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FLUSHING FINANCIAL CORPORATION

1979 Marcus Avenue, Suite E140
Lake Success, New York 11042
(718) 961-5400

April 8, 201¢

Dear Stockholder:

You are cordially invited to attend the annual rmegbdf stockholders of Flushing Financial CorpavatiThe annual meeting will be held at
the RXR Plaza Conference Center located at 625 RMRa, Lobby Level, Uniondale, New York 11556, oayM.9, 2015 at 2:00 p.m., New
York time. The matters to be considered by stoakiis at the annual meeting are described in thengeanying materials.

It is very important that you be represented atafieual meeting regardless of the number of sheme®wn. Whether or not you plan to
attend the meeting in person, we urge you to vetoan as possible. You may vote over the Intehyetelephone, or by signing, dating, and
returning a proxy card. Voting over the Internattélephone or by written proxy will not preventwfyom voting in person, but will ensure
that your vote is counted if you are unable torattd®lease review the instructions on the Imporiintice Regarding the Availability of Pro
Materials or proxy card regarding each of thes@gabptions.

Your continued support of and interest in FlusHiiigancial Corporation are sincerely appreciated.

Sincerely,

QW_@ R B0

John E. Roe, S John R. Bural
Chairman of the Boar President and Chief Executive Offic
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DATE & TIME:

PLACE:

ITEMS OF BUSINESS

RECORD DATE:

VOTING BY PROXY:

Lake Success, New York
April 8, 2015

FLUSHING FINANCIAL CORPORATION

1979 Marcus Avenue, Suite E140
Lake Success, New York 11042
(718) 961-5400

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

May 19, 2015 at 2:00 p.m. New York tir

RXR Plaza Conference Center
625 RXR Plaza, Lobby Level
Uniondale, New York 1155

To elect four directors for a thr-year term and until their successors are electddjaalified;
To approve, on an advisory basis, the Company’sidike compensation;

To ratify the appointment of BDO USA, LLP by the ditCommittee of the Board of Directors as the
Companys independent registered public accounting firntfierfiscal year ending December 31, 2015;

To transact such other business as may properly ¢tmfore the meeting or any adjournment thel

You are entitled to vote at the annual meetingngradjournment of that meeting only if you were a
stockholder at the close of business on FridaycMai7, 2015

Please submit a proxy as soon as possible sodhbathares can be voted at the meeting in accoedaitic
your instructions. You may submit your proxy (1)eothe Internet, (2) by telephone, or (3) by nf&dr
specific instructions, please refer to the inforiorain the proxy statement and the instructionshen
Important Notice Regarding Availability of Proxy Kéaials or proxy carc

BY ORDER OF THE BOARD OF DIRECTORS,

Wﬁ%—/

Maria A. Grasso
Corporate Secretary
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FLUSHING FINANCIAL CORPORATION
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(718) 961-5400

PROXY STATEMENT
Annual Meeting of Stockholders
To be held on May 19, 2015
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INTRODUCTION

This proxy statement is furnished to holders of own stock, $0.01 par value per share, of Flushingrieial Corporation (the
“Company”), which is the sole stockholder of FlughBank. In this proxy statement we use the tetm Bank” to mean Flushing Bank and
its predecessors, including Flushing Savings B&SB through February 28, 2013. Proxies are beifigitenl on behalf of the Board of
Directors of the Company (the “Board of Directoos™Board”) to be used at the annual meeting ofldtolders to be held at the RXR Plaza
Conference Center located at 625 RXR Plaza, Lol#wel, Uniondale, New York, 11556 at 2:00 p.m., N¥éovk time, on May 19, 2015 and
at any adjournment thereof. Only holders of rearrthe Company’s issued and outstanding commork ste®f the close of business on the
record date, March 27, 2015, are entitled to naifcand to vote at the annual meeting and any adjoents thereof. This year, like last year,
we are not mailing the proxy statement and relataterials to all stockholders. Instead, the prdayesnent, the accompanying notice of
annual meeting of stockholders, the form of prayd the Company’s Annual Report on Form 10-K ferfiecal year ended December 31,
2014 can be accessed over the Internet. Printeqy pnaterials will be mailed to stockholders onlyoapequest. All persons who are entitled
to vote at the annual meeting will receive in thalr(or by email, if they have agreed to delivemysiich manner) an Important Notice
Regarding the Availability of Proxy Materials thatls how to access our proxy materials. We wiljinedistributing the Important Notice
Regarding the Availability of Proxy Materials onafout April 8, 2015.

VOTING AND PROXIES

Voting Rights and Quorum Requirement

Stockholders of record as of the close of busioesslarch 27, 2015, the record date, are entitlezh®vote for each share of common
stock then held. On the record date, there we0Z9259 shares of common stock outstanding antlezhto be voted and the Company had
no other class of equity securities outstandinddels of a majority of the outstanding shares ahown stock must be present at the annual
meeting, either in person or represented by priaxgpnstitute a quorum for the conduct of busingssrder to ensure a quorum, you are
requested to vote by proxy even if you plan torattdhe annual meeting in person. You may vote theinternet, by telephone, or by
signing, dating, and returning a proxy card.

Voting over the Internet or by Telephone

If your shares are registered in your name withtmansfer agent, you may vote either over the h@eor by telephone. Specific
instructions for voting over the Internet or byefahone are set forth on the Important Notice Reggrthe Availability of Proxy Materials.
These procedures are designed to authenticatestzaitholder’s identity and to allow stockholders/tde their shares and confirm that their
instructions have been properly recorded.

If your shares are registered in the name of a baikokerage firm, you may also be able to voteryghares over the Internet or by
telephone. A large number of banks and brokeragesfare participating in online programs that allgligible stockholders to vote over the
Internet or by telephone. If your bank or brokerfigm is participating in such a program, your wgfiform will provide instructions. If your
voting form does not contain Internet or telepheotng information, please complete and returngaper proxy card in the self-addressed,
postage-paid envelope provided by your bank ordmaxde firm.

Effect of Proxy

The proxy solicited by this proxy statement, if pedy signed and received by the Company in tinngHfe annual meeting, or properly
transmitted by telephone or the Internet, and eabked prior to its use, will be voted in accordamgth the instructions it contains. If you
return or transmit a proxy without specifying yaating instructions, the proxy will be voted FORetion of the nominees for director
described herein, FOR the
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advisory approval of the Company’s executive corspéon, and FOR ratification of the selection of BDSA, LLP as the Company’'s
independent registered public accounting firm Far fiscal year ending December 31, 2015. With retsjpethe transaction of such other
business as may properly come before the meetau), proxy received will be voted in accordance it best judgment of the persons
appointed as proxies. At this time, the Board afbliors knows of no such other business.

Revoking a Proxy

If you give a proxy, you may revoke it at any tilmefore it is voted by (1) filing written notice ofvocation with the Corporate Secre
of the Company (Corporate Secretary, Flushing FhiCorporation, 1979 Marcus Avenue, Suite E148kd Success, New York 11042);
(2) submitting a duly executed proxy bearing arldege; or (3) appearing at the annual meetinggaridg the Corporate Secretary notice of
your intention to vote in perso

Votes Required for Approval

You may either vote for, against, or abstain orhazfdhe proposals. The election of each directonimee and the approval of each
other proposal requires the affirmative vote ofaarity of the votes cast (whether in person orespnted by proxy), assuming a quorum is
present at the meeting. A majority of votes casamsethat the number of shares voted “for” a projp@szeeds the number of shares voted
“against” that proposal.

Abstentions and broker non-votes (votes withheldimkers in the absence of instructions from “streene” holders) are considered
present for purposes of determining the preseneeqoforum. Abstentions and broker non-votes arévwudés cast’on a proposal, so they w
have no effect on the outcome of any proposal. dKer non-vote” occurs when you fail to provide ydank or broker with voting
instructions and the bank or broker does not hagaliscretionary authority to vote your shares garicular proposal under the New York
Stock Exchange rules. Banks and brokers have tiscagy authority to vote shares held in “streaneawith respect to the ratification of the
appointment of the independent registered pubkoaating firm, but not on election of directorstbe advisory approval of the Company’s
executive compensation.

Cost of Solicitation of Proxies

The cost of solicitation of proxies will be borng the Company. In addition to the solicitation obxies by mail, Morrow & Co., LLC,
proxy soliciting firm, will assist the Company inlgiting proxies for the annual meeting and wi paid a fee of $7,500, plus reimbursement
for out-of-pocket expenses. Proxies also may hieital personally or by telephone or telecopy hectors, officers and employees of the
Company or the Bank, without additional compensatothese individuals. The Company will also resjyeersons, firms and corporations
holding shares in their names, or in the name @if tihominees, which are beneficially owned by oshé&w send proxy materials to and obtain
proxies from such beneficial owners, and will reimde such holders for reasonable expenses incurhnection therewith.

Internet Availability of Proxy Materials

The Company’s proxy statement and annual repatackholders for the year ended December 31, 2fH d\ailable at
https://materials.proxyvote.com/343873
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PROPOSAL NO. 1
ELECTION OF DIRECTORS

The Board of Directors of the Company currentlysists of 12 directors divided into three classashecomprised of four directors. 1
directors hold office for staggered terms of thyears (and until their successors are elected aalifigd). One of the three classes is elected
each year to succeed the directors whose ternexpieng. The directors in Classes C and A areisgrierms expiring at the annual meeting
of stockholders in 2016 and 2017, respectively.

The directors in Class B, whose terms expire a2l annual meeting, are Steven J. D’lorio, L&uisrassi, Sam S. Han, and John E.
Roe, Sr. Each of these directors has been nomibgtéte Board of Directors, upon the recommendatioits Nominating and Governance
Committee, to stand for election for a term exgjrat the annual meeting of stockholders to be imekD18. Each of these nominees has
consented to being named in this proxy statemeatBsard nominee and to serve if elected.

Unless otherwise instructed, it is the intentiorhef proxy holders to vote the proxies receivedhayn in response to this solicitation
FOR the election of the nominees named above astdis. If any such nominee should refuse or bélerta serve, the proxies will be voted
for such person as shall be designated by the Bafdditectors to replace such nominee. The Boaricéctors has no reason to believe that
any of the Board nominees will refuse or be unablkeerve as a director if elected.

Because this election is uncontested, directorglarted by a majority of the votes cast “for” against” the nominee at the annual
meeting, in person or represented by proxy. Votag be cast “for” or “against” each nominee, or argholder may abstain from voting for
one or more nominees. Pursuant to applicable Detlasv and our by-laws, abstentions and brokervaies will have no effect on the
outcome of the vote.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E
“FOR” ELECTION OF THE ABOVE NOMINEES AS DIRECTORS.

3
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Information About Directors
The following table sets forth certain informatimgarding the Board nominees and members of thedBddirectors of the Company.

Director Term
Name Age (D) Position(s) with the Company Since® Expires
John E. Roe, Sr. 81 Chairman of the Boar 196¢ 20154
John R. Bural 65 President, Chief Executive Officer and Direc 200¢ 201¢
James D. Benne 7€ Director 199¢ 201¢
Alfred A. DelliBovi ®) 68 Director 201¢ 201¢
Steven J. I'lorio 65 Director 200¢ 20154
Louis C. Grass 59 Director 199¢ 20154
Thomas S. Gulott 7C Director 201z 201¢
Sam S. Hai 61 Director 2007 201t
Michael J. Hegart 75 Director 1987 2017
John J. McCab 71 Director 200¢ 2017
Donna M. CBrien 59 Director 200¢ 2017
Michael J. Russ 8C Director 198¢ 2017

(1) As of December 31, 201

(2) Where a direct(s period of service relates to a period prior tayM, 1994, the date of the Company’s incorporatioa period specified relates to the date theviddal commenced
service as director or trustee of the Bank orliesipcessol

(3) Mr. DelliBovi became a director of the Company el Bank on July 1, 201

(4) Nominee for r-election at the 2015 annual meeting for a termrégin 2018.

Set forth below is certain information with resprthe nominees and other directors of the Companiess otherwise indicated, the
principal occupation listed below for each persas heen his or her principal occupation for the fies years. In addition, described below
are each director’s particular experiences, qualifbns, attributes or skills that contributedtte Board’s conclusion that the person should
continue to serve as a director of the Company.

Board Nominees

John E. Roe, Srhas been Chairman of the Board of Directors ofGbmpany and the Bank since February 16, 2011. ddben a
member of the Board of Directors of the Compangssiits formation in 1994 and the Bank since 196B.Rbe is a retired Captain of the
United States Navy Reserve and was appointed RewirAl of the New York State Naval Militia by theo@rnor of New York. He is a
former Trustee of Eastern Long Island Hospital Bhshing Hospital Medical Center where he serve@lirman for 10 years. He is a
former director of the Queens Chamber of Commeesis retired Chairman of the Board of City Undeting Agency, Inc., an insurance
brokerage.

Mr. Roe’s experience in the insurance industryéneyal and the Company’s risk profile in particufathe Company’s industry and
regional market make him a valuable member of marB of Directors.

Steven J. D’lorio is Senior Project Manager for Jones Lang LaSalemaging on behalf of MSG the Transformation of Madi Squar
Garden. Mr. D’lorio has over 41 years of real estainstruction and development experience. Mr.i@lbas held senior management
positions with Time Warner, Inc., National Westn@rsBank, Jones Lang Wootton, and Olympia & York.

Mr. D’lorio’s knowledge of and business experiené¢he real estate market in which the Companyatesry in light of the importance
to the Company of real estate as loan collaterdltha retail nature of its branches, makes Mr. Bdla valuable member of our Board of
Directors.
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Louis C. Grassiis Managing Partner and Chief Executive OfficeGoéssi & Co., located in Jericho and New York Qityth a practic
in accounting, tax, technology and management dimgservices. He is a licensed Certified PublmcAuntant and Certified Fraud
Examiner, an author and an editor of a nationahtak accounting publication. Mr. Grassi is a mendfe¢he Board of Directors of BRT
Realty Trust. Mr. Grassi is board chair of Moore@tens North America a network of accounting antsatiing firms.

Mr. Grassi's accounting, tax and management exgegrimcluding in particular his experience as adraxaminer and his general
understanding of controls, as well as his firm &atlip background, make Mr. Grassi a valuable memwbeur Board of Directors.

Sam S. Hanis President and Founder of The Korean Channelaimd has over 27 years of business experiencénwita broadcast
media industry. Mr. Han started the first Korean-&ioan cable TV station in 1985, which is today pnemiere 24 hour Korean broadcasting
company servicing the Greater Tri-State area orevtarner and Cablevision. Mr. Han serves as a meailike Board of Trustees of
Flushing Hospital Medical Center. He was an advisa member of the Board of Flushing Town Hall frb&98 to 2008.

Mr. Han’s successful business background and reegtpersonal and professional connection to théetaserved by the Company,
coupled with his long-time work in the Korean-Antam communities served by the Company, add to imersity and make him a valuable
member of our Board of Directors.

Continuing Directors

James D. Bennetis of counsel with the law firm of Farrell, Frit2,C. in Uniondale, New York, with a practice initlaw and real
estate. He also serves as Chief Executive Offitkand Enterprises, Inc., a realty investment arshagement firm. Prior to July 2001,
Mr. Bennett was a partner in the realty law firmBafnnett, Rice & Schure, LLP in Rockville CentreeMYork. In the past, he has served as a
Trustee of both the Long Island Power Authority #melNew York State Conservation Fund Advisory Golyas Supervisor and a
Councilman of the Town of Hempstead, and as a Casioner of the New York State Public Service Corsiois

Mr. Bennett's legal background, including in pautar his extensive knowledge and experience aalastate lawyer practicing in the
Company’s marketplace, in light of the importane¢hte Company of real estate as loan collateratlaadetail nature of its branches, makes
Mr. Bennett a valuable member of our Board of Ctivex:

John R. Buranis President and Chief Executive Officer and a @oeof the Company and the Bank. He has servéttesident and
Chief Executive Officer of the Company and the Bainice July 2005. He has been a Director of the fiamy and the Bank since 2003. Prior
to that, he served as Executive Vice PresidentCGindf Operating Officer of the Company and the B&okn January 2001 until June 2005.
Prior to joining the Company, Mr. Buran held a etyiof positions within the Banking industry, indlag Executive Vice President of the
New York Metro Division of Fleet Bank and Vice Pident New York Investment Sales at Citibank. Ha fermer Chairman of the Board
the New York Bankers Association. He currently ssren the Board of The Federal Home Loan Bank @f Merk where he chairs the Risk
Committee. He is also a member of the Federal Redgank of New York's Community Depository Instituts Advisory Council. He is a
Director of the Nassau County Interim Finance Autigaappointed by Governor Andrew Cuomo in 2012.

Mr. Buran’s experience with the Company and higeatong experience in the Banking industry, inglgdat some of the nation’s
largest banks, his community and other activitimsnecting him to the Company’s marketplace anakisnsive knowledge of Banking
regulations and other matters as applicable spadifito the Company, make him a valuable membeuofBoard of Directors. In addition,
Mr. Buran’s leadership during recent adverse macanomic circumstances especially qualifies hira B®ard member to meet future such
challenges.
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Alfred A. DelliBovi served as President and Chief Executive OfficenefFederal Home Loan Bank of New York (“FHLBNY"itil
his retirement in April 2014. During his 21 yeatshe helm of the FHLBNY, he led a team of finahgieofessionals growing the bank ten-
fold to $120 billion in assets. The FHLBNY is a vidsale bank that provides liquidity to 330 neightumdbased lenders in New Jersey, N
York, Puerto Rico, and the U.S. Virgin IslandsDacember 2011, Mr. DelliBovi was named to the HogsLommission of the Bipartisan
Policy Center in Washington, D.C. He served as ar8dember of the Regional Plan Association anthefPentegra Defined Benefit Plan
for Financial Institutions and Vice Chair of thedd of Pentegra Defined Contribution Plan for Fiahinstitutions.

Mr. DelliBovi’'s extensive knowledge of and businesperience in the banking industry in which ther(pany operates, makes
Mr. DelliBovi a valuable member of our Board of Bitors.

Thomas S. Gulottais the Chief Executive Officer of Executive Straeesy LLC, a highly successful consulting firm. MBulotta serves
as a gubernatorial appointee to the position oé@ar of the United Nations Development Corporatddn Gulotta also serves as Special
Counsel to the Garden City, New York law firm Allese & Albanese, LLP. He is admitted to practiceolethe United States Supreme
Court, the U.S. District Court for the Southern &astern Districts of New York, and the Court ofp&pls for the Armed Forces. Mr. Gulotta
served as Nassau County Executive from 1987 to.2@01Gulotta served as Town of Hempstead Superfison 1981-1987 and as a New
York State Legislator from 1977-1981.

Mr. Gulotta’s legal background and knowledge of @@mpany’s marketplace make Mr. Gulotta a valuatdenber of our Board of
Directors.

Michael J. Hegarty served as President and Chief Executive Officeh@fCompany and the Bank from October 1998 urtil hi
retirement in June 2005. He joined the Companyxas&ive Vice President and Corporate Secretartl@@ank as Executive Vice
President and Chief Operating Officer in 1995. Ptiothat, he was Vice President-Finance as wel@porate Secretary and Treasurer, a
director and Chairman of the Audit Committee of EB@rporation, formerly a New York Stock Exchangtdd company and a manufactt
of defense systems and components. Earlier inanesec, Mr. Hegarty was an accountant with the feat, Marwick, Mitchell and Company.

Mr. Hegarty’s extensive experience as a public camypexecutive and board member and knowledge ofdmepany’s industry and
history and his background as a certified publmaatant make him a valuable member of our Boafdigctors.

John J. McCabehas served as Chief Equity Strategist of Shay Adganagement, Inc. for the past 20 years and asager of the
AMF Large Cap Equity Fund managed by Shay Assetsdgement. He has also served as Managing Diret&teding Manhattan Corp., i
investment banking firm, and spent 19 years at Bemkrust Company serving in various capacitiedutting Managing Director of the
Investment Management Group, Director of Investnitggearch and member of the Senior InvestmentyPGticnmittee. Mr. McCabe is a
past director of the New York Society of Securityalysts, having served twice as its President.

Mr. McCabe brings londime experience in the securities industry and fonahagement business, as well as a backgroundestmen
banking, to the Company and makes him a valuabhalmee of our Board of Directors.

Donna M. O'Brien is President of Strategic Visions in HealthcareCl_l healthcare strategy/policy consulting firmhagarticular
expertise in cancer program planning. With ovey&ars of healthcare experience in academic medécdkrs, multi-institutional health
systems and community hospitals, her managemeitigmsshave included being the Executive Vice Rfest of the Catholic Health System
of Long Island (a $1.3 billion regional health s} where she led the formation of the system,arnide University of

6
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Texas MD Anderson Cancer Center in Houston whegensts responsible for hospital operations. Ms. @iBhas served as a Special
Advisor to the Director of the National Cancer inge and serves on the Board of Regents of SethlHhiversity. She was a member of the
Governor of New York State’s Commission on Healtbdaacilities for the Twenty First Century

Ms. O’Brien’s long history in senior administratised management positions and her experience en lbottards makes her a valuable
member of our Board of Directors.

Michael J. Russais self-employed as a consulting engineer and saseChief Executive Officer and Corporate SecyaibFresh
Meadow Mechanical Corp., a mechanical contractimg. fMr. Russo is President and Director of Operadiof Northeastern Aviation Corp.,
an aircraft charter and management firm, and iarnpr in AMF Associates, a commercial real estatapany. Mr. Russo also serves as
Chairman of the Board of Trustees of Flushing Haépiledical Center. Prior to retiring in 2004, NRusso served as Chairman of the Board
of Anthony Russo, Inc., a general contracting fifam,over 40 years.

Mr. Russo’s executive experience in a variety dfibesses, his knowledge of the Company’s market@ad his ties to the Company’s
community make him a valuable member of our Bodricectors.

Executive Officers Who Are Not Directors
The following persons currently serve as executifieers who are not directors of the Company.

Name Age @ Position(s) with the Company

David W. Fry 64  Senior Executive Vice President, Treasurer andfGhirancial Officer
Maria A. Grasst 50  Senior Executive Vice President, Chief Operatin§def and Corporate Secrete
Francis W. Korzekwinsk 52  Senior Executive Vice President and Chief of Resthie Lending
Michael Bingold 52  Executive Vice Presidel

Allen M. Brewer 62  Executive Vice Presidel

Ronald Hartmani 59  Executive Vice Presidel

Jeoung Jir 48  Executive Vice Preside!

