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PART | — FINANCIAL INFORMATION

FLUSHING FINANCIAL CORPORATION and SUBSIDIARIES
Consolidated Statements of Financial Condition

(Unaudited)
Item 1. Financial Statements
June 30 December 3:
(Dollars in thousands, except per share data) 2014 2013
ASSETS
Cash and due from ban $ 36,98: $ 33,48t
Securities available for sal
Mortgage-backed securities ($5,182 and $7,119atdéue pursuant to the fair value option at J88e2014 and December 31
2013, respectively 770,54! 756,15t
Other securities ($33,718 and $30,163 at fair vplursuant to the favalue option at June 30, 2014 and December 31,
respectively’ 288,13 261,63
Loans held for sal - 42F
Loans:
Multi-family residentia 1,784,11 1,712,03
Commercial real esta 510,22 512,55:
One-to-four family — mixec-use propert 581,20 595,75:
One-to-four family — residentia 192,89! 193,72¢
Cc-operative apartmen 9,88t 10,137
Constructior 4,715 4,24
Small Business Administratic 7,54 7,792
Taxi medallion 25,29: 13,12:
Commercial business and ott 405,85 373,64:
Net unamortized premiums and unearned loan 10,81: 11,17(
Allowance for loan losse (29,23%) (31,779
Net loans 3,503,30: 3,402,40:
Interest and dividends receival 17,52« 17,37(
Bank premises and equipment, 19,77¢ 20,35¢
Federal Home Loan Bank of New York stc 51,407 46,02¢
Bank owned life insuranc 111,13 109,60t
Goodwill 16,127 16,127
Other asset 38,87 57,91t
Total asset $ 4,853,81. $ 4,721,50
LIABILITIES
Due to depositors
Nor-interest bearini $ 21326 $ 197,34
Interes-bearing:
Certificate of deposit accour 1,159,89° 1,120,95!
Savings accouni 254,66! 265,00:
Money market accoun 272,67¢ 199,90
NOW account 1,297,48! 1,416,77.
Total interes-bearing deposit 2,984,72. 3,002,63
Mortgagors' escrow depos 40,98’ 32,79¢
Borrowed funds ($29,388 and $29,570 at fair valuesant to the faivalue option at June 30, 2014 and December 31,,:
respectively’ 966,20: 856,82:
Securities sold under agreements to repurc 146,00( 155,30(
Other liabilities 42,13: 44,06
Total liabilities 4,393,30! 4,288,96!
Commitments and contingencies (Notes 4 ¢
STOCKHOLDERS' EQUITY
Preferred stock ($0.01 par value; 5,000,000 steaurd®rized; None issue - -
Common stock ($0.01 par value; 100,000,000 shari®azed; 31,530,59shares issued at June 30, 2014 and December 3;,
30,185,04(shares and 30,123,252 shares outstanding at Jua@BOanDecember 31, 2013, respective Bl 31E
Additional paic-in capital 205,32: 201,90:
Treasury stock, at average cost (1,345,555 shark$,407,343 sharesJune 30, 2014 and December 31, 2013, respecti (22,049 (22,057
Retained earning 276,26¢ 263,74
Accumulated other comprehensive (loss) incomephttxes 64¢ (11,379
Total stockholders' equir 460,50 432,53.
Total liabilities and stockholders' equ $ 4,853,81. $ 4,721,50

The accompanying notes are an integral part obthessolidated financial statements
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PART | — FINANCIAL INFORMATION

FLUSHING FINANCIAL CORPORATION and SUBSIDIARIES
Consolidated Statements of Income

(Unaudited)

For the three montt
ended June 3(

For the six month
ended June 3C

(Dollars in thousands, except per share d¢ 2014 2013 2014 2013
Interest and dividend income
Interest and fees on loa $ 42,48¢ $ 42,86. $ 84,60¢ $ 85,80:
Interest and dividends on securiti
Interest 6,867 7,17¢ 13,74 14,12¢
Dividends 19t 23€ 384 411
Other interest incom 18 24 45 41
Total interest and dividend incor 49,56¢ 50,29 98,78( 100,38:
Interest expense
Deposits 7,67(C 8,09: 15,38¢ 16,38
Other interest expen: 5,07( 4,90¢ 10,07¢ 12,55¢
Total interest expense 12,74( 12,99¢ 25,46« 28,93¢
Net interest income 36,82¢ 37,29¢ 73,31¢ 71,44:
(Benefit) provision for loan loss¢ (1,097) 3,50( (2,217 9,50(
Net interest income after provision for loan losse 37,92 33,79¢ 75,52 61,94
Non-interest income (loss
Otherthar-temporary impairment ("OTTI") charg - (2,22)) - (2,22))
Less: Nor-credit portion of OTTI charge recorded in OtiComprehensive Income, before ta - 71€E - 71€
Net OTTI charge recognized in earnir - (509%) - (509%)
Banking services fee incon 867 1,22¢ 1,57¢ 2,26¢
Net gain on sale of loar - 152 - 14z
Net gain from sale of securiti - 18 - 2,87¢
Net loss from fair value adjustmer (402) (30¢) (1,04¢) (437)
Federal Home Loan Bank of New York stock divide 43C 401 981 81t
Bank owned life insuranc 75E 841 1,531 1,66¢€
Other income 33€ 37C 654 71z
Total non-interest income 1,98¢ 2,19¢ 3,69¢ 7,541
Non-interest expense
Salaries and employee bene 11,94« 10,96: 24,52: 23,194
Occupancy and equipme 1,91¢ 1,85¢ 3,95¢ 3,71¢
Professional service 1,527 1,51¢ 2,731 3,13¢
FDIC deposit insuranc 672 78¢€ 1,37C 1,777
Data processin 1,042 1,09¢ 2,11( 2,14z
Depreciation and amortizatic 717 734 1,432 1,501
Other real estate owned/foreclosure expt 27¢ 444 53t 1,112
Other operating expens 2,52¢ 2,81¢ 6,057 6,057
Total nor-interest expens 20,62« 20,21: 42,71, 42,63:
Income before income taxe 19,28 15,78 36,50¢ 26,857
Provision for income taxes
Federa 5,51¢ 4,662 10,27: 8,12¢
State and loce 2,08t 1,492 4,254 2,35(
Total taxes 7,59¢ 6,15¢ 14,52t 10,47«
Net income $ 11,68 $ 9,627 $ 21,98 $ 16,38:¢
Basic earnings per common sh $ 03¢ $ 03z $ 0.7: % 0.54
Diluted earnings per common shi $ 03¢ $ 03z $ 0.7:  $ 0.54
Dividends per common sha $ 0.1t % 0.1 % 03C $ 0.2¢

The accompanying notes are an integral part okthessolidated financial statements.
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PART | — FINANCIAL INFORMATION

FLUSHING FINANCIAL CORPORATION and SUBSIDIARIES
Consolidated Statements of Comprehensive Income

(Unaudited)
For the three months end For the six months end¢
June 30 June 30
(Dollars in thousands 2014 2013 2014 2013
Comprehensive Income
Net income $ 11,68 $ 9,627 $ 21,98. $ 16,38:
Amortization of actuarial loss¢ 98 174 161 34¢
Amortization of prior service credi @) (6) (10 12
OTTI charges included in incon - 283 - 283
Unrealized gains (losses) on securities, 6,51: (15,634 11,87 (19,83)
Comprehensive income (los $ 18,28¢ $ (5,556 $ 34,008 $ (2,835

The accompanying notes are an integral part okthessolidated financial statements .
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PART | — FINANCIAL INFORMATION

FLUSHING FINANCIAL CORPORATION and SUBSIDIARIES
Consolidated Statements of Cash Flows

(Unaudited)
For the six months endt
June 30
(Dollars in thousands 2014 2013
CASH FLOWS FROM OPERATING ACTIVITIES
Net income 21,98, $ 16,38:
Adjustments to reconcile net income to net cashigenl byoperating activities
(Benefit) provision for loan losst (2,21)) 9,50(
Depreciation and amortization of bank premisesemdpmen 1,432 1,501
Net gain on sale of loar - (143)
Net gain on sale of securiti - (2,87¢)
Amortization of premium, net of accretion of disob 3,58: 3,75(C
Net loss from fair value adjustmer 1,04¢ 431
OTTI charge recognized in earnir - 503
Income from bank owned life insuran (1,53)) (1,66¢€)
Stock-based compensation expel 3,13¢ 2,40(
Deferred compensatic (1,48¢) (509
Amortization of core deposit intangibl - 234
Excess tax benefit from stc-based payment arrangeme (74¢) (329
Deferred income tax provisic 2,74 14¢€
Decrease in prepaid FDIC assessn - 3,287
Increase in other liabilitie 1,94¢ 7,307
Decrease in other assi 1,48¢ 572
Net cash provided by operating activit 31,38 40,49¢
CASH FLOWS FROM INVESTING ACTIVITIES
Purchases of bank premises and equipi (85%) (381)
Net purchase of Federal Home Loan Bank of New \abrdres (5,387) (5,087)
Purchases of securities available for ¢ (70,877) (303,69
Proceeds from sales and calls of securities avaifab sale 1,871 106,91
Proceeds from maturities and prepayments of séesigt/ailable for sal 47,53t 75,567
Net originations of loan (90,946 (77,33
Purchases of loar (12,889 (452)
Proceeds from sale of real estate ow 2,03¢ 2,83¢
Proceeds from sale of delinquent lo. 7,33 20,89:
Net cash used in investing activiti (122,16¢) (180,74))
CASH FLOWS FROM FINANCING ACTIVITIES
Net increase in nc-interest bearing depos 15,92( 18,16+
Net increase (decrease) in inte-bearing deposit (18,405 28,36:
Net increase in mortgagors' escrow depc 8,18¢ 8,24t
Net proceeds from sh-term borrowed fund 109,00( 38,00(
Proceeds from lor-term borrowings - 149,83°
Repayment of lor-term borrowings (9,300 (79,91)
Purchases of treasury stc (3,285 (13,367)
Excess tax benefit from stc-based payment arrangeme 74¢ 324
Proceeds from issuance of common stock upon exen€istock option 42¢ 23t
Cash dividends pai (9,015 (7,87¢
Net cash provided by financing activiti 94,28 142,01
Net increase in cash and cash equival 3,497 1,771
Cash and cash equivalents, beginning of pe 33,48t 40,42t
Cash and cash equivalents, end of pe 36,98: $ 42,19¢
SUPPLEMENTAL CASH FLOW DISCLOSURE
Interest paic 25,17: $ 28,31¢
Income taxes pai 12,23¢ 10,73:
Taxes paid if excess tax benefits were not tax ctdule 12,98 11,05¢
Non-cash activities
Loans transferred to real estate ow 65E 2,75¢
Loans provided for the sale of real estate ow 30¢ 2,58:
Loans held for investment transferred to availdbtesale - 7,52¢
Loans held for sale transferred to loans heldrigestmen - 2,21¢

The accompanying notes are an integral part okthessolidated financial statements.
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PART | — FINANCIAL INFORMATION

FLUSHING FINANCIAL CORPORATION and SUBSIDIARIES
Consolidated Statements of Changes in Stockholdergquity

(Unaudited)
For the six months ende
June 30
(Dollars in thousands, except per share d¢ 2014 2013
Common Stock
Balance, beginning of peric $ 31 % 31E
No activity - -
Balance, end of peric $ 31 $ 31E
Additional Paid-In Capital
Balance, beginning of peric $ 20190 $ 198,31«
Award of common shares released from Employee Behefst (129,694 and 137,3common shares for the six months ended .
30, 2014 and 2013, respective 1,97t 1,55¢€
Shares issued upon vesting of restricted stockawvairds (2,500 and 120,014 comnshares for the six months ended June 30, .
and 2013, respectivel 9 16C
Issuance upon exercise of stock options (100,6838&r925 common shares for the six months endesl 30n2014 and 2013,
respectively’ 29€ 11€
Stocl-based compensation activity, 1 392 (192
Stock-based income tax bene T4E 324
Balance, end of peric $ 20532. $ 200,27¢
Treasury Stock
Balance, beginning of peric $ (22,05) $ (10,25)
Purchases of shares outstanding (108,120 and &6¢dBmon shares for tisix months ended June 30, 2014, and 2013, respbg (2,149 (12,609
Shares issued upon vesting of restricted stockauvairds (188,480 and 176,456 comrshares for the six months ended June
2014 and 2013, respective 2,97: 2,33¢
Issuance upon exercise of stock options (100,6@5L&f,355 common sharfor the six months ended June 30, 2014 and Z
respectively’ 1,60¢ 2,05¢
Purchases of shares to fund options exercised3B&iid 112,332 common shares forsix months ended June 30, 2014 and 2
respectively (1,290 (1,750
Repurchase of shares to satisfy tax obligationgi@band 49,103 common shafor the six months ended June 30, 2014 and
respectively) (1,142) (754
Balance, end of period $ (22,049 $ (20,979
Retained Earnings
Balance, beginning of peric $ 263,74, $ 241,85t
Net income 21,98: 16,38:
Cash dividends declared and paid on common sh&@e30(and $0.26 per commshare for the six months ended June 30, 201«
2013, respectively (9,015 (7,879
Issuance upon exercise of stock options (7,2004r50 common sharfor the six months ended June 30, 2014 and
respectively’ (45) (69
Shares issued upon vesting of restricted stockauvairds (185,980 and 56,2common shares for the six months ended June 3@,
and 2013, respectively) (399 (99
Balance, end of period $ 276,26¢ $ 250,19:
Accumulated Other Comprehensive Income (Loss
Balance, beginning of peric $ (1137 $ 12,137
Change in net unrealized gains (losses) on sessidtrailable for sale, net of taxesapproximately ($9,141) and $14,140 for the
months ended June 30, 2Cand 2013, respective 11,87: (18,219
Amortization of actuarial losses, net of taxesmfraximately ($189) and ($27for the six months ended June 30, 2014 and Z
respectively 161 34¢
Amortization of prior service credits, net of taxafsapproximately $13 and $:for the six months ended June 30, 2014 and 2
respectively (10 12
OTTI charges included in income, net of taxes gfragimately ($220for the six months ended June 30, 2 - 288
Reclassification adjustment for gains includedethincome, net of tax of approximate$1,257 for the six months ended June
2013 - (1,619
Balance, end of peric $ 64¢ $ (7,087
Total Stockholders' Equity $ 460,500 $ 422,72

The accompanying notes are an integral part okthessolidated financial statements .
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PART | — FINANCIAL INFORMATION

FLUSHING FINANCIAL CORPORATION and SUBSIDIARIES
Notes to Consolidated Financial Statements
(Unaudited)

1. Basis of Presentatior

The primary business of Flushing Financial Corgorafthe “Holding Company”), a Delaware corporati@the operation of its whollgwned subsidiary, Flushi
Bank (the “Bank”).

The unaudited consolidated financial statementsgmted in this Quarterly Report on Form 10-Q (“@erdy Report”)include the collective results of the Hold
Company and its direct and indirect whodyned subsidiaries, including the Bank, Flushingf€&red Funding Corporation, Flushing Service Caapion, and FS
Properties Inc., which are collectively herein redd to as “we,” “us,” “our” and the “Company.”

The Holding Company also owns Flushing Financigdi@aTrust Il, Flushing Financial Capital Trust, land Flushing Financial Capital Trust IV (the (iBts”), which
are special purpose business trusts. The Trustsaaiacluded in the Compars/consolidated financial statements as the Companyd not absorb the losses of
Trusts if any losses were to occur.

The accompanying unaudited consolidated finandatements are prepared in accordance with accaumptiimciples generally accepted in the United Stadl
America (“GAAP”) and general practices within the banking industhe information furnished in these interim statetaeeflects all adjustments which are, in
opinion of management, necessary for a fair stateémethe results for such presented periods ofCGbmpany. Such adjustments are of a normal regumature
unless otherwise disclosed in this Quarterly Repliinter-company balances and transactions have been efediimraconsolidation. The results of operationthi
interim statements are not necessarily indicathth® results that may be expected for the fullryea

The accompanying unaudited consolidated finantc@ékements have been prepared in conformity withirteuctions to Quarterly Report on Form QGand Article
10, Rule 10-01 of Regulation %4for interim financial statements. Accordingly,r@@n information and footnote disclosures normagluded in financial statemel
prepared in accordance with GAAP have been condemsemitted pursuant to the rules and regulatiminthe Securities and Exchange Commission (“SETHE
unaudited consolidated interim financial informatighould be read in conjunction with the Comparyisiual Report on Form 1B-for the year ended December
2013.

2. Use of Estimates

The preparation of financial statements in confeymiith GAAP requires management to make estimatesassumptions that affect the reported amounéssst
and liabilities, and disclosure of contingent assatd liabilities at the date of the financial emaénts, and reported amounts of revenue and expelusieg th
reporting period. Estimates that are particulatdgcgptible to change in the near term are usednnection with the determination of the allowancelban losse
(“ALLL"), the evaluation of goodwill for impairmenthe evaluation of the need for a valuation alloeeaof the Company’s deferred tax assets, the atiatuof other-
than-temporary impairment (“OTTI"9n securities and the valuation of certain finaniciatruments. The current economic environmentiheseased the degree
uncertainty inherent in these material estimatesu& results could differ from these estimates.

3. Earnings Per Share

Earnings per share are computed in accordanceA@th Topic 260°Earnings Per Share.”Basic earnings per common share is computed bylidiyinet incom
available to common shareholders by the total weifjlaverage number of common shares outstandinghvificludes unvested participating securities. &hte
sharebased payment awards that contain nonforfeitaghsito dividends or dividend equivalents (whetbeid or unpaid) are participating securities anduwh ar
included in the calculation of earnings per shditee Companys unvested restricted stock and restricted stodkawards are considered participating secur
Therefore, weighted average common shares outstandied for computing basic earnings per commoresingludes common shares outstanding plus uny
restricted stock and restricted stock unit awafdie computation of diluted earnings per share beduthe additional dilutive effect of stock optiangstanding ar
other common stock equivalents during the peria@m@on stock equivalents that are afilittive are not included in the computation olutild earnings per comm
share. The numerator for calculating basic andetilearnings per common share is net income al@italrommon shareholders. The shares held in ¢mp@nys
Employee Benefit Trust are not included in shargstanding for purposes of calculating earningscoemmon share.
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PART | — FINANCIAL INFORMATION

FLUSHING FINANCIAL CORPORATION and SUBSIDIARIES
Notes to Consolidated Financial Statements

(Unaudited)
Earnings per common share have been computed bagééd following:
For the three months end For the six months endkt
June 30 June 30
2014 2013 2014 2013
(In thousands, except per share d¢

Net income, as reporte $ 11,68 $ 9,627 $ 2198. $ 16,38:
Divided by:

Weighted average common shares outstar 30,05¢ 30,21 30,02: 30,33(

Weighted average common stock equival 31 22 34 27

Total weighted average common shares outstandithcommon stock equivalen 30,09( 30,23 30,05¢ 30,357
Basic earnings per common sh $ 03¢ $ 03z $ 0.7  $ 0.5¢
Diluted earnings per common share $ 03¢ $ 03z $ 0.7 $ 0.5¢
Dividend payout ratic 38.5% 40.€% 41.1% 48.1%

(1) For the three and six months ended June 30, 2B#&de tvere no options which were considerec-dilutive. For the three and six months ended Juh
2013, options to purchase 542,340 shares at angevexercise price of $17.66 were not includedhéncomputation of diluted earnings per common shg
they were an-dilutive.

4, Debt and Equity Securities

The Companys investments in equity securities that have rgaditerminable fair values and all investmentsebtdsecurities are classified in one of the folluy
three categories and accounted for accordinglytréting securities, (2) securities available flesand (3) securities held-to-maturity.

The Company did not hold any trading securitiesemurities held-tonaturity during the three and six months ended Be&014 and 2013. Securities available
sale are recorded at fair value.

The following table summarizes the Company’s pdidfof securities available for sale at June 30,20

Gross Gross
Amortized Unrealized Unrealized

Cost Fair Value Gains Losses

(In thousands

Corporate $ 11068 $ 112,577 $ 2,28¢ $ 39t
Municipals 133,89: 135,26: 1,977 607
Mutual funds 26,937 26,937 - -
Other 16,34¢ 13,36 - 2,982
Total other securitie 287,85¢ 288,13° 4,26 3,98¢
REMIC and CMC 512,45: 514,62: 8,61¢ 6,44
GNMA 33,58¢ 35,64: 2,18¢ 132
FNMA 206,66¢ 207,81¢ 4,072 2,91¢
FHLMC 12,23¢ 12,46: 267 41
Total mortgag-backed securitie 764,94 770,54! 15,14. 9,53¢
Total securities available for sale $ 1,052,80. $ 1,058,68. $ 19,40 $ 13,52¢




PART | — FINANCIAL INFORMATION

FLUSHING FINANCIAL CORPORATION and SUBSIDIARIES
Notes to Consolidated Financial Statements
(Unaudited)

Mortgage-backed securities shown in the table abwiade three private issue collateralized mortgalgiegations (“CMOs”)that are collateralized by commercial
estate mortgages with amortized cost and markeesabtaling $12.5 million and $12.6 million, respeely, at June 30, 2014.

The following table shows the Compasyavailable for sale securities with gross unredlilbsses and their fair value aggregated by catemad length of time tt
individual securities have been in a continuougalized loss position at June 30, 2014:

Total Less than 12 montt 12 months or mor
Unrealizec Unrealizec Unrealizec
Fair Value Losses Fair Value Losses Fair Value Losses
(In thousands

Corporate $ 49,608 $ 39t % 9,80¢ $ 191 $ 39,79¢ $ 204
Municipals 44,85¢ 607 17,30° 49 27,55: 55¢
Other 6,58( 2,982 - - 6,58( 2,982
Total other securitie 101,04« 3,98¢ 27,11¢ 24C 73,92¢ 3,74¢
REMIC and CMC 236,97t 6,447 89,20: 1,022 147,77: 5,42¢
GNMA 8,98¢ 132 - - 8,98¢ 132
FNMA 96,27: 2,91¢ - - 96,27: 2,91¢
FHLMC 7,192 41 - - 7,192 41
Total mortgag-backecsecurities 349,43( 9,53¢ 89,20: 1,022 260,22 8,517
Total securitiecavailable for sal $ 45047: $ 13,52: $ 116,31¢ $ 126 $ 334,158 $ 12,26

OTTI losses on impaired securities must be fullgognized in earnings if an investor has the interdell the debt security or if it is more likelgain not that tr
investor will be required to sell the debt secubigfore recovery of its amortized cost. Howeveereif an investor does not expect to sell a detuirity, the investc
must evaluate the expected cash flows to be reteivel determine if a credit loss has occurredhindvent that a credit loss has occurred, onlyatheunt o
impairment associated with the credit loss is recaayl in earnings in the Consolidated Statementac@fme. Amounts relating to factors other tharditriwsses ai
recorded in accumulated other comprehensive indbA@CI”) within Stockholders’ Equity.

