carpenter 20,000 and Mr. Pinto  56,000.

Includes the following shares allocated under the NYCB Employee Stock Ownership Plan ( ESOP ): Mr. Ficalora 464,208; Mr. O Donovan 259,738;

Mr. Wann  265,930; Mr. Voutsinas  5,596; Mr. Cangemi  34,949; Mr. Carpenter 37,913; and Mr. Pinto 30,673, as well as shares acquired in Messrs.
Ficalora s, Cangemi s, and Pinto s ESOP accounts pursuant to dividend reinvestment. Also includes 196,938; 789,233; and 233,678 shares allocated under the
Community Bank s Supplemental Benefits Plan to the accounts of Messrs. Wann, Ficalora, and O Donovan, respectively, as well as shares acquired by Messrs.
Wann, Ficalora, and O Donovan in such

Table of Contents 13



Edgar Filing: NEW YORK COMMUNITY BANCORP INC - Form DEF 14A

Table of Conten

accounts pursuant to dividend reinvestment. Includes shares held by the trustee of the New York Community Bancorp, Inc. Employee Savings Plan for the
accounts of the following officers: Mr. Ficalora 486,549; Mr. Wann  83,438; Mr. O Donovan 84,749; Mr. Cangemi  88,573; Mr. Carpenter  9,201; and
Mr. Pinto  26,509; as well as shares acquired in Messrs. Ficalora s, Cangemi s, Carpenter s, and Pinto s accounts pursuant to dividend reinvestment.

(6) Includes the following shares of unvested restricted stock awards: Mr. Ciampa  60,000; Mrs. Clancy  10,000; Mr. Dahya 31,000; Mr. Ficalora 619,240; Dr.
Frederick  3,000; Mr. Kupferberg  3,000; Mr. Levine  43,000; Mr. O Donovan 24,000; Mr. Rosenfeld 11,000; Mr. Savarese  10,000; Mr. Tsimbinos  3,000;
Mr. Voutsinas  46,000; Mr. Wann  261,851; Mr. Cangemi  190,817; Mr. Carpenter  165,878; and Mr. Pinto  121,726.

(7) Dr. Frederick and Messrs. Voutsinas and Cangemi have pledged 318,996, 140,352, and 431,729 shares of Common Stock, respectively, pursuant to margin
account arrangements. The margin balances outstanding, if any, pursuant to such arrangements may vary from time to time.

DIRECTOR QUALIFICATIONS AND BUSINESS EXPERIENCE

Michael J. Levine, C.P.A. Mr. Levine is the President of Norse Realty Group, Inc. and Affiliates as well as a certified public accountant with
the firm Levine & Schmutter. With his years of financial and managerial experience, Mr. Levine brings to the Board of Directors demonstrated
management ability and fiscal responsibility at a senior level and an extensive knowledge of our lending business, including the New York real
estate market. In addition, as President of the Norse Realty Group, Inc. and Affiliates, Mr. Levine has insight into the operational requirements
of a large company. Finally, as a certified public accountant and Chairman of the Board s Audit Committee and Risk Assessment Committee,
Mr. Levine has valuable experience in dealing with accounting principles, financial reporting rules, and regulations; evaluating financial results;
and overseeing the financial reporting process of a large corporation.

John M. Tsimbinos. As the former Chairman of the Board of Roslyn Bancorp, Inc., and the former Chairman of the Board and Chief Executive
Officer of TR Financial Corp. and Roosevelt Savings Bank, Mr. Tsimbinos offers a wealth of management experience, business understanding,
and knowledge of banking regulations along with a deep understanding of the role of the Board of Directors. Mr. Tsimbinos prior experience as
a senior executive officer of a publicly traded bank holding company also has given him front-line exposure to many of the issues facing the
Company as well as extensive valuable experience in overseeing, among other matters, the Company s banking business.