Theresa Kelly 53  Executive Vice Presidel

Gary P. Liotte 55  Executive Vice Presidel

Robert G. Kiraly 59  Executive Vice Presidel

Patricia Mezeu 55  Executive Vice Presidel

John F. Stewal 58  Executive Vice Presidel

Frank J. Akalsk 60  Senior Vice Presidet

Barbara A. Beckman 56  Senior Vice Presidel

Astrid Burrowes 50  Senior Vice Presidel

Caterina dePasque 47  Senior Vice Presidel

Ruth E. Filibertc 56  Senior Vice Presidel

(1) As of December 31, 201
Set forth below is certain information with resptrthe executive officers who are not directorghef Company.

David W. Fry has been Senior Executive Vice President, Treasmm@Chief Financial Officer of the Company sinaaukry 2014.
Mr. Fry had been Executive Vice President, Treasame Chief Financial Officer of the Company sidody 2007. Mr. Fry joined the
Company in 1998 as Vice President/Controller. Piagoining the Company, he held senior managerpesitions at Home Federal Savings
Bank, Anchor Savings Bank, and City Federal SavBask. Mr. Fry is a Certified Public Accountantgaiive).
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Maria A. Grasso has been Senior Executive Vice President and @mefating Officer of the Company since January 204t Grass
had been Executive Vice President and Chief Opegalifficer of the Company since May 2006. Priojoioing the Company, she was Sel
Vice President of the Long Island Queens Divisibitlve Bank of New York. From 1997 to 2002, she Basior Vice President NY Metro
Division of Fleet Bank, N.A. Prior to that, she thaleveral senior management positions at NatWest Bad Chase Manhattan Bank, N.A.

Francis W. Korzekwinski has been Senior Executive Vice President and ©igkal Estate Lending of the Company since January
2014. Prior to that, he had been an Executive Piasident and Chief of Real Estate Lending of them@any since December 2006.
Mr. Korzekwinski joined the Company in 1993 as Asant Vice President of Commercial Real Estateveasipromoted to Vice President in
1995. Prior to joining the Company, Mr. Korzekwinslas Vice President, Mortgage Officer at Bankezddtal Savings Bank, FSB for five
years. Prior to that, he served as Vice PresideBeocondary Marketing for a mortgage banking corgp

Michael Bingold has been Executive Vice President/Director of ihistion and Client Development of the Company siAogust
2014. Prior to that, he had been Senior Vice PeasiBirector of Distribution and Client Developmesitice January 2014. Mr. Bingold join
the Company in May 2013 as Senior Vice PresidemfCGHi Staff. Prior to joining the Company, he w&mall Business Region Director for
New York City, Boston and Florida at Citibank fr&@10 to 2013. Prior to this position, he held vasigenior manager positions at Citiba
including East Division Sales Director, Mass AffliéSales Director and Area Director.

Allen M. Brewer has been Executive Vice President/Chief Informa@dficer of the Company since August 2014. Priotttat, he had
been Senior Vice President/Chief Information Offiokthe Company since December 2008. Prior tanginthe Company, Mr. Brewer serv
as President of ALEL Management Corporation, arteldlgy consulting firm, since 2007. Mr. Brewer hité position of Executive Vice
President at Alliance Consulting, a global IT simins organization servicing the financial servigetustry, from 2004 to 2008. Prior to that,
Mr. Brewer served as Chief Information Officer adrgorate Systems at American International Groupe Vresident at J.P. Morgan Chase,
and Managing Director for Global Cash Managemegitgroup.

Ronald Hartmann has been Executive Vice President/Commercial Ret@t& Lending of the Company since January 201d« fr
that, he had been a Senior Vice President/Comnmé&ter Estate Lending of the Company since Febr@@6y. Mr. Hartmann joined the
Company in December 1998 as Assistant Vice Presldsan Officer. Mr. Hartmann was promoted to Viae#dent/Loan Officer in 2000.
Prior to joining the Company, Mr. Hartmann was VRresident Commercial Real Estate Lending OffioelLbng Island Savings Bank, and
prior to that he served as Senior Vice Presidenharge of Loan Workouts for Crossland Federal i8m/Bank.

Jeoung (A.J.) Jinhas been Executive Vice President/Residential, idee, and Small Multi-Family Real Estate Lendifighe
Company since January 2014. Prior to that, he bad $enior Vice President/Residential, Mixed-Usd, @mall Multi-Family Real Estate
Lending of the Company since February 2007. Mrjdimed the Company in July 1998 as Assistant SagreCommercial Loan Officer.
Mr. Jin was promoted to Assistant Vice Presidenti@ercial Loan officer in 2000 and to Vice Presideiurtgage Loan Officer in 2002.
Prior to joining the Company, Mr. Jin was Assistdite President, Consumer Lending Loan Officer atd& Exchange Bank.

Theresa Kellyhas been Executive Vice President/Business Barditige Company since January 2014. Prior to theg hed been
Senior Vice President/ Business Banking of the Camgpsince May 2006. Prior to joining the Compang, Melly held various Senior Vice
President positions within the Commercial Bankimg and Business Financial Services Group for Bdrkmerica since 2000. Prior to |
work at Bank of America, Ms. Kelly worked at Citildaas Senior Relationship Manager-Business andceBsaal Sales.
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Robert G. Kiraly has been Executive Vice President/Chief Audit @ffiof the Company since January 2015. Prior tq tieahad been
Senior Vice President/Chief Internal Auditor of 8empany since June 2007. Mr. Kiraly joined the @any in July 2006 as First Vice
President & Chief Auditor. Prior to joining the Cpany, he held senior management positions at Netk €ommunity Bank and Long
Island Commercial Bank in the Executive Oversigioiug since 2004. Prior to that, Mr. Kiraly was #hadit Director for Sumitomo Trust &
Banking Co. for over ten years.

Gary P. Liotta has been Executive Vice President/Chief Risk Offafehe Company since August 2014. Prior to thathad been
Senior Vice President/Chief Risk Officer of the Gmany since April 2010. Prior to joining the Compahdr. Liotta was Vice President of
Investment Management for Morgan Stanley from 2002010. Prior to that, he was Vice President dinh&n Brothers and an Audit
Manager for Ernst and Young. He has also held effiositions at the Federal Home Loan Bank of NexkYand JP Morgan Chase.

Mr. Liotta is a Certified Public Accountant.

Patricia Mezeul has been Executive Vice President/Director of Gewemt Banking of the Company since August 2014rRai that,
she had been Senior Vice President/Director of @owent Banking of the Company since January 2008t 8 joining the Company,
Ms. Mezeul held the position of Vice President,iBemeam Leader for Commerce Bank from 2002 to 2088re she successfully
established a Government Banking team.

John F. Stewarthas been Executive Vice President/Chief of StathefCompany since he joined the Company in Ma@d#2Prior to
joining the Company he was President and Chief &bz Officer of First National Bank of New YorkriBr to his work at First Nation:
Bank of New York, Mr. Stewart held various senievél positions including Local Markets Presiderd danaging Director of National
Distribution for Citibank.

Frank J. Akalski has been Senior Vice President and Chief Invest@#ider since he joined the Company in Decembd2®rior to
joining the Company, from 2009 to 2014, he wastRiise President and Director of Investments fotokis Bank.

Barbara A. Beckmannhas been Senior Vice President/Director of Opematiaf the Company since February 2008. Ms. Beckmann
joined the Company in 2006 as Vice President aner@jwns Manager. Prior to joining the Companywhs a Vice President and Divisi
Operations Manager for The Bank of New York. Fro#87 to 2004, she held several management pos#ioRkeetBoston Financial,
including Vice President, District Operations Maaeagnd New York Risk Management Team Leader.

Astrid Burrowes has been Senior Vice President and Controllerefdbmpany since March 2008. Prior to joining then@any, from
1998 to 2008, she was Senior Vice President andr@tam of Delta Financial Corporation, a mortgdmgnking company. From 1994 to 1998,
she was with KPMG, LLP, a public accounting firnnof 1984 to 1994, Mrs. Burrowes held various posgiat Roslyn Savings Bank.

Mrs. Burrowes is a Certified Public Accountant.

Caterina dePasqualéhas been Senior Vice President/Director of StratBgivelopment and Delivery since January 2010.
Ms. dePasquale joined the Company in 2007 as Miesident and Director of Retail Banking & Distritmrt. Prior to joining the Company,
Ms. dePasquale held various Senior Vice Presidasitipns, including District Manager and Regionahfice Manager, within the Retail
Banking operations of Bank of America and its poedsor banks.

Ruth E. Filiberto has been Senior Vice President/Director of HumasoReees of the Company since August 2007. Prigining the
Company, Ms. Filiberto held various positions, irdthg Vice President/Director, within the Human Ba@ges department at First Data
Corporation from 1993 to 2006.
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CORPORATE GOVERNANCE

Independence of Directors

The Board of Directors has determined that elefeheotwelve members of the Board are independedéuthe Nasdaq director
independence standards. Under these standardegctodiis not independent if he or she has cedpdtified relationships with the Company
or any other relationship that, in the opiniontd Board, would interfere with the exercise of ipeledent judgment as a director. Mr. Bura
not independent because he is an executive officttre Company. In evaluating the independencé®fémaining directors, the Board
considered the payments described below undergheimg “Corporate Governance—Transactions withtedlRersons, Promoters and
Certain Control Persons” and determined that thdydt impair independence.

Meetings and Committees of the Board of Directors

The Board of Directors meets on a monthly basisraag have additional special meetings upon theestpf the Chairman of the
Board, the President or a majority of directorsfiiice at the time. During 2014, the Board of Diars held 12 regular meetings and three
special meetings. No director attended less th&n dbthe meetings of the Board of Directors anad@smittees on which they served.

At least quarterly, the independent directors nreekecutive session with no members of Companyagament present.

The Board of Directors has established the follgndommittees:

Compensation Committee The Compensation Committee of the Board of @mes (the “Compensation Committee”) is composed of
Messrs. Russo (Chairman), Grassi, Gulotta, HarRavedand Ms. Brien, all of whom are independent under Nasdagpeddence standat
and satisfy the additional Nasdaq independencelatea for compensation committee members. This digerhas primary responsibility 1
establishing and administering the compensationbemefit programs of the Company for its executiffecers and other key personnel,
administering awards to members of the Board oé®ars who are not employees of the Company oBémk (“Outside Directors”) under
the 2005 and 2014 Omnibus Incentive Plans andigargubject to concurrent approval by the Boar®ioéctors, awards to employees ur
the 2005 and 2014 Omnibus Incentive Plans. The dtimerhas the authority to retain or obtain ad¥ioen compensation consultants, legal
counsel and other experts. The charter of the Casgimn Committee is not available on the Compamgbsite, but is attached as Appendix
B to the Company’s proxy statement for its 2014umhmeeting of stockholders. This committee meatamas needed basis. During 2014,
this committee met five times. The Report of thempensation Committee is included on page 34.

Audit Committee.  The Audit Committee of the Board of Directottse( “Audit Committee”) is composed of Messrs. Grass
(Chairman), DelliBovi, D’lorio, Gulotta, Hegarty,dg, and Russo and Ms. O'Brien, all of whom are rshelent under Nasdaq independence
standards and satisfy the Securities and Exchangerssion (“SEC”) independence requirements foitaxgmittee members. This
committee meets at least quarterly to assist trerdBof Directors in meeting its oversight respoitisiés. The Audit Committee has sole
authority to appoint and replace the Company’s pethelent registered public accounting firm and iieally responsible for the compensation
and oversight of the work of that firm. This comi®d reviews the results of regulatory examinatitims financial reporting process, the
systems and processes of internal control and danga, and the audit process of the Company’s iewlggnt registered public accounting
firm. This committee has the authority to engagkependent counsel and other advisers. The chdriee &udit Committee is not available
on the Company’s website, but is attached as AggeXtb this proxy statement. During 2014, this cuoitiee met five times. The Report of
the Audit Committee is included on page 47.

Nominating and Governance Committee The Nominating and Governance Committee oBbard of Directors (the “Nominating
and Governance Committee”) is composed of Messiasss(Chairman), Bennett,
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McCabe, Roe, and Russo, all of whom are independeter Nasdaq independence standards. This corarhiéeprimary responsibility for
recommending to the Board of Directors the slatdidctor nominees to be proposed by the Boarelfxtion by the stockholders (as well as
any director nominees to be elected by the Boafill interim vacancies). The committee also recoamus the directors to be selected for
membership on the various Board committees andthis of those committees. The committee is resptafor developing and
recommending to the Board appropriate corporategmnce policies and procedures and for approvioggsed related party transactions
involving directors or executive officers and then@pany. The committee has the authority to engagsudtants, legal counsel and search
firms to assist it in fulfilling its responsibilés. The charter of the Nominating and Governanagarfitiee is publicly available on the
Company’s website at http://www.flushingbank.comfjowing the links to investor relations and thesrporate governance, and then
Nominating and Governance Committee Charter. DU2ibityd, this committee met three tim

Other Committees In addition to the committees described abtve Board of Directors has established an Exec@@mmittee, an
Insurance Committee, an Investment Committee, aRidlaand Compliance Committee.

Bank Board and Committees The business of the Bank is conducted at reguid special meetings of the BaslBoard of Director
(the “Bank Board”) and its committees. The Bank i8loand the Board of Directors are identically caastd. During 2014, the Bank Board
held 12 regular meetings. The Bank Board maintakecutive, Insurance, Investment, Compensation, iNatimg and Governance, Risk and
Compliance, and Audit Committees. The membershibhefe committees is the same as that of the caflgacommittees of the Company’s
Board of Directors. These committees serve subatynthe same functions at the Bank level as thafsbe Company. The Bank Board also
maintains a Loan Committee. No director attended tean 75% of the meetings of the Bank Board @sncbimmittees on which they served.
Directors of the Bank are nominated by the BankrBaeminating committee and elected by the Compeangole stockholder of the Bank.

Election of Directors by Majority Voting Standard

In 2013, the Board of Directors amended the Comisamylaws to adopt a majority voting standard for altontested director electic
(defined as elections in which the number of noméndoes not exceed the number of open directotiquus). The by-laws provide that in
uncontested elections, director nominees mustdmeazl by a majority of the votes cast at the anmeadting of shareholders. Incumbent
directors who fail to receive a majority of votesprdavho under Delaware law would otherwise remaioffite until a successor is elected—
are required to, within 10 business days of cestfon of election results, submit to the Boardogctors a letter of resignation for
consideration by the Nominating and Governance Citiaen which is required to act promptly. The Boafdirectors, with the
recommendation of the Nominating and Governance r@ittiee, will determine whether to accept or regath resignation, or what other
action should be taken, in accordance with the Gomis by-laws. Plurality voting will continue to ply if the number of nominees exceeds
the number of open director positions. The BoarBioéctor’s decision to adopt a majority votingreiard for the election of directors in
uncontested elections demonstrates the Compamyitinued commitment to best practices in coteagavernance and the best interests ¢
stockholders.

Director Nominations

In evaluating director candidates for purposesobmmending director candidates to the Board, tmiNating and Governance
Committee will consider the following factors: tbandidate’s moral character and personal integribhgther the candidate has expertise and
experience relevant to the Company’s businessu@itt) knowledge of the communities and marketseseby the Bank); whether the
candidate’s expertise and experience complemeatsxpertise and experience of the other directansther the candidate would be
considered independent under the Nasdaq indepemadétantdards; whether the candidate would be indigpeof any particular constituency
and able to represent the interests of all stoaldrslof the Company; the congeniality of the caagidvith the other directors; whether the
candidate would have sufficient time available ¢évate to Board activities; and any other factorsnded relevant by the committee.
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The Nominating and Governance Committee may estahlilditional criteria and is responsible for asisgsthe appropriate balance of
criteria required of Board members. Although wendb have a written policy with respect to Boardedsity, the Nominating and Governance
Committee and the Board believe that a diversedleads to improved Company performance by encauwgatgw ideas, expanding the
knowledge base available to management and fogtarboardroom culture that promotes innovationagdrous deliberation. Consequen
when evaluating potential nominees, the Nominaging Governance Committee considers individual ateratics that may bring diversity
to the Board, including gender, race, nationalinrigge, professional background, unique skill aets areas of expertise.

The Nominating and Governance Committee will coaisirector candidates recommended by stockholufdtse Company as
described below. Stockholders owning at least 1%h@®fCompany’s outstanding common stock may recamdrae individual for
consideration by submitting to the committee themeaaf the individual; his or her background (inéhgleducation and employment history);
a statement of the particular skills and expettis¢ the candidate would bring to the Board; thm@aaddress and number of shares of the
Company owned by the stockholder submitting themaoendation; any relationship or interest betwesh stockholder and the proposed
candidate; and any additional information that widog required under applicable SEC rules to beided in the Company’s proxy statement
if such proposed candidate were to be hominateddi®ctor.

Such submissions should be addressed to Flushirag&ial Corporation Nominating and Governance Cabasi at the Company’s
executive offices. In order for a candidate to besidered by the committee for any annual meethmysubmission must be received by the
committee no later than the November 1 precedich smnual meeting.

The Nominating and Governance Committee will eviauhe biographical information and background makteelating to each
potential candidate and may seek additional inféiongrom the submitting stockholder, the potentiahdidate, and/or other sources. The
committee may hold interviews with selected canislaindividuals recommended by stockholders veltbnsidered under the same factors
as individuals recommended by other sources.

Board Leadership Structure

Since its formation in 1994, the Company has seépdithe roles of Chairman of the Board and Chieddtixive Officer. We believe it is
the Chief Executive Officer’s responsibility to rtire Company and the Chairman’s responsibilityutothe Board. As directors continue to
have more oversight responsibilities than everfigefwe believe it is beneficial to have an indemtdChairman whose sole job is leading
Board. The Board expects that the time that MraBuwwill be required to devote to the CEO positiah @ontinue to be significant and
demanding. By having another director serve asr@tzai of the Board, Mr. Buran will be able to fodus entire energy on running the
Company.

Risk Management

The Board has an active role, as a whole and aldeaommittee level, in overseeing managemetti@Company’s risks. The Board
regularly reviews information regarding the Comparnyedit, liquidity and operations, as well as ttsks associated with each. The
Company’s Compensation Committee is responsibleverseeing the management of risks relating t&Cirapany’s executive and
employee compensation plans and arrangements. iithié Bommittee oversees management of financiks rishe Nominating and
Governance Committee manages risks associatedheiindependence of the Board of Directors andntiaieconflicts of interest. While
each committee is responsible for evaluating aeriaks and overseeing the management of such tisk&ntire Board of Directors is
regularly informed through committee reports alsuth risks. The Board does not believe there ig@lagionship between how the Board
oversees management of the Company’s risks ar8aaed’s leadership structure.
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Transactions with Related Persons, Promoters and @min Control Persons

Transactions between related persons (includirectiirs and executive officers of the Company aerd3hnk and their immediate
family members) and the Company, the Bank or thiiliates are subject to approval by the Nomingtégmd Governance Committee, as set
forth in its charter. Officers and directors arguiarly reminded of their obligation to seek contegtapproval of any related party transaction
or potential conflict of interest. The committeasilers all factors that it deems relevant, ineigdhe nature of the related party’s interest in
the transaction, whether the terms are no lesgdhl®than could be obtained in arms-length dealimigh unrelated third parties and the
materiality of the transaction to the Company.

Under the Bank’s lending policies, mortgage loamsrmt made to directors and executive officensc&Uanuary 1, 2014, there was one
loan outstanding to an immediate family member diractor, which was fully repaid in June 2014. Tagest amount outstanding on this
loan since January 1, 2014 was $196,800 and themtmebinterest paid in 2014 was $1,023. This laas made in the ordinary course of
business, was fully approved in accordance witlofalhe Bank’s credit underwriting standards, areynade at a market rate of interest and
other normal terms but with a reduced originatiea. fThe Bank believes that this loan did not ingahore than the normal risk of
collectability or present other unfavorable feasure

John J. McCabe, a director of the Company and #rkBserves as Chief Equity Strategist of Shay ddganagement, Inc. and is a co-
manager of the AMF Large Cap Equity Fund, whiclna&aged by Shay Assets Management. The Bank nmadtaivestments in two funds
managed by Shay Assets Management until Decemb@018 when the Bank liquidated its investmenthase two funds. The Bank’s
investment in these funds pre-dated Mr. McCabea'¢ice as a director. The portion of the managerfes® paid to Shay Assets Management
by these funds that are attributable to investmehtise Bank totaled approximately $23,979 in 20d4. McCabe receives no remuneration
from the funds. In addition, from time to time tBank executes trades using the brokerage servic®isay Assets Management.

Alfred A. DelliBovi, a director of the Company attte Bank beginning July 1, 2014, retired as Predidad Chief Executive Officer of
the Federal Home Loan Bank of New York (“FHLBNY?T) April 2014. The Bank is a member and stockhotdehe FHLBNY. In 2014 the
Bank paid approximately $17,572,834 in interesborrowings from the FHLBNY, paid fees of approxielst$22,114 to the FHLBNY, and
received interest income of approximately $910 ftbmFHLBNY. Additionally, the Bank was a recipieaftapproximately $1,897,986 in
dividends from the FHLBNY.

Stockholder Communications with the Board of Direcbrs

The Board of Directors has adopted the followintigydby which stockholders may communicate with Baward or with individual
directors or Board committees. The communicatiayuihbe in writing, addressed to the Board or aygtlie committee or directors, c/o
Corporate Secretary, Flushing Financial Corporatirthe Company’s executive offices. The Corpo&aeretary will review all such
correspondence received and will periodicallyeast quarterly, forward to the applicable direceosimmary of all such correspondence
together with copies of correspondence that thgp@ate Secretary believes should be seen in itegntCorrespondence or summaries will
be forwarded to the applicable directors on an ditpe basis where the Corporate Secretary deeappibpriate. Communications raising
concerns related to the Company’s accounting,niatazontrols, or auditing matters will be immedigterought to the attention of the
Company'’s Chief Audit Officer and the Chairman lod tAudit Committee and will be handled in accoragawith the procedures established
by the Audit Committee with respect to such matters

Directors may at any time review a log of corresgence received by the Company that is addressthe thirector (or to the full Board
or a Board committee on which he or she servesyramdrequest copies of any such correspondence.
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The Company believes that it is important for dioes to directly hear concerns expressed by stddkih® Accordingly, it is the
Company'’s policy that Board members are expectedtémd the annual meeting of stockholders abseoirgelling commitment that
prevents such attendance. All of the members oBthead of Directors at the time of the 2014 annmmakting attended such meeting with the
exception of Mr. Hegarty who was ill.