The Company reviewed each investment that had esalimed loss at June 30, 2014. An unrealizeddassts when the current fair value of an investnigtgss tha
its amortized cost basis. Unrealized losses orlablaifor sale securities, that are deemed to ipdeary, are recorded in AOCI, net of tax. Unreadifosses that ¢
considered to be other-thé@mporary are split between credit related and reaficrelated impairments, with the credit relaieghairment being recorded as a chi
against earnings and the noncredit related impaitineing recorded in AOCI, net of tax.

The Company evaluates its pooled trust preferredriies, included in the table above in the robeled “Other”,using an impairment model through an indeper
third party, which includes evaluating the finamaandition of each counterparty. For single isstrast preferred securities, the Company evalutitesissuer
financial condition. When an OTTI is identifiedetportion of the impairment that is credit relatfd,trust preferred securities, is determined nagement by usil
a discounted cash flow model from an independerd tharty, with the difference between the presetie of the projected cash flows and the amortcaest basis «
the security recorded as a credit related losshagaarnings.

Corporate:

The unrealized losses in Corporate securitiesra 30, 2014 consist of losses on six Corporatergiesu The unrealized losses were caused by movene interes
rates. It is not anticipated that these securitiesld be settled at a price that is less than thertized cost of the Comparsyinvestment. Each of these securiti
performing according to its terms and, in the apindf management, will continue to perform accaydmits terms. The Company does not have thetibbesell thes
securities and it is more likely than not the Compwill not be required to sell the securities iefeecovery of the securitieamortized cost basis. This conclusio
based upon considering the Compangash and working capital requirements and canband regulatory obligations, none of which @@mpany believes wot
cause the sale of the securities. Therefore, tmepaay did not consider these investments to be-ttiae-temporarily impaired at June 30, 2014.
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PART | — FINANCIAL INFORMATION

FLUSHING FINANCIAL CORPORATION and SUBSIDIARIES
Notes to Consolidated Financial Statements
(Unaudited)

Municipal Securities:

The unrealized losses in Municipal securities aeJM 2014, consist of losses on 13 municipal $&sirThe unrealized losses were caused by movsnireimteres
rates. It is not anticipated that these securitiesld be settled at a price that is less than thertized cost of the Comparsyinvestment. Each of these securiti
performing according to its terms and, in the apindf management, will continue to perform accagdimits terms. The Company does not have thetinbesell thes
securities and it is more likely than not the Compwill not be required to sell the securities lvefeecovery of the securities amortized cost bdsis conclusion |
based upon considering the Compangash and working capital requirements and can@band regulatory obligations, none of which @@mpany believes wot
cause the sale of the securities. Therefore, tmep@ay did not consider these investments to be-ttiae-temporarily impaired at June 30, 2014.

Other Securities:

The unrealized losses in Other Securities at JOn&@®L4, consist of losses on one single issust teeferred security and two pooled trust prefesecurities. Tt
unrealized losses on these securities were cayssthiket interest volatility, a significant widegimf credit spreads across markets for these siesuand illiquidity
and uncertainty in the financial markets. Theseustes are currently rated below investment grade pooled trust preferred securities do not lalateral that i
subordinate to the classes the Company owns. Thep@uy's management evaluates the pooled trust prefeseuatises using an impairment model, througl
independent third party, that is applied to delusées. In estimating OTTI losses, managemensicans: (1) the length of time and the extent tactvithe fair valu
has been less than amortized cost; (2) the cuimearest rate environment; (3) the financial coioditand neaterm prospects of the issuer, if applicable; arctt€
intent and ability of the Company to retain itséstment in the security for a period of time suéifit to allow for any anticipated recovery in faalue. Additionally
management reviews the financial condition of eadividual issuer within the pooled trust preferseturities. All of the issuers of the underlyirglateral of thi
pooled trust preferred securities we reviewed arks.

For each bank, our review included the followingfpenance items of the banks:

Ratio of tangible equity to assets

Tier 1 Risk Weighted Capital

Net interest margin

Efficiency ratio for most recent two quarters

Return on average assets for most recent two gsarte

Texas Ratio (ratio of non-performing assets plige@spast due over 90 days divided by tangibletyeglus the reserve for loan losses)
Credit ratings (where applicable)

Capital issuances within the past year (where epple)

Ability to complete Federal Deposit Insurance Cogpion (“FDIC”) assisted acquisitions (where apahte)

Based on the review of the above factors, we caeduhat:
All of the performing issuers in our pools are welpitalized banks, and do not appear likely talbsed by their regulators.
All of the performing issuers in our pools will dorue as a going concern and will not default agirtbecurities.

In order to estimate potential future defaults deterrals, we segregated the performing underligagers by their Texas Ratio. We then reviewedoperihg issuel
with Texas Ratios in excess of 50%. The Texas Rat®key indicator of the health of the institatiand the likelihood of failure. This ratio compaithe probler
assets of the institution to the institutisravailable capital and reserves to absorb lossesate likely to occur in these assets. No isBueur pooled trust preferr
securities had a Texas Ratio in excess of 50%. dveleded that issuers with a Texas Ratio below ad&twconsidered healthy, and there was minimalaiskefault
We assigned a zero percent default rate to thegeris. Our analysis also assumed that issuersntyrdeferring would default with no recovery, asduers that ha
defaulted will have no recovery.
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We had an independent third party prepare a didedwash flow analysis for each of these poolest preferred securities based on the assumptisesstied abov
Other significant assumptions were: (1) one issoialing $13.3 million will prepay in the third qder of 2014; (2) two issuers totaling $21.5 mitliwill prepay in th
second quarter of 2015; (3) senior classes willcaditthe debt on their portions; and (4) use effirward London Interbank Offered Rate (“LIBOR{)rve. The cas
flows were discounted at the effective rate forhesecurity.

The Company also owns a single issue securityishedrried under the fair value option, where theealized losses are included in the Consolidatate®ents ¢
Income — Net gain (loss) from fair value adjustrsent

It is not anticipated at this time that the oneglarissuer trust preferred security and the twdgabtrust preferred securities would be settled ptice that is less th
the amortized cost of the Compasyhvestment. Each of these securities is perfaggnaiccording to its terms and, in the opinion of agement and based on

review performed at June 30, 2014, will continugésform according to its terms. The Company da#shave the intent to sell these securities amlntore likely
than not the Company will not be required to de#l securities before recovery of the securitégnbrtized cost basis. This conclusion is based wpoisidering th
Companys cash and working capital requirements and cano@b@nd regulatory obligations, none of which tbempany believes would cause the sale o
securities. Therefore, the Company did not constberone single issuer trust preferred security tredtwo pooled trust preferred securities to Heewethan-
temporarily impaired at June 30, 2014.

At June 30, 2014, the Company held four trust preteissues which had a current credit rating déast one rating below investment grade. One asdtissues a
carried under the fair value option and therefatggnges in fair value are included in the ConstdideStatement of Income Net gain (loss) from fair vall
adjustments.

The following table details the remaining threestrpreferred issues that were evaluated to deterifithey were other-tharemporarily impaired at June 30, 2014.
class the Company owns in pooled trust preferredrigees does not have any excess subordination.

Deferrals/Defaults
Actual as ¢ Expected
Cumulative Percentagt  Percentage Current

Issuer Performing Amortized Fair Credit Related of Original of Performing Lowest
Type Class Banks Cost Value OTTI Security Collateral Rating
(Dollars in thousands
Single issue n/a 1 $ 30C $ 29C $ - None None BB-
Pooled issue B1 16 5,611 3,04( 2,38 22.5% 0.0% C
Pooled issue C1 15 3,64¢ 3,25( 1,35¢ 21.3% 0.0% C
Total $ 956 $ 658 $ 3,73¢

REMIC and CMO:

The unrealized losses in Real Estate Mortgage Imezgt Conduit (“REMIC”)and CMO securities at June 30, 2014 consist of dles from the Federal Home L
Mortgage Corporation (“FHLMC"), 16 issues from thedEeal National Mortgage Association (“FNMA3nd four issues from Government National Mort(
Association (“GNMA”).

The unrealized losses on the REMIC and CMO secuigigeged by FHLMC, FNMA and GNMA were caused by movesi@minterest rates. It is not anticipated
these securities would be settled at a price thigsis than the amortized cost of the Compamyestment. Each of these securities is perfayragtording to its terrr
and, in the opinion of management, will continugoésform according to its terms. The Company dagshave the intent to sell these securities amslrtore likely
than not the Company will not be required to dedl securities before recovery of the securitiesbrtized cost basis. This conclusion is based wposidering th
Company’s cash and working capital requirements, eontractual and regulatory obligations, none diclv the Company believes would cause the sale o
securities. Therefore, the Company did not congluiese investments to be other-than-temporarilyained at June 30, 2014.

GNMA:

The unrealized losses in GNMA securities at June2804 consist of losses on one security. The uzeghlosses were caused by movements in interiest da is nc
anticipated that this security would be settle@ @rice that is less than the amortized cost ofGbmpanys investment. This security is performing accordimgts
terms and, in the opinion of management, will awni to perform according to its terms. The Compidogs not have the intent to sell this security iaigdmore likely
than not the Company will not be required to sedl security before recovery of the secustgmortized cost basis. This conclusion is baseuh wonsidering tr
Companys cash and working capital requirements and cani@hand regulatory obligations, none of which @@mpany believes would cause the sale of the gg«
Therefore, the Company did not consider this sgctoibe other-than-temporarily impaired at Jung2314.
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FNMA:

The unrealized losses in FNMA securities at June28@4 consist of losses on 13 securities. The linegblosses were caused by movements in intesgess.rlt is nc
anticipated that these securities would be setited price that is less than the amortized cosh@fCompanys investment. Each of these securities is perfa
according to its terms and, in the opinion of mamagnt, will continue to perform according to itetis. The Company does not have the intent to Isedlet securitic
and it is more likely than not the Company will roe required to sell the securities before recowdrthe securitiesamortized cost basis. This conclusion is b
upon considering the Compasycash and working capital requirements and cawi@hand regulatory obligations, none of which @@mpany believes will cause
sale of the securities. Therefore, the Companydicconsider these investments to be other-thapdesnily impaired at June 30, 2014.

FHMLC:

The unrealized losses in FHMLC securities at June2804 consist of losses on two securities. Thealized losses were caused by movements in interest. It i
not anticipated that these securities would béeskét a price that is less than the amortized @bdtie Companyg investment. Each of these securities are perfig
according to its terms and, in the opinion of mamagnt, will continue to perform according to itee. The Company does not have the intent to lsedlet securitie
and it is more likely than not that the Company wit be required to sell the securities befor@vecy of the securitiesimortized cost basis. This conclusion is b
upon considering the Compasycash and working capital requirements and canhand regulatory obligations, none of which @@mpany believes would cat
the sale of the securities. Therefore, the Comlicthyiot consider these securities’ to be other-tleamporarily impaired at June 30, 2014.

The following table details gross unrealized loggesrded in AOCI and the ending credit loss amaumiwo pooled trust preferred securities, as 0£J80, 2014, fc
which the Company has recorded a credit relatedl@fdrge in the Consolidated Statements of Income:

Gross Unrealize
Losses Record¢ Ending Cred

(in thousands Amortized Cos  Fair Value In AOCI Loss Amoun
Trust preferred securitiéd $ 9,26: $ 6,29C $ 297 $ 3,73¢
Total $ 9,262 $ 6,29C $ 297 $ 3,73¢
(D) The Company has recorded OTTI charges in the Ciolaget! Statements of Income on two pooled trufepred securities for which a portion of 1

unrealized losses are currently recorded in A(
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The following table represents the activity relatedhe credit loss component recognized in eaming debt securities held by the Company for wiligiortion o
OTTI was recognized in AOCI for the periods indexht

For the three months ended For the six months ended

June 30 June 30
2014 2013 2014 2013
(In thousands
Beginning balanc $ 3,73¢  $ 6,00¢ $ 3,73¢  $ 6,17¢
Recognition of actual loss: - (319 - (48¢)
OTTI charges due to credit loss recorded in eag - 503 - 503
Securities sold during the peri - - - -
Securities where there is an intent to or requirement to se - - - -
Ending balanc: $ 3,73¢ $ 6,19 $ 3,73¢ $ 6,19

The following table details the amortized cost @stimated fair value of the Compasysecurities classified as available for sale aeJ80, 2014, by contract:
maturity. Expected maturities will differ from ceoattual maturities because borrowers may have itfe to call or prepay obligations with or withoaéll ot
prepayment penalties.

Amortized
Cost Fair Value
(In thousands

Due in one year or le: $ 4429 % 44,42
Due after one year through five ye. 41,22¢ 43,26¢
Due after five years through ten ye 63,531 63,35¢
Due after ten yeal 138,80: 137,09:

Total other securitie 287,85t 288,13°
Mortgage-backed securitie 764,94 770,54!

Total securities available for s¢ $ 1,052,800 $ 1,058,68:

The following table represents the gross gainsgaoss losses realized from the sale of securitiaiadble for sale for the periods indicated:

For the three months end For the six months end¢
June 30 June 30
2014 2013 2014 2013
(In thousands
Gross gains from the sale of securi $ - % 18 $ - % 3,217
Gross losses from the sale of securi - - - (341
Net gains from the sale of securit $ - $ 18 $ - $ 2,87¢
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The following table summarizes the Company’s pdidfof securities available for sale at DecemberZ 3:

Gross Gross
Amortized Unrealized Unrealized

Cost Fair Value Gains Losses

(In thousands

Corporate $ 100,36: $ 101,71: $ 2,31t $ 967
Municipals 127,96° 123,42: 93 4,637
Mutual funds 21,56¢ 21,56¢ - -
Other 18,16( 14,93¢ - 3,22t
Total other securitie 268,05 261,63¢ 2,40¢ 8,82¢
REMIC and CMC 494,98 489,67( 6,51¢ 11,83(
GNMA 38,97 40,87+ 2,32¢F 42E
FNMA 217,61¢ 212,32: 2,23: 7,52¢
FHLMC 13,297 13,29( 22€ 238
Total mortgag-backed securitie 764,87( 756,15t 11,30( 20,01«
Total securities available for sz $ 1,032,92. $ 1,017,790 $ 13,70¢ $ 28,84:

Mortgage-backed securities shown in the table abmlade three private issue collateralized mortgalgigations (“CMO”)that are collateralized by commercial
estate mortgages with an amortized cost and meaka¢ of $13.9 million at December 31, 2013.

The following table shows the Compasvailable for sale securities with gross unredlilbsses and their fair value, aggregated by oateand length of time th
individual securities have been in a continuougalized loss position, at December 31, 2013.

Total Less than 12 montt 12 months or mor
Unrealizec Unrealizec Unrealizec
Fair Value Losses Fair Value Losses Fair Value Losses
(In thousands

Corporate $ 39,03: $ 967 $ 39,03: $ 967 $ - $ =
Municipals 100,87 4,637 95,95¢ 4,187 4917 45(C
Other 6,337 3,22t - - 6,337 3,22F
Total other securities 146,24! 8,82¢ 134,99: 5,15¢ 11,25¢ 3,67¢
REMIC and CMC 298,16! 11,83( 279,74 10,65( 18,42: 1,18(
GNMA 9,21: 42E 9,21: 42E - -
FNMA 139,99¢ 7,52¢ 131,24¢ 6,65 8,751 872
FHLMC 7,47¢ 233 7,47¢ 23E - -
Total mortgag-backed securitie 454,85! 20,01+« 427,68: 17,96: 27,17: 2,052
Total securities available for se $ 601,100 $ 28,84: $ 562,67 $ 23,11t $ 38,427 $ 5,721

5. Loans

Loans are reported at their principal outstandiatamce net of any unearned income, chaff®-deferred loan fees and costs on originatedidoand unamortiz
premiums or discounts on purchased loans. Interesbans is recognized on the accrual basis. Theialcof income on loans is generally discontinudan certai
factors, such as contractual delinquency of 90 daywore, indicate reasonable doubt as to the yiroellectability of such income. Uncollected intstrg@reviousl
recognized on non-accrual loans is reversed fraerdst income at the time the loan is placed onawmnual status. A noaecrual loan can be returned to acc
status when contractual delinquency returns totkes 90 days delinquent. Subsequent cash paymesgived on nomccrual loans that do not bring the loan to
than 90 days delinquent are recorded on a cash. Edbsequent cash payments can also be appeddia reduction of principal until all principalrecovered ar
then subsequently to interest, if in managenseopinion, it is evident that recovery of all piijpel due is unlikely to occur. Loan fees and caertaan origination cos
are deferred. Net loan origination costs and premsior discounts on loans purchased are amortizedriterest income over the contractual life of libens using tt
levelyield method. Prepayment penalties received onslaemich pay in full prior to their scheduled matyrare included in interest income in the periodytlare
collected.
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The Company maintains an allowance for loan loss@s amount, which, in managemerjtidgment, is adequate to absorb probable estihiasses inherent in t
loan portfolio. Managemerst’judgment in determining the adequacy of the allwwe is based on evaluations of the collectalfitpans. This evaluation is inherer
subjective, as it requires estimates that are ptibte to significant revisions as more informatioecomes available. The allowance is establishedigh a provisio
(benefit) for loan losses based on manageraentaluation of the risk inherent in the variousmponents of the loan portfolio and other factomsjuding historice
loan loss experience (which is updated quartedyjrent economic conditions, delinquency and aocrual trends, classified loan levels, risk in pretfolio anc
volumes and trends in loan types, recent trenasharge-offs, changes in underwriting standardseeapce, ability and depth of the Companienders, collectic
policies and experience, internal loan review fiomceind other external factors. Additionally, then@pany segregated our loans into two portfolioetiam year ¢
origination. One portfolio was reviewed for loanggmated after December 31, 2009 and a secondatiorfor loans originated prior to January 1, 2000r decisio
to segregate the portfolio based upon originatatesiwas based on changes made in our underwstangards during 2009. By the end of 2009, alldo&are bein
underwritten based on revised and tightened undérg/standards. Loans originated prior to 2010¢havhigher delinquency rate and loss history. Edthe years i
the portfolio for loans originated prior to 2010vheaa similar delinquency rate. The determinatiothefamount of the allowance for loan losses irefuelstimates tr
are susceptible to significant changes due to dming appraisal values of collateral, national bwél economic conditions and other factors. Weenevour loai
portfolio by separate categories with similar reshd collateral characteristics. Impaired loans segregated and reviewed separately. All aocrual loans a
classified as impaired loans. The Company’s Bodriectors reviews and approves managenseevaluation of the adequacy of the allowancedanllosses on
quarterly basis.

The allowance for loan losses is established thHratigarges to earnings in the form of a provisicen@it) for loan losses. Increases and decreast iallowanc
other than chargeffs and recoveries are included in the provisibengfit) for loan losses. When a loan or a portiba loan is determined to be uncollectible,
portion deemed uncollectible is charged againsatlesvance, and subsequent recoveries, if anycradited to the allowance.

The Company recognizes a loan as performing when the borrower has demonstratedrthkility to bring the loan current, or due to otbgcumstances which,
management’s opinion, indicate the borrower willin@ble to bring the loan current within a reasteéime. All loans classified as ngrerforming, which includes
loans past due 90 days or more, are classifiedoasaccrual unless there is, in our opinion, compellavidence the borrower will bring the loan currémtthe
immediate future. Appraisals are obtained and/afatgd internal evaluations are prepared as sopnaatical, and before the loan becomes 90 dayagiednt. Th
loan balances of collateral dependent impairedd@ar compared to the propestyipdated fair value. The Company considers fdirevaf collateral dependent lo:
to be 85% of the appraised or internally estimatdde of the property. The balance which exceeddv#&ue is generally charged-off.

A loan is considered impaired when, based uporeatiinformation, the Company believes it is probabht it will be unable to collect all amounts dbeth principe
and interest, in accordance with the original teahthe loan. Impaired loans are measured basdHeopresent value of the expected future cash fiimsounted
the loan’s effective interest rate or at the Isaobservable market price or, as a practical erpedihe fair value of the collateral if the loancollateral depende
Interest income on impaired loans is recorded erctish basis. The Company’s management considleaahccrual loans impaired.

The Company reviews each impaired loan on an iddali basis to determine if either a chaafeer a valuation allowance needs to be allocatethe loan. Th
Company does not chargéf or allocate a valuation allowance to loansvidgrich management has concluded the current valtleeofinderlying collateral will allo
for recovery of the loan balance either throughstle of the loan or by foreclosure and sale optioperty.

The Company evaluates the underlying collateraubh a third party appraisal, or when a third papraisal is not available, the Company will useirderna
evaluation. The internal evaluations are prepasiaguan income approach or a sales approach. Toenmapproach is used for income producing pragseand ust
current revenues less operating expenses to detetimé net cash flow of the property. Once thecash flow is determined, the value of the propéstgalculate
using an appropriate capitalization rate for thepprty. The sales approach uses comparable sates pr the market. When an internal evaluationsisd, we plac
greater reliance on the income approach to vakiedhateral.
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In preparing internal evaluations of property valufie Company seeks to obtain current data oaubject property from various sources, includirig:tfie borrowe
(2) copies of existing leases; (3) local real estabkers and appraisers; (4) public records (sscfor real estate taxes and water and sewer &)af§e comparab
sales and rental data in the market; (6) an ingpect the property and (7) interviews with tenarfiteese internal evaluations primarily focus onitftome approac
and comparable sales data to value the property.

As of June 30, 2014, we utilized recent third papypraisals of the collateral to measure impairrf@n$47.4 million, or 76.2%, of collateral depentdénpaired loan:
and used internal evaluations of the property’si@dbr $14.8 million, or 23.8%, of collateral dedent impaired loans.

The Company may restructure a loan to enable aWwerrexperiencing financial difficulties to contamaking payments when it is deemed to be in thepaoys
best longterm interest. This restructure may include redgi¢ire interest rate or amount of the monthly payrf@na specified period of time, after which tméeires
rate and repayment terms revert to the originahsenf the loan. We classify these loans as Troubksdat Restructured (“TDR”).