Ronald A. Rosenfeld. Mr. Rosenfeld has been a member of the Boards of Directors of the Company, the Community Bank, and the Commercial
Bank since January 1, 2012, and has served as Chairman of the Advisory Board of the Community Bank s Ohio Savings Bank division since it
was established in December 2009. Mr. Rosenfeld is a former Chairman of the Federal Housing Finance Board, having served in that position
from 2005 through 2008. From 2001 through 2004, he was President of the Government National Mortgage Association. In addition to serving
three years as Secretary of Commerce for the State of Oklahoma, Mr. Rosenfeld previously served one year as Deputy Assistant Secretary for
Corporate Finance at the U.S. Treasury Department. Before joining the Treasury Department, he spent three years at the Department of Housing
and Urban Development, serving as the Deputy Assistant Secretary for Single-Family Housing, Acting Deputy Assistant Secretary for
Multi-Family Housing, and General Deputy Assistant Secretary for the Office of Housing-Federal Housing Commissioner. Prior to his career in
public service, Mr. Rosenfeld was an executive with the investment banking firms, Prescott, Ball & Turben, Inc. in Cleveland, Ohio, and
Zappala & Company in Pittsburgh, Pennsylvania, and the president of a company that developed more than 10,000 apartment units and managed
approximately 6,000 apartment units in a six-state region. With his extensive experience in housing and development, corporate finance, and
investment banking, Mr. Rosenfeld brings valuable insight to the Board of the Company in overseeing a wide range of banking and real estate
matters, and furthers the Board s objectives of maintaining a membership of experienced and dedicated individuals with diverse backgrounds,
perspectives, skills, and other qualities that are beneficial to the Company and the Banks.

Lawrence J. Savarese. Mr. Savarese has been a member of the Boards of Directors of the Company, the Community Bank, and the Commercial
Bank since March 4, 2013. From 1978 through 2012, Mr. Savarese was with the independent public accounting firm KPMG. For 19 years, he
was an Audit Partner in KPMG s Financial
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Services Practice, serving as partner in charge of audits of both community banks (including the Company and the Banks) and international
banks with branches and agencies in the United States. During this time, Mr. Savarese served as KPMG s representative to the New York
Bankers Association and The Institute of International Bankers. From 2008 to 2011, Mr. Savarese served as Audit Partner, Risk Management,
for KPMG s Advisory Practice, where he developed and implemented advisory service protocols in connection with certain requirements of the
Public Company Accounting Oversight Board. Prior to his retirement in 2012, Mr. Savarese was an Audit Partner in KPMG s Global Services
Centre, where he designed and developed the standardized approach for auditing banks now used by the firm s Global Bank Practice. With his
extensive experience in accounting principles, financial reporting rules and regulations, commercial banking, risk management, and corporate
finance, Mr. Savarese brings valuable insight to the Board of the Company in overseeing a wide range of banking and financial reporting
matters, and furthers the Board s objectives of maintaining a membership of experienced and dedicated individuals with diverse backgrounds,
perspectives, skills, and other qualities that are beneficial to the Company and the Banks.

Maureen E. Clancy. Mrs. Clancy is Chief Financial Officer and Owner of Clancy & Clancy Brokerage Ltd., an insurance agency. Mrs. Clancy s
experience with the Company and prior experience serving on the Boards of Roslyn Bancorp, TR Financial Corp., and Roosevelt Savings Bank,
combined with her extensive experience in the insurance industry, risk management and leadership skills, knowledge of our market, and
sensitivity to the economy, bring valuable insight and individual qualities to our Board in furtherance of the Board s objective of maintaining a
membership of experienced and dedicated individuals with diverse backgrounds, perspectives, skills, and other qualities that are beneficial to the
Company and the Banks.

Hanif Wally M. Dahya. Mr. Dahya is the Chief Executive Officer of The Y Company LLC, a private investment firm that focuses on
emerging-market companies in the information, communications, financial, and environmental services industries. The company also is involved
in distressed assets in the emerging markets. Prior to forming The Y Company, Mr. Dahya spent fourteen years on Wall Street, having started
his career in investment banking at E.F. Hutton and Co., Inc. Thereafter, Mr. Dahya was Managing Director at L.F. Rothschild Co. Inc., headed
the Mortgage-Backed Securities Group at UBS Securities Inc., and was a partner at Sandler O Neill + Partners LP.