Code of Business Conduct and Ethics

The Company has adopted a Code of Business CoadddEthics that applies to all of its directordjoafrs and employees. This code is
publicly available on the Company’s website at #ittpwvw.flushingbank.com by following the links tovestor relations and then governance
documents, and then Code of Business Conduct dndsEAny substantive amendments to the code apdtamt of a waiver from a
provision of the code requiring disclosure undegliable SEC or Nasdagq rules will be disclosed ie@ort on Form 8-K.

Compensation Committee Interlocks and Insider Partipation

During 2014, the Compensation Committee consistédessrs. Russo (Chairman), Grassi, Gulotta, Had,Roe and Ms. O'Brien.
None of the members of the Compensation Commistegformer officer of the Company or the Ba

Under the Bank’s lending policies, residential gage loans to immediate family members of direchoesmade at market rates of
interest and other normal terms but with reducégirmation fees. Since January 1, 2014, there wassoch loan outstanding to an immediate
family member of a director, which was fully repaidiune 2014. The largest amount outstanding isridan since January 1, 2014 was
$196,800 and the amount of interest paid in 2014 $13023. This loan was made in the ordinary coof$feisiness and was fully approved in
accordance with all of the Bank’s credit underwmgtistandards. This loan is the same loan descubédr the heading “Corporate
Governance—Transactions with Related Persons, Resmand Certain Control Persons.” The Bank bedi¢hies loan did not involve more
than the normal risk of collectibility or preserther unfavorable features.

Role of Executive Officers in Compensation Decisian

The Chairman of the Board of Directors and the Clhieecutive Officer annually review the performamfeeach named executive
officer (other than the Chief Executive Officer véleoperformance is reviewed by the Compensation Qtieeh The conclusions reached :
recommendations based on these reviews, includitigraspect to salary adjustments and annual aaaalints, are presented to the
Compensation Committee. The Compensation Comnutaeexercise its discretion in modifying any recaenated adjustments or awards to
executive officers. Our Chief Executive Officer reakkecommendations to the Compensation Committiber@spect to compensation for
other executive officers, including the structungl éerms of these executives’ annual cash incentinel long-term equity incentives. Our
Chief Executive Officer considers factors suchesmite, individual performance, responsibilities argerience levels of the executives, as
well as the compensation of the executives reldtvene another, when making recommendations regpeppropriate total compensation
our executives. Certain executives assist the Ghietutive Officer in structuring his proposalsastjng the design of the annual cash
incentives and long-term equity incentives; howeegecutives do not play any role in setting tlosin compensation. Our Chief Executive
Officer either discusses his recommendations ighGhairman of the Compensation Committee or hasmgement present them at
Compensation Committee meetings. The compensatidanefits personnel within our human resourceadament supports the
Compensation Committee in the performance of gpaasibilities. During fiscal year 2014, our CHi@fancial Officer and Senior Vice
President of Human Resources regularly attende@tinepensation Committee meetings to provide petsgscon the competitive landsca
the needs of the business and information aboutimamcial performance. The Compensation Commitrgodically meets in executive
session without management to deliberate on execatmpensation matters. The Compensation
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Committee considers, but is not bound to and doéslways accept, the Chief Executive Officer'somenendations regarding executive
compensation. The Compensation Committee reviewe@mmendations in light of our compensation ggophy and generally seeks input
from the Committee’s compensation consultant goanaking any final decisions.

Determining Executive Compensation and the Role dhe Consultant

The Company’s executive compensation program énaed to link management’s pay with the Compangtwal and long-term
performance. The Compensation Committee believigsritportant to attract and retain highly quatifiexecutive officers by providing
compensation opportunities that are both competitiith the market for executive talent and conaistéth the Company’s performance.
Since 2003, the Compensation Committee has ret&#lrad Meyer & Partners (the “Consultant”), an jpeledent nationally recognized
compensation consulting firm, to advise the Comptos Committee with respect to compensation ofGbenpany’s executive officers. The
Consultant is retained by the Compensation Comenétel reports directly to the Compensation Commifiéie Consultant was instrumental
in the development of the pay for performance @ufhy of the Company and the development of theeblbéder approved 2005 and 2014
Omnibus Incentive Plans. In 2014, as in prior yens Compensation Committee engaged the ConsulthatConsultant discussed with the
Compensation Committee the philosophy for detemgjthe 2014 compensation and discussed trends iexicutive compensation arena to
be considered. For a discussion of the elementdviad in the Compensation Committee’s decisionamigg executive compensation, see
“Executive Compensation—Compensation Discussionfaralysis.”
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DIRECTOR COMPENSATION

The Company uses a combination of cash and stomiehiacentive compensation to attract and retaafifgpd candidates to serve on
the Board of Directors.

Cash Compensation

For the fiscal year ended December 31, 2014, mesrdfehe Board of Directors who are not employdat® Company or the Bank
(“Outside Directors”) were entitled to receive amaal retainer of $37,500 from the Bank with noitiddal retainer from the Company. In
addition in 2014, the Chairman of the Board recgiadee of $75,000 for services to the CompanythedBank in those capacities. The
Chairman of the Audit Committee received an addal@annual retainer of $15,000, the Chairman ofQbmpensation Committee received
an additional annual retainer of $10,000, and thaithan of the Nominating and Governance Committeeived an additional annual
retainer of $7,500. Outside Directors also receiveetting fees of $1,500 for each Board or Bank Boaeeting attended, $1,300 for each
Audit Committee meeting attended, and $1,000 fohesher committee meeting attended, whether otheyt are members of such
committee. However, where the Board of Directord @ire Bank Board meet on the same day, directoesve only a single Board meeting
fee for such meetings. Similarly, directors recaiwdy a single committee meeting fee where ideflficnstituted committees of the Board
of Directors and Bank Board meet on the same day.

Outside Directors who are members of the Loan Cdtamalso receive a fee from the Bank for condgabin-site inspections of
proposed real estate collateral for certain loarexcess of $3,500,000 and receive a fee of $¥@0&ach property inspected.

Equity Compensation

Pursuant to the Company’s 2005 Omnibus Incentiaa,Rls amended in 2011, which was in effect faradar equity awards made prior
to May 20, 2014, each Outside Director receiveararual award of 4,800 restricted stock units ("R3Um shares of restricted stock if so
determined by the Compensation Committee, as afalgr80 of each year. Upon initial election or appuent to the Board of Directors or a
change to Outside Director status, an Outside Birgeceives a prorated portion of the annual awartisting of 400 shares of restricted
stock (or RSUs if so determined by the CompensaZiommittee) for each full or partial month from tii@te of such person’s election or
appointment or change in status to the followinguday 30.

Each award to an Outside Director vests with resfpegne-third of the underlying shares on the aan@0 following the date of grant,
and an additional one-third of the underlying skare each of the two subsequent January 30, prbtideaward holder is a director of the
Company on each such date. In the event the Oulsidetor ceases to be a director of the Compaigréen award has fully vested, the
unvested portion of the award is forfeited. Awa@®©utside Directors become fully vested in advasfcguch schedule upon a change of
control of the Company or the Bank (if the dired®a member of the Board of Directors at such Yioraupon termination of the director’'s
service on the Board of Directors due to deattaliiiy or retirement. For this purpose, retiremergans a director’s termination of service
after five years of service as an Outside Direifttite director's age plus years of service as atside Director equals or exceeds 55.

Unless the Compensation Committee provides othepwlisidends or dividend equivalents on these asvard paid on a current basis,
and the awards are settled in stock, generallyeatitne they vest. An RSU award entitles the avisatder to receive one share of common
stock (or the fair market value of a share in aasbther property) at a specified future time.

The 2014 Omnibus Incentive Plan, which appliestaity awards granted on or after May 20, 2014, jples for the automatic grant of
the same types and amounts of director equity asvasdinder the 2005 Omnibus Incentive Plan, btiosizes the Compensation Committee
to modify the amount of the awards and/or provisiohsuch awards.

16



Table of Contents

Director Retirement Plan

The Bank has adopted an Outside Director RetirefAkamt, which provides benefits to each Outside ddirewho served as an Outside
Director for at least five years and whose yearseofice as an Outside Director plus age equats@eeds 55. Benefits are also payable to an
Outside Director whose status as an Outside Diréetminates due to death or disability or whorisGutside Director upon a change of
control of the Company or the Bank. However, nodigsa will be payable to a director who becomegautside Director after January 1, 2(
or who is removed for cause. An eligible directdlt ae paid an annual retirement benefit equal48,800, which will be paid in equal
monthly installments for the lesser of the numidanonths such director served as an Outside Dirext@20 months.

In the event of a change of control, benefits urtderplan will be paid in a cash lump sum; eacileié director will receive the
equivalent of 120 months of benefits. If the Outsidirector dies before receiving all benefits pdgamder the plan, the remaining benefits
will be paid to the Outside Director’s survivingagse. The Company has guaranteed the payment efitsaimder the Outside Director
Retirement Plan. A direct@’right to receive benefits under the plan is reatgr than the right of an unsecured general orediithe Bank o
the Company.

Deferred Compensation Program for Outside Directors

The Bank has adopted an Outside Director Defer@dg@nsation Plan pursuant to which Outside Dirsateay elect to defer all or a
portion of their annual retainer, meeting fees, imsgection fees. Deferred amounts are crediteld @arnings based on certain mutual fund
investments. The deferred amounts plus earningsdhevill be paid to the director in cash after director’s termination of service, either in
a lump sum or, if the director so elects, in annustallments over a period not to exceed five ge@ihe Company has guaranteed the pay
of benefits under the Outside Director Deferred @ensation Plan. A director’s right to receive bésafnder the plan is no greater than the
right of an unsecured general creditor of the Banthe Company. As of December 31, 2014, there wengarticipants in this plan.

Indemnity Agreements

The Company and the Bank have entered into an inigmgreement with each of the directors whicteagrents provide for
mandatory indemnification of each director to thi éxtent permitted by law for any claim arisingt@f such person’s service to the
Company or the Bank. The agreements provide foamckment of expenses and specify procedures fermdiging entitlement to
indemnification.
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Director Compensation Table

The table below summarizes the compensation patddoZompany to Outside Directors for the fiscaryended December 31, 2014.

Change in
Pension Value an
Fees Earnec Deferred
or Stock Option Compensation All Other
Paid in Cash(® Awards () Awards Earnin?s Compensatior Total
Name (1) ©) ©) ©) )@ ©) ©)
John E. Roe, Sr. 170,75( 99,40¢ — — — 270,15¢
James D. Benne 89,20( 99,40¢ — — — 188,60¢
Steven J. I'lorio 99,45( 99,40¢ — — — 198,85¢
Alfred A. DelliBovi ®) 36,60( 53,59: — — — 90,19:
Louis C. Grass 101,00( 99,40¢ — — — 200,40¢
Thomas S. Gulott 74,70( 99,40¢ — — — 174,10¢
Sam S. Hal 70,50( 99,40¢ — — — 169,90¢
Michael Hegarty 91,75( 99,40¢ — — — 191,15¢
Vincent F. Nicolos® 54,05( 99,40¢ — — — 153,45¢
John J. McCab 99,60( 99,40¢ — — — 199,00¢
Donna. C Brien 71,50( 99,40¢ — — — 170,90¢
Michael J. Russ 87,00( 99,40¢ — — — 186,40¢

(1) John Buran, the President and Chief Executiffie€ of the Company and the Bank, is also a dineof the Company and the Bank but is not incluieithis table because, as an
employee of the Company and the Bank, he receivemmpensation for his services as director. Tmepamsation received by Mr. Buran as an employgékeo€ompany and the
Bank is shown in the Summary Compensation Tableage 35

(2) Reflects the amount of compensation earne®1d Zor annual retainers, Board and committee Gletdiners, Board and committee meeting fees, ladwalory boards, and property
inspection fees

(3) Reflects the grant date fair value of awardsl(eding the effect of estimated forfeitures) geghin the fiscal year ended December 31, 2014.rptans used in the calculation of
such amounts are included in note 11 to the Conipagited financial statements for the fiscal yeaded December 31, 2014 included in the Compakiysial Report on Form
10-K filed with the Securities and Exchange Cominis®n March 16, 2015. As of December 31, 2014héaatside Director had 9,600 RSUs outstanding thiehexception of
Mr. Gulotta who had 6,400 RSUs outstanding andliBovi who had 2,800 RSUs outstandil

(4) Messrs. DelliBovi, D'lorio, Gulotta, Han, anceblarty and Ms. @rien are not eligible to participate in the Ouésldirector Retirement Plan because it was frozéorbe¢hey satisfie
the eligibility requirements. Messrs. Roe, Benr@tissi, McCabe, Nicolosi, and Russo have maximtizeil annual retirement benefit under the OutSidector Retirement Plan
based on their years of servi

(5) Mr. DelliBovi became a director of the Company el Bank on July 1, 201

(6) Mr. Nicolosi ceased serving as a director of thenfany and the Bank on July, 11, 2014 due to hithd

18



Table of Contents

EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

Executive Summary

The Company continues its commitment to align elieewcompensation to the Company’s performance.guorpensation strategy has
been developed to drive the Company’s success whjjeoving shareholder value. The Company accorhgsighis by 1) linking our
executive officers’ compensation to the Companggagmance; 2) encouraging long term equity ownerghan effort to align shareholder
interests with those of the Company’s executiv@sitBacting and retaining executive talent; anchéhaging risk through sound incentive
compensation programs. Accordingly, the Companyrdeghexecutive compensation based on the follow@ygfinancial and performance
measures.

Elements of 2014 Performance

Our institution’s strong capital, our ability tordnue to grow core deposits, and our traditionathpng credit discipline enabled us to
perform well in 2014. Our strong performance in 204 reflected by the following:

Performance Area Highlights
Shareholder Returns & e Our total shareholder return for years 2@024 ranked at the 75 percentile as compared tpeir
Value Creation banks.

*  Our Company paid dividends of $0.60 per camrshare in 2014 resulting in an annual dividerdidyof
2.96% for 2014. Our Company declared a dividendeiase of $0.01 per common share to $0.16 per
common share on February 24, 2015, which was ang#éase from the fourth quarter of 2014.

e Our return on average equity for 2014 w&2%, as compared to the bank industry averagesdf8.(as
reported by SNL Financial in their U.S. Bank Indexof February 23, 201t

Profitable Growth » Total assets as of December 31, 2014 gre®tb billion, an increase of $355.5 million, 05%, during
2014 as a result of the growth of our loan portfoli

* Loan originations and purchases were a te$668 million for the year ended December 31, 2614
increase of $122 million from $836 million for thyear ended December 31, 2013.

»  Core diluted earnings per common share $&rg8, an increase of $0.26, or 19.7% from the geded
December 31, 2013 (see page 29 for information tahigimetric).

* Netincome was $44.2 million, an increas&&b million, or 17.2% compared to $37.8 millian a
December 31, 201

Non-performing loans totaled $34.2 millicrCeecember 31, 2014, an improvement of $14.8 nmi)lr
30.2%, from December 31, 2013, and are at theieshevel since December 31, 2008.

* Loans delinquent over 30 days improved 1©.$%nillion, a decrease of $29.8 million, or 33.4%m
December 31, 2013, and are at their lowest leweksiune 30, 2008.

»  The provision for loan losses decreased2fyGmillion during the twelve months ended Decengie
2014 to a benefit of $6.0 million from a provisioh$13.9 million during the comparable prior yearipd.

Asset Quality & Stability

*  Our institution remains well-capitalized wi€ore, Tier-1 risk-based, and Total risk-basedtahgatios of
9.63%, 13.87%, and 14.60%, respectively, exceedigglatory requirements of 5%, 6% and 10%,
respectively
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Connecting Pay to Performance

We believe in targeting compensation that is consugaie to performance. Our approach has beendettatal direct compensation at
the market 79 percentile when the Company perfahas above the market Tpercentile. To ensure that our programs are réflectf our
pay for performance philosophy, the Compensatiom@itee annually reviews an analysis of our paypenformance alignment provided
Pearl Meyer & Partners (“PM&P”), their independenmpensation consultant. In 2014, PM&P conductpdyafor performance analysis
covering the last three years compared to our Ipeeks. The Company performed within the upper gaddr total shareholder return and
total direct compensation was within the upper tilgaof our peers, which indicated good alignmenpay and performance. As in prior
years, these findings reinforce our belief that@loenpensation Committ’s previous decisions regarding executive pay sie@aur pay an
performance philosophy.

2014 Compensation Actions
The Committee took the following pay actions wiglgard to 2014 total direct compensation:
» Base sala—the Committee approved me¢based salary increases which averaged approxinzgg|

» Short term incentive—the Committee approved and faimula-based annual incentive awards based loie\xament of goals with
respect to core operating earnings per diluted comshare and core operating return on averageyediie short-term incentive
award was funded at 125% of target;

* Long term equity incentive—the Committee grantestrieted stock units which vest over a five yeaiigukto better align executive
officer equity compensation with shareholder inseseFurther, 50% of the after-tax shares attritatéo these awards are subject to
the Executive Stock Ownership Guidelines outlinetbi.

Impact of Advisory Say-On-Pay Vote

Our Board of Directors, our Compensation Committe®] our management value the opinions of our blodders. At our 2014 Annual
Meeting, approximately 68% of the votes cast onsdneon-pay proposal were in favor of our namedetiee officers’ compensation. The
Board of Directors and the Compensation Commiteesiclered these results and recognized that thewegdgevel decreased from recent
years in which annual support was around 90% o¥tites cast on the s-on-pay proposal. As a result, the Company embaokeal
significant outreach effort to listen to concerbsat the Company’s executive compensation planggamdrnance, as described below. The
Compensation Committee will continue to considerdlitcome of the Company’s say-on-pay votes whedngduture compensation
decisions for the named executive officers.

Shareholder Outreach

We value the opinions of our shareholders and fookard to a continued, open dialogue on compeoisatiatters and other issues
relevant to our business. We want our sharehotdeftsdly understand our rationale for providing amat altering the compensation packages
to our named executive officers that we currentfgroand we want to understand the views of ouredtnalders on those programs. Although
almost all of our current programs are continuaionversions of arrangements that were put ineptaany years ago and under different
circumstances, we wish to maintain our dynamisithis area and seek to coordinate best practicethdtltbest performance for shareholders.
The historical aspects of our compensation programsnore fully discussed and explained below dseldere in our Compensation
Discussion and Analysis.

In order to foster our dialogue with shareholders more specifically to respond to the 2014 saypapvoting, we formalized our
annual shareholder interaction into an organizedcamprehensive shareholder outreach programtamtiander the auspices of our
Compensation Committee. The outreach program veblsyleur Senior Vice President and Director of HarResources. In addition, the
outreach program was advised
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by our independent compensation consulting firm@ndcounsel. The agenda of the outreach programeiE on executive compensation
matters, but touched on other governance and detadters as well. While we devoted much time dfatedo communicating information
regarding our executive compensation policies aadtjges, we also were keenly interested in feddfram our investors as to how we mi
improve those practices and policies from the mtpe of our shareholders. We generally seek latootative and mutually beneficial
approach to many issues of importance to investatsaffect our business, and also to ensure tivatarporate governance practices remain
appropriate. This approach is especially imporiaitie context of executive compensation mattersur shareholder outreach, we directly
telephoned and/or engaged in discussions with appetely 25 of our largest institutional investoepresenting a majority of our total
outstanding shares. Where investors were not seaddilable, we followed up where appropriate toiméze our connectivity. Many, but n
all, of our investors expressed interest in oureadh efforts. While a number of shareholders touok to review our compensation program
and provide valuable feedback, many advised ugliiea¢énormous number of their investments and®n#ture of their business models
make direct engagement with us and other compamig®cticable or impossible. Investors who desditteemselves as hedge fund, short
term or purely quantitative investors noted thairtbperations preclude a focus on voting, exeeutvmpensation, governance consideral
and similar matters. Thus, we were not able to ggaeany interest in or feedback from these investeurther, some other investors did not
accept our numerous requests for engagement, pagdyiciue to the volume and time-consumption of secfuests or as a signal they were
generally supportive of our current approach. Cqueatly, while we believe our new outreach progveas extremely successful, a segment
of our shareholder community does not engage asethwtters. We have come to understand that mawpeé shareholders outsource, b
on policy, practicalities or both, their voting é&on-making on say-on-pay and other matters taypemvisory firms.
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The results of our outreach program were extrenméyrmative to us. Almost all of the feedback wasitive. Shareholders generally
indicated a fully informed understanding of our @x&ve compensation programs. This understandirgjfa@litated by discussions as well as
supplemental information we provided. Those discnssand information were introduced with the fallog summary of certain of our
compensation policies:

COMPENSATION PRACTICE FLUSHING POLICY

A meaningful portion of total direct compensatisrperformance-based. We
have aligned executive compensation with perforrmamenpared to our peers
Pay for Performance YES with our superior performance in key metrics. Wagarmula-based annual
incentive awards based on achievement of goalsresthect to core operating
earnings per diluted common share and core opgreginrn on average equi

Stock ownership guidelines apply to all long-temuigy awards made to
executive officers. The President/CEO and seniecetives are required to
retain 50% of their net shares acquired upon sbption exercises or vesting

Robust stock ownership guidelines YES full-value awards. Shares subject to the ownerghigdelines must be retained
while the executive is employed by the Companyl agfe 61, when the
executive may dispose annually only 20% of the aggte number of such
shares then heli

We value our shareholdeiisput on our executive compensation programs.
Board of Directors seeks an annual vote from studdelns to approve the

Annual Shareholder “Say on Pay YES executive compensation disclosed in our CD&A arfeeptisclosure in our
proxy statemen
Annual compensation risk assessment YES A risk assessment of our compensation programsrisimed on an annual

basis.

We expected to implement a claw-back policy in 20ldccordance with the
requirements of the DodErank Act to be implemented by SEC regulations

Claw-back policy PENDING final regulations were not issued under such Addte. We await the SEC
guidance as to the proper form of such policy kovah single implementation
and will adopt such a policy promptly following emhaking.