These restructurings have not included a reductigincipal balance. The Company believes thatuetiring these loans in this manner will allowtae borrower
to become and remain current on their loans. Retsired loans are classified as a TDR when the Bgakts a concession to a borrower who is expengrfonancia
difficulties. All loans classified as TDR are caesied impaired, however TDR loans which have beerent for six consecutive months at the time theg
restructured as TDR remain on accrual status amaatrincluded as part of ngerforming loans. Loans which were delinquent atttie they are restructured ¢
TDR are placed on non-accrual status and reporsedoaperforming loans until they have made timely paytaefior six consecutive months. Loans that
restructured as TDR but are not performing in agance with the restructured terms are placed orasorual status and reported as non-performingsloan

The allocation of a portion of the allowance foaolosses for a performing TDR loan is based upemtesent value of the future expected cash fltisesounted ¢
the loan’s original effective rate, or for a nparforming TDR which is collateral dependent, tlaér fvalue of the collateral. At June 30, 2014, ¢harere n
commitments to lend additional funds to borroweloge loans were modified to a TDR. The modificatibioans to a TDR did not have a significant effes ou
operating results, nor did it require a significatication of the allowance for loan losses.

The Bank did not modify and classify any loans B&RTduring the three or six months ended June 304.20
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The following table shows loans modified and clisdias TDR during the three and six months endeée 30, 2013:

For the three months end For the six months end
June 30, 201 June 30, 201
(Dollars in thousands Number Balance Modification descriptior Number Balance Modification descriptior
Multi-family residentia - % - 1 3 41Z Received a below mark

interest rate and the loan
amortization was extendks

Commercial real esta 1 48¢ Received a below mark 2 761 Received a below mark
interest rate, loan interest rate and the loan
amortization was extende amortization was extended
and loan term extende

One-to-four family - mixec-use propert 1 39C Received a below mark 1 39C Received a below mark
interest rate, loan interest rate and the loan
amortization was extende amortization was extended
and loan term extende

Commercial business and ol - - 1 615 Received a below mark

interest rate and the loan
term was extended
Total 2 $ 87¢ 5 $ 2,17¢

The recorded investment of each of the loans mextldind classified to a TDR, presented in the tab&ye, was unchanged as there was no principalérgn any o
these modifications.

The following table shows our recorded investmentidans classified as TDR that are performing etiog to their restructured terms at the periodiciated:

June 30, 201 December 31, 201
Number Recordec Number Recordec

(Dollars in thousands of contracts investmen of contracts investmen
Multi-family residentia 10 $ 3,061 10 $ 3,087
Commercial real esta 4 3,652 4 3,68¢
One-to-four family - mixec-use propert 7 2,40t 8 2,692
One-to-four family - residentia 1 35¢ 1 364
Constructior - - 1 74¢€
Commercial business and ot} 3 1,06¢€ 4 3,127

Total performing troubled debt restructul 25 10,54 28 % 13,70:

During the six months ended June 30, 2014, two T&HRs totaling $2.4 million were transferred to fmerforming status when they became over 90 dayt
maturity, which resulted in these loans being ideftiin nonperforming loans. These loans were paid in fulliyithe quarter ended June 30, 2014. During th
months ended June 30, 2014, one additional TDR foa®0.2 million was transferred to ngerforming status when it became 90 days past due payment
During the six months ended June 30, 2013, there ne loans classified as TDR transferred to nafepming status.
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The following table shows our recorded investmenidans classified as TDR that are not perforngiagording to their restructured terms at the perindicated:

June 30, 201 December 31, 201
Number Recordec Number Recordec
(Dollars in thousands of contracts investmen of contracts investmen
Commercial real esta 1 3 2,18¢ 1 3 2,33:
One-to-four family - mixec-use propert 1 187 - -
Total troubled debt restructurinthat subsequently default 2 % 2,37: 1 3 2,332

The following table shows our non-performing loashe periods indicated:

June 30 December 3:

(In thousands 2014 2013
Loans 90 days or more past duand still accruing:
Multi-family residentia $ 987 $ 52
Commercial real esta 26€ -
One-to-four family - mixec-use propert 1,30: -
One-to-four family - residentia 14 15
Commercial Business and ott 41C 53¢
Total 2,98( 60€
Non-accrual mortgage loans:
Multi-family residentia(® 10,86: 13,297
Commercial real esta 9,761 9,96:
One-to-four family - mixec-use propert 8,71: 9,06:
One-to-four family - residentia 11,34¢ 13,25(
Ca-operative apartmen - 57
Total 40,68: 45,62¢
Non-accrual non-mortgage loans:
Commercial Business and ott 2,13( 2,34¢
Total 2,13( 2,34¢
Total non-accrual loans 42,81 47,97
Total non-accrual loans anddays or more past due and still accruing $ 4579. $ 48,58!
(D) The table above does not include -performing Loans held for sale of $0.4 million a&d@mber 31, 201.
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The following is a summary of interest foregonenmm-accrual loans and loans classified as TDRheperiods indicated:

For the three months end

For the six months end

June 30 June 30
2014 2013 2014 2013
(In thousands

Interest income that would have been recognizedtmatbansperformed in accordance with th

original terms $ 98¢ $ 1,697 $ 1,97¢ $ 3,51(
Less: Interest income included in the results @rafons 151 22C 31€ 49€

Total foregone intere: $ 83¢ $ 1,477 $ 1,661 $ 3,01¢
The following table shows an age analysis of ouorded investment in loans at June 30, 2014:

Greatet
30- 59 Days 60- 89 Days than Total Pas

(in thousands Past Dug Past Dug 90 Days Due Current Total Loans
Multi-family residentia $ 12,32 $ 1,328 $ 10,86( $ 2450 $ 1,759,600 $ 1,784,111
Commercial real esta 8,61¢ - 9,762 18,377 491,84° 510,22
One-to-four family - mixec-use propert 14,32¢ 71€ 8,71« 23,757 557,45( 581,20°
One-to-four family - residentia 2,36: 472 11,13¢ 13,97 178,92 192,89!
Ca-operative apartmen - - - - 9,88t 9,88t
Construction loan - - - - 4,717 4,717
Small Business Administratic 10€ - - 10€ 7,43 7,54:
Taxi medallion - - - - 25,29:! 25,29:!
Commercial business and ott 51 - 1,19C 1,241 404,61: 405,85!

Total $ 37,78. % 251t % 41,66:  $ 81,95¢ $ 3,439,76° $ 3,521,72i
The following table shows an age analysis of ooorded investment in loans at December 31, 2013:

Greatel
30-59 Days 60- 89 Days than Total Pas
(in thousands) Past Due Past Due 90 Days Due Current Total Loans
(in thousands

Multi-family residentia $ 14,10 $ 255 % 13,297 $ 29,95 $ 1,682,08 $ 1,712,03
Commercial real esta 5,02¢ 522 9,96% 15,51« 497,03¢ 512,55:;
One-to-four family - mixec-use propert 14,01° 1,09¢ 9,06: 24,17¢ 571,57. 595,75:
One-to-four family - residentia 3,82¢ 51¢ 12,95:¢ 17,29¢ 176,42 193,72¢
Cc-operative apartmen 99 - 144 2432 9,894 10,137
Construction loan - - - - 4,247 4,247
Small Business Administratic 10€ - - 10€ 7,68¢ 7,792
Taxi medallion - - - - 13,12: 13,12:
Commercial business and ott 187 2 1,21: 1,40z 372,23¢ 373,64

Total $ 37,360 $ 4,69¢ $ 46,63. $ 88,69: $ 3,334,31. $ 3,423,00:
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The following table shows the activity in the allamce for loan losses for the three months endegl 30n2014:

One-to-four
family -  One-tofour Commercie

) Multi-family Commercie mixed-use family - Cc-operative Constructioi Small Busines  Taxi business

(in thousands residentia  real estatc  property residentia apartment: loans Administratior medallior and othel Total

Allowance for credit losses:

Beginning balanc $ 11,10! $ 5,37¢ $ 7,14z $ 1,94¢ $ -$ 40 $ 391 $ 14 % 4,257 $ 30,27(
Chargr-off's (69 (39 (a75) (37) - - (49 - ) (370
Recoveries 134 - 95 97 - - 51 - 50 427
Provision (benefit (419 (13 (69 (219 - (6) (20 - (352 (1,099

Ending balanc $ 10,75( $ 5,327 $ 6,99¢ $ 1,79C $ -$ 343 372 $ 143 3,95¢ § 29,23t

Ending balance: individuall

evaluated for impairment  $ 29¢ $ 197 $ 601 $ 5€ $ -3 -$ -3 -3 15C $  1,30%

Ending balance: collective

evaluated for impairment $  10,45. $ 5,13( $ 6,392 $ 1,73¢ $ -3 34 $ 372 $ 14 % 3,80¢ $ 27,93:

Financing Receivables

Ending balanc: $ 1,784,11. $ 510,22: $ 581,200 $ 192,89' $ 9,88t $ 4717 % 7,54t $ 25,29 $ 405,85 $3,521,72

Ending balance: individuall

evaluated for impairment  $ 20,61 $ 16,72¢ $ 16,700 $ 1350 $ -$ 57C $ -$ -$ 7,89¢ $ 76,01¢

Ending balance: collective

evaluated for impairment  $ 1,763,49 $ 493,49t $ 564,50: $ 179,39 $ 9,88t $ 4,147 $ 7,54 $ 25,29 $ 397,95: $3,445,70

The following table shows the activity in the allamce for loan losses for the three months endegl 30n2013:

One-to-four
family - One-to-four Commercie

) Multi-family Commercie mixed-use family - Co-operativi Constructior Small Busines  Taxi business

(in thousands residentia  real estatt  property residentia apartment: loans Administratior medallior and othel Total

Allowance for credit losses:

Beginning balanc $ 12,39 $ 5,66( $ 6,34( $ 2,077 $ 88 $ 67 $ 471 $ 7% 3,92 $ 31,027
Chargroff's (1,267) (53 (529 - - (70 (133 - (560) (2,606
Recoveries 54 213 58 75 4 - 30 - - 434
Provision (benefit 1,77( 64 56E (53 7 19¢ 12¢ - 81¢ 3,50(

Ending balanc $ 12,95¢ $ 5,88< $ 6,43¢ $ 2,09¢ $ 99 $ 19€ $ 497 $ 7$ 4,181 ¢ 32,35t

Ending balance: individuall

evaluated for impairment  $ 27z $ 29C $ 692 $ 6C $ -$ 34 $ - $ -$ 377 $ 1,72¢

Ending balance: collectively

evaluated for impairment  $ 12,68t $ 5,592 $ 5741 $ 2,03¢ $ 99 $ 16z $ 497 $ 7% 3,80¢ $ 30,62¢

Financing Receivables

Ending balanc: $ 1,607,090 $ 526,060 $ 60525: $ 196,31t $ 9,33 $ 11,45 $ 856t $ 511<% 306,89 $3,276,08

Ending balance: individually

evaluated for impairment $  26,01: $ 34,89 $ 19,14¢ $ 1453( $ 26€ $ 9,71C $ 48% $ -$ 7,551 $ 112,59

Ending balance: collective

evaluated for impairment  $ 1,581,07: $ 491,16¢( $ 586,10{ $ 181,78( $ 9,06¢ $ 1,74C $ 8,082 $ 511<43% 299,34¢ $3,163,49:
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The following table shows the activity in the allamce for loan losses for the six months ended 30n2014:

One-to-four
family -  One-tofour Commercie

) Multi-family Commerciec mixed-use family - Cc-operative Constructioi Small Busines  Taxi business

(in thousands residentia  real estatc  property residentia apartment: loans Administratior medallior and othel Total

Allowance for credit losses:

Beginning balanc $ 12,08: $ 4,95¢ $ 6,32¢ $ 2,07¢ $ 104 $ 444 $ 45¢ $ -$ 532( $ 31,77¢
Chargr-off's (674 (86) (25¢) (79 - - (49 - (12%) (1,27))
Recoveries 141 382 13t 165 7 - 61 - 50 941
Provision (benefit (801 72 78€ (379 (113 (410 97 14 (1,29) (2,21)

Ending balanc $ 10,75( $ 5327 $ 6,99¢ $ 1,79C $ -$ 343 372 $ 143 3,95¢ § 29,23t

Ending balance: individuall

evaluated for impairment  $ 29¢ $ 197 $ 601 $ 5€ $ -$ -$ -3 -3 15C $  1,30%

Ending balance: collective

evaluated for impairment $ 10,45 $ 513( $ 6,392 $ 1,73¢ $ -$ 34 $ 372 $ 14 % 3,80¢ $ 27,93:

Financing Receivables

Ending balanc: $ 1,784,111 $ 510,22: $ 581,20° $ 192,89' $ 9,88t $ 4717 % 7,54t $ 25,29 $ 405,85 $3,521,72

Ending balance: individuall

evaluated for impairment  $ 20,61 $ 16,72¢ $ 16,700 $ 1350 $ - $ 57C $ -$ -$ 7,89¢ $ 76,01¢

Ending balance: collective

evaluated for impairment $ 1,763,49' $ 49349t $ 564,50: $ 179,39 $ 9,88t $ 4,147 $ 7,54 $ 25,29 $ 397,95: $3,445,70

The following table shows the activity in the allamce for loan losses for the six months ended 30n2013:

One-to-four
family - One-to-four Commercie

) Multi-family Commercie mixed-use family - Co-operative Constructior Small Busines  Taxi business

(in thousands residentia  real estatt  property residentia apartment: loans Administratior medallior and othel Total

Allowance for credit losses:

Beginning balanc $ 13,00: $ 5,70t $ 5,96( $ 1,99¢ $ 4€ $ 66 $ 50t $ 7% 3,81t $ 31,10¢
Chargroff's (2,749 (734) (3,13%) (697) (74) (309 (337) - (864) (8,88¢)
Recoveries 65 29: 111 10€ 4 - 60 - - 63¢
Provision (benefit 2,641 62C 3,49¢ 68t 128 434 26¢ - 1,23( 9,50(

Ending balanc $ 12,95¢ $ 5,88< $ 6,43¢ $ 2,09¢ $ 9¢ $ 19€ $ 497 $ 7$ 4,181 ¢ 32,35t

Ending balance: individuall

evaluated for impairment  $ 272 $ 29C $ 693 $ 6C $ -3 343 -$ -3 377 $  1,72¢

Ending balance: collectively

evaluated for impairment  $ 12,68t $ 559 $ 5741 $ 2,03¢ $ 9¢ $ 16z $ 497 $ 7% 3,80¢ $ 30,62¢

Financing Receivables

Ending balanc: $ 1,607,090 $ 526,060 $ 60525: $ 196,31t $ 9,33t $ 11,45 $ 856t $ 511<% 306,89 $3,276,08

Ending balance: individually

evaluated for impairment $  26,01: $ 34,89 $ 19,14¢ $ 1453( $ 26€ $ 9,71C $ 48% $ -$ 7,551 $ 112,59

Ending balance: collective

evaluated for impairment $ 1,581,07 $ 491,16¢( $ 586,10{ $ 181,78( $ 9,06¢ $ 1,74C $ 8,082 $ 511<43% 299,34¢ $3,163,49:
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The following table shows our recorded investmanpaid principal balance and allocated allowancddan losses, average recorded investment anckgttecom
recognized for loans that were considered impaiteat for the six month period ended June 30, 2014:

Unpaid Average Interest
Recordec Principal Relatec Recorded Income
Investmen Balance Allowance Investmen Recognizec

(In thousands
With no related allowance recorde
Mortgage loans

Multi-family residentia $ 17,25. $ 19,47 $ - % 17,67C $ 12C
Commercial real esta 11,53¢ 11,86¢ - 14,03¢ 112
One-to-four family mixec-use propert 13,05¢ 15,22 - 12,98 101
One-to-four family residentia 13,14¢ 16,11¢ - 13,36: 46
Cc-operative apartmen - - - - -
Constructior 57C 57C - 57C 14

Non-mortgage loans
Small Business Administratic - - - - -
Taxi Medallion - = -
Commercial Business and ott 5,57( 7,15¢ - 5,467 98

Total loans with no related allowance recor 61,13 70,404 - 64,09: 491

With an allowance recorde
Mortgage loans

Multi-family residentia 3,361 3,361 29¢ 3,08¢ 33
Commercial real esta 5,19: 5,25¢ 197 4,10¢ 96
One-to-four family mixec-use propert 3,64t 3,73: 601 3,39¢ 75
One-to-four family residentia 35¢ 35¢ 56 361 7
Ca-operative apartmen - - - - -
Constructior - - - 373 86

Nonr-mortgage loans
Small Business Administratic = = - - -
Taxi Medallion - - -
Commercial Business and ott 2,32¢ 2,32¢ 15C 3,56( 27

Total loans with an allowance recorc 14,88’ 15,04( 1,302 14,88¢ 324
Total Impaired Loans

Total mortgage loan $ 68,12( $ 75,95¢ $ 1,15 $ 69,95( $ 69C

Total nor-mortgage loan $ 789¢ $ 9,48¢ $ 15C $ 9,027 $ 12E
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The following table shows our recorded investmanpaid principal balance and allocated allowancddan losses, average recorded investment anckgttecom
recognized for loans that were considered impaiteat for the year ended December 31, 2013:

Unpaid Average Interest
Recordec Principal Relatec Recorded Income
Investmen Balance Allowance Investmen Recognizec

(In thousands
With no related allowance recorde
Mortgage loans

Multi-family residentia $ 18,70¢ $ 20,93: $ - % 22,09: $ 402
Commercial real esta 16,72 17,40¢ - 19,84¢ 26€
One-to-four family mixec-use propert 12,74¢ 15,25¢ - 13,91¢ 31¢
One-to-four family residentia 14,02¢ 17,52° - 14,52¢ 12t
Cc-operative apartmen 59 147 - 18¢ -
Constructior - 11€ - 4,014 -
Non-mortgage loans

Small Business Administratic - - - 247 -
Taxi Medallion - - - - -
Commercial Business and ott 3,22¢ 5,527 - 5,30¢ 26¢

Total loans with no related allowance recor 65,48¢ 76,91 - 80,14 1,38(

With an allowance recorde
Mortgage loans

Multi-family residentia 3,04¢ 3,04¢ 31z 2,892 17C
Commercial real esta 3,03¢ 3,10z 164 6,38¢ 194
One-to-four family mixec-use propert 4,191 4,221 87t 4,041 22¢
One-to-four family residentia 364 364 58 36¢€ 15
Ca-operative apartmen - - - - -
Constructior 74¢€ 74¢€ 17 1,92¢ 18

Nonr-mortgage loans
Small Business Administratic = - - - -
Taxi Medallion - - - -
Commercial Business and ott 4,89t 4,89¢ 222 4,35¢ 23¢

Total loans with an allowance recorc 16,28( 16,37¢ 1,64¢ 19,97: 864
Total Impaired Loans

Total mortgage loan $ 73,64¢  $ 82,86¢ $ 1,42¢ $ 90,20 $ 1,737

Total nor-mortgage loan $ 8,12( $ 10,42 $ 222 $ 9,91( $ 507

In accordance with our policy and the current rathrly guidelines, we designate loans as “Special tidiefi which are considered “Criticized Loansghc
“Substandard,” “Doubtful,” or “Loss,” which are csidered “Classified Loans’f a loan does not fall within one of the previaugntioned categories then the |
would be considered “Pass.” These loan designa@wasupdated quarterly. We designate a loan ast@wasd when a wetlefined weakness is identified t
jeopardizes the orderly liquidation of the debt. Bésignate a loan Doubtful when it displays thesreht weakness of a Substandard loan with the guidetsion the
collection of the debt in full, on the basis ofsiig facts, is highly improbable. We designateanlas Loss if it is deemed the debtor is incapablepayment. Tt
Company does not hold any loans designated as &sdsans that are designated as Loss are chardgee Allowance for Loan Losses. Loans that areamsrual ar
designated as Substandard or Doubtful. We designldan as Special Mention if the asset does notawhclassification within one of the other classifions, bt
does contain a potential weakness that deservesrcttention.
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The following table sets forth the recorded investirin loans designated as Criticized or Classiiedune 30, 2014:

(In thousands Special Mentio  Substandar  Doubtful Loss Total
Multi-family residentia $ 9,62: $ 15,90¢ $ 1647 $ - 27,17¢
Commercial real esta 10,62¢ 14,33¢ - - 24,96t
One-to-four family - mixec-use propert 4,43¢ 14,68: - - 19,12(
One-to-four family - residentia 2,86¢ 13,14¢ - - 16,01¢
Cc-operative apartmen - - - - -
Construction loan - 57C - - 57C
Small Business Administratic 301 - - - 301
Commercial business and ott 5,26: 6,14¢ 50 - 11,457
Total loans $ 33,11¢ $ 64,787 $ 1697 $ - 99,60:
The following table sets forth the recorded investirin loans designated as Criticized or ClassidieBecember 31, 2013:
(In thousands Special Mentio  Substandar  Doubtful Loss Total
Multi-family residentia $ 9,94C $ 19,08¢ $ - % - 29,02¢
Commercial real esta 13,50: 16,82( - - 30,32
One-to-four family - mixec-use propert 7,992 14,89¢ - - 22,89(
One-to-four family - residentia 2,84¢ 14,02¢ - - 16,87¢
Cc-operative apartmen - 59 - - 59
Construction loan 74¢ - - - 74¢
Small Business Administratic 31C - - - 31C
Commercial business and ot 7,31¢ 8,45( 50 - 15,81«
Total loans $ 4265: $ 73,34. $ 50 $ - 116,04!

The following table shows the changes in the alloeeafor loan losses for the periods indicated:

For the three montt
ended June 3

For the six month
ended June 3

(In thousands 2014 2013 2014 2013

Balance, beginning of peric $ 30,27 $ 31,027 $ 31,77¢ 31,10«
Provision (benefit) for loan loss: (2,097 3,50(C (2,21)) 9,50(
Chargeoff's (370 (2,60¢6) (1,277 (8,88¢)
Recoveries 427 434 941 63¢
Balance, end of peric $ 29,23 $ 32,35¢ $ 29,23t 32,35¢
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(Unaudited)
The following table shows net loan charge-offstfar periods indicated:
Three Months Ende Six Months Ende:
June 30 June 30 June 30 June 30

(In thousands 2014 2013 2014 2013
Multi-family residentia $ 65 $ 1,207 $ 53: $ 2,68¢
Commercial real esta 39 (160) (29€) 441
One-to-four family — mixec-use propert 80 471 1128 3,02¢
One-to-four family — residentia (60) (75) (86) 58E
Cc-operative apartmen - 4) @) 70
Constructior - 70 - 304
Small Business Administratic 2 103 12 277
Commercial business and ott (49 56( 75 864

Total net loan charw-offs (recoveries $ (57) % 2,17:  $ 33C % 8,24¢

Commitments to extend credit (principally real &éstamortgage loans) and lines of credit (principaiyme equity lines of credit and business linesredit) amounte
to $102.0 million and $168.6 million, respectivedy, June 30, 2014.

6. Loans held for sale

Loans held for sale are carried at the lower of cogstimated fair value. At June 30, 2014, thekBdid not have any loans held for sale. At Decandde 2013, th
Bank had one multi-family loan held for sale of4illion.