Mr. Dahya is a graduate of Harvard Business School and attained his undergraduate degree at Loughborough University of Technology in the
United Kingdom. With his extensive financial experience in investments, capital markets, asset liability management, emerging markets, real
estate, and bank and thrift investments, Mr. Dahya provides the Board with valuable insight on these and others matters that are beneficial to the
Company in furtherance of the Board s objective of maintaining a membership of experienced and dedicated individuals with diverse
backgrounds, perspectives, skills, and other qualities that are beneficial to the Company and the Banks.

Joseph R. Ficalora. Mr. Ficalora has been President and Chief Executive Officer and a Director of the Company since its inception on July 20,
1993, and Chief Executive Officer of the Community Bank and the Commercial Bank since January 1, 1994 and December 30, 2005,
respectively. On January 1, 2007, Mr. Ficalora was appointed Chairman of the Board of the Company and the Banks, a position he held until
December 21, 2010. In addition, Mr. Ficalora has served as President of the Commercial Bank since its inception on December 30, 2005.

Since 1965, when he joined the Community Bank, Mr. Ficalora has held increasingly responsible positions, crossing all lines of its operations.
Prior to his appointment to President and Chief Executive Officer in 1994, Mr. Ficalora had served as President and Chief Operating Officer of
the Bank beginning in October 1989, and previously as Executive Vice President, Comptroller, and Secretary.

A graduate of Pace University with a degree in business and finance, Mr. Ficalora provides leadership to several professional banking
organizations. He is a member of the Board of Directors of the American Bankers
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Association (ABA), and serves on its American Bankers Council, as well as its Budget Committee. A director of the New York Bankers
Association (NYBA) and Chairman of its Metropolitan Area Division, Mr. Ficalora also serves on the Boards of Directors of the Federal Home
Loan Bank of New York, RSI Retirement Trust, and on the board of an active subsidiary of the Company, Peter B. Cannell & Co., Inc., an
investment advisory firm. In addition, Mr. Ficalora is President of the Queens Borough Public Library and the Queens Library Foundation
Board, and serves on the boards of directors of the New York Hall of Science, New York Hospital-Queens, and Flushing Cemetery, and on the
Advisory Council of the Queens Museum of Art. Mr. Ficalora is a former member of both the Thrift Institutions Advisory Council of the Federal
Reserve Board in Washington and the Federal Reserve Bank of New York Thrift Institutions Advisory Panel.

Mr. Ficalora s experience in leading the Company and the Banks, his responsibilities for the strategic direction and management of the
Company s day-to-day operations, and his roles on the Boards of the aforementioned professional banking organizations and advisory councils
bring valuable broad industry and specific institutional knowledge and experience to the Board.

James J. O Donovan. From October 31, 2003 through January 31, 2005, Mr. O Donovan served as Senior Executive Vice President and Chief
Lending Officer of the Company and New York Community Bank, having previously held the titles of Executive Vice President from 2000 and
Senior Vice President from 1987. A senior lending consultant to the Company and the Community Bank since February 1, 2005, Mr. O Donovan
continues to be active in the Company s lending activities today.

Mr. O Donovan s experience as a former executive officer of the Company and as current Chairman of the Mortgage and Real Estate Committee
of the Community Bank Board not only brings valuable management and leadership skills, extensive industry knowledge, and business
experience to the Board, but also a beneficial insight in overseeing matters critical to the Company s lending businesses. Mr. O Donovan s
experience and contributions further the Board s objective of maintaining a membership of experienced and dedicated individuals with diverse
backgrounds, perspectives, skills, and other qualities that are beneficial to the Company and the Banks.