YES The Compensation Committee retains an indepenaempensation consultant

Independent compensation consultant to advise it on the executive compensation progaathpractices

Executive officers and members of the Board of &wes may not directly or
Hedging of company stock NO indirectly engage in transactions intended to hamtgefset the market value of
Flushing common stock owned by the

NO Executive officers and members of the Board of &wes may not directly or

Pledging of company stock indirectly pledge Flushing common stock as colktésr any obligation

Re-pricing or exchange of underwater

NO Our equity incentive plan does not permit re-pigcor exchange of underwater
stock option:

stock options without shareholder appro
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Almost all investors indicated that they view extageicompensation programs in the context of penforce rather than as a standalone
matter. In our discussions, we sought to highlghof our programs, including a few that may bemed to lag the very best practices at
other companies. In particular, we explored opigion the tax gross-up provisions in the contractuwwfCEO. This provision allows for an
additional payment intended to offset additionaktain the event of a severance payment upon themnce of certain events, such as a
change in control. In short, if the executive rgesipayments that would be subject to the exciserieexcess parachute payments impose
Section 4999 of the Internal Revenue Code, he woeldntitled to receive an additional payment,gyo$s-up,’in an amount necessary to
him in the same after-tax position as if such ext#s had not been imposed. This provision has lmeear CEO’s employment agreement
unchanged for more than a decade.

Although a proxy advisory firm was critical of oprogram last year because of this feature, invdetatback we received during our
outreach generally indicated ambivalence to thegtp provision in the context of the comprehensieof numerous more significant
metrics of Company performance. Further, it shdnddhoted that these gross-up provisions only éxigtgacy contracts that were adopted
when such provisions were prevalent and unobjeghiten particularly in the banking industry. No nexecutives or any other employees
have been granted any such provisions by the Coyripaheir employment agreements and the Compenms&ommittee has no present
intention of making such grants in the future.

We came to understand that our institutional shades fully understand the nature of a tax grgsgnovision and are able to and in
fact do consider, and discount, it in the contéxdtber Company factors. In particular, one of lamgest shareholders advised us during our
outreach program that it accepts the provisioh@Qompany on the basis that, among other thing$, & provision long has been customary
and still exists in our industry, even as the psmn elsewhere generally has been phased outiover®ther investors advised us of their
view that the provision in and of itself is of littor no significance in a larger context and thay consider our executive compensation
practices and policies on a much broader comprérehasis, with a much greater emphasis on anrakgn of pay for performance.

While our outreach program explored the foregogsyeé in detail, generally most of the feedback foamshareholders indicated an
overriding interest in the Company’s alignment aj@nd performance. Linking pay to performancediasys been paramount to us. We
clearly demonstrated this important link in 2014 gmior years, during which pay and performanceavwadigned for both short and long term
incentive programs. As fully described elsewherthexCompensation Discussion and Analysis, the Gomprovides senior executives
performance-based annual incentive bonuses asnadioshort-term incentive to compensate them forises rendered during the year and
drive achievement of performance goals for the yEaese bonuses are provided under the Companyigarncentive Plan for Executives
and Senior Officers. This plan permits the Comptosa&ommittee to select a range within which cogte performance must fall for annual
bonuses to be awarded. The range consists of ghificklevel or minimum performance level necessaarn a bonus and below which no
bonus is paid; a maximum level, or performancelleeeessary to earn the maximum bonus; and a tengst or performance level necess
to earn the target bonus.

The performance criteria in 2014 consisted of amerating earnings per diluted common share argl @oerating return on average
equity, with each of these factors weighted equdlhese criteria have been used by the Compendatommittee in this plan for nine years.
They are recognized industry metrics and are apatepfor the Company in particular by combininglagually weighting financial
performance incentives based on a traditional dipeydasis per common share and performance inemtiased on the return on equity,
which is a wellrecognized measure of performance and profitabilitye banking industry. Target level performafarethese factors was ¢
as follows for most senior executives, including G&EO and COO:

» Core operating earnings per diluted common sha$d (1. For this purpose, core operating earnimgsljjuted common share
excludes the after tax effect of any gains or Isgsmm balance sheet or corporate restructuringisgains or losses for financial
assets and financial liabilities carried at"
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value, other-than-temporary impairment chargesgagts or losses on the sale of securities, chalogasome tax laws, non-
recurring items and merger related char

» Core operating return on average equity of 8.818t ks purpose, the items excluded above for déténg core operating
earnings per diluted common share are also excl

The target performance levels were consistent thighCompany’s 2014 Strategic Plan as approveddBdard of Directors. For each
performance factor, the threshold performance lews set at 80% of the target level, and the maxirparformance level was set at 110% of
the target level.

Under the Incentive Bonus Plan for 2014, the tabgeius for each executive officer as a percentdgéesmr her base salary was as
follows: for the CEO, 50%; for each Senior Execeatiice President, 40%; for each Executive Vice ideg, 35%; and for each other
participant, 30%. Failure to achieve at least thieghold level of performance would result in noi®being paid; achievement of the
threshold level of performance would result in almequal to 60% of the target bonus, and perfocmahor beyond the maximum level of
performance would result in a bonus equal to 125%etarget bonus. Performance results withingheenchmarks are interpolated for
incentive bonus purposes. Target, minimum and maxirbonus amounts for established performance s&rgete subject to reduction, but
not increase, at the discretion of the Compens&immmittee.

In addition to the short-term incentive prograng @ompensation Committee awards restricted stoitk ttnpromote londerm mindse
through five year pro-rata vesting and to providepportunity for executives to increase their stakthe Company. The Compensation
Committee believes that these awards align exexzgtivnpensation with shareholder interests andliatsitoshareholder dilution. The awards
are intended to provide incentives that focus oanagement team on the task of creating long-tearesilder value. The sizes of these
awards are determined by a number of factors, detuthe individual performance of the executivet, With a general target at the 75
percentile of the long-term equity awards of ouerR@roup. The vesting schedule of the awards isadinge as the majority of our prior grants.
Specifically, the grants vest 20% on each of that five anniversaries of the grant, which is imted to encourage retention of our executive
team and to motivate them to consider Company padaoce from a long-term as well as a short-ternizbar

In our outreach program, we found that our shadrsligenerally are supportive of our incentive cengation arrangements as
described above. The foregoing arrangements weceisbed in detail with the investors and we leathatlour investors generally underst
the programs and how they operate to incentiviazetives. We sought from shareholders feedbackanges, including recommendations
as to additions or deletions. Although we receisederal suggestions regarding new developmenteiarea of incentive compensation,
including the weighting and designing thereof, nohthe shareholders with which we engaged in thteeach program indicated significant
concerns about the programs. Further, while sewhiaeholders discussed recent trends in exeaugivg@ensation, these topics were
discussed as future considerations or recommemdataiher than present requirements. The outreagrgm yielded much information,
which will be considered by the Compensation Conaaigjoing forward. In the short term, however,dbreach program with our largest
shareholders indicated general satisfaction withesecutive compensation programs in the conteftarpany performance and did not
indicate any requirements for near-term changelkeorenegotiation of our outstanding long-time cacis with our senior-most executives.

Our Executive Compensation Philosophy and Objective

The Compensation Committee believes that the nifestteve executive compensation program is oneithdesigned to reward the
achievement of specific annual, long-term and atyiatgoals of the Company in a risk appropriatéitas and which aligns executives’
interests with those of the stockholders by rewaygierformance at or above established goals,théhiltimate objective of improving
stockholder value. The Compensation Committee evasuboth performance and compensation to ensairéghéh Company maintains its
ability to attract and retain superior employeekew positions and that compensation provided todmaployees remains competitive relative
to the compensation paid to similarly situated ekiges of its peer companies.
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The Company’s executive compensation program imdumbth short-term cash compensation and long-éguity compensation, with
an emphasis on short-term cash compensation ttiatliso the Company’s financial performance. Thempensation Committee believes that
such allocation is needed to attract and retaicgies officers in the competitive New York City Mepolitan market.

Role of Compensation Consultant

The Compensation Committee has the sole autharitgthin, terminate, obtain advice from, oversat@mpensate its outside
advisors, including its compensation consultane Tompensation Committee has the funding it nemdhése purposes.

Since 2003, the Compensation Committee has ret&lM&P as its independent executive compensatiosudtant. None of the
Company’s management team participated in the Cosgtion Committee’s decision to retain PM&P. PMé&parts directly to the
Compensation Committee and the Compensation Copemitay replace PM&P or hire additional consultabtny time. PM&P attends
meetings of the Compensation Committee, as requiestel communicates with the Chairman of the Corsgian Committee between
meetings. However, the Compensation Committee malkeégcisions regarding the compensation of thmm@any’s executive officers.

PM&P provides various executive compensation ses/to the Compensation Committee with respectadibmpany’s executive
officers and other key employees at the Compens&@mmmittee’s request. The services PM&P providekide advising the Compensation
Committee on the principal aspects of the executbrapensation program and evolving best practares providing market information and
analysis regarding the competitiveness of our @agdesign and awards in relationship to our peréoue.

The Compensation Committee regularly reviews theices provided by its outside consultants andelvels that PM&P is independent
in providing executive compensation consulting B&s. The Compensation Committee conducted a speeifiew of its relationship with
PM&P in 2014, and determined that PM&P’s work floe Compensation Committee did not raise any cdafti€interest taking into account
the “independence factori&lentified by the SEC and NASDAQ. In making thigetenination, the Compensation Committee noteddhaing
2014:

 PM&P solely provided services to the Compensatiom@ittee and did not provide any additional servimethe Compan
» Fees from the Company were less than 5% of P’s total revenue for FY 201
 PM&P maintains a Conflicts Policy which details sifie policies and procedures designed to ensutepandence

* None of the PM&P consultants who provided advicthioCompensation Committee had any business sopairrelationship wit
Compensation Committee membe

* None of the PM&P consultants who provided advicthioCompensation Committee had any business sopairrelationship wit
executive officers of the Company; a

* None of the PM&P consultants who provided advicthioCompensation Committee directly own Compaaogks
The Compensation Committee continues to monitoirtiependence of its compensation consultant ariagic basis.

PM&P was instrumental in the development of the feayperformance philosophy of the Company anddéseelopment of the
shareholder approved 2014 Omnibus Incentive Plan“@mnibus Plan”). In 2014, as in prior years, PRIgrepared an executive
compensation analysis with regard to the namedutixecofficers.
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This analysis included a review of the competitegsof compensation levels, a pay for performaneéysis, and a retention analysis. PM&P
utilized a group of publicly-traded financial irtstions (collectively the “Peer Group”), discloseelow, and published industry survey
sources including the American Bankers Association (“ABA014 Compensation and Benefits survey and the Resrér and Partners
2014 Banking Compensation Survey Report (Northemst)s analysis.

Use of Peer Group

The Peer Group analysis is typically performed maviewed annually. In order to capture an appro@négew of the Company’s
competitors, PM&P utilized the following Peer Groapnsisting of 20 banks which are close to the gamy’s size (generally, no more than
twice as large and no less than half the sizeefdbmpany in terms of assets) and which are lodatethjor urban/suburban areas of the
Northeast United States. The Compensation Comr’s goal with respect to a peer group is to objediidetermine and appropriately reflect
compensation practices for similar banks. The Carsgiton Committee believes the Peer Group represamks that the Company competes
with for talent and for stockholder investment.

Berkshire Hills Bancorp, Inc Northwest Bancshares, Ir
Brookline Bancorp, Inc Provident Financial Services, Ir
Community Bank System, In Provident New York Bancor
Dime Community Bancshares, Ir Sandy Springs Bancorp, Ir
Eagle Bancorp, Inc S&T Bancorp, Inc

First Commonwealth Financial Corporati Sterling Bancorj

Independent Bank Corporati Tompkins Financial Corporatic
Lakeland Bancorp, In TrustCo Bank Corp NY
National Penn Bancshares, |i Washington Trust Bancorp, In
NBT Bancorp Inc WSFS Financial Corporatic

Year over year changes to the Peer Group primagflgct the change in our business from the timdftstry to the commercial bank
industry, and include the following: Beneficial Mial Bancorp, Inc. and Kearny Bancorp, Inc. wereaead due to being mutual holding
companies, rather than commercial banks; Sun Bprloor, was removed due to its ownership structane; Lakeland Bancorp Inc., Eagle
Bancorp, Inc., Sandy Springs Bancorp, Inc., Fitn@onwealth Financial Corporation, and Northwestidaares, Inc. were added in an
effort to include more commercial banks in the Réeyup.

In determining the amount of compensation for thmed executive officers, the Compensation Commiyteieally reviews each
element of total direct compensation against thex Beoup. Based on the recommendation of PM&PCihimpensation Committee then
considers setting salaries within a range of plusious 20 percent of the median salary of the Beeup based on individual performance.
The Compensation Committee continues to focus dntaiaing total compensation within our disclosddl@sophy by assuring the variable
components of compensation have a strong pay-fdoqpeance orientation.

Total direct compensation was targeted to refleefterformance of the Company so that when the @agnperforms at the 75
percentile against its peers, compensation withdéa the 75 percentile of the Peer Group. Our pbjby of determining long-term equity
awards has been typically targeted at th&# 75 pgleeand is determined by the Compensation Conemigiccording to performance as
outlined in the “Long Term Equity Incentive Compatisn” section. The Company has consistently peréat at or above the 75 percentile
of the industry based on certain financial and afi@nal performance indicators which included netan average equity and return on ave
assets. For 2014, the Compasyéturn on average equity and return on averaggsawas 9.82% and 0.91% as compared to 7.43%.82%
respectively for the industry aggregate as repde8NL Financial in their U.S. Bank Index. The Quany believes return on average equity
and return on average assets are important finldndiaators (and both metrics have grown frominer year) as they represent the
Company’s commitment to enhancing shareholder value
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The Compensation Committee considered factors dtiaeramounts paid by the Peer Group and otheceswf compensation data
when determining compensation amounts, such asdhedual executive’s level of responsibility, iimitlual performance, the financial and
operational performance of the Company, and thegamyis performance in relation to internal budgetetbunts and performance of
competitors. Indicators of financial and operatigrmetformance considered by the Compensation Coteeniihclude, among others, total
assets, core operating pre-tax income, core opgratirnings per diluted common share, core operatiturn on average equity and book
value per share. The achievements of certain gicag@als that are part of the Company’s StratB{pm were also taken into consideration.
The Compensation Committee also compared the Coyigoparformance against the performance of the Beeup with respect to certain
other indicators, including such performance messas total shareholder return, return on aversggts return on average equity, net
interest margin, and efficiency ratio.

Allocation of Executive Compensation

The mix of compensation for our named executivecef is weighted towards base salary and totdl casipensation. We believe that
this mix of compensation helps balance the incerftiv our executives to achieve annual goals butak@ undue risk. Base salary
compensates executives for foundational leadegsiipmanagement skills and the degree of accouityahierent in their roles. Annual
incentives are meant to focus executives on aaietfie strategic and financial goals of the Compduming the year. Long-term equity
incentives are utilized in order to align the ief&s of executives with the shareholders of the 2oy over a longer period of time.
Executives are incentivized to create sustaineteblodder value. While this encourages some riskitphy executives in order to achieve
superior shareholder return, the risk is mitigdigdtock ownership guidelines which encourage exezsito adopt a long-term horizon.

We feel this is a good balance of compensationkibtit encourages appropriate risk taking but migigghe prospect of taking
unnecessary risk.

Our 2014 Executive Compensation Components

As in prior years, for the fiscal year ended Decen81, 2014, the principal components of compeosdtr the named executive
officers were:

* base salary

» performanc-based annual incentive compensat

» long-term equity incentive compensation in the formestricted stock unit:
* retirement benefits; ar

e perquisites and other personal bene

Base Salary

Base salary is designed to provide competitivelteobguaranteed compensation to executives bgsew their experience, duties and
scope of responsibility. The Company pays baseiealbecause it provides a basic level of comp@rsand is necessary to recruit and re
executives. The Compensation Committee also usasahbase salary adjustments to reflect an indalidyperformance or changed
responsibilities. Base salary levels are also itgmibecause they are used to determine the tanmgmint of the performance-based incentive
bonuses and the amount of retirement benefits.

As discussed above, in determining the base safargmed executive officers, the Compensation Cdtemconsidered a variety of
factors including the individual executive’s lew#lresponsibility and individual performance and fimancial and operational performance of
the Company and the Bank relative to internal btethamounts and performance of competitors. Thetearking analysis prepared by
PM&P for
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2014 indicated that base salary levels of the Caryipanamed executive officers were at or aboventleeian. Base salary increases set by the
Compensation Committee for the fiscal year 2014eviiended to position short-term cash compens#iagis at or above the median of the
Peer Group, adjusted by the results of an assessrhitie Company’s and the Bank’s performance dytire year, as well as each individual
executive’s contribution to such performance.

Performance-Based Annual Incentive

The Company provides senior executives, includmgrtamed executive officers, with performance-basedial incentive bonuses as a
form of short-term incentive to compensate thenstawices rendered during the year and drive aehiewnt of performance goals for the
year. These bonuses are provided under the Cor's Annual Incentive Plan for Executives and Seffficers (the “Incentive Bonus
Plan”), which is adopted under the authority of Gunnibus Plan.

The Incentive Bonus Plan permits the Compensatmmi@ittee to select a range within which corporaggrmance must fall for
annual bonuses to be awarded. The range consiatthagshold level or minimum performance levelassary to earn a bonus and below
which no bonus is paid; a maximum level, or perfance level necessary to earn the maximum bonubeyahd which no additional bonus
can be earned; and a target level, or performaeg hecessary to earn the target bonus.

For all of our named executive officers, except Kslly, the performance criteria used were soletyrpany-wide. These criteria
consisted of core operating earnings per dilutedmon share and core operating return on averagtyegith each of these factors weigh
equally. The Compensation Committee concludedttieste criteria, which are the same criteria as ssex 2006, continued to be
appropriate. They are recognized industry metmckare appropriate for the Company in particulactybining and equally weighting
financial performance incentives based on a trawti operating basis per common share and perfaenagentives based on the return on
equity, which is a well-recognized measure of panfance and profitability in the banking industrgriMs. Kelly, who has departmental
responsibility for Business Banking, the bonus Wwased 70% on the above Company-wide criteria af6l & departmental criteria,
specifically loan advances and increases in copesitamounts. Target level performance for thastofs was set as follows:

» Core operating earnings per diluted common shad (1. For this purpose, core operating earnirgslijuted common share
excludes the after tax effect of any gains or Isgsmm balance sheet or corporate restructuringisgains or losses for financial
assets and financial liabilities carried at failuea other-than-temporary impairment charges, agtggor losses on the sale of
securities, changes to income tax laws,-recurring items and merger related char

« Core operating return on average equity of 8.818t tlis purpose, the items excluded above for déténg core operating
earnings per diluted common share are also exclt

» With respect to Ms. Kelly, the target operating altémental performance components were set at Iévaishe Compensation
Committee considered would collectively be reasgndlfficult for her to achieve based on historiparformance of those metrics
and the reasonable expectation regarding achievteshémse criteria in 201«

The Company uses core operating results to setfiveeBonus Plan target performance rather thamguaccounting principles
generally accepted in the United States (“GAAP aswees because core operating results excluderangtiins and losses and other non-
recurring items and the Company believes this nreasfuearnings is an important indication of ongpaperations (as defined in the
Reconciliation of GAAP and Core Earnings table juled in Exhibit 99.1 on the Company'’s current rémor Form 8-K filed on January 28,
2015). Additionally, the Company believes this @gs measure is important to management and ingest@valuating its ongoing operati
performance.
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The target performance levels were consistent thighCompany’s 2014 Strategic Plan as approveddBdard of Directors. For each
performance factor, the threshold performance lews set at 80% of the target level, and the maxirparformance level was set at 110% of
the target level.

Under the Incentive Bonus Plan for 2014, the tabgeius for each executive officer as a percentédges®r her base salary was as
follows: for the CEO/President—fifty percent (50%gr each Senior Executive Vice President—fortycpat (40%); for each Executive Vice
President—thirty-five percent (35%); and for eatieo participant—thirty percent (30%). Failure thizve at least the threshold level of
performance would result in no bonus being paitdjie@ement of the threshold level of performance oesult in a bonus equal to 60% of
the target bonus, and performance at or beyonchthémum level of performance would result in a boequal to 125% of the target bonus.
Performance results within these benchmarks agepalated for incentive bonus purposes. Targetimuim and maximum bonus amounts
for established performance targets were subjestdoction, but not increase, at the discretiothefCompensation Committee.

The Compensation Committee met in January 201®gteerchine the amounts earned under the Incentivei8Bfan and determined that
guantitative Company-wide performance exceedednidmeémum level on both performance criteria, and #saa result, each of the named
executive officers, other than Ms. Kelly, earndgbaus equal to 125% of the target bonus. The tledotv provides the performance level
needed for each of the three payout levels, thegaoyis actual performance, and the resulting aem®nt in relation to target:

Percentagt

Threshold Target Maximum Achievemen to Target
Core operating earnings per diluted common share $ 1.0t $131 $ 1.4 3 1.5¢ 121%
Core operating return on average eq 7.05% 8.81% 9.96% 10.4%% 11%%

For Ms. Kelly, who has departmental responsibiiityBusiness Banking, the bonus was based 70%ealibve Companydde criteria
and 30% on departmental criteria, specifically ladnances and increases in core deposit amountKeéilg was slightly below the target
level for loan advances and slightly below the ¢aigvel on core deposits and as a result earn@ttantive bonus of 108% of target.

The amount of compensation earned by each namedtése officer under the Incentive Bonus Plan f642 is shown in the Summary
Compensation Table on page 35 in the Non-Equitgrtice Plan Compensation column.

Soecial CEO Incentive Award

In January 2015, the Compensation Committee apdraane-time discretionary performance award toBdiran in the amount of
$67,500, payable in cash. This award, represeafipgoximately 7.5% of his salary, was approved afteassessment of Mr. Buran'’s
exemplary performance and leadership of the Compag914. The Compensation Committee reviewed balttive and absolute
performance in areas of shareholder returns, plofity, asset quality, as well as discussed herall leadership in making a determination to
award Mr. Buran a special cash incentive. See pader a listing of the Company’s performance aadoaplishments in 2014.

Long-Term Equity Incentive Compensation

The Company provides the named executive officétts lang-term equity incentive compensation to emage them to focus on long-
term Company performance and to provide an oppibytémr them to increase their stake in the Compamng-term equity incentive
compensation awards are structured in accordartbetivd shareholder-approved Omnibus Plan.