The Company has implemented a strategy of sellémaim delinquent and ngmerforming loans. Once the Company has decidedlt@doan, the sale usually clo
in a short period of time, generally within the saquarter. Loans designated as held for sale el@seified from loans held for investment to loaetd for sale. Tern
of sale include cash due upon the closing of the sa contingencies or recourse to the Companysandcing is released to the buyer.

The following tables show delinquent and non-perfiog loans sold during the periods indicated:

For the three months end

June 30, 201
(Dollars in thousands Loans solc Proceed: Net recoverie  Net gain (loss
Multi-family residentia 3 % 1,47¢ $ 76 $ -
Commercial real esta 1 43C - -
Total 4 $ 1,90¢ $ 76 $ -
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For the three months end
June 30, 201
(Dollars in thousands Loans solc Proceed:  Net charg-offs Net gain (loss
Multi-family residentia 9 % 2447 % (468 $ -
Commercial real esta 5 2,34¢ (18) -
One-to-four family - mixec-use propert 24 5,58¢ (70) -
Total 38 $ 10,38 $ (556 $ -

The above table does not include the sale of orferpgeing commercial real estate loan for $2.4 milli resulting in a net gain of $184,000 during tfee month
ended June 30, 2013.

The following tables show delinquent and non-periiog loans sold during the periods indicated:

For the six months ends

June 30, 201
] Net (charg-offs)
(Dollars in thousands Loans solc Proceed: recoveries Net gain (loss
Multi-family residentia 7 % 3,21¢ $ (70) $ -
Commercial real esta 3 2,047 29t -
One-to-four family - mixed-use property 6 2,06¢ 38 -
Total 1€ $ 7,33. $ 265 $ -
For the six months end¢

June 30, 201
(Dollars in thousands Loans solc Proceed:  Net charg-offs Net gain (loss
Multi-family residentia 15 $ 7,05¢ $ (57¢) $ 6
Commercial real esta 7 3,46¢ (94) -
One-to-four family - mixec-use propert 3C 7,961 (110 (15)
Commercial business and ott 2 6€ (185) -
Total 5 $ 18,55( $ (965 $ 9)

The above table does not include the sale of orferpging commercial real estate loan for $2.4 roiili resulting in a net gain of $184,000 duringghemonths ende
June 30, 2013.
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7. Other Real Estate Ownec

The following are changes in Other Real Estate @WH@REQ”) during the periods indicated:

For the three months end For the six months ends
June 30 June 30
2014 2013 2014 2013
(In thousands
Balance at beginning of perit $ 1,70C $ 2,18¢ $ 298 $ 5,27¢
Acquisitions 491 2,07¢ 60€ 2,75¢
Recovery (writ-down) of carrying valu 49 (11%) (5) (180)
Sales (894) (1,562) (2,240 (5,265
Balance at end of peric $ 1,346 $ 2591 $ 1,34 $ 2,591

The following table shows the gross gains, grossde and write-downs of OREO reported in the Cateteld Statements of Income during the period<atdd:

For the three months ended For the six months ended

June 30 June 30
2014 2013 2014 2013
(In thousands (In thousands
Gross gain: $ 7 3 40 $ 131  $ 24C
Gross losse - (66) (30 (89)
Recovery (writ-down) of carrying valu 49 (115) (5) (180
Total $ 12€  $ (141 % % $ (28)

8. Stock-Based Compensatior

For the three months ended June 30, 2014 and 20d3Company’s net income, as reported, includeg #ollion and $0.4 million, respectively, of stobase:
compensation costs and $0.2 million and $0.2 mmijli@spectively, of income tax benefits relatethi stockbased compensation plans. For the six months ehde
30, 2014 and 2013, the Company’s net income, astegf includes $3.1 million and $2.4 million, respively, of stockbased compensation costs and $1.2 millior
$0.9 million, respectively, of income tax benefidated to the stock-based compensation plans.

The Company estimates the fair value of stock optiosing the Blacischoles valuation model. Key assumptions used tima® the fair value of stock optic
include the exercise price of the award, the exgubdption term, the expected volatility of the Camy's stock price, the risk-free interest rate ower options’
expected term and the annual dividend yield. Then@my uses the fair value of the common stock erdtite of award to measure compensation cost $triatec
stock unit awards. Compensation cost is recogrized the vesting period of the award using thegtttdine method. During the six months ended J8®e2014 an
2013, the Company granted 264,095 and 243,645atestistock units, respectively. There were narietst stock units granted during the three mostided June 3
2014 and 2013. There were no stock options gratiedg the six months ended June 30, 2014 and 2013.
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The 2014 Omnibus Incentive Plan (“Omnibus Plab&came effective on May 20, 2014 after approval sy stockholders. The Omnibus Plan authorize
Compensation Committee of the Company’s Board oé@ors (the “Compensation Committee”) to grantieiety of equity compensation awards as well ag-tenn
and annual cash incentive awards, all of which babneed not, be structured so as to comply wéttti8n 162(m) of the Internal Revenue Code of 1986amende
(the “Internal Revenue Code"The Omnibus Plan authorizes the issuance of 1,000sbares. To the extent that an award under thaeiliis Plan is cancelle
expired, forfeited, settled in cash, settled byasee of fewer shares than the number underlyiagathard, or otherwise terminated without delivefsloares to
participant in payment of the exercise price oetarelating to an award, the shares retained bgtored to the Company will be available for fetissuance und
the Omnibus Plan. Although, commencing upon the@@ of the Omnibus Plan by stockholders, no fertawards may be granted under the Compaggo0!
Omnibus Incentive Plan, 1996 Stock Option IncenBNen, and 1996 Restricted Stock Incentive Plaa ‘(Erior Plans”)all outstanding awards under the Prior P
shall continue in accordance with their terms. ée) 30, 2014, there were 1,100,000 shares avaflabbielivery in connection with awards under thea@bus Plar
To satisfy stock option exercises or fund restdaock and restricted stock unit awards, shamessaued from treasury stock, if available; otheemew shares ¢
issued. The exercise price per share of a stod&rogtant may not be less than the fair marketevalithe common stock of the Company, as defingderOmnibu
Plan, on the date of grant and may not be re-prgétbut the approval of the Compasystockholders. Options, stock appreciation righgstricted stock, restrict
stock units and other stock based awards grantéerihe Omnibus Plan are generally subject to @moim vesting period of three years with stock aptitiaving
10year maximum contractual term. Other awards dohaot a contractual term of expiration. The CompimsaCommittee is authorized to grant awards thest
upon a participant’s retirement. These amountsnataded in stock-based compensation expense gintieeof the participant’s retirement eligibility.

The following table summarizes the Company’s redd stock unit (‘RSU"awards under the Omnibus Plan and the Prior Plartsel aggregate at or for the
months ended June 30, 2014:

Weighte-Average

Grant-Date

Shares Fair Value
Non-vested at December 31, 2C 346,58: $ 14.0¢
Granted 264,09! 20.1¢
Vested (200,129 16.8¢
Forfeited (15,35€) 15.3¢
Nonr-vested at June 30, 20 395,19¢ $ 16.6¢
Vested but unissued at June 30, 2 227,08: $ 16.9¢

As of June 30, 2014, there was $5.4 million of ltatarecognized compensation cost related to RSUdsagranted under the Omnibus Plan and the PrasPIThe
cost is expected to be recognized over a weightedage period of 3.4 years. There were no awasted during the three months ended June 30, Zbb4total fai
value of awards vested for the three months ended 30, 2013 were $0.2 million. The total fair \&ahf awards vested for the six months ended Jup2@®0} an
2013 were $4.1 million and $2.8 million, respedivelhe vested but unissued RSU awards consistvafds made to employees and directors who arebkdigor
retirement. According to the terms of these awandsch provide for vesting upon retirement, thesgByees and directors have no risk of forfeitdreese shar
will be issued at the original contractual vestamgl settlement dates.
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The following table summarizes certain informatiegarding the stock option awards under the Omnitlas and the Prior Plans in the aggregate atrothfo si
months ended June 30, 2014:

Weighted- WeightedAverage  Aggregate

Average Remaining Intrinsic
Exercise Contractual Value
Shares Price (years) $(000) *
Outstanding at December 31, 2( 306,63( $ 16.0z
Granted - -
Exercisec (100,62Y 17.0¢
Forfeited - -
Outstanding at June 30, 20 206,000 $ 15.4¢ 34 $ 1,14¢
Exercisable shares at June 30, 2 206,00 $ 15.4¢ 3.4 $ 1,14¢

* The intrinsic value of a stock option is the difénce between the market value of the underlytimcksand the exercise price of the option.
As of June 30, 2014, there is no remaining unreizegihcompensation cost related to stock optionstgda

Cash proceeds, fair value received, tax benefitstiad intrinsic value related to stock options eigd during the three and six months ended Jun2(3@ and 201
are provided in the following table:

For the three months end For the six months ends
June 30 June 30
(In thousands 2014 2013 2014 2013
Proceeds from stock options exerci $ 87 $ 212 $ 42¢ 3 23t
Fair value of shares received upon exercised cksiptions 812 937 1,29( 1,57¢
Tax benefit related to stock options exerci 24 115 93 16¢€
Intrinsic value of stock options exercis 10t 203 317 377

Phantom Stock PlarThe Company maintains a nguoalified phantom stock plan as a supplement tprit§it sharing plan for officers who have achietkd level o
Senior Vice President and above and completed eaeaof service. However, officers who had achieaeltast the level of Vice President and completeel year ¢
service prior to January 1, 2009 remain eligiblep#oticipate in the phantom stock plan. Awards rasgle under this plan on certain compensation ngibkd for
awards made under the profit sharing plan, duén¢otérms of the profit sharing plan and the InteRevenue Code. Employees receive awards undeiptar
proportionate to the amount they would have reckiveder the profit sharing plan, but for limits ioged by the profit sharing plan and the InternaledReie Code. Tt
awards are made as cash awards, and then cont@dethmon stock equivalents (phantom shares) ahtre current market value of the Compangdbmmon stoc
Dividends are credited to each emplogeatcount in the form of additional phantom shaigsh time the Company pays a dividend on its comstack. In the eve
of a change of control (as defined in this plan)eeployees interest is converted to a fixed dollar amount deemed to be invested in the same manner astéiss
in the Bank’s norgualified deferred compensation plan. Employees weder this plan 20% per year for 5 years. Empey@so become 100% vested upon a ct
of control. Employees receive their vested inteireshis plan in the form of a cash lump sum paynhwerinstallments, as elected by the employeer &tenination ¢
employment. The Company adjusts its liability untheés plan to the fair value of the shares at tie @& each period.
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The following table summarizes the Phantom Stoek Rl or for the six months ended June 30, 2014:

Phantom Stock Ple Shares Fair Value

Outstanding at December 31, 2( 59,32 $ 20.7(C
Grantec 8,60¢ 19.8¢
Forfeited (23 21.51
Distributions (66€) 20.1(C
Outstanding at June 30, 20 67,25. $ 20.5¢
Vested at June 30, 20 67,06t $ 20.5¢

The Company recorded stoblesed compensation benefit for the Phantom Stoak &1 $25,000 and $21,000 for the three monthsdddee 30, 2014 and 20
respectively. The total fair value of the distrious from the Phantom Stock Plan was $7,000 an@0$8for the three months ended June 30, 2014 a8,
respectively.

For the six months ended June 30, 2014 and 20&3Ctmpany recorded stoblased compensation expense for the Phantom Stackd?I$17,000 and $78,01
respectively. The total fair value of the distribus from the Phantom Stock Plan during the six torended June 30, 2014 and 2013 were $13,000 &000
respectively.

9. Pension and Other Postretirement Benefit Plan

The following table sets forth information regaiglithe components of net expense for the pensiomted postretirement benefit plans.

Three months ende Six months ende
June 30 June 30
(In thousands 2014 2013 2014 2013
Employee Pension Pla
Interest cos $ 22 % 207 % 44€  $ 414
Amortization of unrecognized lo: 19C 30¢€ 38C 612
Expected return on plan ass (336 (315) (672) (630
Net employee pension exper $ 77 % 196 $ 154 $ 39€
Outside Director Pension Ple
Service cos $ 13 % 21 $ 26 $ 42
Interest cos 29 24 58 48
Amortization of unrecognized ga (15 9 (30 (18
Amortization of past service liabilit 10 9 20 18
Net outside director pension expel $ 37 $ 45 3 74 $ 9C
Other Postretirement Benefit Plal
Service cos $ €N % 112 $ 18C $ 224
Interest cos 63 55 12€ 11C
Amortization of unrecognized lo: - 12 - 24
Amortization of past service cret (22 (20) (43 (40
Net other postretirement exper $ 131 $ 15¢  $ 263 $ 31€

The Company previously disclosed in its ConsolidéEaancial Statements for the year ended DeceBibe2013 that it expects to contribute $0.2 millamd $0..
million to the Outside Director Pension Plan (tiutside Director Pension Plan”) and the other ptistment benefit plans (the “Other Postretirenientefit Plans),
respectively, during the year ending December 8142The Company does not expect to make a cotitiibto the Employee Pension Plan (tf&rployee Pensic
Plan”). As of June 30, 2014, the Company has contributéj0$4 to the Outside Director Pension Plan and0k®4{o the Other Postretirement Benefit Plans. #
June 30, 2014, the Company has not revised itsceegheontributions for the year ending Decembe2B14.
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10. Fair Value of Financial Instruments

The Company carries certain financial assets arah#ial liabilities at fair value in accordancetwiASC Topic 825, “Financial Instruments” (“ASC To@25") anc
values those financial assets and financial ligédiin accordance with ASC Topic 820, “Fair VaMeasurements and Disclosures” (“ASC Topic 82&%C Topic
820 defines fair value as the price that would deeived to sell an asset or paid to transfer dlitialin an orderly transaction between market ggants at th
measurement date, establishes a framework for miegdair value and expands disclosures aboutviaine measurements. ASC Topic 825 permits entitiehoos
to measure many financial instruments and certdiaratems at fair value. At June 30, 2014, the Gany carried financial assets and financial litibdi under the fa
value option with fair values of $38.9 million a$#9.4 million, respectively. At December 31, 20t Company carried financial assets and finatielailities unde
the fair value option with fair values of $37.3 linih and $29.6 million, respectively. The Compargcted to measure at fair value, securities wittost of $5.!
million that were purchased during the six monthdezl June 30, 2014. The Company did not electriy eay additional financial assets or financiabiliities unde
the fair value option during the six months endede]30, 2013. During the six months ended Jun2@D4, the Company sold financial assets carrie&utiee fai
value option totaling $1.9 million.

The following table presents the financial assets$ financial liabilities reported at fair value w@rdhe fair value option, and the changes in falue included in tt
Consolidated Statement of Income — Net gain (Ifes) fair value adjustments, at or for the periedded as indicated:

Fair Value Fair Value Changes in Fair Values For ltems Measured at Fdiré\
Measuremen Measurements Pursuant to Election of the Fair Value Opt

at June 30  at December 3 Three Months Ende Six Months Endex
(Dollars in thousands 2014 2013 June 30, 201 June 30, 201 June 30, 201 June 30, 201
Mortgagebacked securitie $ 5182 $ 7,11¢ $ 24 $ (169 $ 72 $ (531)
Other securitie 33,71¢ 30,16 172 (220 497 53
Borrowed funds 29,38¢ 29,57( 154 (1,456 17¢ (2,275)
Net gain (loss) from fair value adjustme(® @) $ 350 $ (1,845 $ 748 $ (2,759

(1) The net gain (loss) from fair value adjustmentsentéed in the above table does not include nesdisses) of ($0.8) million and $1.5 million fdretthre:
months ended June 30, 2014 and 2013, respectfuaiy,the change in the fair value of interest @ps/Swaps

(2) The net gain (loss) from fair value adjustmentsented in the above table does not include nesdéosses) of ($1.8) million and $2.3 million fdret si>
months ended June 30, 2014 and 2013, respectfuaiy,the change in the fair value of interest @ps/Swaps

Included in the fair value of the financial assatsl financial liabilities selected for the fair waloption is the accrued interest receivable oablayfor the relate
instrument. The Company accrues on the financ&timents and reports, as interest income or sttepgense in the Consolidated Statement of Inctimenteres
receivable or payable on the financial instrumeetected for the fair value option at their resppectontractual rates.

The borrowed funds have a contractual principal amhof $61.9 million at both June 30, 2014 and Delwer 31, 2013. The fair value of borrowed funddude:
accrued interest payable of $0.1 million at June2Bd4 and December 31, 2013.

The Company generally holds its earning assetgrdttan securities available for sale, to matuaitgl settles its liabilities at maturity. Howevairfvalue estimatt
are made at a specific point in time and are base@levant market information. These estimatesataeflect any premium or discount that could hesam offering
for sale at one time the Compasentire holdings of a particular instrument. Aclingly, as assumptions change, such as interest eatd prepayments, fair ve
estimates change and these amounts may not nelyelssearalized in an immediate sale.

Disclosure of fair value does not require fair waloformation for items that do not meet the déifimi of a financial instrument or certain otherdafitial instrumen

specifically excluded from its requirements. Thigems include core deposit intangibles and othetauer relationships, premises and equipment, deasesme taxe
and equity.
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Further, fair value disclosure does not attemptatioie future income or business. These items maydterial and accordingly, the fair value inforroatipresente
does not purport to represent, nor should it besitoad to represent, the underlying “market” onéfzsise value of the Company.

Financial assets and financial liabilities reportgdair value are required to be measured baseeitbar: (1) quoted prices in active markets famiical financie
instruments (Level 1); (2) significant other obsase inputs (Level 2); or (3) significant unobsdaeainputs (Level 3).

A description of the methods and significant assiiong utilized in estimating the fair value of tempanys assets and liabilities that are carried at falue on .
recurring basis are as follows:

Level 1 —where quoted market prices are available in arvectiarket. The Company did not value any of itewssr liabilities that are carried at fair value &
recurring basis as Level 1 at June 30, 2014 ane@mber 31, 2013.

Level 2 —when quoted market prices are not available, faiuer is estimated using quoted market prices faoilai financial instruments and adjusted for diéflece
between the quoted instrument and the instrumeangbelued. Fair value can also be estimated bygupricing models, or discounted cash flows. Pgamodel:
primarily use markebased or independently sourced market parametanpass, including, but not limited to, yield cusjanterest rates, equity or debt prices
credit spreads. In addition to observable markfetrination, models also incorporate maturity anchddmwv assumptions. At June 30, 2014 and DecembefB13
Level 2 included mortgage related securities, cagodebt and interest rate caps/Swaps.

Level 3 —when there is limited activity or less transparemacgund inputs to the valuation, financial instrumseare classified as Level 3. At June 30, 201<
December 31, 2013, Level 3 included municipal séesrand trust preferred securities owned by anibj subordinated debentures issued by the Company

The methods described above may produce fair vaihatsnay not be indicative of net realizable vadueeflective of future fair values. While the Cpamy believe
its valuation methods are appropriate and congistéh those of other market participants, the akdifferent methodologies, assumptions and motieldetermin
fair value of certain financial instruments couldguce different estimates of fair value at theorépg date.

The following table sets forth the assets andlit#s that are carried at fair value on a reciirasis and the method that was used to deteriméiefair value, at Jui
30, 2014 and December 31, 2013:

Quoted Price

in Active Markets Significant Othe Significant Othel
for Identical Assets Observable Inputs Unobservable Inputs Total carried at fair valu
(Level 1) (Level 2) (Level 3) on a recurring bas
June 30 December 3. June 30 December3: June 30 December3. June30 December 3:
2014 2013 2014 2013 2014 2013 2014 2013
Assets:
MortgagebackecSecurities $ - $ - $ 770548 $ 756,15¢ $ - $ - $ 77054 $ 756,15t
Other securitie - - 264,18:¢ 237,47t 23,95 24,15¢ 288,13 261,63:
Interest rate swag - - 17€ 2,081 - - 17¢ 2,081
Total asset $ - 3 - $1,03490 $ 99571 $ 23,95! $ 24,15¢ $1,058,861 $ 1,019,87.
Liabilities:
Borrowings $ - $ - $ - $ - $ 2938 $ 29,57 $ 29,38 $ 29,57(
Interest rate swag - - 254 - - - 254 -
Total liabilities $ - $ - % 254 $ - $ 2938 $ 2957C $ 29,64: $ 29,57(
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The following table sets forth the Company's asaatbliabilities that are carried at fair valueanecurring basis, classified within Level 3 of treduation hierarct
for the period indicated:

For the three months ended

June 30, 201
Trust preferre Junior subordinate
Municipals securities debenture:

(In thousands

Beginning balanc $ 10,17C $ 13,05¢ $ 29,54:
Transfer into Level - - -
Purchase 47¢E - -
Principal repayment (53 - -
Net gain from fair value adjustmeof financial asset - 29 -
Net gain from fair valuadjustment of financial liabilitie - - (154)
Increase in accrued interest paye - - 1
Change in unrealized gains (losses) incluin other comprehensive incor - 275 -
Ending balanc: $ 1059 $ 13,36: $ 29,38¢
Changes in unrealized held at period end $ - $ 24z $ -

The following table sets forth the Company's asaetkliabilities that are carried at fair valuearecurring basis, classified within Level 3 of trauation hierarchy
for the period indicated:

For the three months end

June 30, 201
REMIC anc Trust preferre  Junior subordinate
CMO Municipals securities debenture

(In thousands

Beginning balanc $ 2376. $ 9,37¢ $ 7,427 $ 24,74:
Transfer into Level - - - -
Net gain from fair value adjustmeof financial asset - - 26& -
Net loss from fair valuadjustment of financial liabilitie - - - 1,45¢
Increase in accrued interest paye - - - (6)
Otherthar-temporary impairment charg (509%) - - -
Change in unrealized gains (losses) incluin other comprehensive incor (328) (51) 67E -
Ending balanc $ 2293 $ 9,321 $ 8,361 $ 26,19:
Changes in unrealized held at period $ (42) $ (102) $ 1,20 $ -
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The following table sets forth the Company's asaatbliabilities that are carried at fair valueanecurring basis, classified within Level 3 of treduation hierarct
for the period indicated:

For the six months ended
June 30, 201
Trust preferre Junior subordinate
Municipals  securities debenture:
(In thousands

Beginning balanc $ 9,22 $ 14,93t $ 29,57(
Transfer into Level - - -
Purchase 2,47 - -
Principal repayment (1,10¢6) - -
Sales - (2,87)) -
Net gain from fair value adjustmeof financial asset - 55 -
Net gain from fair valuadjustment of financial liabilitie - - ave)
Decrease in accrued interest pay: - - (€©)]
Change in unrealized gains (losses) incluin other comprehensive incor - 242 -
Ending balanc $ 1059 $ 13,36. $ 29,38t
Changes in unrealized held at period $ -3 24z $ -

The following table sets forth the Company's asaatbliabilities that are carried at fair valueanecurring basis, classified within Level 3 of treduation hierarct
for the period indicated:

For the six months ende

June 30, 201
REMIC anc Trust preferre  Junior subordinate
CMO Municipals securities debenture

(In thousands

Beginning balanc $ 2347 $ 9,42¢ $ 6,65( $ 23,92:
Transfer into Level - - - -
Net gain from fair value adjustmeof financial asset - - 512 -
Net loss from fair valuadjustment of financial liabilitie - - - 2,27¢
Increase in accrued interest paye - - - )
Otherthar-temporary impairment charg (509%) - - -
Change in unrealized gains (losses) incluin other comprehensive incor (42) (102) 1,20¢ -
Ending balanc $ 2293 $ 9327 $ 8,367 $ 26,19:
Changes in unrealized held at period $ 42 $ (102 $ 1,208 $ -

During the three and six months ended June 30, a0d4013, there were no transfers between Ley@sfd 3.