Dominick Ciampa. Mr. Ciampa is a Partner in the Ciampa Organization, a Queens-based real estate development firm founded in 1975.

Mr. Ciampa was appointed Chairman of the Board of the Company and the Banks on December 21, 2010. In addition, Mr. Ciampa served as the
President of the Queens Chamber of Commerce from 1989 to 1991. Mr. Ciampa s combined experience with the Company, and in leading a
large commercial real estate development organization with significant ownership interests in our market areas, brings valuable insight to the
Board in overseeing a wide range of banking and real estate matters, in furtherance of the Board s objective of maintaining a membership of
experienced and dedicated individuals with diverse backgrounds, perspectives, skills, and other qualities that are beneficial to the Company and
the Banks.

William C. Frederick, M.D. Dr. Frederick was affiliated with St. Vincent s Hospital on Staten Island for 36 years until his retirement in 1997,
and was Director of Surgery from 1966 to 1978. Dr. Frederick s experience with the Company and prior experience serving on the Board of
Richmond County Financial Corp., combined with his experience in the healthcare industry and his leadership skills, bring a unique perspective
to the Board in furtherance of the Board s objective of maintaining a membership of experienced and dedicated individuals with diverse
backgrounds, perspectives, skills, and other qualities that are beneficial to the Company and the Banks.

Max L. Kupferberg. Mr. Kupferberg is Chairman of the Board of Kepco, Inc., a manufacturer of electrical equipment. Mr. Kupferberg s 27
years of experience with the Company, combined with his extensive experience as Chairman of his own company, brings valuable business and
leadership skills and financial acumen to the Board in furtherance of the Board s objective of maintaining a membership of experienced and
dedicated individuals with diverse backgrounds, perspectives, skills, and other qualities that are beneficial to the Company and the Banks.
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Spiros J. Voutsinas. Mr. Voutsinas was named President of the Commercial Bank s Atlantic Bank Division on April 28, 2006. Mr. Voutsinas
was the President of Omega Capital, Inc., a real estate development and syndication firm from November 1988 to March 2007, and a general
partner of Omega Partners LP, a money management firm specializing in bank stocks, from 1991 to 2005. Mr. Voutsinas is also a Director of
Peter B. Cannell & Co., Inc., an investment advisory firm affiliated with the Company. Mr. Voutsinas experience with the Company and his
contributions as the President of the Atlantic Bank division of New York Commercial Bank, combined with his prior extensive experience as a
Director with Roslyn Bancorp, TR Financial Corp., and Apple Bank, bring valuable insight and management and leadership skills to the Board,
as well as a wealth of knowledge in all areas of the Company s banking business. This experience and skill also contribute to the Board s
objective of maintaining a membership of experienced and dedicated individuals with diverse backgrounds, perspectives, skills, and other
qualities that are beneficial to the Company and the Banks.

Robert Wann. Mr. Wann has been the Senior Executive Vice President and Chief Operating Officer of the Company since 2003. Prior to his
appointment as Chief Operating Officer, Mr. Wann led the Finance Division of the Company. Mr. Wann joined the Company in 1982, was
named Comptroller in 1989, and was appointed Chief Financial Officer in 1991. Mr. Wann is a key member of the management team that led
the Company s conversion to stock form in 1993. Mr. Wann played and continues to play a crucial role in the development and growth of the
Company, including in connection with the numerous strategic business combinations it has undertaken.

With over 30 years experience at the Company, Mr. Wann has a deep understanding and thorough knowledge of the Company, its subsidiaries,
and its lines of business. Mr. Wann has consistently demonstrated his leadership abilities and his commitment to the Company through his long
service in numerous roles. Mr. Wann s extensive financial and operating experience, commitment, knowledge, and leadership make him
well-suited to serve on the Board and contribute to the Board s objective of maintaining a membership of experienced and dedicated individuals
with diverse backgrounds, perspectives, skills, and other qualities that are beneficial to the Company and the Banks.