In January 2014, the Compensation Committee graetdcted stock units to each of our named exeeuaffficers. In order to align
named executive officer equity compensation withrsholder interests and to also
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limit shareholder dilution, the Compensation Contegitbelieves restricted stock units are the apatplong-term equity vehicle. The
awards were intended to provide incentives that$amur management team on the task of creatingtkmng shareholder value. The sizes of
these awards were determined by a number of faétmisiding the individual performance of the nanex@cutive officers, but with a general
target at the 78 percentile of the long-term eqaityards of our Peer Group. In determining to awastricted stock units rather than stock
options, the Compensation Committee consideregrhetical and quantitative aspects of its recemh@any-wide utilization of shares (burn
rate) and the availability of shares for futurergrnander the Company’s Omnibus Plan. The grantstase/n in detail in the Grants of Plan
Based Awards Table on page 36. The vesting scheditiee grants is the same as the majority of eiar grants. Specifically, the grants vest
20% on each of the first five anniversaries ofdghent, which is intended to encourage retentioousfexecutive team and to motivate them to
consider Company performance from a long-term dsagea short-term horizon.

Tax-Qualified Retirement Benefits

The Company provides tax-qualified retirement bisiéd substantially all of its employees, incluglithe named executive officers, in
order to provide a competitive compensation packeitfén the market in which the Company operates.

In 2006, the Company froze its defined benefit iRetient Plan and replaced it with the Defined Cobntion Retirement Program
(“DCRP”). Under the DCRP, employees receive an ah@empany contribution equal to 4% of their ellgibase salary (up to tax law
limits).

The Company offers a tax-qualified retirement sgsiplan pursuant to which all fullne employees are eligible to contribute up to :
of their annual salary on a pre-tax basis (suligetdx law limits). The Company matches 50% offitet 6% of salary contributed by the
employee. Additionally, the Company may make aipsbfaring contribution in an amount determinedtrsy Company’s Board of Directors
each year in its discretion. For 2014, the contiisuwas approximately 6% of eligible compensaiidefined generally as base salary and
annual bonus, subject to tax law limits).

Supplemental Retirement Benefits

In addition to the tax-qualified retirement berefliscussed above, the Company provides the naxeedtése officers and certain other
executives with the opportunity to participate isugpplemental retirement plan, the Supplementain§avncentive Plan (“SSIP”), which
offers these individuals the opportunity to recateetain benefits not permitted to be provided urtde tax-qualified plans due to tax law
limitations. However, the SSIP does not providalitssfor DCRP contributions which cannot be madthtotax-qualified plan to the extent
base salary exceeds tax law limits.

The SSIP allows participating executives to defposdion of their compensation in excess of the am@ermitted under the tax-
qualified plan. The Bank matches 50% of each gpdit’s contributions to the SSIP.

The Company also credits each participant’s accioutite SSIP with a number of phantom shares ofrsomstock of the Company
equal to the number of shares of common stockvtbatd have been contributed to the participanttfipsharing account under the tax-
qualified plan but were not due to tax law limMghen dividends are paid on the common stock, dhddeguivalents are deemed reinveste
additional phantom shares. These amounts are eghidgremain invested as phantom shares of Comganynon stock (whose value is
determined by reference to the price of the Comjsazgymmon stock) until the participant’s terminatiof employment, thereby further
aligning our executives’ interests with those of siockholders. The Company wants management-&gaployees to have a significant
investment in Company common stock and believissappropriate to have a portion of their supplet@lertirement benefits invested in this
way.
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Under his employment agreement, Mr. Buran partieip#n a supplemental executive retirement plam (ERP”)as discussed in det
under the heading “Potential Payments Upon Ternanailr Change of Control” on page 41.

Perquisites and Other Personal Benefits

Perquisites and other benefits represent a smilbpthe Company’s overall compensation packagd,ae offered only after
consideration of business need. Perquisites arat pt#rsonal benefits provided to the named exexuffficers are reviewed annually. The
named executive officers are provided with theafse company automobile. The use of company autdewls largely for business
purposes. Named executive officers bear the taxattritbutable to their personal usage of the Cammautomobile. Attributed costs of this
perquisite and other personal benefits for the mhexecutive officers for the fiscal year ended Delser 31, 2014 are not included in the
Summary Compensation Table on page 35 since thregajg incremental cost to the Company due to pafsse for each named executive
officer was less than $10,000.

Each named executive officer and certain othecef§ are offered the opportunity to participatéhienBank Owned Life Insurance
(“BOLI") provided by the Bank. In the event of a BOparticipant’s death while employed by the Bahis or her beneficiaries are entitled to
a death benefit from the policy equal to two tirttes participant’s base salary at the time of dddfion retirement from the Bank with five
years of service, the death benefit coverage uth@gpolicy reduces to one time the base salary$80s000. Upon a participé's termination
of employment from the Bank, after five years alvgee but before eligibility for retirement, theatd benefit coverage under the policy
reduces to one time the base salary. At the timétnk purchased the insurance policy providingHar coverage, it paid a single premium
intended to fully fund the policy. The Summary Cangation Table on page 35 reflects the value ofnhrance coverage provided under
the policy in accordance with Internal Revenue Berguidelines.

Employment Agreements

The Company has entered into employment agreemathtshe named executive officers. Information nefijag payments to the named
executive officers pursuant to such employmentemgents upon termination of employment or a chafigemtrol is provided under the
heading “Potential Payments Upon Termination orrglesof Control” on page 41.

Executive Stock Ownership Guidelines

In 2006, the Compensation Committee formally esshbd Executive Stock Ownership Guidelines for ekige officers as a way to
more closely align the interests of key executivéh those of the shareholders. These guidelinesige a direct linkage between executive
rewards and Company results and encourage exesttivawnsider Company performance from a long-&smwell as short-term horizon.

These stock ownership guidelines apply to all Iterga equity awards made to executive officers oaftar June 1, 2006. The amoun
be retained depends on the executive’s positioa.RAresident/CEO, Senior Executive Vice Presidemts,Executive Vice Presidents are
required to retain 50% of their “profit shares” @ehnior Vice Presidents must retain 25% of theiofipshares.” Profit shares are defined as
net shares acquired upon stock option exerciseesting of full-value awards following payment gfdicable taxes with respect to the
award. Shares subject to the ownership guidelingst bre retained while the executive is employethyCompany until the executive
reaches age 61, after which time the executive dispose annually of 20% of the aggregate numbepradit shares then held. Compliance
with these guidelines is mandatory for all exeautfficers of the Company.
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Tax Deductibility of Executive Compensation

Section 162(m) of the Internal Revenue Code litiesdeductibility of compensation in excess of $illion paid to each of certain
executive officers, excluding from this limit “perimance-based” compensation as defined for purpzigbat Section. Amounts paid to our
named executive officers in 2014 under the IncenBenus Plan are intended to qualify as “perforredmased” compensation, and restricted
stock unit awards granted in 2014 are not. Howdwerause Section 162(m) contains a number of cont@ddnical requirements, it is
possible that compensation intended to qualifypesformance-based” compensation may not in factpdpm

Risk Assessment of Executive Officer Compensation

In 2014, we continued to enhance our risk asseggpnecesses to comply with the United States Depamt of the Treasury’s
requirement that all incentive plans be reviewedrtsure they do not motivate unnecessary or exeessk that threatens the value of the
Company. The Company is regulated by the Feders¢iRe and the Bank, which is a New York State ead commercial bank, is regula
by the New York Department of Financial Serviced #re Federal Deposit Insurance Corporation. We ladways adhered to a conservative
and balanced approach to risk. Our management aaciEBonduct regular reviews of our business ieféort to ensure we remain within
appropriate regulatory guidelines and appropriaéetice. We believe that our compensation prognafisct a balanced approach to
rewarding performance across many different tygdmancial, customer, and employee performancesuess.

Risk Assessment of Senior Executive Officer Plans

The Compensation Committee has reviewed the Companynpensation programs for senior executive effiavith the Company’s
Chief Risk Officer. The Company’s Incentive Bonuar® which provides annual performance-based imeebmpensation to our named
executive officers and other senior officers, corga number of features that discourage our ekexsufrom taking unnecessary and
excessive risk, including the following:

» Performance targets are determined by the Compensadmmittee and the Board based on the Comp&tyategic Plan as
approved by the Boar

» The performance measures applicable for the Chiet&ive Officer and Senior Executive Vice Prestdeare 100% based on
Company-wide performance, and the measures ap@iéabthe other participants, including the ExéoeitVice Presidents, are at
least 70% based on Company-wide performance, thenetouraging the entire management team to matisioles focused on the
best loni-term interests of the Company as a whole rather ¢imaparticular business line

» There is a limit on the amount which can be paidrip executive under the plan, regardless of theuarby which performance
exceeds target level

* The Compensation Committee and the Board havestiisorto reduce the amount of annual incentive pieybelow the amount
otherwise earned under the plan formula, and ip##t have exercised such discret

While the annual Incentive Bonus Plan rewards agm®nt of short-term goals, the Company has sepesgtams which encourage
long-term value creation. Equity awards under tbenBany’s Omnibus Plan are granted by the Compems&ommittee subject to Board
approval. In recent years the grants to seniorwgkess have provided for vesting in equal instaltseover a five-year period from the date of
grant. Moreover, the Company’s Executive Stock Owimip Guidelines require executive officers to halspecified percentage of the shares
acquired as equity awards throughout the peridteif employment. In addition, the Company’s Suppatal Savings Incentive Plan
provides that amounts that cannot be crediteddagualified profit sharing contributions be credite the form of phantom shares of
Company common stock and be held in such form tertihination of employment.
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We believe that our approach to goal setting, regthif targets with payouts at multiple levels offpemance, evaluation of performance
results, and negative discretion in the payouhoéntives helps to mitigate excessive risk-takireg tould harm our value or reward poor
judgment by our executives. Features of our progreefiect sound risk management practices. We\eetigat we have allocated ¢
compensation among base salary and short anddomgiticentive compensation in such a way as t@noburage excessive risk-taking.
Moreover, the multi-year vesting of our equity adsand our share ownership guidelines enhancendsiagement over time.

In addition, both the senior executive officer Hamd the employee compensation plans are subjeontrols which mitigate the risks
inherent in these plans. These controls includeiskmreview with the Company’s Chief Risk Officagcounting processes, internal and
external audit functions, and processes surrounidiegnal control over financial reporting and diéstire controls.

Compensation Recovery

We expected to implement a clawback policy in fig€H 4 in accordance with the requirements of theddFrank Wall Street Reform
and Consumer Protection Act (the “Act”) to be implnted by SEC regulations, but final regulationgehaot been issued under the Act to
date. We have elected to wait until the SEC isguégance, about the proper form of a clawback pdiiz that we can implement a fully
compliant policy at one time, rather than implenrent policy that may require significant amendnefigr the SEC regulations are released.

Policy Prohibiting Hedging

Our Company has an Insider Trading Policy that fmithdirectors, officers, and all other employéesn trading in any interest,
security, or position relating to the future prmfeCompany securities, such as a put, call, stadet fiedge, or any other type of derivative
security.
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Compensation Committee Report

The Compensation Committee of the Board of Directdrthe Company has reviewed and discussed thgdorg Compensation
Discussion and Analysis with management and, baseslich review and discussions, the Compensatiomn@ibee recommended to the
Board of Directors that the Compensation Discusaiuth Analysis be included in this Proxy Statement.
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Summary Compensation Table

The table below summarizes the total compensafi@ach of the named executive officers for thedigears ended December 31,
2014, 2013 and 2012. The Company has entered impiogment agreements with the named executivearfficA description of the material
terms of these employment agreements is providddruhe heading “Potential Payments Upon TerminatiocChange of Control” on

page 41.
Change in
Pension
Value and
Nonqualified
Non-Equity Deferred
Stock Option Incentive Plan  Compensatior All Other
Salary®  Bonus Awards @ Awards Compensatior  Earnings®  Compensatior Total
Name and Principal Position Year $) $) $) $) $) $) $) $
John R. Buran 201¢ 899,17¢ 67,50( 501,25( — 562,50( 54,69¢ 221,54'(4) 2,306,67
President and Chief Execulti 201z 868,72: — 289,37( — 543,37! (11,37 204,09: 1,894,19
Officer of the Company ar 2012 839,23: — 239,22( — 357,00( 25,47 189,55: 1,650,47
the Bank
David W. Fry 201« 391,28¢ — 254,63! — 195,79¢ 55,17¢ 77,6245) 974,52:
Senior Executive Vice 2013 379,93! — 170,57¢ — 190,09! (12,919 71,66( 799,35!
President, Treasurer and Chief 201z 368,77¢ — 148,84 — 125,50( 25,51« 65,70( 734,34
Financial Officer of the
Company, Senior Executive
Vice President/Finance of the
Bank
Maria A. Grasst 2014 481,22 — 294,73t — 240,80( — 91,2748  1,108,02!
Senior Executive Vic 201z 467,25¢ — 201,03t — 233,78t — 84,03 986,11«
President and Chief Operati 201z 453,53¢ — 175,42¢ — 154,34« — 76,83: 860,14:
Officer of the Company ar
the Bank, and Corpora
Secretary
Francis W. Korzekwinsk 201« 418,11: — 254,63! — 209,22( 115,13 80,8347 1,077,94.
Senior Executive Vice 201z 405,97¢ — 170,57t — 203,12¢ (46,58¢) 74,56( 807,65:
President and Chief of Real 201z 394,05t — 148,84 — 134,10: 54,38: 68,26 799,65:
Estate Lending of the
Company and the Bar
Theresa Kelly 2014 285,70 — 120,30 — 107,91 — 57,2348 571,14°
Executive Vice Presidel 2013 277,38 — 76,15( — 103,82 — 54,05 511,41!
Business Banking of tr 2012 268,01 — 66,45( — 78,05( — 48,73¢ 461,24¢

Company and the Bar

)

@

©)

4)

Amounts shown are not reduced to reflect theethexecutive officers’ elections, if any, to defeceipt of salary into the 401(k) Savings PlatherSupplemental Savings Incentive
Plan (“SSIP"). Amounts deferred into the SSIP i12@re shown in the “Executive Contributions intliiscal Year” column of the Nonqualified Deferr@dmpensation Table on
page 40

Reflects the grant date fair value (excluding ¢ffect of estimated forfeitures) for grantsestricted stock units made in the fiscal years digecember 31, 2014, 2013 and 2012, all
of which were granted pursuant to the 2005 Omnibasntive Plan. Assumptions used in the calculatibsuch amounts are included in note 11 to the @oy's audited financial
statements for the fiscal year ended December®4 mhcluded in the Company’s Annual Report on F&aK filed with the Securities and Exchange Consiois on March 16,
2015.

Reflects the actuarial change (increase in 20@&drease in 2013, and increase in 2012) in theept value of the named executive officer’'s bémefider the Retirement Plan, which
is the Bank’s only defined benefit pension plan.cAmts are determined using interest rate and nitgrtate assumptions consistent with those usebdarCompany’s financial
statements. The Retirement Plan was frozen efie@eptember 30, 2006. Ms. Grasso and Ms. Kellyareligible to participate in the Retirement Pgtause it was frozen before
they satisfied the eligibility requirements. Thare no above-market or preferential earnings oerted compensation because earnings under all malifigd deferred compensation
plans are pegged to investments that are availalttee general public

Consists of $7,800 in matching contributionsh® 401(k) Savings Plan, $10,400 in contributitmthe Defined Contribution Retirement Program (fRR), $16,300 in profit sharing
contributions, $50,000 in contributions creditectbookkeeping account to provide supplementakeraint benefits (“SERP”) pursuant to Mr. Buran’spésgment agreement,
$132,622 in contributions allocated by the Compamgsuant to the SSIP, and $4,425 representingahue attributable to Bank Owned Life Insurance jted by the Bank (in
accordance with the Internal Revenue Service gnies).
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®)

(6)

@)

®)

Consists of $7,800 in matching contributionshi® 401(k) Savings Plan, $10,400 in contributitmthe DCRP, $16,424 in profit sharing contribuip$41,478 in contributions
allocated by the Company pursuant to the SSIP$ar&R1 representing the value attributable to Bamnked Life Insurance provided by the Bank (in adeoce with the Internal
Revenue Service guideline

Consists of $7,800 in matching contributionshie 401(k) Savings Plan, $10,400 in contributitmthe DCRP, $16,424 in profit sharing contribuip$55,964 in contributions
allocated by the Company pursuant to the SSIP$&8d representing the value attributable to Bank@hLife Insurance provided by the Bank (in accoogawith the Internal
Revenue Service guideline

Consists of $7,800 in matching contributionshi® 401(k) Savings Plan, $10,400 in contributitmthe DCRP, $16,424 in profit sharing contribuip$45,537 in contributions
allocated by the Company pursuant to the SSIP$&i8 representing the value attributable to Banké@hLife Insurance provided by the Bank (in accoogawith the Internal
Revenue Service guideline

Consists of $7,723 in matching contributionshie 401(k) Savings Plan, $10,400 in contributitmthe DCRP, $16,377 in profit sharing contribuip$22,194 in contributions
allocated by the Company pursuant to the SSIP$&88 representing the value attributable to Bank&hLife Insurance provided by the Bank (in accoogawith the Internal
Revenue Service guideline

Grants of Plan Based Awards in 2014

All stock and non-equity incentive plan awards gedrby the Company to the named executive offite2014 are shown in the

following table. They were all granted under th@2@mnibus Incentive Plan.

. All Other All Other
Estlmated Stock Option
Possible Payments Awards: Awards: Grant Date
under Non-Equity Number of Number of Fair Value
Incentive E’ll)a” Shares of Securities of Stock
Awards Stock or Underlying  and Option
Grant Threshold Target Maximum Units (@) Options Awards
Name Date ($) (%) ($) (#) (#) ($)
John R. Buran 1/27/201- 25,00( — 501,25(
1/27/201- 270,00( 450,00( 562,50(
David W. Fry 1/27/201- 12,70( — 254,63!
1/27/201- 93,98¢ 156,63¢ 195,79¢
Maria A. Grass( 1/27/201- 14,70( — 294,73!
1/27/201- 115,58 192,64: 240,80(
Francis W. Korzekwinsk 1/27/201- 12,70( — 254,63!
1/27/201- 100,42t 167,37t 209,22(
Theresa Kelly 1/27/201: 6,00( — 120,30(
1/27/201: 60,04¢ 100,07¢ 125,09¢
(1) Reflects total amounts payable under the IneefBonus Plan at threshold, target and maximurelgeof performance. For 2014, amounts were payfablgerformance at the
maximum level for Mr. Buran, Mr. Fry, Ms. Grassadavir. Korzekwinski, and at slightly above the targel for Ms. Kelly. The performance targets @he extent to which they
were achieved are discussec*Executive Compensati—Compensation Discussion and Anal” under the subheadir* Performance-Based Annual Incentive” on page 28
(2) All of these awards are grants of restrictegtlstunits. They vest 20% per year beginning orfitseanniversary of the date of grant subjectdat;ued employment, but vest in full

upon the hold¢'s retirement, death or disability, or upon a chasfgsontrol. The RSUs provide for current paymeintash dividends
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Name:
John R. Buran

David W. Fry

Maria A. Grass(

Francis W. Korzekwinsk

Theresa Kelly

(1) All options listed vest at a rate of 20% per yeagrahe first five years of the ten year optiomte

Outstanding Equity Awards at 2014 Fiscal Year-End

Totals

Totals

Totals

Totals

Totals

Option Awards (1) Stock Awards
Number of Number of Market Value
Securities Securities of Number of of Shares or
Underlying Underlying Option Shares or Units of Stock
Unexerciset Unexercised Exercise Option Units of Stock That Have
Grant Options Options Price @  Expiration That Have Not Vested
Date Exercisable  Unexercisable ($) Date Not Vested(®) $) @
1/27/201- — — — — 25,00( 506,75(
1/29/201: — — — — 15,20( 308,10«
1/31/201: — — — — 10,80( 218,91t
1/28/201.: — — — — 7,20( 145,94
1/29/201( — — — — 3,40( 68,91¢
1/30/200! 20,40( — 8.44 1/29/201¢ — —
6/17/200i 16,00( — 19.37 6/16/201! — —
36,40( — — — 61,60( 1,248,63:
1/27/201- — — — — 12,70( 257,42¢
1/29/201: — — — — 8,96( 181,61¢
1/31/201: — — — — 6,72( 136,21
1/28/201. — — — — 4,48( 90,81(
1/29/201( — — — — 2,04( 41,35
6/17/200i 10,50( — 19.37 6/16/201! — —
10,50( — — — 34,90( 707,42:
1/27/201- — — — — 14,70( 297,96¢
1/29/201: — — — — 10,56( 214,05:
1/31/201: — — — — 7,92( 160,53
1/28/201.: — — — — 5,28( 107,02t
1/29/201( — — — — 2,44( 49,45¢
— — — — 40,90( 829,04«
1/27/201- — — — — 12,70( 257,42¢
1/29/201: — — — — 8,96( 181,61¢
1/31/201: — — — — 6,72( 136,21
1/28/201. — — — — 4,48( 90,81(
1/29/201( — — — — 2,04( 41,35
1/30/200! 2,62( — 8.44 1/29/201¢ — —
6/17/200i 10,50( — 19.37 6/16/201! — —
6/19/200° 10,00( — 16.6¢ 6/18/201° — —
6/20/2001 5,00( — 16.4¢ 6/19/2011 — —
28,12( — — — 34,90( 707,42:
1/27/201- — — — — 6,00( 121,62(
1/29/201: — — — — 4,00( 81,08(
1/31/201: — — — — 3,00( 60,81(
1/28/201.: — — — — 2,00( 40,54(
1/29/201( — — — — 96( 19,45¢
6/17/200i 3,00( — 19.37 6/16/201! — —
3,00( — — — 15,96( 323,50¢

(2) Pursuant to the 2005 Omnibus Incentive Plamgettercise price equals the mean of the high amdédes price of the Company’s common stock onasietrading day before the

grant date

(3) Allrestricted shares/units vest at a rate of 2@¥oygar over a period of five years, with immediagsting on retirement, death or disability, or mpochange of contrc
(4) Market value is based on the closing market pridc@Compan’s common stock on December 31, 2014 which was $2
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Option Exercises and Stock Vested in 2014

Option Awards Stock Awards
Number of Shares Value Realizec Number of Shares Value Realizec
Acquired On Exercise on Exercise Acquired on Vesting on Vesting
Name (#) $) (#) _®
John R. Buran 15,00( 45,00( 17,60¢ 362,26¢
David W. Fry 2,62( 28,89¢ 10,42 214,51!
Maria A. Grasst 13,28( 34,55! 12,48 256,99:
Francis W. Korzekwinsk 5,00( 12,50( 10,46¢ 215,38:
Theresa Kelly 15,88( 57,45¢ 4,957 101,99

Pension Benefits

The table below shows the present value of accurdilzenefits payable to each of the named execatfigers, including the number
of years of service credited to each such namecdutixve officer, under the Bank’s Retirement Plated®ained using interest rate and
mortality rate assumptions consistent with thoselus the Company’s financial statements.