.32




PART | — FINANCIAL INFORMATION
FLUSHING FINANCIAL CORPORATION and SUBSIDIARIES
Notes to Consolidated Financial Statements
(Unaudited)

The following table presents the quantitative infation about recurring Level 3 fair value of finalénstruments and the fair value measurements dsne 30, 201

June 30, 201« Fair Value Valuation Technigue Unobservable Input Range (Weighted Average
(Dollars in thousands
Assets:
Municipals $ 10,59: Discounted cash flow Discount rate 0.5% - 4.0% (3.2%)
Discount rate 7.0% - 11.0% (8.5%)

Prepayment assumptio 25.2% - 36.8% (30.8%,

Trust Preferred Securiti¢ $ 13,36. Discounted cash flow Defaults 8.3% - 15.0% (11.6%,

Liabilities:

Junior subordinated debentu $ 29,38¢ Discounted cash flon Discount rate 7.0% (7.0%)

The significant unobservable inputs used in thevalue measurement of the Company’s municipal rstgesi valued under Level 3 are the securitiefective yield
Significant increases or decreases in the effegirid in isolation would result in a significantigwer or higher fair value measurement.

The significant unobservable inputs used in thevfalue measurement of the Company’s trust predeseeurities valued under Level 3 are the secsripieepaymer
assumptions and default rate. Significant increaseecreases in any of the inputs in isolation ldioesult in a significantly lower or higher faialie measurement.

The significant unobservable inputs used in theviaiue measurement of the Companjinior subordinated debentures under Level FHeetive yield. Significar
increases or decreases in the effective yieldalatgn would result in a significantly lower orghier fair value measurement.

The following table sets forth the Company’s asseis liabilities that are carried at fair valueanonrecurring basis and the method that was used @rdete thei
fair value, at June 30, 2014 and December 31, 2013:

Quoted Price

in Active Markets Significant Othel Significant Othel
for Identical Assets Observable Inputs Unobservable Inputs Total carried at fair valu
(Level 1) (Level 2) (Level 3) on a recurring bas
June 30 December 3: June 30 December3: June30 December3. June30 December 3:
2014 2013 2014 2013 2014 2013 2014 2013
Assets:
Loans held for sal $ - $ - $ - $ - $ - % 428 % - $ 42t
Impaired loan: - - - - 33,09¢ 23,54 33,09¢ 23,54
Other real estate ownt - - - - 1,34¢ 2,98¢ 1,34¢ 2,98t
Total asset $ - 3 - $ - $ - $ 3444 $ 26,95: $ 34,44 $ 26,95¢
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The following table presents the quantitative infation about nomecurring Level 3 fair value of financial instrumerand the fair value measurements as of Jur
2014:

June 30, 201« Fair Value Valuation Technigue Unobservable Input Range (Weighted Average
(Dollars in thousands

Assets:

Impaired loan: $ 33,09¢ Fair value of collatere Loss severity discoul 0.5% - 94.7% (39.2%,

Other real estate ownt $ 1,34€ Fair value of collatere Loss severity discoul 0.0% - 24.6% (4.5%)

The Company carries its Loans held for sale and @B&he expected sales price less selling costs.
The Company carries its impaired collateral depahtians at 85% of the appraised or internallynestéd value of the underlying property.
The Company did not have any liabilities that weaeried at fair value on a non-recurring basisuae330, 2014 and December 31, 2013.

The estimated fair value of each material clasinaincial instruments at June 30, 2014 and DecerBbe013 and the related methods and assumptiets «
estimate fair value are as follows:

Cash and Due from Banks, Overnight Interest-EarningDeposits and Federal Funds Sold:

The fair values of financial instruments that enersterm or reprice frequently and have littlenorrisk are considered to have a fair value thpt@pmates carrying
value (Level 1).

FHLB-NY stock:

The fair value is based upon the par value of thekswhich equals its carrying value (Level 2).

Securities Available for Sale:

The estimated fair values of securities availablestle are contained in Note 6 of Notes to Codat#id Financial Statements. Fair value is based gpoted mark
prices (Level 1 input), where available. If a qubtearket price is not available, fair value ismstied using quoted market prices for similar séiesrand adjusted f
differences between the quoted instrument andrisument being valued (Level 2 input). When thierémited activity or less transparency arounduitgpto th
valuation, securities are valued using (Level ithp

Loans held for sale:

The fair value of non-performing loans held foresial estimated through bids received on the loadsas such, are classified as a Level 3 input.

Loans:

The estimated fair value of loans is estimated ibgalinting the expected future cash flows usingctiveent rates at which similar loans would be medeorrower
with similar credit ratings and remaining matustigevel 3 input).

For impaired loans, fair value is generally estidaby discounting managemengestimate of future cash flows with a discouné readmmensurate with the r
associated with such assets or for collateral digr@rioans 85% of the appraised or internally estih value of the property.(Level 3 input).

Due to Depositors:
The fair values of demand, passbook savings, NOWhay market deposits and escrow deposits are, fiyitie, equal to the amount payable on demanthe

reporting dates (i.e. their carrying value) (Let®l The fair value of fixednaturity certificates of deposits are estimatedlisgounting the expected future cash fl
using the rates currently offered for depositsimilar remaining maturities (Level 2 input).
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Borrowings:

The estimated fair value of borrowings are estihdig discounting the contractual cash flows usittgrest rates in effect for borrowings with simitaaturities an
collateral requirements (Level 2 input) or usingarket-standard model (Level 3 input).

Interest Rate Caps:

The estimated fair value of interest rate capa&et upon broker quotes (Level 2 input).
Interest Rate Swaps:

The estimated fair value of interest rate swamgged upon broker quotes (Level 2 input).
Other Real Estate Owned:

OREO are carried at fair value less selling cobte fair value is based on appraised value thraughirrent appraisal, or sometimes through an iateeview
additionally adjusted by the estimated costs tbtlselproperty (Level 3 input).

Other Financial Instruments:

The fair values of commitments to sell, lend orrber are estimated using the fees currently chaoyguhid to enter into similar agreements, takirtg imccount th
remaining terms of the agreements and the preseditworthiness of the counterparties or on thémeged cost to terminate them or otherwise setilé the
counterparties at the reporting date. For fixat loan commitments to sell, lend or borrow, faitues also consider the difference between cutesmels of intere:
rates and committed rates (where applicable).

At June 30, 2014 and December 31, 2013, the fduregaof the above financial instruments approxintate recorded amounts of the related fees and wel
considered to be material.
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The following table sets forth the carrying amouansl estimated fair values of selected financisfriments based on the assumptions described aisedeby th
Company in estimating fair value at June 30, 2014:

June 30, 201
Carrying Fair
Amount Value Level 1 Level 2 Level 3
(in thousands
Assets:
Cash and due from ban $ 36,98: $ 36,98: $ 36,98: $ - $ -
MortgagebackecSecurities 770,54! 770,54! - 770,54 -
Other securitie 288,13° 288,13° - 264,18 23,95
Loans 3,532,53 3,607,78. - - 3,607,78.
FHLB-NY stock 51,40° 51,40° - 51,40° -
Interest rate cag - - - - -
Interest rate swag 17¢ 17¢ - 17¢ -
OREO 1,34¢€ 1,34¢€ - - 1,34¢
Total asset $ 4,681,13. $ 4,756,371 $ 36,98 $ 1,086,31: $ 3,633,08I
Liabilities:
Deposits $ 3,238,97. 3,255,29: $ 2,079,07. $ 1,176,21i $ =
Borrowings 1,112,20: 1,135,96! - 1,106,58I 29,38¢
Interest rate swag 254 254 = 254 =
Total liabilities $ 435142 $ 439151 $ 2,079,07. $ 2,283,05 $ 29,38¢
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The following table sets forth the carrying amouansl estimated fair values of selected financisfriments based on the assumptions described aisedeby th
Company in estimating fair value at December 31,320

December 31, 201

Carrying Fair
Amount Value Level 1 Level 2 Level 3
(in thousands
Assets:
Cash and due from ban $ 33,48 $ 33,48 $ 33,48 $ - $ -
MortgagebackecSecurities 756,15¢ 756,15¢ - 756,15¢ -
Other securitie 261,63¢ 261,63¢ - 237,47t 24,15¢
Loans held for sal 42E 42t - - 42t
Loans 3,434,17: 3,502,79: - - 3,502,79:
FHLB-NY stock 46,02t 46,02t - 46,02t -
Interest rate caf - - - - -
Interest rate swag 2,081 2,081 - 2,081 -
OREO 2,98t 2,98t - - 2,98t
Total asset $ 453696 $ 4,60558 $ 33,48¢ $ 1,041,73¢ $ 3,530,36!
Liabilities:
Deposits $ 3,232,780 $ 3,253,26. $ 2,111,82! $ 1,141,431 $ -
Borrowings 1,012,12; 1,034,79! - 1,005,22! 29,57(
Total liabilities $ 4,24490. $ 4,288,060 $ 2,111,82! $ 2,146,66! $ 29,57(
11. Derivative Financial Instruments

At June 30, 2014 and December 31, 2013, the Compateyivative financial instruments consist of pastd options and swaps. The purchased optionssadetc
mitigate the Company’s exposure to rising interagts on its financial liabilities without statedurities. The Company’s swaps are used to mititteteCompanys
exposure to rising interest rates on a portion ($18illion) of its floating rate junior subordinatedebentures that have a contractual value of $6iliéon.
Additionally, the Company at times may use swapsitiggate the Company’s exposure to rising interats on its fixed rate loans.

At June 30, 2014 and December 31, 2013 derivatiitsa combined notional amount of $118.0 milliare ot designated as hedges. Derivatives with bt
notional amount of $11.1 million and $11.2 milliare designated as fair value hedges at June 38,&@l December 31, 2013, respectively. Changédwirfeir valu
of the derivatives not designated as hedges alkected in “Net gain/loss from fair value adjustmsgnh the Consolidated Statements of Income. The @ombif the
change in the fair value of the derivative desigdais a fair value hedge which is considered int¥ie are reflected in “Net gain/loss from fair waladjustmentsin
the Consolidated Statements of Income.
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The following table sets forth information regaigline Company’s derivative financial instrumentdwate 30, 2014:

At or for the six months ended June 30, 2

Notional Net Carrying®
Amount Purchase Pri( Value
(In thousands

Interest rate caps (n-hedge) $ 100,000 $ 9,03 $ -
Interest rate swaps (n-hedge) 18,00( - 7
Interest rate swaps (hed 11,10( - (83)

Total derivatives $ 129,10 $ 9,03t $ (76)
1) Derivatives in a net positive position are records“Other asse” and derivatives in a net negative position arendemb as“ Other liabilitie” in the

Consolidated Statements of Financial Condit
The following table sets forth information regaglithe Company’s derivative financial instrument®atember 31, 2013:

At or for the year ended December 31, 2

Notional
Amount Purchase Pri Value
(In thousands
Interest rate caps (n-hedge) $ 100,000 $ 9,03t $ =
Interest rate swaps (n-hedge) 18,00( - 1,681
Interest rate swaps (hedc 11,217 - 40C
Total derivatives $ 129217 $ 9,03 $ 2,081

(1) Derivatives in a net positive position are records”Other asse” and derivatives in a net negative position arendemb a<“ Other liabilitie” in the
Consolidated Statements of Financial Condit

The following table sets forth the effect of detiva instruments on the Consolidated Statemenksaafme for the periods indicated:

For the three months end For the six months ende
June 30 June 30

(In thousands 2014 2013 2014 2013
Financial Derivatives

Interest rate caf $ - $ 8 $ - $ 11

Interest rate swaf (752) 1,54¢ (1,799 2,33¢

Net Gain (lossV) $ (752) $ 1537 $ 1,799 $ 2,322

(D) Net gains and (losses) are recorded as pi“Net loss from fair value adjustme” in the Consolidated Statements of Inco
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Flushing Financial Corporation files consolidatesti€ral and combined New York State and New Yorl @itome tax returns with its subsidiaries, witke #xceptio
of Flushing Financial Capital Trust Il, FlushingnBicial Capital Trust Ill, and Flushing Financiapital Trust IV, which file separate Federal incotae returns ¢
trusts, and Flushing Preferred Funding Corporatidnch files a separate Federal and New York Ste@me tax return as a real estate investment trust

Income tax provisions are summarized as follows:

For the six month
ended June 3(

For the three montt
ended June 3(

(In thousands 2014 2013 2014 2013
Federal:
Current $ 567t $ 5187 $ 8,41: $ 8,021
Deferred (162) (524 1,85¢ 103
Total federal tax provisio 5,51 4,66: 10,27 8,12¢
State and Loca
Current 2,102 1,72¢ 3,36¢ 2,30¢
Deferred (17) (232) 88¢ 45
Total state and local tax provisi 2,08t 1,492 4,25¢ 2,35(
Total income tax provisio $ 759 $ 6,15t $ 14,52 $ 10,47«

The effective tax rate was 39.4% and 39.0% forttinee months ended June 30, 2014 and 2013, resggctind 39.8% and 39.0% for the six months enrlle 3(
2014 and 2013, respectively. The increase in tleetdfe tax rate was primarily due to the impactioinges to the New York State tax code passed och\84, 201+«
resulting in a reduction in the Compasiyleferred tax assets. We expect to see a smatitred in our effective tax rate beginning in 2Qdba result of the change:

the New York State tax code.

The effective rates differ from the statutory feléncome tax rate as follows:

For the six month
ended June 3(

For the three montt
ended June 3(

(dollars in thousands 2014 2013 2014 2013
Taxes at federal statutory rz $ 6,74¢ 35.(% $ 5,52¢ 35.(% $ 12,771 35.(% $ 9,40( 35.(%
Increase (reduction) in taxes resulting frc
State and local income tax, net of Fed:
income tax benef 1,35¢ 7.C 97C 6.1 2,76 7.€ 1,52¢ 5.7
Other (50€) (2.€) (339) (2.1) (1,019 (2.€) (454) (1.7)
Taxes at effective ra $ 7,59¢ 39.2% $ 6,15¢ 39.(% $ 14,52¢ 39.€% $ 10,47¢ 39.(%

The Company has recorded a deferred tax asset508 $2illion at June 30, 2014, which is included‘@ther assetsin the Consolidated Statements of Finar
Condition. This represents the anticipated netriddstate and local tax benefits expected to ldizexl in future years upon the utilization of tinederlying ta:
attributes comprising this balance. The Company regerted taxable income for federal, state, amalldax purposes in each of the past three fiseatsy Ii

management’s opinion, in view of the Company’

s fmes, current and projected future earnings trehe, probability that some of the Compasy$19.2 millior

deferred tax liability can be used to offset a jporbf the deferred tax asset, as well as cergairplanning strategies, it is more likely than tiatt the deferred tax as
will be fully realized. Accordingly, no valuatiol@wance was deemed necessary for the deferreastet at June 30, 2014.

-4C-




PART | — FINANCIAL INFORMATION
FLUSHING FINANCIAL CORPORATION and SUBSIDIARIES
Notes to Consolidated Financial Statements
(Unaudited)
13. Accumulated Other Comprehensive Income
The following table sets forth the changes in aadated other comprehensive income by componerthfosix months ended June 30, 2014:
Unrealized Gain

and (Losses) on
Available for Sal Defined Benefi

Securities Pension Item Total
(In thousands
Beginning balance, net of t: $ (8,522) $ (2,859 $ (11,379
Other comprehensive income befreclassifications, net of te 11,87: - $ 11,87
Amounts reclassified from accumulated otcomprehensive income, net of 1 - 151 151
Net current period other comprehensive incomephtx 11,87 151 12,024
Ending balance, net of t: $ 3,351 $ (2,702 $ 64¢

The following table sets forth significant amourgslassified out of accumulated other comprehensis@me by component for the three months ended 30n2014:

Amounts Reclassified fro
Details about Accumulated Oth Accumulated Other Affected Line Item in the Stateme
Comprehensive Income Compone Comprehensive Incomr Where Net Income is Present
(Dollars in thousands

Amortization of defined benefit pension iten

Actuarial losse: $ (A75)(1) Other expens
Prior service credit 12 (1) Other expens
(163) Total before tas
72 Tax benefit
$ (91 Net of tax
(D) These accumulated other comprehensive income canpoare included in the computation of net pecigainsion cost (See Note 9 of the Note

Consolidated Financial Stateme"Pension and Other Postretirement Benefit F'.)
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The following table sets forth significant amourgslassified out of accumulated other compreherisis@me by component for the three months ended 30n2013:

Amounts Reclassified fro

Details about Accumulated Other Accumulated Other Affected Line Item in the Statement
Comprehensive Income Compone Comprehensive Incomr Where Net Income is Present
(Dollars in thousands
Unrealized gains (losses) on availafor sale securities $ 18 Net gain on sale of securiti
(8) Tax expenst
$ 1C Net of tax
OTTI charges $ (503) OTTI charge
22C Tax benefit
$ (289) Net of tax

Amortization of defined benefit pension iten

Actuarial losse: $ (309)(2) Other expens
Prior service credit 11 (1) Other expens
(29¢) Total before tas
13C Tax benefit
$ (16€) Net of tax
QD These accumulated other comprehensive income caeenporare included in the computation of net peciquinsion cost (See Note 9 of the Note

Consolidated Financial Stateme*Pension and Other Postretirement Benefit F’.)
The following table sets forth significant amourgslassified out of accumulated other comprehernisis@me by component for the six months ended 30n2014:

Amounts Reclassified fro
Details about Accumulated Oth Accumulated Other Affected Line Item in the Stateme
Comprehensive Income Compone Comprehensive Incomr Where Net Income is Present
(Dollars in thousands

Amortization of defined benefit pension iten

Actuarial losse: $ (350)(1) Other expens
Prior service credit 23 (1) Other expens
(327) Total before ta
17€ Tax benefit
$ (153 Net of tax
1) These accumulated other comprehensive income cangoare included in the computation of net pecigainsion cost (See Note 9 of the Note

Consolidated Financial Stateme"Pension and Other Postretirement Benefit F'.)
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The following table sets forth significant amourgslassified out of accumulated other compreherisis@me by component for the six months ended 30n2013:

Amounts Reclassified fro

Details about Accumulated Other Accumulated Other Affected Line Item in the Statement
Comprehensive Income Compone Comprehensive Incomr Where Net Income is Present
(Dollars in thousands
Unrealized gains losses on availafor sale securities $ 2,87¢ Net gain on sale of securiti
(1,257 Tax expens:
$ 1,61¢ Net of tax
OTTI charges $ (503) OTTI charge
22C Tax benefit
$ (289) Net of tax

Amortization of defined benefit pension iten

Actuarial losse: $ (61)(1) Other expens
Prior service credit 22 (1) Other expens
(596) Total before tas
26C Tax benefit
$ (336) Net of tax

(1) These accumulated other comprehensive income caengoare included in the computation of net pecipéinsion cost (See Note 9 of the Note
Consolidated Financial Stateme*Pension and Other Postretirement Benefit [”.)
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(Unaudited)

Under current capital regulations, the Bank is meglito comply with three separate capital adequatapdards. As of June 30, 2014, the Bank contitoids
categorized as “well-capitalized” under the prommtrective action regulations and continues to edadl regulatory capital requirements.

Set forth below is a summary of the Bank’s commleawith banking regulatory capital standards.

(Dollars in thousands Amount  Percent of Asse
Tier | (leverage) capital:
Capital level $ 459,98¢ 9.5%
Requirement to be well capitaliz 240,97¢ 5.0C
Excess 219,01( 4.5¢4
Tier | risk -based capital:
Capital level $ 459,98t 14.1%
Requirement to be well capitaliz 195,38! 6.0C
Excess 264,60: 8.12
Total risk-based capital:
Capital level $ 489,22: 15.02%
Requirement to be well capitaliz 325,64: 10.0C
Excess 163,58: 5.02

The Holding Company is subject to the same regulatapital requirements as the Bank. As of June28@4, the Holding Company continues to be categdra

“well-capitalized” under the prompt corrective actiregulations and continues to exceed all regylatapital requirements.

Set forth below is a summary of the Holding Compsucpmpliance with banking regulatory capital stamts.

-44-




PART | — FINANCIAL INFORMATION

FLUSHING FINANCIAL CORPORATION and SUBSIDIARIES
Notes to Consolidated Financial Statements

(Unaudited)
(Dollars in thousands Amount  Percent of Asse
Tier | (leverage) capital:
Capital level $ 47254 9.82%
Requirement to be well capitaliz 240,68 5.0C
Excess 231,85¢ 4.8
Tier | risk -based capital:
Capital level $ 47254 14.5%%
Requirement to be well capitaliz 195,01¢ 6.0C
Excess 277,52 8.5¢
Total risk-based capital:
Capital level $ 501,78: 15.4%%
Requirement to be well capitaliz 325,03: 10.0C
Excess 176,75: 5.4¢4

15. New Authoritative Accounting Pronouncements

In February 2013, the FASB issued ASU No. 2013%Rich amends the authoritative accounting guidamuder ASC Topic 220 “Comprehensive Incometie
amendments do not change the current requirementsgorting net income or other comprehensivermedn financial statements. However, the amendnreujisire
an entity to provide information about the amoumtslassified out of accumulated other comprehengigeme by component. In addition, an entity isuiegd tc
present, either on the face of the statement wheténcome is presented or in the notes, signifieanounts reclassified out of accumulated otherpretrensiv
income by the respective line items of net incomednly if the amount reclassified is required ungenerally accepted accounting principles in timitédl States «
America (“GAAP”) to be reclassified to net income in its entiretytia same reporting period. For other amountsatenot required under GAAP to be reclassifie
their entirety to net income, an entity is requiteccrossreference to other disclosures required under GA#® provide additional detail about those amoufike
amendments in this update are effective prospédgtfee reporting periods beginning after Decemb®r 2012. Early adoption was permitted. Adoptioriroé updat
did not have a material effect on the Compargonsolidated results of operations or finanagdition. (See Note 13 of Notes to Consolidatecafraial Statemen
“Stockholders’ Equity”.)