BUSINESS EXPERIENCE OF NAMED EXECUTIVE OFFICERS WHO ARE NOT DIRECTORS

Thomas R. Cangemi. Senior Executive Vice President and Chief Financial Officer of the Company and the Community Bank since April 5,
2005, and Senior Executive Vice President and Chief Financial Officer of the Commercial Bank since December 30, 2005; Senior Executive
Vice President, Capital Markets Group of the Company and the Community Bank from October 31, 2003 to April 5, 2005; Executive Vice
President, Capital Markets Group of the Company and the Community Bank from July 31, 2001 to October 31, 2003; Executive Vice President
and Chief Financial Officer of Richmond County Financial Corp. and Richmond County Savings Bank from October 1997 to July 2001.

James J. Carpenter. Senior Executive Vice President and Chief Lending Officer of the Company and the Community Bank since January 1,
2006, and Senior Executive Vice President of the Commercial Bank since December 30, 2005; Executive Vice President and Chief Lending
Officer of the Community Bank from February 1, 2005 to December 31, 2005; Executive Vice President and Assistant Chief Lending Officer of
the Community Bank from January 1, 2003 to February 1, 2005; Senior Vice President and Mortgage Lending Officer of the Community Bank
from November 30, 2000 to January 1, 2003; Senior Vice President responsible for Multi-Family and Commercial Real Estate Lending for
Haven Bancorp, Inc. and CFS Bank prior to November 30, 2000.

John J. Pinto. Executive Vice President and Chief Accounting Officer of the Company and the Community Bank since April 5, 2005;
Executive Vice President and Chief Accounting Officer of the Commercial Bank since December 30, 2005; First Senior Vice President and
Assistant Director of Capital Markets of the Community Bank from November 1, 2003 to April 5, 2005; Senior Vice President and Assistant
Director of Capital Markets of the Community Bank from July 31, 2001 to October 31, 2003; Senior Vice President and General Auditor of
Richmond County Financial Corp. and Richmond County Savings Bank prior to July 31, 2001.
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MEETINGS AND COMMITTEES OF THE BOARD OF DIRECTORS

The Board of Directors of the Company conducts its business through periodic meetings and through the activities of its committees. In 2012,
the Board held 12 regular monthly meetings, and various standing committees of the Board met another 36 times, for an aggregate of 48
meetings. All incumbent directors of the Company attended at least 75% of the aggregate number of meetings of the Board and committees on
which such director served during fiscal year 2012. Board members are expected to make reasonable efforts to attend all Board meetings and all
meetings of the Board committees on which they serve. Absences are excused only for good cause.

Descriptions of the nature and composition of the Audit Committee, the Nominating and Corporate Governance Committee, and the
Compensation Committee of the Board of Directors follow:

Audit Committee. The Audit Committee of the Board consists of Messrs. Levine (Chairman), Kupferberg, Frederick, Rosenfeld, Dahya, and
Savarese, all of whom meet the independence criteria for audit committee members in accordance with the listing standards of the New York
Stock Exchange and the rules of the SEC. The Board of Directors has determined that Mr. Levine is an audit committee financial expert under
the rules of the SEC. The purpose of the Audit Committee is to assist the Board in fulfilling its oversight responsibilities, including with respect
to review and, as applicable, approval of (1) the integrity of the Company s financial statements; (2) the Company s compliance with applicable
legal and regulatory requirements; (3) the independent registered public accounting firm s qualifications and independence; (4) the performance
of the Company s internal audit function and independent auditors; (5) the system of internal controls relating to financial reporting, accounting,
legal compliance, and ethics established by management and the Board; and (6) the Company s internal and external auditing processes. This
Committee meets with the Company s and the Community and Commercial Banks internal auditors to review the performance of the internal
audit function. The Audit Committee met twelve (12) times in 2012. A detailed list of the Committee s functions is included in its written charter
adopted by the Board of Directors, a copy of which is available free of charge on the corporate governance pages within the Investor Relations
portion of our websit