Present Value o Payments

Number of Years Accumulated During Last

Credited Service() Benefit (2) Fiscal Year

Name Plan Name # $ $)

John R. Buran Retirement Pls 5.7 315,81 —
David W. Fry Retirement Plg 7.8 303,03¢ —
Maria A. Grass®) Retirement Plz — — —
Francis W. Korzekwinsk Retirement Plz 13.C 471,00: —
Theresa Kelly® Retirement Pl — — —

(1) Number of years of credited service was frozen utiieRetirement Plan as of September 30, 2

(2) Present value of accumulated benefit as of Bee 31, 2014. See note 12 to the Company’s aufiitadcial statements for the year ended Decembe2@®14 included in the
Company’s Annual Report on Form 10-K filed with tBecurities Exchange Commission on March 16, 264.fh& assumptions used in determining this vdtisémated annual
retirement benefit payable as a single life annaitsgige 65 for Mr. Buran and Mr. Fry and age 62Mor Korzekwinski (which is the earliest year suafficers would receive
unreduced retirement benefits), based on the agsmtpat such officers retire at age 65 and agedsectively

(3) Ms. Grasso and Ms. Kelly joined the Companivay of 2006. They are not eligible for the Bank'stiRement Plan because they did not satisfy theyeae of service eligibility
requirement prior to the plan free:

Participants in the Retirement Plan earn a fulluahmetirement benefit at normal retirement age (#ter of age 65 or the fifth
anniversary of participation) equal to the sum19f3% of “average annual earnings” (the averageiarvase salary for the three consecutive
years out of the final ten years of service whiobdpices the highest averatimes years of credited service prior to March 1, 1998ta30
yearsplus (2) 1.6% of “average annual earningstes years of credited service after February 28, 1988 (3) 0.45% of “average annual
earnings” in excess of “average social security mamsation” (as determined pursuant to Internal Reg&ervice regulations)nes years of
credited service after February 28, 1993. The tweats of credited service taken into account ceerceed 35 years. Participants also earn a
full annual retirement benefit upon retirementge &2 with 20 years of service. Participants eaedaced annual early retirement benefit
upon retirement at age 60 (without regard to thears of service) or if their agtus the number of years of credited service equalSb.
early retirement benefit is generally the full rethent benefit reduced by 0.25% for each monttbémefit commences prior to age 65 (prior
to age 62 if the retiree has 20 years of service).

The Retirement Plan was frozen effective as of @aper 30, 2006. As a result, no additional benefilisaccrue after that date. In
applying the above benefit formulas, compensatimhservice after September 30, 2006 are disregaexedpt that service after that date
continue to be recognized in determining vested
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service and eligibility for early retirement. Conmgation taken into account under the plan wasdidity the Internal Revenue Code. The
limit that was in effect at the time of the plapdee was $210,000.

Benefits under the Retirement Plan are paid irfdh@ of a monthly annuity for the life of the rete. Retirees may elect one of several
actuarially equivalent alternative annuity formsehefit under which monthly benefits would be restliduring the life of the retiree but
benefits would continue to be payable after thieees death, either for the life of the retirebEneficiary or for a specified number of years

Annual benefits under the Retirement Plan are déichliy federal tax laws. As a general rule, duridgfannual benefits were limited to
$210,000. The Retirement Plan is funded by the Baméin actuarial basis. Participants earn a vegihtto their accrued retirement benefit
upon completion of five years of service with thenR or its participating affiliates.

Nonqualified Deferred Compensation

Pursuant to the Bank’s Supplemental Savings Ineetlan (“SSIP”), eligible officers, including aif the named executive officers,
may defer a portion of their compensation and keceiatching credits with respect to such deferiagderral elections are made by eligible
executives in December of each year for amournit& tearned in the following year. Eligible officenay elect to defer up to 15% of salary
less 6% of their compensation as defined undeB#rk’s 401(k) Savings Plan. The Bank credits eagtiggpant with matching credits in an
amount equal to 50% (or such other percentagetasnieed by the Board of Directors on a prospedbiasis) of the participant’s deferral.

All of the above credits may be invested by exe®sgtin any funds available under the SSIP. Thetablow shows the funds available
under the SSIP, and their annual rate of returthfercalendar year ended December 31, 2014, adedguy the administrator of the SSIP.

Name of Fund Rate of Return
AllianzGIl NFJ Small-Cap Value A 1.60 %
American Funds Growth Fund of America 8.94 ¥
Fidelity Money Market Fun 0.01 ¥%
Goldman Sachs Growth and Income Fi 11.76 ¥
Goldman Sachs Structured Small Cap Growth F 6.72 %
Goldman Sachs Government Income F 4.46 %
JPMorgan Strategic Income Opportunitie: (0.24)%
PIMCO Total Return Admii 4.43 %
Thornburg International Value F (6.06)%

Supplemental credits, in the amount that would Hmen credited to a participant’s account in thie(l0Savings Plan as discretionary
profit sharing contributions but for tax code liatibns, are credited under the SSIP in the forphaintom shares (whose value is determined
by reference to the Company’s common stock). Wheidehds are paid on the common stock, dividendwedgents on such phantom shares
are deemed reinvested in additional phantom shabgshantom shares credited under the SSIP anginedjto remain invested as phantom
shares until the participant’s termination of enyphent.

Amounts deferred by a participant are always fuligted. Matching credits and supplemental cre@iss m accordance with the same
schedule as the corresponding contributions urdetax-qualified plan, which generally vest in 20%¢rements upon completion of each of
the first five years of service, but vest in futlan the participans retirement, death, or disability or upon a chaofgeontrol. All of the name
executive officers are 100% vested under the SSIP.
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Benefits under the SSIP are paid in cash, in esHamp sum payment or in annual installments |eded by the executive. Amounts
credited prior to 2010 cannot be distributed ptioa participant’s termination of employment. Foraunts credited beginning in 2010, a
participant may elect to have all or a portiontef tompensation deferred at the participant’s ielectogether with the related matching
credits (to the extent vested), distributed priotermination of employment. The participant mysafy the amount and date of distribution
at the time he or she elects to defer the compensatnd the distribution date must be at leastyears after the deferral election is made.

Pursuant to Mr. Buran's employment agreement, the@ny annually credits $50,000 to a bookkeepirmguaat as a supplemental
retirement benefit (“SERP”). Amounts credited to.Muran’s SERP account may be invested in the $anus available under the SSIP,
which funds are listed above. Mr. Buran’s SERPissuksed in further detail under the heading “RtaeRayments Upon Termination or
Change of Control” on page 41.

The following table provides information regardicantributions, earnings and account balances uhée8SIP and the SERP. An
executive’s right to receive benefits under theserements is no greater than the right of anaured general creditor of the Bank or the
Company.

Nonqualified Deferred Compensation Table

Aggregate Aggregate
Executive Registrant Aggregate Withdrawals/ Balance at
Contributions in Contribution in Earnings (Loss) ir Distributions in Last Fiscal Yeal
Last Fiscal Year(l) Last Fiscal Year(® Last Fiscal Year Last Fiscal Year(®) End 4)
Name ($) $) $ $) $
John R. Buran 119,32: 182,624 202,85¢® 230,20t 3,172,91™
David W. Fry 43,12( 41,47¢ 49,08: 87,24. 888,08t
Maria A. Grasst 56,59: 55,96¢ 27,671 97,64¢ 582,34:
Francis W. Korzekwinsk 47,12: 45,537 16,46¢ 62,45( 876,30t
Theresa Kelly 28,28t 22,19¢ 11,13 39,57 250,51

(1) Reflects amounts deferred into the SSIP. These atsaue also included in tI*Salany” column in the Summary Compensation Table on pag

(2) Reflects Bank credits under the SSIP and tHeRFSEncluding amounts credited in 2015 that refat2014. These amounts are also reported in theOter Compensatiordolumn ir
the Summary Compensation Table on page

(3) Reflects i-service withdrawals of amounts deferred by pardictmand related matching contributio

(4) Consists of account balance at December 31, 2@iAguhounts credited in 2015 that relate to 2014eBoh named executive officer, includes the folhgxamounts which have be
reported in the “Salary” column in the Summary Cemgation Table for years subsequent to 2005: Mra3u$834,720 (of which $317,404 has been withdjaiin. Fry, $290,142
(of which $111,491 has been withdrawn); Ms. Gra$8d,7,571 (of which $150,232 has been withdrawn); Kbrzekwinski, $318,681 (of which $80,579 hasrbedthdrawn); and
Ms. Kelly, $187,362 (of which $76,476 has been di#twn). Includes the following amounts which haeemreported in the “All Other Compensation” coluimthe Summary
Compensation Table for years subsequent to 2005BMan, $1,180,318 (of which $158,702 has beehdrétwn); Mr. Fry, $230,913 (of which $55,746 hasrithdrawn);
Ms. Grasso, $294,806 (of which $75,116 has bedmwatvn); Mr. Korzekwinski, $256,103 (of which $48%has been withdrawn); and Ms. Kelly, $124,846xbich $38,239 has
been withdrawn)

(5) Reflects $132,622 of contributions under the S$IP$60,000 of contributions under the SE

(6) Reflects unrealized net gains of $141,821 undeS®i¥ and $61,035 under the SE

(7) Reflects $2,408,348 in aggregate balance undes$te and $764,565 in aggregate balance under tR€

40



Table of Contents

Potential Payments Upon Termination or Change of Catrol

The following table summarizes the potential payte@md benefits that each of the named executfigecss would be entitled to
receive upon termination of employment under varicncumstances and upon a change of control a€tdmpany or the Bank. In each case,
the table assumes the executive’s terminationechiange of control occurred on December 31, 204 table does not include payments
the executive would be entitled to receive in theeace of one of these specified events, sucloastfre exercise of previously-vested stock
options (which amount can be calculated from thestanding Equity Awards at 2014 Fiscal Year-Endl&@glamounts payable under the
Bank’s Retirement Plan (shown in the Pension B&n&tble) and amounts payable under the SSIP (shothie Nonqualified Deferred
Compensation Table) that were vested prior to #emie The table below also does not include benpfibvided on a nodiscriminatory basi
to salaried employees generally, including accrasmhtion, and amounts payable under tax-qualifiedsp

Potential Payments Upon Termination of Employment

Bank
Continuation Acceleratec Owned
Cash Employee Life Total
Severanct of Medical / Vesting of Excise Insurance Termination
SERP Welfare Equity Tax Benefit
Payment  Account®) Benefits (2) Awards @) GrossUp Trust @ (BoOLl) © Benefits
John R. Buran
Voluntary Resignation Without Good Reason or
Termination for Caus — $ 764,56 — — — — — $ 764,56!
Retiremen — $ 76456! $ 71,237 $ 1,248,63 — — — $ 2,084,43
Death(®) —  $ 764,56 —  $1,248,63 — —  $1,800,000 $ 3,813,19
Disability ) $1,80856] $ 764,56 — $ 1,248,63 — — — $ 3,821,76!
Voluntary Resignation for Good Reason or
Termination Without Caus(”) $4,892,62 $ 764,56 $ 71,230 — — — — $ 5,728,422
Change of Contrc® $4,873,50 $ 764,56 $ 71,23 $ 1,248,63. $2,753,27. $ 799,77( — $ 10,510,97
David W. Fry
Voluntary Resignation Without Good Reason or
Termination for Caus — — — — — — — —
Retiremen — — $ 68,277 $ 707,42 — — — $  775,70(
Death(®) — — — $ 707,42 — — $ 783,19 $ 1,490,61
Disability (6) $ 554,78 — — $ 707,42 — — — $ 1,262,20:
Voluntary Resignation for Good Reason or
Termination Without Caus(”) $1,359,18 — $ 6827 — — — — $ 142745
Change of Contrc(® $1,353,47 — $ 68,277 $ 707,42 — $ 327,17 — $ 2,456,35.
Maria A. Grasso
Voluntary Resignation Without Good Reason or
Termination for Caus — — — — — — — —
Retiremen — — — — — — — —
Death(®) — — — $ 829,04 — — $ 963,20 $ 1,792,224
Disability ) $ 678,82 — — $ 829,04 — — — $ 1,507,86i
Voluntary Resignation for Good Reason or
Termination Without Caus(”) $1,671,57. — 8 22,08¢ — — — —  $ 1,693,65
Change of Contrc(®) $1,664,55! — $ 22,08« $ 829,04 $ 970,65. $ 397,72 — $ 3,884,06
Francis W. Korzekwinski
Voluntary Resignation Without Good Reason or
Termination for Caus — — — — — — — —
Retiremen — — — — — — — —
Death(®) — — — $ 70742 — —  $ 83688 $ 1,544,30
Disability (6) $ 589,80 — — $ 707,42 — — — $ 1,297,22:
Voluntary Resignation for Good Reason or
Termination Without Caus(?) $1,452,35 — $ 24,84 — — — — $ 1,477,19
Change of Contrc(® $1,446,25 — $ 24847 $ 707,420 $ 872,13 $ 345,92 — $ 3,396,57
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Bank
Continuation Acceleratec Owned
Cash of Medical / Vesting of Excise Employee Life Total
Severanci SERP Welfare Equity Tax Benefit Insurance  Termination

Payment  Accountd  Benefits @ Awards @) GrossUp  Trust @  (BOLI)) ©® Benefits

Theresa Kelly

1)
(2
©)
4
®)

(6)

)
®)

Voluntary Resignation Without Good Reason or

Termination for Caus — — — — — — — —

Retiremen — — — — — — — —
Death(®) — — — $  323,50¢ — — $ 571,85 $ 895,36
Disability (6) $ 403,02: — — $ 323,50 — — — $  726,53(
Voluntary Resignation for Good Reason or Termine

Without Causd?) $ 887,41! — 3 86,43t — — — — $ 973,85
Change of Contrc(® $ 883,32t — % 86,43t $ 323,50¢ $532,35! $ 220,75( — $ 2,046,37

Mr. Buran is the only executive officer of the Camng and the Bank who is entitled to receive a SB&f#efit. The terms of the SERP are described b

Reflects present value of such benefits using @8.discount rate. See description ur*Employment Agreemer” following this table

Reflects the value of RSUs whose vesting iglkecated on the termination of employment or chasfgmntrol, in each case based on the closingmithe Company’s common
stock on December 31, 2014 ($20.Z

See description und“Change of Control Arrangeme” following this table.

Death benefit under the BOLI policy is equatw@ times the named executive officer's base gafdhe executive dies while employed by the Bdffikleath occurs after retirement
the death benefit reduces to one time the basey/gadles $50,000. If death occurs after terminattbemployment from the Bank with five years of seevthe death benefit reduces to
one time the base sala

In the event of termination of employment os@mt of death or disability prior to a change affittol, the Compensation Committee may, in its siideretion, award the executive
officer a bonus for the year of termination, inaanount determined by the Compensation Committéereit the time of termination of employment othet time bonuses to active
employees are awarded, in which case the Companidway such bonus to the executive officer othmevent of death, to his or her designated berefs or estate, as the case
may be. In the event of the executive offise@rmination of employment on account of deattisability after a change of control, the Comparouid pay the executive officer or,
the event of death, his or her designated bengésiar estate, as the case may be, a pro ratamoftthe bonus for the year of termination, detieed by multiplying the amount of
the bonus earned by the executive officer for tiee@ding calendar year by the number of full mowtfhsmployment during the year of termination, &meh dividing by 12. The tak
does not include these amoutr

If termination occurs prior to a change of cohtthe executive’s Cash Severance Payment vaglugte a pro rata portion of the bonus payabletferytear in which the termination
occurred (to the extent the performance goalshieryear were satisfiec

If termination follows a change of control, theecutive’'s Cash Severance Payment will includeoaata portion of his or her bonus payable ferythar in which termination
occurred (based on the amount of bonus earne@ iprtbr year)

Employment Agreements

The Company and the Bank currently are partiesripl@yment agreements with Messrs. Buran, Fry, amzékwinski and Mses.

Grasso and Kelly (collectively, the “Employment #gments”). The Employment Agreements provide foniration of the executive’s
employment by the Bank or the Company with or withcause at any time. The executive would be eqtitb a lump sum severance payn
and certain health and welfare benefits upon tlcemence of certain events: (1) the Company’s erBhnk’s termination of the executive’s
employment for reasons other than for cause, @gRecutive’s resignation during the 60-day pedoshmencing six months following a
change of control (as defined below), or (3) thecestive’s resignation from the Bank and the Compatigwing an event which constitutes
“good reason.” Good reason is defined as:

» failure to re-elect the executive to his or her current offic
» a material adverse change in the exec’s functions, duties or responsibilitie

» relocation of the executive’place of employment outside of Queens and/ordla€sunties (unless such location has been ago
by the executive)

» failure to renew the Employment Agreement by thelBar Company
* a material breach of the Employment Agreement byBank or the Company;
» failure of a successor company to assume the Empoy Agreemen
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The lump sum severance payment under the EmployAmmeements would be equal to the salary paymemtdanuses (based on the
highest bonus received under the bonus plan itatlighree years preceding termination) otherwesgple if the executive’employment he
continued for an additional 24 months (36 monththécase of Mr. Buran). In addition, the executiik receive a pro rata portion of his or
her bonus payable for the year of termination (Whin the case of termination after a change ofrobns based on the amount of bonus
received under the bonus plan in the prior yeaaghEhamed executive officer's Employment Agreemtit the Company provides that if
the executive receives payments that would be stutmje¢he excise tax on excess parachute paymapissed by Section 4999 of the Internal
Revenue Code, the executive will be entitled t@rexan additional payment, or “gross-ujp,’an amount necessary to put the executive i
same after-tax position as if such excise tax l@daen imposed.

The Employment Agreements entitle the executivegdteive continued health and welfare benefitditiag group life, disability,
medical and dental benefits) for 24 months (36 m®im the case of Mr. Buran) equivalent to those/ioled to active employees during such
period, including dependent coverage. In additibtihe executive is age 55 or older at the endushsperiod, the executive and his or her
spouse are entitled to lifetime coverage undeBmak's retiree medical program at the level and-ebaring percentage in effect at the time
of the executive’s termination of employment.

In the event an executive terminates employmentaltdisability,” which is defined generally to meéhe inability of the executive to
perform his or her duties for 270 consecutive dhye to incapacity, each Employment Agreement pes/itiat the executive would receive
100% of his or her salary for the first six monti§% for the next six months and 60% for the rewhairof the term of the Employment
Agreement (less any benefits payable to the exexutider any disability insurance coverage maiethiny the Company or the Bank). The
Employment Agreements have approximately a two fexan (approximately three years in the case ofBdiran). These payments are shq
in the Cash Severance Payment column of the alate. t

In the event of an executive’s termination dueeati or disability prior to a change of controk thompensation Committee has
discretion to determine whether a bonus will belfar the year of termination. If such terminatmecurs after a change of control, the
executive is entitled to a pro rata bonus for tharyof termination based on the amount of bonusived in the prior year.

Under Mr. Buran’s Employment Agreement, the Compeneglits $50,000 during each of the years 2006uilv@2015 to a bookkeeping
account maintained by the Company and the Bank'8&&P Account”) for the purpose of providing sugrpental retirement benefits.
Amounts credited to the SERP Account are invessatiracted by Mr. Buran in certain funds made ad by the Bank with Mr. Buran’s
consent. Upon Mr. Buras'termination of employment with the Company or Baamk by reason of his death, or upon his voluntasjgnatior
without “good reason,” or upon his termination foause” (which means (1) willful failure to perforhis duties under the Employment
Agreement and failure to cure such failure withitysdays following written notice thereof from ti@mpany or the Bank, or (2) intentional
engagement in dishonest conduct in connection léttperformance of services for the Company oBthek, or (3) conviction of a felony),
the amount then credited to the SERP Account wilptomptly paid to him (or in the case of his detdhhis designated beneficiaries or his
estate) in a cash lump sum. However, upon Mr. Bar@nmination of employment with the Company ag Bank by reason of his retirement,
disability, voluntary resignation within one yeailéwing an event that constitutes “good reasondischarge without “cause,” or for any
reason following a “change of control” (as defirmow), the Company or the Bank will pay him a ckshp sum equal to (1) $500,000,
without regard to the amount then credited to EH&B Account, or (2) the amount then credited ta3HE&P Account if such amount is gre:
than $500,000. Since the amount credited to thePS&fRount currently exceeds $500,000, the amoadited to the SERP Account will be
paid to Mr. Buran upon any termination of his enyphent.

The Employment Agreements provide that in the ettemexecutive’s employment terminates due to delaghexecutive’s beneficiaries
(or estate) would receive a lump sum payment obitexutive$ earned but unpaid salary, plus, in the case oBMran, payment of his SEF
benefits described above.
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In the event an executive terminates employmentegasons not described above or the executive'sogmgent is terminated for cause,
the executive is entitled to receive only his or é&rned but unpaid salary and any benefits payatiler the terms of the Company’s and the
Bank’s benefit plans.

Equity Awards

All outstanding equity awards will become fully #ed and exercisable upon termination of employrdestto death, disability, or
retirement. For these purposes, disability generattans the inability to perform the essential fioms of employment due to disability or
incapacity for 270 consecutive days, and retirergenerally means termination of employment eitheafer attainment of age 65 with 5
years of service, or (ii) when termination is pid®e by at least 5 years of continuous service badium of age plus years of service eque
exceeds 75 years. The treatment of equity awards aghange of control is discussed below.

Change of Control Arrangements

Upon a change of control (as defined below), inittmdto the provisions of the Employment Agreenseaéscribed above, (1) all
outstanding restricted stock/units held by therrentremployees will immediately vest; (2) all oatsiing stock options held by then-current
employees will become immediately exercisable; @dhe Employee Benefit Trust which was establishg the Company to satisfy its
obligations under certain employee benefit plarikteiminate and any trust assets remaining atetamn benefit plan contributions will be
distributed to all full-time employees of the Compar one of its subsidiaries with at least onerydaervice, in proportion to their
compensation over the four most recently completdendar years plus the portion of the current pear to the termination of the Employ
Benefit Trust.