In January 2014, the FASB issued ASU 2@%4to clarify that when an in substance repossessicforeclosure occurs, a creditor is consideretidve receive
physical possession of residential real estategutpmollateralizing a consumer mortgage loan, ugitimer (1) the creditor obtaining legal title teetresidential re
estate property upon completion of a foreclosuré2prthe borrower conveying all interest in theidestial real estate property to the creditor tbsfathat loa
through completion of a deed in lieu of foreclosarehrough a similar legal agreement. Additionathe amendments require interim and annual disotosf both (1
the amount of foreclosed residential real estabpgnty held by the creditor and (2) the recordegstment in consumer mortgage loans collateralizedesidentic
real estate property that are in the process efcfosure according to local requirements of thdiegiple jurisdiction. ASU 201404 is effective for annual reporti
periods beginning after December 15, 2014. Adoptibthis update is not expected to have a mateffatt on the Company’consolidated results of operation
financial condition.

In May 2014, the FASB issued ASU 2014-09 which pilegi new guidance that supersedes the revenue roogrequirements in ASC Topic 60Revenu
Recognition. The guidance requires an entity to recognizemegeo depict the transfer of promised goods ovises to customers in an amount that reflect:
consideration to which the company expects to hileshin exchange for those goods or services. giidance is effective for interim and annual réipar period:
beginning after December 15, 2016. We are curreedbluating the impact of adopting this new guigana our consolidated results of operations andnfira
condition.

In June 2014, the FASB issued ASU 2014-11 whichretee¢he authoritative accounting guidance under A8fic 860 “Transfers and Servicingthe amendmen
require two accounting changes. First, the amentbnelmange the accounting for repurchasexdurity transactions to secured borrowing accogntSecond, f
repurchase financing arrangements, the amendmeqtsre separate accounting for a transfer of anfii@ asset executed contemporaneously with a capsi
agreement with the same counterparty, which wiluliein secured borrowing accounting for the repase agreement. The amendments also require a
disclosures regarding repurchase agreements. Tleadments are effective for the first interim or aanperiod beginning after December 15, 2014. Iestiar
required to present changes in accounting for &ietiens outstanding on the effective date as a tatime-effect adjustment to retained earnings as of tiggnbing o
the period of adoption. Early adoption is prohidit#he amendments regarding disclosures for cettaimsactions accounted for as a sale are requirbd presente
for interim and annual periods beginning after Deler 15, 2014, and the disclosure for repurchaseeatents, securities lending transactions, andrebpse-to-
maturity transactions accounted for as securedbdmgs are required to be presented for annuabgerbeginning after December 15, 2014, and forimtperiod:
beginning after March 15, 2015. The disclosuresnaterequired to be presented for comparative perlmefore the effective date. We are currently eataig the
impact of adopting these amendments on our coraelidresults of operations and financial condition.
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ITEM 2. MANAGEMENT’'S DISCUSSION AND ANALYSIS O F FINANCIAL CONDITION AND RESULTS OF OPERATIONS

This Quarterly Report should be read in conjunctiith the more detailed and comprehensive discksimcluded in our Annual Report on Form Kder the yea
ended December 31, 2013. In addition, please th&l section in conjunction with our Consolidatethdncial Statements and Notes to Consolidated Fiizd
Statements contained herein.

As used in this Quarterly Report, the wo“we,” “us,” “our” and the “Company” are used to refer to Flushing Financial Corporatiand its direct and indire
wholly owned subsidiaries, Flushing Bank (the “Bgnklushing Preferred Funding Corporation, FlustgrService Corporation, and FSB Properties Inc.

Statements contained in this Quarterly Reportirgato plans, strategies, objectives, economicgoetance and trends, projections of results of §ipeattivities o
investments and other statements that are notipésns of historical facts may be forwalabking statements within the meaning of SectioA 27 the Securities A
of 1933 and Section 21E of the Securities Exchakgeof 1934. Forwardeoking information is inherently subject to risked uncertainties and actual results ¢
differ materially from those currently anticipatdde to a number of factors, which include, butrastlimited to, factors discussed elsewhere in Qugrterly Repo
and in other documents filed by us with the Semsiand Exchange Commission from time to time udicig, without limitation, our Annual Report on Forl0K for
the year ended December 31, 2013. Forward-lookiaigreents may be identified by terms such as “m@awill,” “should,” “could,” “expects,” “plans,” “intends,”
“anticipates,” “believes,” “estimates,” “predicts;forecasts,” “potential” or “continuedr similar terms or the negative of these termshdlgh we believe that t
expectations reflected in the forwdabking statements are reasonable, we cannot giearéuture results, levels of activity, performanc@chievements. We have
obligation to update these forward-looking statetsien

Executive Summary

We are a Delaware corporation organized in May 19% Bank was organized in 1929 as a New York Sthatetered mutual savings bank. In 1994, the |
converted to a federally chartered mutual saviragktand changed its name from Flushing Savings Baftushing Savings Bank, FSB. The Bank conveirtesh ¢
federally chartered mutual savings bank to a fdlyechartered stock savings bank on November 22518t which time Flushing Financial Corporatioguiced all o
the stock of the Bank. On February 28, 2013, thekBacharter was changed to a faélfvice New York State chartered commercial band,igs name was changec
Flushing Bank. On July 21, 2011, as a result ofDbed-Frank Wall Street Reform and Consumer Primecdict, the Banks primary regulator became the Office
the Comptroller of the Currency and Flushing Finah€orporation’s primary regulator became the FaldReserve Board of Governors. As a result ofBaek’s
change in charter to a full-service New York Steltartered commercial bank, the Banldrimary regulator became the New York State Diepent of Financic
Services (formerly, the New York State Banking Dépent), and its primary federal regulator becaheeRederal Deposit Insurance Corporation (“FDICgposit:
are insured to the maximum allowable amount byRBE&C. Additionally, the Bank is a member of the Bl Home Loan Bank system. Also in connection vilii
Merger, Flushing Financial Corporation became a baiding company. The primary business of Flushtimgancial Corporation has been the operation oBthek
The Bank owns three subsidiaries: Flushing Preflefrending Corporation, Flushing Service Corporatiand FSB Properties Inc. In November 2006, thek
launched an internet branch, iGObanking.c®niThe activities of Flushing Financial Corporatior arimarily funded by dividends, if any, receivedn the Banl
issuances of junior subordinated debt, and isssaotequity securities. Flushing Financial Corpiards common stock is traded on the NASDAQ Global 3
Market under the symbol “FFIC.”
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Our principal business is attracting retail demo&ibm consumers, businesses and public entitidsiraresting those deposits together with funds geed fron
ongoing operations and borrowings, primarily in ¢tiginations and purchases of multi-family resitegrproperties and, to a lesser extent, onésto-family (focusin
on mixeduse properties, which are properties that contaith besidential dwelling units and commercial uniésid commercial real estate mortgage loans
construction loans, primarily for residential prdpes; (3) Small Business Administration (“SBA9ans and other small business loans; (4) mortdzaye surrogate
such as mortgage-backed securities; and (5) Ugrgment securities, corporate fixadome securities and other marketable securiés.also originate certe
other consumer loans including overdraft linesrefdd. Our results of operations depend primarilynet interest income, which is the difference leetwthe incorr
earned on its interest-earning assets and theo€aatr interesbearing liabilities. Net interest income is theulesf our interest rate margin, which is the diéfiece
between the average yield earned on interest-epassets and the average cost of intdyeating liabilities, adjusted for the differencetire average balance
interest-earning assets as compared to the avbadgece of interest-bearing liabilities. We alsograte norinterest income from loan fees, service chargedeposi
accounts, mortgage servicing fees, and other feesme earned on Bank Owned Life Insurance (“BOL#lividends on Federal Home Bank of New York (“FHLB
NY”) stock and net gains and losses on sales of sesuaitid loans. Our operating expenses consist paihciof employee compensation and benefits, oaeeypanc
equipment costs, other general and administratipereses and income tax expense. Our results ofitgaes also can be significantly affected by ouriqac
provision for loan losses and specific provisionlésses on real estate owned.

Our strategy is to continue our focus on beingnatitution serving consumers, businesses, and gomartal entities in our local markets. In furtheeof this
objective, we intend to:

« continue our emphasis on the origination of n-family residential mortgage loar
« continue to transition our balance sheet to a r'commercie-like’ banking institution
« increase our commitment to the m-cultural marketplace, with a particular focus oe #fsian community in Queer
« maintain asset qualit
« manage deposit growth and maintain a low costd$ithrough
= business banking deposi
= municipal deposits through government banking,
= new customer relationships via iGObanking.®;
« cross sell to lending and deposit custom
« take advantage of market disruptions to attraentsind customers from competitc
« manage interest rate risk and capital:
. manage enterpri-wide risk.
There can be no assurance that we will be ablffdotively implement this strategy. Our strateggithject to change by the Board of Directors.
Our investment policy, which is approved by the Boaf Directors, is designed primarily to manage ithterest rate sensitivity of our overall assetd kabilities, tc
generate a favorable return without incurring unduerest rate risk and credit risk, to complemeuat lending activities and to provide and maintiguidity. In

establishing our investment strategies, we considerbusiness and growth strategies, the economitomment, our interest rate risk exposure, otergst rat
sensitivity “gap” position, the types of securitiesbe held and other factors. We classify our stwent securities as available for sale.
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We carry a portion of our financial assets andrfeial liabilities at fair value and record changesgheir fair value through earnings in novierest income on o
Consolidated Statements of Income and Comprehemsoame. A description of the financial assets éindncial liabilities that are carried at fair veldhroug|
earnings can be found in Note 10 of the Noteseéddbnsolidated Financial Statements.

The Bank continues to maintain conservative undéngrstandards that include, among other thingeaa-tovalue ratio of 75% or less and a debt coverage oita
least 125%. Multi-family residential, commercial Ireatate and one-to-four family mixece property mortgage loans originated during #vesd quarter of 2014 h
an average loan-to-value ratio of 46.7% and ana@eedebt coverage ratio of 401%.

The continued improvement in credit quality allowesito reduce our provision for loan losses forgbeond consecutive quarter. The provision for loaees was
benefit of $1.1 million for the second and firstagiers of 2014, compared to a provision of $1.0ionilfor the three months ended December 31, 20¥8.continue
to see reductions in delinquent loans, panforming loans, and classified assets. Loansigieéint over 30 days increased $0.4 million, or Q.d¥%ing the secor
quarter of 2014 to $82.0 million. Loans delinquemtr 90 days decreased $0.3 million, or 0.8%, duite second quarter, and are at their lowest Enek the fourt
quarter of 2008. Nomecrual loans decreased by $0.4 million, or 0.9%ind the second quarter to $42.8 million, andariheir lowest level since the fourth quarte
2008. During the second quarter of 2014 we sald éelinquent loans with a book value at the tirheate of $1.8 million, realizing $1.9 million upaale, or 105%
book value.

Net recoveries for the second quarter of 2014 &dt&0.1 million. We continued our practice of obilag updated appraisals and recording ct-offs based on the
current values as opposed to adding to the allogvéordoan losses. This process has ensured thhtwekept pace with changing values in the rdatesnarket. T
average loan-to-value ratio for our non-performioegns collateralized by real estate was 46.1% s 30, 2014.

Net loans increased $33.9 million, or 1.0%, dutimg second quarter of 2014, as loan originationshfe quarter totaled $191.2 million. Our loan pipe at June 3!
2014 remained strong at $364.3 million. Our lendilgartments continue to emphasize full relatigndt@nking with our borrowers. Originations contirtoebe
focused on multi-family and commercial businessitavhich represented 56% and 25%, respectivelpaof originations during the second quarter 0f201

Our net interest margin for the second quartet0d2was 3.22%, a decrease of three basis pointstfie first quarter of 2014. The decrease was pilyndue to a si
basis point decrease in the yield earned from estezarning assets to 4.33% for the three monttisdedune 30, 2014, while the cost of intetesiring liabilitie:
decreased two basis points to 1.23% for the thie@tims ended June 30, 2014. The decline in the giEltterestearning assets was primarily due to the currepetés
rate environment, where new loans and securitesdded at rates well below our portfolio averaigédy and higher yielding loans and securities@epaying. Th
decrease in the cost of interésaring liabilities was primarily due to decreaskéseven basis points and three basis points tificates of deposit and NOW accoul
respectively, partially offset by an increase oé drasis point in the cost of money market accodats;g the three months ended June 30, 2014. Téld garne
during the three months ended June 30, 2014 waislyasupported by additional interest collected loans which were previously namcrual and back payme
were received. During each of the first two quartefr 2014, the yield included $0.4 million and $@8lion in additional interest collected from nawerual loan:
respectively. Excluding this additional interestlected from noraccrual loans, the net interest margin would haa@ehsed five basis points to 3.18% for the -
months ended June 30, 2014 from 3.23% for the tm@&hs ended March 31, 2014. Further excludinggymeent penalty income, the net interest margin dalve
decreased four basis points to 3.07% for the thmeeths ended June 30, 2014 from 3.11% for the tim@®ths ended March 31, 2014.

At June 30, 2014, the Bank continues to be welltaiped under regulatory requirements, with Cdrer 1 risk-based and Total risglased capital ratios of 9.54

14.13% and 15.02%, respectively. At June 30, 2€@iet Company’s capital ratios for Core, Tier 1 islsed and Total riskased capital ratios were 9.82%, 14.!
and 15.44%, respectively.
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COMPARISON OF OPERATING RESULTS FOR THE THREE MONTH S ENDED JUNE 30, 2014 AND 2013

General. Net income for the three months ended June 3B} 2@&s $11.7 million, an increase of $2.1 million21.4%, compared to $9.6 million for the threenthe
ended June 30, 2013. Diluted earnings per comraresvere $0.39 for the three months ended Jun203@, an increase of $0.07, or 21.9%, from $0082He thre
months ended June 30, 2013.

Return on average equity increased to 10.3% fothttee months ended June 30, 2014 from 8.8% fothile® months ended June 30, 2013. Return on &vessg!
increased to 1.0% for the three months ended Jun2034 from 0.8% for the three months ended JON@®L3.

Interest Income. Total interest and dividend income decreased $llibn, or 1.4%, to $49.6 million for the threeomths ended June 30, 2014 from $50.3 milliot
the three months ended June 30, 2013. The dedrea®erest income was attributable to a 37 basistpecline in the yield of interes@arning assets to 4.33% for
three months ended June 30, 2014 from 4.70% icdh®arable prior year period partially offset agsult of an increase of $301.9 million in the aggr balance
interestearning assets to $4,578.8 million for the threentin® ended June 30, 2014 from $4,276.8 milliontlier comparable prior year period. The 37 basist
decline in the yield of interegtarning assets was primarily due to a 50 basig pedtuction in the yield of the loan portfolio t-88% for the three months ended .
30, 2014 from 5.38% for the three months ended 302013, combined with a 17 basis point declméhe yield on total securities to 2.68% for theeéhmonth
ended June 30, 2014 from 2.85% for the comparaiibe year period. The 50 basis point decreasé&énldan portfolio was primarily due to the declinghe rate
earned on new loan originations, existing loans ifgiod) to lower rates, and higher yielding loaneaying. The yield on the loan portfolio, excludipgpaymer
penalty income, decreased 48 basis points to 4f62%e three months ended June 30, 2014 from 520%he three months ended June 30, 2013. Theadis poir
decrease in the yield of the securities portfolasyprimarily due to the purchase of new securéttdewer yields than the existing portfolio.

Interest Expense Interest expense decreased $0.3 million, or 2t6%12.7 million for the three months ended Jube2®14 from $13.0 million for the three mor
ended June 30, 2013. The decrease in interest &xpeas primarily due to an 11 basis point decreasgerestbearing liabilities to 1.23% for the three montislex
June 30, 2014 from 1.34% for the comparable préaryperiod. The 11 basis point decrease in theafasterestbearing liabilities was primarily due to the Bi
reducing the rates it pays on its deposit produdis. cost of certificates of deposit, savings aot®and NOW accounts decreased 11 basis pointhasi® point ar
11 basis points, respectively, partially offsetebgeven basis point increase in the cost of moreakehaccounts for the three months ended Jun203@} from th:
comparable prior year period. The cost was alsitigely affected by a movement in deposit concitns as the average balance of lower costing depesit
increased $135.2 million during the three monthdeeinJune 30, 2014 to $1,933.7 million from $1,798ilion for the comparable prior year period, [y offset by
an increase of $9.0 million in the average balasfdeigher costing certificates of deposit to $1,068illion for the three months ended June 30, 20dsh $1,144.
million for the comparable prior year period. Thesevements resulted in a decrease in the costetaldepositors of 11 basis points to 0.99% forttinee montt
ended June 30, 2014 from 1.10% for the three maeriled June 30, 2013.

Net Interest Income For the three months ended June 30, 2014, rexesitincome was $36.8 million, a decrease of 80ll%n, or 1.3%, from $37.3 million for tt
three months ended June 30, 2013. The decrease imt@rest income was primarily attributable tB6abasis point decrease in the mgérest spread to 3.10% for
three months ended June 30, 2014 from 3.36% fothtlee months ended June 30, 2013, partially offgehe effect of an increase of $301.9 milliortlie averag
balance of interestarning assets to $4,578.8 million for the threatin® ended June 30, 2014 from $4,276.8 milliortliercomparable prior year period. The yiel
interestearning assets decreased 37 basis points to 4.@3#ef three months ended June 30, 2014 from 4f6@%he three months ended June 30, 2013, whil
cost of interesbearing liabilities decreased 11 basis points 28%. for the three months ended June 30, 2014 fr8dP4 for the comparable prior year period. The
interest margin declined 27 basis points to 3.22%btlie three months ended June 30, 2014 from 3.#®%he three months ended June 30, 2013. Excl
prepayment penalty income on loans, the net intenesgin would have decreased 25 basis pointsli®?8.for the three months ended June 30, 2014 fr8%P43 foi
the three months ended June 30, 2013.

Provision for Loan Losses The provision for loan losses decreased $4.6amillluring the three months ended June 30, 20Jat lienefit of $1.1 million from
provision of $3.5 million during the comparablegoryear period. The decrease in the provision wasapily due to the continued improvement in crestinditions
During the three months ended June 30, 2014, tm& Bacorded net-recoveries of $0.1 million and meoorual loans decreased $0.4 million to $42.8 aomillironm
$43.2 million at March 31, 2014. The current averkga-to-value ratio for our noperforming loans collateralized by real estate w&4% at June 30, 2014. Wi
we have obtained properties through foreclosurehawee been able to quickly sell the propertiesrabunts that approximate book value. The Bank caesntc
maintain conservative underwriting standards. Wcigate that we will continue to see low loss @ritin our loan portfolio. As a result of the gealy analysis ¢
the allowance for loans losses, a reduction irattmvance was warranted, and as such, the Compaoyded a benefit of $1.1 million for the three thsrended Jui
30, 2014. See “-ALLOWANCE FOR LOAN LOSSES.”
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Non-Interest Income. Nondinterest income for the three months ended Jun@@D4 was $2.0 million, a decrease of $0.2 million9.7% from $2.2 million for tt
three months ended June 30, 2013. huerest income declined due to a $0.1 million éase in net losses from fair value adjustments).4 fillion decrease
banking service fee income primarily due to reduaedillary loan fees, and a $0.2 million decreaseet gain on sale of loans, as compared to tlkee tmonths end:
June 30, 2013. These decreases were partiallyt dffsthe comparable prior year period includingoétmer-than-temporary impairment (“OTTIEharge of $0.5 millio
on private issued collateralized mortgage obligeti¢fCMOs”).

Non-Interest ExpenseNon-interest expense was $20.6 million for the threetim® ended June 30, 2014, an increase of $0.4milir 2.0%, from $20.2 million f
the three months ended June 30, 2013. The increas@rimarily due to an increase of $1.0 milliorsalaries and employee benefits, partially offsetibcreases
$0.2 million in real estate owned/ foreclosure ewg@eprimarily due to a reduction in npefforming loans, $0.3 million in other operatingenses, and $0.1 million
FDIC insurance expense primarily due to a reducitiothe assessment rate. The efficiency ratio 5219% for the three months ended June 30, 2014 a@d i
49.7% for the three months ended June 30, 2013.

Income before Income TaxesIncome before the provision for income taxes insega$3.5 million, or 22.2%, to $19.3 million foretthree months ended June
2014 from $15.8 million for the three months endade 30, 2013 for the reasons discussed above.

Provision for Income Taxes Income tax expense increased $1.4 million, o4%3to $7.6 million for the three months ended J8@e2014 from $6.2 million for ti
three months ended June 30, 2013, primarily duketdncrease in income before income taxes as siscabove. The effective tax rate was 39.4% ar@¥@3%r the
three months ended June 30, 2014 and 2013, regggcfThe increase in the effective tax rate wamarily due to the impact of changes to the NewKyBtate ta
code passed on March 31, 2014, resulting in a ndmedaction in the Company’s deferred tax assets.

COMPARISON OF OPERATING RESULTS FOR THE SIX MONTHS ENDED JUNE 30, 2014 AND 2013

General. Net income for the six months ended June 30, 204t $22.0 million, an increase of $5.6 million, @22, compared to $16.4 million for the six moi
ended June 30, 2013. Diluted earnings per commareshere $0.73 for the six months ended June 3DB4,2th increase of $0.19, or 35.2%, from $0.54tHersi
months ended June 30, 2013.

Return on average equity increased to 9.9% fosithenonths ended June 30, 2014, from 7.5% for tmeparable prior year period. Return on averagesagsaease
to 0.9% for the six months ended June 30, 2014, BA/% for the comparable prior year period.

Interest Income. Total interest and dividend income decreased $illln, or 1.6%, to $98.8 million for the six mthrs ended June 30, 2014 from $100.4 millior
the six months ended June 30, 2013. The decreasteirst income was attributable to a 40 basistmiécline in the yield of interestarning assets to 4.36% for
six months ended June 30, 2014 from 4.76% in thepeoable prior year period. The decrease in thd yias partially offset as a result of a $316.4lionlincrease i
the average balance of interesirning assets to $4,532.6 million for the six rherended June 30, 2014 from $4,216.2 million fercbmparable prior year peri
The 40 basis point decline in the yield of interestning assets was primarily due to a 46 basig pedtuction in the yield of the loan portfolio t®2 % for the si
months ended June 30, 2014 from 5.38% for the sitths ended June 30, 2013, combined with a 26 pasis decline in the yield on total securitie2t@0% for th:
six months ended June 30, 2014 from 2.96% for timeparable prior year period. The yield of intereatning assets was positively impacted as a refalt$250.:
million increase in the average balance of the drigielding loan portfolio for the six months endhehe 30, 2014, partially offset as a result 062.4 million increas
in the average balance of the lower yielding séiesrportfolio for the six months ended June 3,20 he 46 basis point decrease in the yield ofdae portfolio wa
primarily due to a decline in the rates earned ®n toan originations, existing loans modifying ¢ever rates, and higher yielding loans prepayinge Z6 basis poi
decrease in the yield of the securities portfolesvprimarily due to the purchase of new securdtdewer yields than the existing portfolio. Theld on the mortgag
loan portfolio decreased 42 basis points to 5.10%atHe six months ended June 30, 2014 from 5.52%hf® six months ended June 30, 2013. The yieldhe
mortgage loan portfolio, excluding prepayment pgnadcome, decreased 41 basis points to 4.94%hersix months ended June 30, 2014 from 5.35% forst
months ended June 30, 2013.
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Interest Expense. Interest expense decreased $3.5 million, or%21t0 $25.5 million for the six months ended Jufie 2014 from $28.9 million for the six mon
ended June 30, 2013. The decrease in interest sxpes due to the reduction in the cost of intdyeating liabilities, which decreased 27 basis aiatl.24% for th
six months ended June 30, 2014 from 1.51% for tmeparable prior year period and a shifting of déposncentrations, as higher costing certificatésleposit:
average balance decreased $53.8 million to $1,18illidn, while lower costing core deposits averdgdance increased $227.1 million to $1,933.4 orillior the si:
months ended June 30, 2013. The 27 basis pointasein the cost of interdstaring liabilities was primarily attributable toetBank reducing the rates it pays o
deposit products and a reduction in the cost ofdveed funds. The cost of certificates of depositjrsgs accounts and NOW accounts decreased eigist i@ints, on
basis point, and eight basis points, respectiyaytially offset by an increase of eight basis in the cost of money market accounts for thenvsixths ended Ju
30, 2014 from the comparable prior year periodis Tesulted in a decrease in the cost of due tosigps of 13 basis points to 1.00% for the six therended Jui
30, 2014 from 1.13% for the six months ended Juihe2B13. The cost of borrowed funds decreased 3B Ipaints to 2.03% for the six months ended Juhe231¢
from 2.78% for the six months ended June 30, 20itl3 the average balance increasing $85.9 millio8380.6 million for the six months ended June 3, Lfron
$904.6 million for the six months ended June 3@, he decline in the cost of borrowed funds wasgrily due to the prepayment of $68.5 millionRRLB-NY
advances during the first quarter of 2013 at arragee cost of 3.21% which was scheduled to matur20i¥ and replacing those borrowings with new |terg-
advances costing 0.75%, partially offset by a $&iléon prepayment penalty incurred on the tranisect

Net Interest Income. For the six months ended June 30, 2014, netsitétncome was $73.3 million, an increase of $iillon, or 2.6%, from $71.4 million for tt
six months ended June 30, 2013. The increase imtegest income was primarily attributable to fhvér year period including a $2.6 million prepayrmh@enalt
recorded on borrowings.

Excluding the $2.6 million prepayment penalty refmat on borrowings during the prior year period,in&trest income for the six months ended June2804 woul
have decreased $0.7 million, or 1.0%, to $73.3ionilfrom $74.0 million for the six months ended 8180, 2013. The decrease in net interest inconseprienarily
attributable to a 27 basis point decrease in tiénterest spread to 3.12% for the six months endeé 30, 2014 from 3.39% for the six months endee B0, 201!
partially offset by the effect of an increase of63} million in the average balance of intereatning assets to $4,532.6 million for the six rhergnded June 30, 2(
from $4,216.2 million for the comparable prior ygariod. The yield on interesfirning assets decreased 40 basis points to 4@68tef six months ended June
2014 from 4.76% for the six months ended June B032while the cost of interebearing liabilities decreased 13 basis points 2d%. for the six months ended J
30, 2014 from 1.37% for the comparable prior yezniqu. The net interest margin decreased 27 basigspto 3.24% for the six months ended June 304 Ztor
3.51% for the six months ended June 30, 2013. Bxkujuprepayment penalty income, the net interesgmavould have decreased 27 basis points to 3. ft2%he si
months ended June 30, 2014 from 3.39% for the sixths ended June 30, 2013.

Provision for Loan Losses The provision for loan losses decreased $11.Womitluring the six months ended June 30, 2014 bereefit of $2.2 million from
provision of $9.5 million during the comparablegoriear period. During the six months ended June28@4, norperforming loans decreased $3.2 million to $
million from $49.0 million at December 31, 2013.tNbargeeffs for the six months ended June 30, 2014 totf6=8 million, or two basis points of average loaFts
current loan-to-value ratio for our ngerforming loans collateralized by real estate W&sl% at June 30, 2014. When we have obtained gregpehroug!
foreclosure, we have been able to quickly sellpgtuperties at amounts that approximate book vaNeanticipate that we will continue to see low losstent in oL
loan portfolio. The Bank continues to maintain cawative underwriting standards. As a result ofgharterly analysis of the allowance for loans ésss reduction
the allowance was warranted, and as such, the Qompaorded a benefit of $2.2 million for the siomths ended June 30, 2014. Se&L -=OWANCE FOR LOAN
LOSSES.”
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Non-Interest Income . Non-interest income for the six months ended June B4 2vas $3.7 million, a decrease of $3.9 milliaonir$7.5 million for the six mont
ended June 30, 2013. The decrease in non-intexshe was primarily due to the $2.9 million gaionfrthe sale of mortgadeacked securities during the six moi
ended June 30, 2013. Nanterest income also declined due to a $0.6 millimrease in net losses from fair value adjustment a decrease of $0.7 millior
banking service fees. These decreases were padftdet by the comparable prior year period ingigdan OTTI charge on private issued CMOs of $0 fiani

Non-Interest Expense. Non-nterest expense was $42.7 million for the six ergnded June 30, 2014, an increase of $0.1 mithio0.2%, from $42.6 million for ti
six months ended June 30, 2013. The increase wasanly due to an increase of $1.3 million in saarand benefits expense primarily due to anndahsacrease
and an increase in the cost of grants of annu#licesl stock unit awards. This increase was part@fset by decreases of $0.4 million and $0.8liom in FDIC
insurance expense and real estate owned/foreclegpense, respectively. The efficiency ratio wag%ifor the six months ended June 30, 2014 comparé8.2%
for the six months ended June 30, 2013.

Income before Income Taxe. Income before the provision for income taxes inseela$9.6 million, or 35.9%, to $36.5 million foetkix months ended June 30, 2
from $26.9 million for the six months ended June M3 for the reasons discussed above.

Provision for Income Taxes. Income tax expense increased $4.1 million to $ilbon for the six months ended June 30, 2014 fi$19.5 million for the si
months ended June 30, 2013. The effective taxwa$e39.8% and 39.0% for the six months ended 30n2014 and 2014, respectively.

FINANCIAL CONDITION

Assets. Total assets at June 30, 2014 were $4,853.8omillkn increase of $132.3 million, or 2.8%, from7#4.5 million at December 31, 2013. Total loars
increased $100.9 million during the six months ehdiegne 30, 2014 to $3,503.3 million from $3,402illion at December 31, 2013. Loan originations @udchase
were $389.2 million for the six months ended JuBe2®14, an increase of $16.1 million from $373illionm for the six months ended June 30, 2013. Byithe si:
months ended June 30, 2014, we continued to fotuleporigination of multfamily properties and business loans with a fulitienship. Loan applications in proc
have continued to remain strong, totaling $364.Honiat June 30, 2014 compared to $297.5 millibBecember 31, 2013 and $342.3 million at June28@3.

The following table shows loan originations andghases for the periods indicated:

For the three montt For the six month
ended June 3( ended June 3(

(In thousands 2014 2013 2014 2013
Multi-family residentia $ 107,19 $ 132,29 $ 165,00¢ $ 17521°
Commercial real esta 18,20¢ 31,61: 31,62: 38,59¢
One-to-four family — mixec-use propert 8,42¢ 7,344 18,42¢ 11,73«
One-to-four family — residentia 6,40¢ 6,38( 15,50¢ 12,89(
Cc-operative apartmen - 1,69 - 3,762
Constructior 30C 1,78¢ 997 1,78¢
Small Business Administratic 22E 21C 57¢ 37¢
Taxi Medallion 1,88¢ - 13,53¢ -
Commercial business and other 48,54: 70,36 143,49¢ 128,70:

Total $ 191,190 $ 251,68. $ 389,17. $ 373,06¢

(1) Includes purchases of $1.2 million for the threenthe ended June 30, 20:
(2) Includes purchases of $12.9 million and $0.5 millior the six months ended June 30, 2014 and 2@%Bectively
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The Bank continues to maintain conservative undéngrstandards that include, among other thingeaa-tovalue ratio of 75% or less and a debt coverage oita
least 125%. Multi-family residential, commercial Ireatate and one-to-four family mixece property mortgage loans originated during #vesd quarter of 2014 h
an average loan-to-value ratio of 46.7% and anesedebt coverage ratio of 401%.

The Bank’s non-performing assets totaled $47.lionilat June 30, 2014, a decrease of $6.7 milliomf53.8 million at December 31, 2013. Total mpeamforming
assets as a percentage of total assets were 0.93&hea 30, 2014 compared to 1.14% at December (&I13. ZThe ratio of allowance for loan losses toltatan-
performing loans was 63.8% at June 30, 2014 an@%6t December 31, 2013. See — “TROUBLED DEBTSREUCUTURED AND NONPERFORMINC
ASSETS.”

During the six months ended June 30, 2014, mortgagked securities increased $14.4 million, or 1.824770.5 million from $756.2 million at Decemt&dr, 2012
The increase in mortgadmcked securities during the six months ended 30n2014 was primarily due to purchases of $478amiand an improvement of $1¢
million in the fair value of mortgage-backed setias, partially offset by principal repayments twtg $46.2 million.

During the six months ended June 30, 2014, otheuriies increased $26.5 million, or 10.1%, to $28@illion from $261.6 million at December 31, 20The
increase in other securities during the six moethded June 30, 2014 was primarily due to purchas823.3 million and an improvement in the fairwalof othe
securities totaling $7.0 million, partially offsey $1.9 million in sales and $1.0 million in matigs. Other securities primarily consist of sedesiissued by mutual
bond funds that invest in government and governragahcy securities, municipal bonds and corporate$

Banking regulators issued the Volcker Rule in Deoen?013. The Volcker Rule, among other thingehitnits banks from owning certain investment semsi We
have reviewed our investment portfolio for comptiarwith the Volcker Rule and in the opinion of mg@aent we do not own any securities which are pitgt
under the Volcker Rule.

Liabilities. Total liabilities were $4,393.3 million at June 2014, an increase of $104.3 million, or 2.4%, fi®#289.0 million at December 31, 2013. During$h
months ended June 30, 2014, due to depositorsafecte$2.0 million, or 0.1%, to $3,198.0 million,asesult of a $40.9 million decrease in core ditpgmrtially
offset by a $38.9 million increase in certificatdésdeposit. Borrowed funds increased $100.1 miltloming the six months ended June 30, 2014. Thesdse in co
deposits was a result of a seasonal decrease asitiefrom public entities. We expect these depdsitreturn in the third and fourth quarters. Shemnn borrowing
were obtained at similar rates to replace the gowent deposits.

Equity. Total stockholders’ equity increased $28.0 million6.5%, to $460.5 million at June 30, 2014 fro#3%5 million at December 31, 2013. Stockholderglity
increased primarily due to net income of $22.0iomillfor the six months ended June 30, 2014, areas® in comprehensive income of $12.0 million prilpaue tc
an increase in the fair value of the securitiedfpbio and $1.9 million due to the issuance of sisafrom the annual funding of certain employeeegtent plar
through the release of common shares from the Brapl®enefit Trust. Additionally, the exercise abak options increased stockholdeesjuity by $0.5 millior
including the income tax benefit realized by therpany upon the exercise of the options. These asee were partially offset by the declaration aaghent o
dividends on the Compars/common stock of $9.0 million and the purchas&G#,120 treasury shares at a cost of $2.1 milBook value per common share \
$15.26 at June 30, 2014 compared to $14.36 at Deeredd, 2013.

On May 22, 2013, the Company announced the auttiorizby the Board of Directors of a new common ktogpurchase program, which authorizes the purcht
up to 1,000,000 shares of its common stock. Duttilegsix months ended June 30, 2014, the Companyaieased 108,120 shares of the Compmangmmon stock
an average cost of $19.82 per share. At June@0l,2141,750 shares remain to be repurchased timeleurrent stock repurchase program. Stock wilpbehase
under the current stock repurchase program frora tortime, in the open market or through privaéesactions subject to market conditions and atliseretion of th
management of the Company. There is no expirationaximum dollar amount under this authorization.

Cash flow. During the six months ended June 30, 2014, fyumdgided by the Company's operating activities amted to $31.4 million. These funds combined
$94.3 million provided from financing activities weeutilized to fund net investing activities of 12 million. The Company's primary business objeciis the
origination and purchase of multi-family residehpeoperties and commercial business loans anddsser extent one-to-four family (including mixese properties
commercial real estate mortgage loans and SBA ldamsng the six months ended June 30, 2014, théoted of loan originations and purchases less lepaymen
and sales was $96.5 million. During the six morthded June 30, 2014, the Company also funded $7i0ién in purchases of securities available fdesand repai
$9.3 million in longterm borrowed funds. During the six months endete B0, 2014, funds were provided by net increas85.7 million in total deposits and $10
million in shortterm borrowed funds. Additionally, funds were pded by $49.4 million in proceeds from maturitisgles, calls and prepayments of secu
available for sale. The Company also used fundddd million and $3.3 million for dividend paymergad purchases of treasury stock, respectivelynduhe si:
months ended June 30, 2014.
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INTEREST RATE RISK

The Consolidated Statements of Financial Positiawverbeen prepared in accordance with generallypgedeaccounting principles in the United Statef\oferica
which require the measurement of financial posittord operating results iterms of historical dollars without considering tbleanges in fair value of cert
investments due to changes in interest rates. r@gnehe fair value of financial investments suahloans and securities fluctuates inversely eafidinges in intere
rates. As a result, increases in interest rateddoesult in decreases in the fair value of thenfany’s interesearning assets which could adversely affec
Company’s results of operations if such assets weld or, in the case of securities classified\aslable-for-sale, decreases in the Company’skktaders’equity, il
such securities were retained.

The Company manages the mix of interest-earningtassd interediearing liabilities on a continuous basis to maxemnieturn and adjust its exposure to interes
risk. On a quarterly basis, management prepare$8amings and Economic Exposure to Changes irrdateRate’report for review by the Board of Directors.
summarized below. This report quantifies the pidéchanges in net interest income and net paotfedlue should interest rates go up or down (sedgR00 bas
points, assuming the yield curves of the rate shodk be parallel to each other. The Compamggulators currently place focus on the net plotf/alue, focusing ¢
a rate shock up or down of 200 basis points. Nefgio value is defined as the market value cfeds net of the market value of liabilities. Therkedvalue of asse
and liabilities is determined using a discountedhciow calculation. The net portfolio value rai® the ratio of the net portfolio value to the ketrvalue ¢
assets. All changes in income and value are me@ss percentage changes from the projected meesttincome and net portfolio value at the baserést rat
scenario. The base interest rate scenario assateesst rates at June 30, 2014. Various estimmagerding prepayment assumptions are made atleaehof ratt
shock. However, prepayment penalty income is exuftom this analysis. Actual results could diffégnificantly from these estimates. At June 30140the
Company was within the guidelines set forth byBloard of Directors for each interest rate level.

The following table presents the Company’s interatt shock as of June 30, 2014:

Projected Percentage Chang
Net Interes Net Portfolio  Net Portfolic

Change in Interest Ra Income Value Value Ratic
-200 Basis point -2.2(% 9.2% 13.6€%
-100 Basis point 0.9t 7.3 13.61
Base interest rai 0.0C 0.0C 12.9¢
+100 Basis point -5.3E -13.2% 11.6¢
+200 Basis point -11.0¢ -27.6¢ 10.0¢
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AVERAGE BALANCES

Net interest income represents the difference beivigcome on intere-earning assets and expense on intdyeating liabilities. Net interest income dependsruthe
relative amount of interest-earning assets andestbearing liabilities and the interest rate earnegaid on them. The following table sets forth deriaformatior
relating to the Compang’Consolidated Statements of Financial Conditiath @ansolidated Statements of Income for the threeths ended June 30, 2014 and 2
and reflects the average yield on assets and avexs) of liabilities for the periods indicateduc8 yields and costs are derived by dividing incanexpense by tl
average balance of assets or liabilities, respelgtior the periods shown. Average balances aneetkfrom average daily balances. The yields idelamortizatior

of fees which are considered adjustments to yields.

For the three months ended June

2014 2013
Average Yield/ Average Yield/
Balance Interest Cost Balance Interest Cost
Assets (Dollars in thousands
Interes-earning asset:
Mortgage loans, net (. $ 3,039,47 38,33( 5.0 $ 2,883,20 39,81¢ 5.52%
Other loans, net (- 446,45 4,15¢ 3.7t 306,20: 3,04¢ 3.9¢
Total loans, ne 3,485,93. 42,48¢ 4.8¢ 3,189,40: 42,86 5.3¢
Mortgagebacked securitie 769,47: 5,32( 2.77 794,23: 5,86¢ 2.9¢
Other securitie 283,20( 1,742 2.4¢€ 243,98 1,54z 2.5¢
Total securitie 1,052,67. 7,062 2.6¢ 1,038,211 7,41( 2.8
Interes-earning deposits ar
federal funds sol 40,15¢ 18 0.1¢ 49,21°F 24 0.2(C
Total interes-earning asse 4,578,76. 49,56¢ 4.3: 4,276,83. 50,29¢ 4.7C
Other asset 254,27: 260,41:
Total assel $ 4,833,03: $ 4,537,24!
Liabilities and Equity
Interes-bearing liabilities
Deposits
Savings accoun $  258,65¢ 11€ 0.1¢ $ 276,57( 12¢ 0.1¢
NOW account 1,458,61. 1,58¢ 0.4: 1,337,417 1,78¢ 0.5¢
Money market accoun 216,39: 12¢ 0.2z 184,42. 73 0.1¢
Certificate of deposit accour 1,153,01! 5,81( 2.0z 1,143,99; 6,09t 2.1
Total due to deposito 3,086,67! 7,63¢ 0.9¢ 2,942,46: 8,08t 1.1C
Mortgagors' escrow accout 57,21: 32 0.27 55,79¢ 8 0.0¢
Total deposit 3,143,88: 7,67( 0.9¢ 2,998,25! 8,09: 1.0¢
Borrowed fund: 997,17- 5,07( 2.02 896,02! 4,90¢ 2.1¢
Total intere-bearing liabilities 4,141,06; 12,74( 1.2: 3,894,28: 12,99¢ 1.34
Non interes-bearing deposit 202,80 164,32
Other liabilities 37,03¢ 40,52
Total liabilities 4,380,90 4,099,13
Equity 452,12 438,10t
Total liabilities and equit $ 4,833,03: $ 4,537,24!
Net interest income
net interest rate spre $ 36,82¢ 3.1(% $ 37,29¢ 3.3t%
Net interes-earning assets
net interest margi $ 437,70: 3.22% $  382,55: 3.4%%
Ratio of interest-earning assets to interest-hgdrabilities 1.11X 1.1X

(1) Loan interest income includes loan fee income (tvimcludes net amortization of deferred fees argis;date charges, and prepayment penalties) cbzippately

$1.1 million for each of the three months endeceJ3®, 2014 and 2013, respective
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The following table sets forth certain informatiaating to the Compang’Consolidated Statements of Financial Conditiah@onsolidated Statements of Income
the six months ended June 30, 2014 and 2013, fledtsethe average yield on assets and averageotbabilities for the periods indicated. Suchlge and costs a
derived by dividing income or expense by the averaglance of assets or liabilities, respectivedy,the periods shown. Average balances are defreosad averag
daily balances. The yields include amortizatioriesfs which are considered adjustments to yields.

For the six months ended June

2014 2013
Average Yield/ Average Yield/
Balance Interest Cost Balance Interest Cost
Assets (Dollars in thousands
Interes-earning asset:
Mortgage loans, net (. $ 3,015,20: 76,91: 51(% $ 2,882,61. 79,56 5.52%
Other loans, net (- 423,67¢ 7,697 3.68 305,45¢ 6,23¢ 4.0¢
Total loans, ne 3,438,88! 84,60¢ 4.92 3,188,07. 85,80: 5.3¢
Mortgagebacked securitie 769,69: 10,71( 2.7¢ 751,84 11,58¢ 3.0¢
Other securitie 276,66: 3,41¢ 2.417 232,14t 2,95( 2.5¢
Total securitie 1,046,35! 14,12¢ 2.7C 983,98¢ 14,53¢ 2.9¢€
Interes-earning deposits ar
federal funds sol 47,31¢ 45 0.1¢ 44,12 41 0.1¢
Total interes-earning asse 4,532,55! 98,78( 4.3¢€ 4,216,18. 100,38: 4.7¢
Other asset 253,04 266,07¢
Total assel $ 4,785,60. $ 4,482,26.
Liabilities and Equity
Interes-bearing liabilities
Deposits
Savings accoun $ 261,16: 23t 0.1¢ 280,75! 262 0.1¢
NOW account 1,465,271 3,27¢ 0.4t 1,261,54. 3,371 0.5:2
Money market accoun 206,97¢ 23¢ 0.2: 164,02° 127 0.1t
Certificate of deposit accour 1,131,49. 11,59¢ 2.0t 1,185,28. 12,60¢ 2.1%
Total due to deposito 3,064,90 15,34 1.0C 2,891,60! 16,36" 1.1
Mortgagors' escrow accout 50,29: 45 0.1¢ 49,00t 17 0.07
Total deposit 3,115,201 15,38¢ 0.9¢ 2,940,611 16,38« 1.11
Borrowed fund: 990,55 10,07¢ 2.0% 904,61 12,55¢ 2.7¢
Total intere-bearing liabilities 4,105,75 25,46 1.24 3,845,22. 28,93¢ 1.51
Non interes-bearing deposit 196,28! 156,38
Other liabilities 37,25( 40,88:
Total liabilities 4,339,29: 4,042,49:
Equity 446,31/ 439,77/
Total liabilities and equit $ 4,785,60: $ 4,482,26:
Net interest incomenet interest rate spre. $ 73,31¢ 3.12% $ 71,44: 3.25%
Net interes-earning assetsnet interest margi $ 426,80: 3.2 $ 370,96( 3.3%
Ratio of interes-earning assets interes-bearing liabilities - 1.1X T 1AX

(1) Loan interest income includes loan fee income (Whitcludes net amortization of deferred fees anstsgdate charges, and prepayment penaltie
approximately $2.2 million and $1.8 million for teex months ended June 30, 2014 and 2013, respBct
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The following table sets forth the Company’s loaiginations (including the net effect of refinang)rand the changes in the Companpobrtfolio of loans, includir

purchases, sales and principal reductions for ¢énegs indicated.