A “change of control'is generally defined, for purposes of the Employt#greements and benefit plans maintained by thmgamy o
the Bank, to mean:

» the acquisition of all or substantially all of thssets of the Bank or the Compa

» the occurrence of any event if, immediately follogisuch event, a majority of the members of thedoéadirectors of the Bank or
the Company or of any successor corporation sballist of persons other than Current Members (ddfas any member of the
Board of Directors as of the completion of the Camys initial public offering and any successomdCurrent Member whose
nomination or election has been approved by a ritgjof the Current Members then on the Board o€bDiors);

» the acquisition of beneficial ownership of 25% arrmof the total combined voting power of all clesef stock of the Bank or the
Company by any person or group;

» approval by the stockholders of the Bank or the Gamy of an agreement providing for the merger aisotidation of the Bank or
the Company with another corporation where thekstolclers of the Bank or the Company, immediatelgrio the merger or
consolidation, would not beneficially own, directy indirectly, immediately after the merger or solidation, shares entitling such
stockholders to 50% or more of the total combinetiing power of all classes of stock of the survivgorporation

Risk Assessment of Non-Executive Compensation Plans

In 2014, we continued to enhance our risk asseggpnecesses to comply with the Treasury Departmestirement that all incentive
plans be reviewed to ensure they do not motivatecessary and excessive risk that threatens the wékthe Company. The Company is
regulated by the Federal Reserve and the Bankhwhia New York State chartered commercial bamkgsilated by the New York
Department of Financial Services and the FederpbBie Insurance Corporation. We have always adh@eracconservative and balanced
approach to risk. Our management and Board condgatar reviews of our business to ensure we remvdiin appropriate regulatory
guidelines and appropriate practice.
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In connection with the foregoing, we conductedaaligh review of our compensation plans througlooutoperations. In addition to
the plans for our senior executive officers (diseasin the Compensation Discussion and Analysisiewiewed our:

bank goal and incentive programs for lending offida both the commercial and residential and mixes areas
retail banking incentive programs; a
business banking incentive pla

In this review we assessed the relevant featurésegbarticular plans and programs, including rostriargets and award amounts,
including among other things:

whether the participant has access to or influeircasy material respect the financial accountingeporting of transaction
whether and to what extent the particif' s transactions may be material to the Comp

what risks the business of the participant fa

what risk factors of the Company are exposed tariqular business unit of the participa

whether the incentive is designed reasonably teegelthe intended goal

whether the incentive in the past has resultecaessive risk to the Compar

whether incentive pay is high in comparison witsdaompensatiot

whether adjustments may be made based on qualtelhas quantity of performance; a

whether a plan is subject to controls on awardrdetations.

Risk Assessment

Both programs for mortgage loan officers have penfnce targets and potential award amounts setfigrsmanagement. Payment of
awards is subject to reduction below the amountezhunder the plan formula for unethical condudf oranagement believes reduction is
appropriate for other performance-related reasbins.potential risk of having an incentive awardl tie loan origination volume is mitigated
by the Company’s requirement that all loan origora, including the borrowers and the terms, be@ma by the Company’s Loan
Committee (and, for loans above specified amouhés|.oan Committee of the Board). In addition, ¢émeployee’s bonus in any year is
generally reduced to reflect delinquent loans niadthe employee in the prior three years. BothRbtail and Business Banking incentive
programs reward employees for various metrics dbp@ance, which may include individual sales efas well as teamwork. Awards un
these programs in the aggregate are not materiaét@ompany. In addition, all of the employee cengation plans are subject to controls
which mitigate the risks inherent in these plartseeSe controls include our accounting processessniakt and external audit functions, and
processes surrounding internal control over finan@porting and disclosure controls.
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PROPOSAL NO. 2
ADVISORY APPROVAL OF EXECUTIVE COMPENSATION

The Dodd-Frank Wall Street Reform and ConsumereRtimn Act, which was enacted in 2010, requireswwinclude in this proxy
statement an advisory stockholder vote on the cosgi®n of the Company’s named executive officerdescribed in this proxy statement.
Because the vote is advisory, it is not bindingusnand neither the Board of Directors nor the Cemsption Committee will be required to
take any action as a result of the outcome of dte.\However, our Board of Directors, our CompensaCommittee, and management value
the opinions expressed by our stockholders andcatibider the outcome of the vote when making &utlecisions regarding the
compensation of our named executive officers.

At our 2014 Annual Meeting, approximately 68% of trotes cast on the say-on-pay proposal were or fafvour named executive
officers’ compensation. The Board of Directors #mel Compensation Committee considered these resudtsecognized that the approval
level decreased from prior years in which annuppsut was around 90% of the votes cast on the sayay proposal. As a result, the
Company embarked on a significant outreach eflisten to concerns about the Company’s executivepensation plans and governance
(discussed in the Compensation Discussion and AiglyThe Compensation Committee will continuedosider the outcome of the
Company'’s say-ompay votes when making future compensation decidmnthe named executive officers. In responsééoviting results fc
the frequency of the say-on-pay vote we are comtgnto provide our stockholders with the opportund annually provide an advisory say-
on-pay vote.

The Compensation Committee has overseen the dewettpof our compensation program that is describbélde Compensation
Discussion and Analysis section of this proxy stegat and in the tables and narrative in the Exee@iompensation section of this proxy
statement. The Compensation Committee believegttbanhost effective executive compensation progeaome that is designed to reward
achievement of specific strategic goals of the Camypand that the Company’s executive compensatiogram has succeeded in aligning
executive pay with Company performance. In addjtmmr program aligns executives’ interests withsthof the stockholders by imposing 5-
year vesting on equity awards and I-term stock retention requirements, with the ultienabjective of improving stockholder value. The
program is also designed to attract and to retghiytalented executives who are critical to thecessful implementation of the Company’s
strategic business plan.

We performed well on a number of key measuresssudsed in the Executive Summary of the CompemsBiigcussion and Analysis
on page 19. In particular, our total shareholdarrrefor years 2012-2014 ranked at theh75 peraeatiicompared to our peer banks.

Our Board of Directors believes that our executwmpensation program is well-designed, appropsiakdns executive pay with
Company performance, and incentivizes desirablewdike performance. Therefore, the Board recommématsshareholders vote in favor of
the following resolution:

RESOLVED , that the shareholders approve, on an advisotig,lthe compensation of the Company’s named exexofficers as
described in this proxy statement, including thenpensation Discussion and Analysis, the compensédigles, and the accompanying
narrative disclosure.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT THE
SHAREHOLDERS VOTE “FOR” APPROVAL OF THE COMPANY'S E XECUTIVE COMPENSATION.
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AUDIT COMMITTEE MATTERS

Report of the Audit Committee

The Audit Committee of the Board of Directors ismqrised of seven Outside Directors, each of whomdspendent within the
meaning of the Nasdaq independence standards asfiesahe SEC independence requirements for @editmittee members. In accordance
with its written charter adopted by the Board ofdators, the Audit Committee assists the Boardicéd@ors in fulfilling its responsibility for
oversight of the Company’s accounting, auditing financial reporting practices. Management is resgige for the Company’s financial
reporting process, including the internal conttoidtion, and for preparing the Company’s finanstatements in accordance with generally
accepted accounting principles and assessing thetigéness of the Company’s internal control dirancial reporting. The Company’s
independent registered public accounting firm &pomsible for examining those financial statemant$ expressing an opinion as to the
conformity of those financial statements with getigraccepted accounting principles as well as esging an opinion on the effectiveness of
the Company’s internal control over financial retpay.

In discharging its oversight responsibility, thedtuCommittee (1) reviewed and discussed the additencial statements of the
Company at and for the fiscal year ended Decembge2@®14 with management and the independent regispiblic accounting firm,
(2) discussed with the independent registered pagitounting firm the matters required to be disedsoy PCAOB Auditing Standard
No. 16,“Communication with Audit Committees,” (3) receivéte written disclosures and the letter from traejpendent registered public
accounting firm required by applicable requiremaitthe Public Company Accounting Oversight Boadarding the independent
accountant’s communications with the audit comnaittencerning independence, and (4) discussed dtmtependent registered public
accounting firm its independence from the Company.

In addition, the Audit Committee monitored the Ca@mny's activities in assessing compliance with ®#ct04 of the Sarbanes-Oxley
Act of 2002, and reviewed management’s report terial control over financial reporting and thed@pdndent registered public accounting
firm’s opinion on the Company’s internal controlenfinancial reporting.

Based on the reviews and discussions with manageaneérthe independent registered public accouffitingreferred to above, the
Audit Committee recommended to the Board of Directhat the Company’s audited financial statembatscluded in its Annual Report on
Form 10-K for the fiscal year ended December 3142@or filing with the Securities and Exchange Gwission.

THE AUDIT COMMITTEE

Louis C. Grassi, CPA, Chairman
Alfred A. DelliBovi

Steven J. D’lorio

Thomas S. Gulotta

Michael J. Hegarty

Donna M. O’Brien

John E. Roe, Sr.

Michael J. Russo
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Audit Committee Financial Expert

The Board of Directors of the Company has deterththat Louis C. Grassi, the Chairman of the Auditrinittee, is an “audit
committee financial expert” as defined under SEIEguMr. Grassi is a certified public accountard arcertified fraud examiner.

Fees Paid to Independent Registered Public Accountj Firm

The following table sets forth the aggregate fakbasdbfor professional services to the Company migithe fiscal years ended
December 31, 2014 and 2013 by Grant Thornton LIGt4ht Thornton”), the Company’s independent regestgublic accounting firm for
such years.

Fiscal Year Ended
December 31,

2014 2013
Audit Fees $603,78°  $573,75(
Audit-Related Fee 42,91¢ 40,74(
Tax Fees 56,70( 37,26(
All Other Fees 38,19« 19,95(
Total Fees $741,59¢ $671,70(

Audit Fees are fees billed for professional sewiemdered in connection with the audit of the Canys annual financial statements
and internal control over financial reporting, artliews of the Company’s quarterly financial stagems.

Audit-Related Fees are fees for assurance anadetatrvices, consisting primarily of audits of, @odsultation with respect to,
employee benefit plans.

Tax Fees include fees for tax compliance, tax adaitd tax planning.

All Other Fees consisted of work associated witim@any filings of registration statements on Fori® &d Form S-3 and consultation
with respect to regulatory matters.

In accordance with its charter, the Audit Commiti@proves in advance all audit and non-audit sesvic be provided by the
Company’s independent registered public accouriing During fiscal 2014 and 2013, all audit anchreiudited services provided by Grant
Thornton were pre-approved by the Audit Committeadcordance with its charter.

Changes in Certifying Accountant

As reported in the Company’s Current Report on F8+Ky dated February 27, 2015 (the “Original ForsK'$, and an amendment
thereto, dated March 16, 2015, the Audit Commi#teproved the dismissal of Grant Thornton as the i2oy's independent registered pul
accounting firm. The dismissal of Grant Thorntodrae effective upon the completion of audit serviog Grant Thornton related to the
Company’s fiscal year ended December 31, 2014. @rcM16, 2015, the Company filed its Annual ReparForm 10-K for the fiscal year
ended December 31, 2014 (the “2014 Form 10-K").

The reports of Grant Thornton on the Company’srfaial statements for the two most recent fiscaty¢anded December 31, 2013 and
2014) contained no adverse opinion or disclaimepifion and were not qualified or modified as taertainty, audit scope or accounting
principles.

During the two most recent fiscal years and throMiginch 16, 2015, the date on which the Company fitee 2014 Form 10-K, (i) there
have been no disagreements with Grant Thorntomgmreatter of accounting
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principles or practices, financial statement disale, or auditing scope or procedures, which desagents, if not resolved to the satisfaction
of Grant Thornton, would have caused Grant Thortwamake reference thereto in their reports orCthmpany’s financial statements for
such years, and (ii) there have been no reporeafgsts (as defined in Item 304(a)(1)(v) of Regualat-K).

As reported in the Original Form 8-K, as a restilh ®equest for proposal process undertaken byttt Committee, on February 27,
2015 the Audit Committee agreed to appoint BDO UBA, (“BDO USA”) as its independent registered palsiccounting firm effective
immediately following the Company’s filing of th@®24 Form 10-K.

During the two most recent fiscal years and throMiginch 16, 2015, the Company has not consulted B USA regarding either
(i) the application of accounting principles topesified transaction, either completed or proposedhe type of audit opinion that might be
rendered on the Company’s financial statementspaitter a written report was provided to the Conypaor oral advice was provided that
BDO USA concluded was an important factor considdrgthe Company in reaching a decision as to theunting, auditing or financial
reporting issue; or (i) any matter that was eittiner subject of a disagreement, as that term isetbin Item 304(a)(1)(iv) of Regulation S-K
and the related instructions to Item 304 of ReguiaB-K, or a reportable event, as that term isn@effin Iltem 304(a)(1)(v) of Regulationks-

PROPOSAL NO. 3

RATIFICATION OF THE APPOINTMENT OF BDO USA, LLP AS THE COMPANY’S INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM FOR THE FISCAL YEAR ENDING DECEMBER 31, 2015

The Audit Committee has selected BDO USA as the zom's independent registered public accounting firnmtltiercurrent fiscal yee
Stockholder approval for the appointment of ouejpghdent registered public accounting firm is equired, but the Audit Committee and
the Board of Directors are submitting the selectbBDO USA for ratification by the Company’s stéakders at the annual meeting. If the
stockholders do not ratify the selection of BDO U$#e Audit Committee will reconsider its selecti®DO USA was appointed by the Au
Committee on February 27, 2015 as the Company&paddent registered public accounting firm forfteeal year ending December 31,
2015. Representatives of Grant Thornton and BDO ld&fexpected to attend the 2015 annual meetingvdindive an opportunity to make
a statement or to respond to appropriate questionsstockholders.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E “FOR” RATIFICATION OF THE APPOINTMENT
OF BDO USA, LLP AS THE COMPANY'S INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM.

49



Table of Contents

STOCK OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MA NAGEMENT

Stock Ownership of Certain Beneficial Owners

To the knowledge of the Company, the following pesswere the beneficial owners of more than 5% efdutstanding shares of

common stock of the Company as of December 31,.2014

Number of Shares

Name and Address of Beneficial Owne Beneficially Ownec Percent of Clasgl)
Wellington Management Company, LI 2,776,37! 9.3€%

280 Congress Stre
Boston, Massachusetts 02z

Blackrock, Inc.® 1,929,58. 6.5(%

55 East 5:ndStreet
New York, New York 1002:

GAMCO Investors, Inc® 1,855,02' 6.12%

One Corporate Cent
Rye, NY 1058(

Dimensional Fund Advisors L®) 1,811,25! 6.11%

6300 Bee Cave Road
Palisades West, Building Ol
Austin, Texas 7874

Frontier Capital Management Co., 1i® 1,517,01 5.12%

1)
@

©)
©)

®)
(6)

99 Summer Stret
Boston, MA 0211(

On December 31, 2013, the total number of outstansihares of the Compé s common stock was 30,123,2!

According to its filing dated February 12, 20&Bh the SEC on Schedule 13G/A, Wellington ManagenCompany, LLP has shared dispositive power reigfard to 2,776,378
shares of common stock and shared voting powerneghrd to 2,050,022 of these sha

According to its filing dated January 29, 20¢ih the SEC on Schedule 13G/A, Blackrock, Inc. e dispositive power with regard to 1,929,584reh of common stock and sole
voting power with regard to 1,842,289 of these a&i

According to a filing dated May 15, 2014 witietSEC on Schedule 13D/A jointly filed by GAMCO é&stors, Inc., GAMCO Asset Management, Inc., Galbelfids, LLC, Teton
Advisors, Inc., Mario J. Gabelli, and various @asitwhich Mr. Gabelli directly or indirectly contsoor for which he acts as chief investment offi¢grGAMCO Asset Management,
Inc. has sole voting and dispositive power witharelgto 935,127 of these shares, (ii) Gabelli Fuht€ has sole voting and dispositive power witharbto 408,000 of these shares,
(iii) Teton Advisors, Inc. has sole voting and disjtive power with regard to 511,900 of these sheaad (vi) Mario Gabelli (and certain related ges) may be deemed to have
beneficial ownership of all of the above sha

According to its filing dated February 5, 2015 wiltle SEC on Schedule 13G/A, Dimensional Fund Adsi&® has sole dispositive power with regard td1,859 shares of comm
stock and sole voting power with regard to 1,728,8flthese shares, but disclaims beneficial ownenstih regard to all of such shart

According to its filing dated February 13, 2048h the SEC on Schedule 13G, Frontier Capital dgment Co., LLC has sole dispositive power witard to 1,571,011 shares of
common stock and sole voting power with regard®,238 of these share
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Stock Ownership of Management

The following table sets forth information regarmglithe beneficial ownership of the common stockhef €ompany as of March 6, 2015,
by each director of the Company, by each namedutixecofficer and by all current directors and extaee officers as a group.

Shares of
Common Stock

Name Beneficially Owned )@ Percent of Clas

John E. Roe, Sr. 96,053 0.3%%
John R. Bural 216,0644 0.7°%
James D. Benne 84,057 0.2%
Alfred A. DelliBovi 9336) 0.0(%
Steven J. I'lorio 54,127 0.1&%
Louis C. Grass 81,42%®) 0.28%
Thomas S. Gulott 3,20(©) 0.01%
Sam S. Hai 48,30(0) 0.1€%
Michael J. Hegart 223,45¢11) 0.7¢%
John J. McCab 67,3112 0.25%
Donna M. CBrien 52,72%13) 0.1&%
Michael J. Russ 288,18(14 0.9&%
David W. Fry 145,0815) 0.4%%
Maria A. Grass( 54,22116) 0.1¢%
Francis W. Korzekwinsk 119,99t 0.41%
Theresa Kelly 37,32{18) 0.13%
All current directors and executive officers agaup (29 persons 1,877,16/19) 6.37%

(1) Under the rules of the SEC, beneficial owngrsheludes any shares over which an individualduds or shared power to vote or to dispose, asagadiny shares that the individual
has the right to acquire within 60 days. Unles®ntlise indicated, each person has sole voting &pdsitive power as to the shares reported. Offibave the power to direct the
voting and, subject to plan provisions, the dispasiof shares held for their account in the 40R&yings Plan and have voting power over, but mo@wic interest in, the shares
representing their proportionate voting intereshim Company’s Employee Benefit Trust. The tabde @hcludes shares which the named individual hagha to acquire upon the
exercise of stock options granted under the Conipd®96 Stock Option Incentive Plan and the 2005iurs Incentive Plan, which were exercisable ondild, 2015, as well as
shares which the individual would have a right¢qudre under the 2014 Omnibus Incentive Plan aad®@05 Omnibus Incentive Plan upon terminationnopleyment or Board
service within 60 days of March 6, 2015 becauseérttiwidual has satisfied the applicable definitmfiretirement. No additional stock options areestiied to become exercisable
and no restricted stock units (RSUs) are schedoledst within 60 days after March 6, 2015, exegpin termination of employment or Board serviceertain individuals

(2) On March 6, 2015, the total number of sharesoafimon stock outstanding was 29,476,195 (includimges held by the Employee Benefit Trust). ABlafch 6, 2015, each
individual beneficially owned less than 1.00% af tiutstanding shares of common stock, and all sudiesctors and executive officers as a group fieialy owned 6.35% of the
outstanding shares of common stc

(3) Includes 15,225 shares held by Mrs. Roe wisipeet to which Mr. Roe disclaims beneficial owngrsAlso includes 9,600 shares underlying unve&8tls that vest upon Mr. Roe’s
termination of Board servic

(4) Includes 51,850 shares credited to Mr. Buragsount in the 401(k) Savings Plan, 36,400 shardenlying exercisable stock options, and 2,174eshegpresenting his proportionate
voting interest in the Employee Benefit Trust. Alsoludes 72,200 shares underlying unvested RSats/gst upon Mr. Buré s termination of employmer

(5) Includes 9,600 shares underlying unvested RSUs/éstupon Mr. Benn¢'s termination of Board servic

(6) Mr. DelliBovi became a director of the Compamd the Bank on July 1, 2014. Excludes 6,667 sharderlying unvested RSUs that are to be settledinmmon stock upon vesting,
which is not expected to occur within 60 de

(7) Includes 9,600 shares underlying unvested RSUs/ésitupon Mr. I'lorio’s termination of Board servic

(8) Includes 9,600 shares underlying unvested RSUw#satupon Mr. Gras's termination of Board servic

(9) Excludes 8,800 shares underlying unvested RSUstkab be settled in common stock upon vestingginis not expected to occur within 60 da

(10) Includes 9,600 shares underlying unvested RSUs/éstupon Mr. Ha's termination of Board servic

(11) Includes 9,600 shares underlying unvested RSUs/ésitupon Mr. Hegar's termination of Board servic

(12) Includes 9,600 shares underlying unvested RSUs/ésatupon Mr. McCal's termination of Board servic
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(13) Includes 9,600 shares underlying unvested RSUs/ésitupon Ms. ' Brien's termination of Board servic

(14) Includes 193,697 shares held in a trust byRMlisso and his daughter, with whom he shares vatidgdispositive power. Also includes 9,600 shareterlying unvested RSUs that
vest upon Mr. Rust's termination of Board servic

(15) Includes 28,063 shares credited to Mr. Frgsoant in the 401(k) Savings Plan, 10,500 shardenlying exercisable stock options, and 2,174 shegpresenting his proportionate
voting interest in the Employee Benefit Trust. Aisoludes 37,300 shares underlying unvested RSats/gst upon Mr. Fi's termination of employmer

(16) Includes 10,637 shares credited to Ms. Grasstcount in the 401(k) Savings Plan and 2,174eshapresenting her proportionate voting intereghé Employee Benefit Trust.
Excludes 42,300 shares underlying unvested RSWstado be settled in common stock upon vestirigchvis not expected to occur within 60 de

(17) Includes 57,941 shares credited to Mr. Koraaekli's account in the 401(k) Savings Plan, 28,4R8res underlying exercisable stock options, abf42shares representing his
proportionate voting interest in the Employee Bérelust. Excludes 37,300 shares underlying uneeRB8Us that are to be settled in common stock wpsting, which is not
expected to occur within 60 day

(18) Includes 19,028 shares credited to Ms. Kelisount in the 401(k) Savings Plan, 3,000 shandenlying exercisable stock options, and 2,174eshegpresenting her proportionate
voting interest in the Employee Benefit Trust. Extds 16,800 shares underlying unvested RSUs thao dre settled in common stock upon vesting, wisiaiot expected to occur
within 60 days

(29) Includes 277,992 shares credited to accodrgzezutive officers in the 401(k) Savings Plan2,BB0 shares underlying exercisable stock optief iy executive officers, and
36,958 shares representing the proportionate vattegest of executive officers in the Employee 8f@nrrust. Also includes 211,700 shares underlyingested RSUs that vest upon
termination of employment or Board service. Exchi@®6,671 shares underlying unvested RSUs thab &re settled in common stock upon vesting, whiéchat expected to occur
within 60 days

Section 16(a) Beneficial Ownership Reporting Compdince

Based solely on a review of copies of reports &hrad to the Company or written representationsrtbaither reports were required, the
Company believes that during the fiscal year eridlecember 31, 2014 all filing requirements undertiBacl6(a) of the Securities Exchange
Act of 1934 applicable to its executive officerslatirectors were complied with.
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OTHER MATTERS THAT MAY PROPERLY COME BEFORE THE ANN UAL MEETING

The last date for timely filing stockholder proplsselating to the annual meeting under the Comisamyaws was March 20, 2015. .
of the date of this proxy statement, the Board iw&é®ors has not received notice of any business paesently knows of no business, that
be presented for consideration at the annual ngeetimer than as stated in the notice of annualingef stockholders that is attached to this
proxy statement. If, however, other matters ar@@ry brought before the annual meeting, it isititention of the persons named in the
accompanying proxy to vote the shares represeherdllty on such matters in accordance with theirjodgment.

STOCKHOLDER PROPOSALS FOR 2016 ANNUAL MEETING

To Present Proposal at Annual Meeting The by-laws of the Company provide an advaratEa procedure for a stockholder to
properly bring business before an annual meetihg.stockholder must give written advance noticiéoCorporate Secretary of the
Company which must be received not more than nidags nor less than sixty days prior to the ansamsr of the date of the immediately
preceding annual meeting. In accordance with theseésions, a stockholder proposal in connectiotihhthie 2016 annual meeting of
stockholders must be received by the CorporateeBagron or before March 18, 2016 in order to beety. However, in the event that the
date of the forthcoming annual meeting is more thanty days after the anniversary date of thempymar's meeting, such written notice will
also be timely if it is received by the Corporate&tary by the earlier of (1) the 10th day prattte forthcoming meeting date, or (2) the
close of business on the 10th day following the aet which the Company first makes public disclesafrthe meeting date.

The advance notice by stockholders must includestihekholder's name and address, a representatidithte stockholder is a holder of
record of the Company’s stock entitled to voteumthsmeeting (or if the record date for such meeisngubsequent to the date required for
such stockholder notice, a representation thastibekholder is a holder of record at the time afsnotice and intends to be a holder of re
on the date of such meeting) and intends to appgmarson or by proxy at such meeting to proposh fwisiness, a brief description of the
proposed business, the reason for conducting susihéss at the annual meeting, and any matereeistt of such stockholder in the propo
business. In the case of nominations for electicihé Board of Directors, certain information retjag the nominee must also be provided.
Nothing in this paragraph shall be deemed to reqhie Company to include in its proxy statementoaty relating to an annual meeti
any stockholder proposal that does not meet @ahh@fequirements for inclusion established by th€ $ effect at the time such proposal is
received.

To Include Proposal in the Company’s Proxy Statemien In order for a stockholder proposal to be eligifor inclusion in the proxy
materials of the Company for the 2016 annual mgeadfrstockholders, it must be received at the Camijsaexecutive offices no later than
December 10, 2015. Any such proposal shall be sutgjehe requirements of the proxy rules adoptedkeu the Securities Exchange Act of
1934. See “Corporate Governance—Director Nominatioegarding the deadlines and procedures for stibgia director candidate for
consideration by the Nominating and Governance Citieen
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MISCELLANEOUS

The Report of the Audit Committee and the RepothefCompensation Committee which are set forthigproxy statement shall not
be deemed incorporated by reference by any gesi@taiment incorporating by reference this proxiestent into any filing under the
Securities Act of 1933 or the Securities Exchangedk 1934, except to the extent that the Compgegifically incorporates the information
under such headings by reference, and shall netwibe be deemed filed under such Acts.

By Order of the Board of Director

Wﬁﬁ—/

Maria A. Grasso
Corporate Secretal

Lake Success, New York
April 8, 2015

YOU ARE CORDIALLY INVITED TO ATTEND THE ANNUAL MEET  ING IN PERSON. WHETHER OR NOT YOU PLAN
TO ATTEND THE ANNUAL MEETING, YOU ARE REQUESTED TO SIGN, DATE AND PROMPTLY INDICATE YOUR
VOTING INSTRUCTIONS OVER THE INTERNET, TELEPHONE, O R BY PROXY CARD.
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APPENDIX A

AUDIT COMMITTEE CHARTER
OF
FLUSHING FINANCIAL CORPORATION

STATEMENT OF PURPOSE

The Audit Committee will assist the Board of Diret in fulfilling its oversight responsibilitieshé Audit Committee will review the
financial reporting process, the systems and peasesf internal control, compliance and the auditess. In performing its duties, the
Committee will maintain effective working relatidrips with the Board of Directors, management aredrternal and external auditors. To
effectively perform his or her role, each Committeember will obtain an understanding of the dethiksponsibilities of Committee
membership as well as the company’s business, tipasaand risks.

ORGANIZATION

The Committee will be comprised of three or moresbiors as determined by the Board of Directorsh ed whom will be
“independent” within the meaning of the rules agglile to companies quoted on the Nasdaqg NationatéflaCommittee members will serve
at the pleasure of the Board of Directors. A ContritChairman will be designated by the Board o&&wrs. All Committee members will
have, at a minimum, a working familiarity with baginance and accounting practices. The Board céd@drs will endeavor to appoint at le
one Committee member that is an “audit committearfcial expert” as that term is defined by the Ses and Exchange Commission (the
“SEC"). Committee members may enhance their undedéng of finance and accounting through educatipragrams offered by the
company or an outside consultant.

MEETINGS

Meetings of the Committee will be held not lesstlyaarterly. In furtherance of its purpose, the Guttree will provide sufficient
opportunity for the external auditors, the direabmternal audit and management to meet withGhenmittee in separate executive sessions
to discuss any matters that the Committee or theméps believe should be discussed privately. Tora@ittee will make regular reports and
appropriate recommendations to the Board of Dirscto

AUTHORITY

The Audit Committee will have the sole authorityajgpoint or replace the external auditor of the gany. The Audit Committee will t
directly responsible for the compensation and aghtof the work of the company’s external audifiocluding the resolution of
disagreements between management and the extediaraegarding financial reporting) for the puseoof preparing or issuing an audit
report or related work. The external auditor walport directly to the Audit Committee. The Auditr@amittee will have the authority to enge
independent counsel and other advisers, as it daeogessary to carry out its responsibilities. Towagany will provide for appropriate
funding, as determined by the Audit Committee,fayment of compensation to the external auditoagad by the company for the purpose
of rendering or issuing an audit report and to adyisers engaged by the Audit Committee.

ROLES AND RESPONSIBILITIES

A. Internal Contro

1. Require that the external auditors, internaitauvsland management keep the Audit Committee méal about fraud, illegal acts,
deficiencies in internal control, and similar mests
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2.

Consider whether internal control recommendatimade by internal and external auditors have beplemented by
managemen

Determine the extent to which internal and exdkauditors review (i) computer systems and appibos, (ii) the security of such
systems and applications, and (iii) the contingguiey for processing financial information in theest of a systems breakdow

B. FEinancial Reportint

1.

Meet with management and the external auditoreview annual and quarterly financial statemeasssjes related thereto and the
results of the external audit’ annual audit or quarterly review, as the case nea

Review the company’s earnings press releasésmanagement, including the use of “pro-forma” adjtisted” non-GAAP
information.

Ask management and the internal and external ansditoout significant risks and exposures and taegplo minimize such risk

Consider significant judgments, including thasade as to asset and liability valuation, loandess the selection and application
of accounting principles

Review manageme’s disposition of proposed audit adjustments idiextiby the external auditor

Require that the external auditors communidaée fudgment regarding the integrity and qualitytee financial statements to the
Committee and review, upon receipt, the reportl @ravritten) of the external auditors c

. All critical accounting policies and practic

. All alternative accounting treatments within GAA® policies and practices related to material iténas have been
discussed with management (including ramificatiofihe use of such alternative treatments andaksces, and the
treatment preferred by the accounting fii

. Material written communications between the accimgnfirm and management, such as any managemést ¢etschedule
of unadjusted audit differenc

To gain insight into the fairness of the stateth@nd disclosures, obtain views and, where apjatep explanations from
management and from the internal and external ansditn whether

. Generally Accepted Accounting Principles have bemmsistently applie
. There are any significant or unusual events orsaations

. The compan’s financial and operating controls are functiorefigctively
. The financial statements contain adequate and pppte disclosure

Review disclosures, if any, made to the AuditfButtee by the company’s disclosure committeerocannection with their
certification of periodic reports, the CEO and CI

C. |Internal Audit

Review the activities and organizational structfréhe internal audit functior

Review the qualifications of the internal additction and patrticipate in the appointment, rephaent, reassignment or dismissal
of the director of internal aud

Review the effectiveness of the internal audit fiorc

Review the scope of internal auditvork plan for the year and receive a summaryrtegdaignificant findings by internal auditc
and manageme’s response to the conditions repor
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D. External Audit

1.
2.
3.

Review the external audit¢ proposed audit scope and appros
Review the performance of the external audit

Obtain from the external auditors and reviewdbefirmation required to be provided by the exééauditors as to their
independence in accordance with professional stdac

Ensure the -year rotation of audit lead and concurring partr@ersequired by lav

Recommend to the Board of Directors policiestfier company’s hiring of current or former emplayeé the external auditor who
served as members of the com(’s audit engagement tea

Pre-approve, on a case-by-case basis, all aediew or attest services and permitted non-aditices (including the fee
arrangements and terms in respect of such sentwés) performed by the external auditors for thmpany, other than a de
minimus amount of non-audit services not to exceethe aggregate, 5% of total revenues paid te#ternal auditors during the
fiscal year that were not known as non-audit sesvit the time of the engagement and that are glypmpde known to the Audit
Committee and approved by the Audit Committee pioozompletion of the audi

E. Risk Assessmer

1.

2.
3.

Discuss the Company’s policies with respectdlo assessment and risk management to ensurdéh@BO and senior
management of the company assess and manage tparmy s exposure to risl

Discuss guidelines and policies to govern the cay’s risk assessment and risk management proct
Discuss the compa’s major financial risk exposures and the steps gemant has taken to monitor and control such expss

F. Other Responsibilitie

1.
2.

Make the report required by the SEC to be includgtie compan’s annual proxy statemei

Establish procedures for the receipt, reterdioth treatment of complaints received by the compaggrding accounting, internal
accounting controls or auditing matters, and thdidential, anonymous submission by employees atems regarding
guestionable accounting or auditing matt

Require that significant findings and recomméiotia made by the internal and external auditeesr@ceived and discussed on a
timely basis

Perform other oversight functions as requestedbyull Board of Directors

Periodically review and assess the adequadyi®Tharter and recommend any proposed changhe ®aard of Directors for
approval.

While the Committee has the responsibilities anadigrs set forth in this Charter, it is not the datythe Committee to plan or conduct
internal control or other audits, or to ascertaia structure of internal controls, or to determtimat the company’s financial statements are
complete and accurate and are in accordance witlet@y Accepted Accounting Principles. This is teeponsibility of management and the
independent external auditor. Nor is it the dutyhaf Committee to conduct investigations or to Ikesdisagreements, if any, between
management and the independent external auditors.
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FI I ]’SHING VOTE BY INTERNET - www.proxyvote.com
I I I I I Use the Internet to transmit your voting instrueti@nd for electronic delivery of

Financial Corporation information up until 11:59 p.m., Eastern Daylightng, the day before the meeting date.
FLUSHING EINANCIAL CORPORATION Have your proxy card in hand when you access thesite and follow the instructions
1979 MARCUS AVENUE to obtain your records and to create an electrentitig instruction form.
SUITE E140
LAKE SUCCESS, NY 11042 ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

ATTN: DAVID FRY If you would like to reduce the costs incurred ly company in mailing proxy

materials, you can consent to receiving all fupnexy statements, proxy cards and
annual reports electronically via e-mail or theetnet. To sign up for electronic
delivery, please follow the instructions above ¢tevusing the Internet and, when
prompted, indicate that you agree to receive oesgproxy materials electronically in
future years.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your gatistructions up until 11:59 p.m.,
Eastern Daylight Time, the day before the meetisg dHave your proxy card in hand
when you call and then follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return thie postage-paid envelope we have
provided or return it to Vote Processing, c/o Bridgk, 51 Mercedes Way, Edgewood,
NY 11717.

Proxies submitted by the Internet or telephone musbe received by 11:59 p.m.,
Eastern Daylight Time, on May 18, 2015.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS:
M8806(-P63781 KEEP THIS PORTION FOR YOUR RECORI

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED . DETACH AND RETURN THIS PORTION ONL'
FLUSHING FINANCIAL CORPORATION

Proposals— The Board of Directors recommends ¢ |

vote FOR the election of all nomineesEFOR Proposal 2,
and FOR Proposal 3.

1. Election of Class B Directors (for a term expiring2018)
For Against Abstain

Nominees:

la. StevenJ. D'lorio | O |

1b. Louis C. Grassi | O |

lc. SamS. Han O O O

1d.  JohnE. Roe, Sr. O O O For Against Abstain
2. Advisory vote to approve executive compensation. O | O
3. Ratification of Appointment of BDO USA, LLP as Inmendent Registered Public Accounting Firm for tearyending December 31, 2015. O | O

In their discretion, the proxies are authorize#idte upon other business as may properly come édfermeeting or at any adjournment thereof.

IE} Non-voting Items Yes No
Please indicate if you plan to attend this meeting. O O

Authorized Signatures— This section must be completed for your vot
to be counted— Date and Sign Below
Please sign exactly as your name(s) appear(s)efemt owners should each sign.
When signing as attorney, executor, administratmmporate officer, trustee, guardian
custodian, please give full titl

Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners) Date
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Notice and Proxy Statement and 10-K/Wrap aaflave at www.proxyvote.com.

g IFYOU HAVE NOT VOTED VIA INTERNET OR_TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND
RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE q

M88061+P6378:

[FEEFLUSHING

Financial Corporation

Proxy — Flushing Financial Corporation

PROXY FOR ANNUAL MEETING OF STOCKHOLDERS
MAY 19, 2015

The undersigned hereby appoints Maria A. Grassdawld W. Fry, and each of them, proxies for thdensigned, with full power of
substitution and revocation in each, to vote adireh of Flushing Financial Corporation Common Stebich the undersigned may be
entitled to vote at the Annual Meeting of Stocklesklof Flushing Corporation to be held on Tuestiégy 19, 2015 at 2:00 p.m., New
York time, at the RXR Plaza Conference Center, tedtat 625 RXR Plaza, Lobby Level, Uniondale, Newvky11556, or at any
adjournment thereof.

Please indicate your vote by telephone or over tHaternet as described on the reverse side of the pxy card, or mark, date,
sign and return this proxy as indicated on the revese side to vote on any Proposal. If you wish to t®by mail in accordance
with the Board of Directors’ recommendations, please sign on the reverse sidedareturn promptly in the enclosed envelope; n
boxes need to be checked.

The shares represented by this proxy will be voteds directed by the stockholder(s). If no directions given when the duly
executed proxy is returned, such shares will be vetl FOR the election of all nominees in Proposal 1, FORroposal 2, and FOR
Proposal 3.

TO DIRECT A VOTE, PLEASE INDICATE YOUR INSTRUCTIONS BY TELEPHONE OR OVER THE INTERNET AS

DESCRIBED ON THE REVERSE SIDE, OR MARK, DATE AND SIGN ON THE REVERSE SIDE AND RETURN
PROMPTLY IN THE ENCLOSED ENVELOPE.

Continued and to be signed on reverse side
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FI I ]’SHING VOTE BY INTERNET - www.proxyvote.com
I I I I I Use the Internet to transmit your voting instrueti@nd for electronic delivery of

Financial Corporation information up until 11:59 p.m., Eastern Daylightng, the day before the meeting date.
FLUSHING EINANCIAL CORPORATION Have your proxy card in hand when you access thesite and follow the instructions
1979 MARCUS AVENUE to obtain your records and to create an electrentitig instruction form.
SUITE E140
LAKE SUCCESS, NY 11042 ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

ATTN: DAVID FRY If you would like to reduce the costs incurred ly company in mailing proxy

materials, you can consent to receiving all fupnexy statements, proxy cards and
annual reports electronically via e-mail or theetnet. To sign up for electronic
delivery, please follow the instructions above ¢tevusing the Internet and, when
prompted, indicate that you agree to receive oesgproxy materials electronically in
future years.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your gatistructions up until 11:59 p.m.,
Eastern Daylight Time, the day before the meetisg dHave your proxy card in hand
when you call and then follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return thie postage-paid envelope we have
provided or return it to Vote Processing, c/o Bridgk, 51 Mercedes Way, Edgewood,
NY 11717.

Proxies submitted by the Internet or telephone musbe received by 11:59 p.m.,
Eastern Daylight Time, on May 12, 2015.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS:
M8806:-P63781 KEEP THIS PORTION FOR YOUR RECORI

THIS VOTING INSTRUCTION CARD IS VALID ONLY WHEN SIG NED AND DATED. DETACH AND RETURN THIS PORTION ONL'
FLUSHING FINANCIAL CORPORATION

Proposals— The Board of Directors recommends ¢ |

vote FOR the election of all nomineesFOR Proposal 2,
and FOR Proposal 3.

1. Election of Class B Directors (for a term expiring2018)
For Against Abstain

Nominees:

la. StevenJ. D'lorio | O |

1b. Louis C. Grassi | O |

lc. SamS. Han O O O

1d. JohnE. Roe, Sr. 0 0 0 For Against Abstain
2. Advisory vote to approve executive compensation. O | O
3. Ratification of Appointment of BDO USA, LLP as Inuendent Registered Public Accounting Firm for tearyending December 31, 2015. O | O

In their discretion, the proxies are authorize#idte upon other business as may properly come édfermeeting or at any adjournment thereof.

IB} Non-Voting Items Yes No
Please indicate if you plan to attend this meeting. O O

Authorized Signatures— This section must be completed for your vot
to be counted— Date and Sign Below
Please sign exactly as your name(s) appear(s)efemt owners should each sign.
When signing as attorney, executor, administratmmporate officer, trustee, guardian
custodian, please give full titl

Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners) Date
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NOTICE TO PARTICIPANTS IN THE FLUSHING BANK 401(k) SAVINGS PLAN

As a participant in the Flushing Bank 401(k) Sasifdan you have the right to direct Prudential T&€smpany as Trustee of the Plan, how to vote hlages of common stor
of Flushing Financial Corporation (the “Company'hieh are allocated to your account as of March2®15. This voting instruction card is to be usedtifiat purpose. You
can send your voting Instructions to the Trusteéelgphone or over the Internet, or you can sigte dnd return this card in the envelope provi@edadridge Financial

Solutions, Inc. (“Broadridge”) will tabulate thetirng instructions for the Trustee. Your voting instions will be kept confidential from the offisgdirectors and employees
of the Company and Flushing Bank (the “Bank”).

Because of the time needed to tabulate the paatitioting instructions, we have established aftdtte for receiving your instructions.your instructions are not
received by Broadridge by 11:59 p.m., Eastern Dayht Time, on May 12, 2015, the shares allocated your account will be voted by the Trustee in the sae
proportion as the shares for which timely instructons were received from other Plan participants.

If you have any questions regarding the mechawicgdting, you may call David W. Fry, the Compan$snior Executive Vice President/ Chief Financiéficer at
(718) 512-2738.

NOTICE TO “QUALIFIED EMPLOYEES” UNDER THE FLUSHING  FINANCIAL CORPORATION EMPLOYEE BENEFIT
TRUST

As a full-time employee of Flushing Financial Corgtion or its subsidiaries with at least one ydaseovice as of March 27, 2015, you are a “qualienployee’and have th
right to direct the Trustee of the Flushing Finah@orporation Employee Benefit Trust, J.P. Morganst Company of Delaware (the “Trustee”), how &teva portion of the
shares of common stock of Flushing Financial Cation which are held in the Employee Benefit Triisis voting instruction card is to be used forttharpose. Each
“qualified employee” has one “vote” for each proglosnd the Trustee will vote all shares held mEmployee Benefit Trust in the same proportiothas'votes” received
from “qualified employees”. You can send your vgtinstructions to the Trustee by telephone or ¢vernternet, or you can sign, date and returndis in the envelope
provided. Broadridge Financial Solutions, Inc. (¢Bdridge”) will tabulate the voting instructions the Trustee. Your voting instructions will be kepnfidential from the
officers, directors and employees of the Comparytha Bank.

Because of the time needed to tabulate the emplaté®y instructions, we have established a cudafé for receiving your instructioni§your instructions are not received
by Broadridge by 11:59 p.m., Eastern Daylight Timepn May 12, 2015, the shares held in the Employeeefit Trust will be voted by the Trustee in accordnce with
the instructions which were timely received from dter “qualified employees”.

If you have any questions regarding the mechawicgdting, you may call David W. Fry, the Compan$snior Executive Vice President/ Chief Financificer at
(718) 512-2738.

g IF YOUHAVE NOT VOTED VIA INTERNET OR_TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND
RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE q

[FEEFLUSHING

Financial Corporation

M88063+6378:

Voting Instruction Card — Flushing Financial Corpor ation

PRUDENTIAL TRUST COMPANY
AS TRUSTEE UNDER THE FLUSHING BANK 401(K) SAVINGS PLAN

J.P. MORGAN TRUST COMPANY OF DELAWARE
AS TRUSTEE UNDER THE FLUSHING FINANCIAL CORPORATION EMPLOYEE BENEFIT TRUST

RE: FLUSHING FINANCIAL CORPORATION
ANNUAL MEETING MAY 19, 2015

Receipt of proxy soliciting material for the abaweeting is acknowledged. As to common stock oftkhgs Financial Corporation of
which | am entitled to direct the voting under #t& 401(k) Savings Plan or Employee Benefit Trust) gre instructed to sign and
forward a proxy in the form solicited by the BoafDirectors, and to direct a vote as set forthitenreverse side.

Continued and to be signed on reverse side