For the six months ended June

(In thousands 2014 2013
Mortgage Loans
At beginning of perioc $ 302845 $ 2,906,88
Mortgage loans originate
Multi-family residentia 165,00¢ 175,21°
Commercial real esta 31,62 38,14¢
One¢to-four family — mixec-use propert 18,42¢ 11,73«
One¢-to-four family — residentia 15,50¢ 12,89(
Cc-operative apartmen - 3,762
Constructior 997 1,78¢
Total mortgage loans originat 231,55¢ 243,53
Mortgage loans purchase
Commercial real esta - 452
Total mortgage loans purchased - 452
Less:
Principal and other reductio 171,02¢ 185,61:
Sales 5,94: 9,74¢
At end of period $ 3,083,033 $ 2,95551
Commercial Business and Other Loan:
At beginning of perioc $ 394,55¢ $ 314,49:
Other loans originatet
Small Business Administratic 57¢ 37¢
Commercial busine: 142,17( 125,48¢
Taxi medallior 654 -
Other 1,32¢ 3,212
Total other loans originat: 144,73( 129,07¢
Other loans purchase
Taxi medallior 12,88« -
Total other loans purchas 12,88« -
Less:
Principal and other reductio 113,48: 122,99
Sales - -
At end of perioc $ 438,68 $ 320,57¢
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TROUBLED DEBT RESTRUCUTURED (“TDR”) AND NON-PERFORMING ASSETS

Management continues to adhere to the Bank’s coathezvunderwriting standards. The majority of thenB's nonperforming loans are collateralized by reside
income producing properties that are occupied etheretaining more of their value and reducinggbtential loss. The Bank takes a proactive appré@achanagin
delinquent loans, including conducting site exardms and encouraging borrowers to meet with a Bapkesentative. The Bank has been developing-strort
payment plans that enable certain borrowers taglthieir loans current. The Bank reviews its delgmgies on a loan by loan basis and continuallyaeepl ways t
help borrowers meet their obligations and retumthback to current status. At times, the Bank nmesgructure a loan to enable a borrower to contima&inc
payments when it is deemed to be in the best teng-interest of the Bank. This restructure mayude making concessions to the borrower that thekBeould no
make in the normal course of business, such asirggthe interest rate until the next reset daxéereling the amortization period thereby lowerihg tmonthh
payments, or changing the loan to interest onlynpayts for a limited time period. At times, certpimblem loans have been restructured by combiniagerthan on
of these options. The Bank believes that restrigjuthese loans in this manner will allow certaorrbwers to become and remain current on theirdodhe Ban
classifies these loans as TDR. Loans which have beeent for six consecutive months at the tiney thre restructured as TDR remain on accrual staans whicl
were delinquent at the time they are restructuseal DR are placed on naerual status until they have made timely paymfemtsix consecutive months. Loans
are restructured as TDR but are not performingctoedance with the restructured terms are excldded the TDR table below, as they are placed onawmrua
status and reported as non-performing loans.

The following table shows loans classified as Th& are performing according to their restructuezchs at the periods indicated:

June 30 March 31, December 3:
(In thousands 2014 2014 2013
Accrual Status:
Multi-family residentia $ 3,061 $ 3,07¢  $ 3,087
Commercial real esta 2,38¢ 2,39¢ 2,407
One-to-four family - mixec-use propert 2,022 2,28¢ 2,297
One-to-four family - residentia 35¢ 362 364
Constructior - - 442
Commercial business and ot} 2,32¢ 2,367 4,40¢
Total 10,16( 10,48¢ 13,00¢
Non-accrual status:
One-to-four family - mixec-use propert 38( 382 38¢
Total 38C 382 38<
Total performing troubled debt restructured $ 10,54 $ 10,87 $ 13,38¢

During the six months ended June 30, 2014, two T@#Rs totaling $2.4 million were transferred to fperforming status when they became over 90 dayt
maturity, which resulted in these loans being ideltiin nonperforming loans. These loans were paid in fulliyithe quarter ended June 30, 2014. During th
months ended June 30, 2014, one additional TDRflwra®0.2 million was transferred to non-performstgtus when it became 90 days past due as to péyme

Interest income on loans is recognized on the attrasis. The accrual of income on loans is disroat when certain factors, such as contractuahagiatncy of 9
days or more, indicate reasonable doubt as tairtheyt collectability of such income. Additionallyncollected interest previously recognized on aocrual loans
reversed from interest income at the time the Isgrlaced on non-accrual status.oans in default 90 days or more, as to their niigtaiate but not their paymer
continue to accrue interest as long as the borroastinues to remit monthly payments.
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The following table shows non-performing assetsluiding Loans held for sale, at the periods indidat

June 30 March 31, December 3:
(In thousands 2014 2014 2013
Loans 90 days or more past duand still accruing:
Multi-family residentia $ 987 $ 18t $ 52
Commercial real esta 26€ 79< -
One-to-four family - mixec-use propert 1,30 874 -
One-to-four family - residentia 14 15 15
Constructior - 1,012 -
Commercial business and ot} 41( 2,49( 53¢
Total 2,98( 5,372 60€
Non-accrual loans:
Multi-family residentia 10,86: 12,06: 13,68:
Commercial real esta 9,761 8,76¢ 9,96:
One-to-four family - mixec-use propert 8,71: 7,971 9,06:
One-to-four family - residentia 11,34¢ 12,20¢ 13,25(
Ca-operative apartmen - - 57
Commercial business and ot} 2,13( 2,16t 2,34¢
Total 42,81: 43,18: 48,36:
Total non-performing loans 45,79: 48,55! 48,96¢
Other non-performing assets:
Real estate acquired through foreclos 1,34¢ 1,70C 2,98t
Investment securitie - - 1,871
Total 1,34¢ 1,70( 4,85¢
Total non-performing assets $ 47,130 $ 50,25¢ $ 53,82«

Included in loans over 90 days past due and stilfting were 11 loans totaling $3.0 million, 13rs&otaling $5.4 million and six loans totaling &@nillion at Jun
30, 2014, March 31, 2014 and December 31, 2013ecésply. These loans are all past their respectiaturity dates and are still remitting paymeritbe Bank i
actively working with these borrowers to extend miaturity of or repay these loans.

Included in norperforming loans were two loans totaling $2.4 miili three loans totaling $4.7 million and one Ié@n$2.3 million which were restructured as T
and not performing in accordance with their redtreed terms at June 30, 2014, March 31, 2014 anérbeer 31, 2013, respectively.

Hurricane Sandy caused significant damage to numsehmmes and businesses throughout the New Yorkoptditan area. In working with its borrowers
depositors affected by this hurricane, the Bankératdred into payment agreements on 30 loansrigtéli8.9 million. These agreements originally pded for partic
payment deferrals, generally for 90 days, but sagreements provide for longer deferral periods.s€hagreements were intended to provide the borsotine
opportunity to fully assess any damage to the ptigse apply for and receive insurance proceeds,rapair damages to the properties. At June 304,28ght loan
totaling $4.9 million remain under these agreemesftsvhich seven loans totaling $4.6 million aresidered non-performing and we have placed themooraccrua
status until they reestablish a payment history lanmty the loans current. Eight loans are curremten their repayment plans and have had their agrets extende
into 2014 to give the borrowers additional time¢oover. Each borrower was required, commencinigeaénd of the deferral period, to make their radulschedule
loan payments plus a portion of the deferred ansuls of June 30, 2014, the Bank has not incuraed, does not expect to incur, any losses relateties
agreements.

The Bank’s norperforming assets totaled $47.1 million at June28i,4, a decrease of $3.1 million from $50.3 millat March 31, 2014 and a decrease of
million from $53.8 million at December 31, 2013.tdlononperforming assets as a percentage of total assets MA7% at June 30, 2014, 1.04% at March 31,
and 1.14% at December 31, 2013. The ratio of altmedor loan losses to total nperforming loans was 63.8% at June 30, 2014, 62a8Rtarch 31, 2014 and 64.¢
at December 31, 2013.
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During the three months ended June 30, 2014, I&lwdaling $5.3 million were added to nacerual loans, 12 loans totaling $2.5 million wesirned to performir
status, seven loans totaling $1.3 million were paiflill, three loans totaling $0.9 million wereldgotwo loans totaling $0.4 million was transfertedother real este
owned, and charge-offs of $0.3 million were recdrda non-accrual loans that were non-accrual abéiginning of the second quarter of 2014.

At December 31, 2013, naecrual investment securities included one poalest fpreferred security with a carrying amount dfgmillion for which we were n
receiving payments. During the six months endee Bl 2014, the Company sold the one non-accust preferred security for total proceeds of $2illion.

The following table shows our delinquent loans tatless than 90 days past due still accruingast@nd considered performing at the periods atdit

June 30, 201 December 31, 201
60- 89 30-59 60- 89 30-59
days days days days
(In thousands

Multi-family residentia $ 1,328 $ 12,22; $ 2,55t % 14,10:
Commercial real esta - 8,61¢ 52z 5,02¢
One-to-four family - mixec-use propert 71¢ 13,02: 1,09¢ 14,017
One-to-four family - residentia 472 2,36° 517 3,927
Cc-operative apartmen - - - -
Construction loan - - - -
Small Business Administratic - 10¢€ - 10t
Taxi medallion - - - -
Commercial business and other - 51 2 187
Total delinquent loar $ 251t $ 36,38. $ 4,69¢ $ 37,36%

CRITICIZED AND CLASSIFIED ASSETS

Our policy is to review our assets, focusing prifgaon the loan portfolio, OREO and the investmpnttfolios, to ensure that the credit quality iaintained at tr
highest levels. When weaknesses are identifietheidiate action is taken to correct the problemughodirect contact with the borrower or issuer. #ven monito
these assets, and, in accordance with our polidycarrent regulatory guidelines, we designate thsmiSpecial Mention,” which is considered a “Criteeil Asset,”
and “Substandard,” “Doubtful,” or “Loss” which acensidered “Classified Asset®% deemed necessary. These asset designatiansiated quarterly. We design
an asset as Substandard when a defiined weakness is identified that jeopardizesatuerly liquidation of the debt. We designate ased as Doubtful when
displays the inherent weakness of a Substandaed wih the added provision that collection of thebt in full, on the basis of existing facts, ighiy improbable. W
designate an asset as Loss if it is deemed th@disbincapable of repayment. We do not hold aman$ designated as loss, as loans that are desigast_oss a
charged to the Allowance for Loan Losses. Asswtdre noraccrual are designated as Substandard or Doutfubesignate an asset as Special Mention if the
does not warrant designation within one of the otiaegories, but does contain a potential weakiedsleserves closer attention. Our total Criéidiand Classifie
assets were $110.2 million at June 30, 2014, aedserof $20.0 million from $130.2 million at DeceanB1, 2013.
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The following table sets forth the Bank’s assesigimted as Criticized and Classified at June 8042

(In thousands Special Mentio  Substandar Doubtful Loss Total
Loans:

Multi-family residentia $ 9,62: $ 15,908 $ 1647 $ - % 27,17«
Commercial real esta 10,62¢ 14,33¢ - - 24,96
One-to-four family - mixec-use propert 4,43¢ 14,68: - - 19,12(

One-to-four family - residentia 2,86¢ 13,14¢ - - 16,01
Ca-operative apartmen - - -
57C - - 57C

Construction loan -
Small Business Administratic 301 - - - 301
Commercial business and ot} 5,267 6,14¢ 50 - 11,455
Total loans 33,11¢ 64,78 1,69 - 99,60:
Investment Securities:
Pooled trust preferred securiti - 9,262 - - 9,26%
Total investment securitie - 9,26: - - 9,26
Other Real Estate Own - 1,34¢ - - 1,34¢
Total $ 33,11¢ $ 75,39" $ 1697 $ - $ 110,21
The following table sets forth the Bank’s assetsgieated as Criticized and Classified at DecembeP313:
(In thousands Special Mentio  Substandar Doubtful Loss Total
Loans:
Multi-family residentia $ 9,94( $ 19,08¢ $ - 8 - $ 29,02¢
Commercial real esta 13,50: 16,82( - - 30,32
One-to-four family - mixec-use propert 7,992 14,89¢ - - 22,89(
One-to-four family - residentia 2,84¢ 14,02¢ - - 16,87+
Cc-operative apartmen - 59 - - 59
Construction loan 74€ - - - 74€
Small Business Administratic 31C - - - 31C
Commercial business and ot 7,31¢ 8,45( 50 - 15,81+«
Total loans 42,65! 73,34. 50 - 116,04!
Investment Securities:
Pooled trust preferred securiti - 11,134 - - 11,13«
Total investment securitie - 11,13¢ - - 11,13¢
Other Real Estate Own - 2,98¢ - - 2,98t
Total $ 42,65. $ 87,46. $ 50 $ - $ 130,16

(1) Our investment securities are classified ezusties available for sale and as such are chaietheir fair value in our Consolidated Finan@shtements. Tl
securities above had a fair value of $6.3 milliod 7.9 million at June 30, 2014 and December 8132respectively. Under current applicable reguiaguidelines
we are required to disclose the classified investrsecurities, as shown in the tables above, at ook values (amortized cost, or fair value fecwrities that a
under the fair value option). Additionally, the végment is only for the Ban&’securities. Flushing Financial Corporation did have any securities classifiec
criticized at June 30, 2014 and December 31, 2013.

On a quarterly basis all collateral dependent Idhatare classified as Substandard or Doubtfuiraeenally reviewed for impairment, based on updatash flows fc
income producing properties, or updated independpptaisals. The loan balances of collateral dégenloans reviewed for impairment are then contpamethe
loans updated fair value. We consider fair valuedfateral dependent loans to be 85% of the appdaor internally estimated value of the propefiiie balanc
which exceeds fair value is generally charged-gHiast the allowance for loan losses. At June 8Q42the current loan-tealue ratio on our collateral depenc
loans reviewed for impairment was 46.1%.
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We classify investment securities as Substandaehwiased on an internal review, we concludedehergties are below investment grade. We have datag a tot:
of two investment securities that are held at thekBas Substandard at June 30, 2014. Our classifiedtment securities at June 30, 2014 held byB#rek includ
two issues of pooled trust preferred securitie® FtvestmenBSecurities which are classified as Substandardra 30, 2014 are securities that were rated iner¥
grade when we purchased them. These securitiesdsrebeen subsequently downgraded by at leastating agency to below investment grade. We tesh e
these securities quarterly for impairment, throaghndependent third party.

ALLOWANCE FOR LOAN LOSSES

We have established and maintain on our bookslewaahce for loan losses that is designed to prosgideserve against estimated losses inherent iovarall loal
portfolio. The allowance is established throughr@vision for loan losses based on managementaluation of the risk inherent in the varioumponents of the lo:
portfolio and other factors, including historicabh loss experience (which is updated quarteriy)reat economic conditions, delinquency and aoorual trend
classified loan levels, risk in the portfolio andlwmes and trends in loan types, recent trendbangeseffs, changes in underwriting standards, experieabity anc
depth of our lenders, collection policies and eigrere, internal loan review function and other maé factors. Additionally, we segregated our Banto twc
portfolios based on year of origination. One pditfevas reviewed for loans originated after DecermE, 2009 and a second portfolio for loans oritgdaprior tc
January 1, 2010. Our decision to segregate théofiorbased upon origination dates was based ongdmmade in our underwriting standards during 2B93he en
of 2009, all loans were being underwritten basedesised and tightened underwriting standards.nkaaiginated prior to 2010 have a higher delingyemate an
loss history. Each of the years in the portfoliolftans originated prior to 2010 have a similairdglency rate. The determination of the amountefdllowance fc
loan losses includes estimates that are suscepbildgnificant changes due to changes in appraeales of collateral, national and local econoroaditions an
other factors. We review our loan portfolio by sggp@ categories with similar risk and collateraheltteristics. Impaired loans are segregated anelwed separatel
All non-accrual loans are classified as impairedpaired loans secured by collateral are reviewestda@n the fair value of their collateral. For romilateralize
impaired loans, management estimates any recovilia¢sare anticipated for each loan. In connectiith the determination of the allowance, the mankatie o
collateral is generally evaluated by our staff ajger. On a quarterly basis, the estimated valtisspaired collateral dependent loans are inteymalViewed, based
updated cash flows for income producing properi@esl at times an updated independent appraisditéned. The loan balances of collateral depenuiepéirec
loans are then compared to the propsriypdated fair value. We consider fair value ofatetal dependent loans to be 85% of the appraisédternally estimate
value of the property. The balance which exceeitsvidue is generally chargeaff. When evaluating a loan for impairment, we du rely on guarantees, and
amount of impairment, if any, is based on the failue of the collateral. We do not carry loans atahue in excess of the fair value due to a guamifitom th
borrower. Impaired collateral dependent loanswwee written down resulted from quarterly reviewsipdated appraisals that indicated the properigtinated valt
had declined from when the loan was originatede Bbard of Directors reviews and approves the aa®qaf the allowance for loan losses on a quarteabis.

In assessing the adequacy of the allowance forltzsses, we review our loan portfolio by separategories which have similar risk and collateradreleteristics, e.¢
multi-family residential, commercial real estateeeto-four family mixed-use property, one-to-foanfly residential, cmperative apartment, construction, S
commercial business, taxi medallion and consunsrdoGeneral provisions are established againfdirpeng loans in our portfolio in amounts deemeddant base
on our qualitative analysis of the factors, inchglthe historical loss experience, delinquencydsesnd local economic conditions. We experienctd t@t recoverie
of $0.1 million during the three months ended J88e 2014, compared to total net charge-offs of $illon during the three months ended June 30320Mon-
performing loans totaled $45.8 million and $73.9iom at June 30, 2014 and 2013, respectively.e Bank’s underwriting standards generally requileaa-tovalue
ratio of no more than 75% at the time the loanrigimated. At June 30, 2014, the average loan-toeveatio for our norperforming loans collateralized by real es
was 46.1%. A provision (benefit) for loan losses (8f.1 million) and $3.5 million was recorded fdretthree months ended June 30, 2014 and
respectively. Management has concluded, and thedBdeDirectors has concurred, that at June 30420t allowance for loan losses was sufficierdbsorb losse
inherent in our loan portfolio.
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The following table sets forth the activity in tBempany's allowance for loan losses for the periodisated:

For the six months ended June

(Dollars in thousands 2014 2013
Balance at beginning of perit $ 31,77¢ % 31,10¢
Provision (benefit) for loan loss (2,21)) 9,50(
Loans charge-off:
Multi-family residentia (674) (2,749
Commercial real esta (86) (739
One-to-four family — mixec-use propert (25¢) (3,13%)
On¢-to-four family — residentia (79 (697)
Cc-operative apartmen - (74)
Constructior - (3049
Small Business Administratic (49) (337
Commercial business and ot (125) (864)
Total loans charg-off (1,277 (8,889
Recoveries
Multi-family residentia 141 65
Commercial real esta 382 29z
On¢-to-four family — mixec-use propert 13t 111
One¢to-four family — residentia 165 10€
Cc-operative apartmen 7 4
Small Business Administratic 61 6C
Commercial business and ot 5C -
Total recoverie 941 63¢
Net charg-offs (330 (8,249
Balance at end of period $ 2923t $ 32,35¢
Ratio of net charc-offs during the period t
average loans outstanding during the pe 0.02% 0.52%
Ratio of allowance for loan losses to gross lodrend of perioc 0.8%% 0.9%%
Ratio of allowance for loan losses to -performing
assets at end of peri 62.02% 40.06%
Ratio of allowance for loan losses to -performing
loans at end of peric 63.82% 43.7%
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Basel Il
In the summer of 2012, our primary federal regulatoublished two Notices of Proposed RulemakingP[s”) that would have substantially revised th&-baser
capital requirements applicable to bank holding jpanies and depository institutions, including trem@any and the Bank, compared to the then curredt tisk-
based capital rules, which are based on the irtierr capital accords of the Basel Committee onlBag Supervision, which are generally referredsd'Basel .”

During July 2013, our primary federal regulatorsuesd revised NPRs that will revise and replaceathencies' current capital ruléBhe NPRs include numerc
revisions to the existing capital regulations, udthg, but not limited to, the following:

« Revises the definition of regulatory capital comguats and related calculatiol

« Adds a new common equity tier 1 capital ra

« Increases the minimum tier 1 capital ratio requigatrfrom four percent to six perce

« Incorporates the revised regulatory capital reguéets into the Prompt Corrective Action framew

« Implements a new capital conservation buffer thatilel limit payment of capital distributions and teén discretionary bonus payments to executiveceft
and key risk takers if the banking organizationsinet hold certain amounts of common equity tieafital in addition to those needed to meet itsimmim

risk-based capital requiremen

« Provides a transition period for several aspectthefproposed rule: the new minimum capital raéiquirements, the capital conservation buffer, dre
regulatory capital adjustments and deducti

« Increases capital requirements for -due loans, high volatility commercial real estatpasures, and certain st-term loan commitment:

« Removes references to credit ratings consisteit 8gction 939A of the Do-Frank Act.

« Establishes due diligence requirements for seeatitin exposure:
The capital regulations would be effective Janugrg015 for bank holding companies and banks veisis than $15 billion in total assets, such as amgny an
Bank. Based on our preliminary assessment of thed\N®e believe we will see an increase in our toskiweighted assets. However, the Company and the
based on our preliminary assessment, would meeetherements of the NPRs and will continue to esidered well-capitalized.
Volcker Rule
On December 10, 2013, our primary federal regusatmiopted Section 619 of the Dodd-Frank Act, conmyneeferred to as the “Volcker Ruleyhich prohibit:
insured depository institutions from engaging irorstterm proprietary trading of certain securitiégrivatives and other financial instruments foe firm’s owr
account, subject to certain exemptions, includirgk®t making and risk-mitigating hedging. The VacRule also imposes limits on banking entitiegestments it

and other relationships with, hedge funds and pieguity funds.

The rule as adopted prohibited banking entitiemfowning collateralized debt obligations backednarily by trust preferred securities (“TruPS CDOsafer July 21
2015. At June 30, 2014, the Company held TruPs OBifsan amortized cost and market value totali@g@$nillion and $6.3 million, respectively.

On January 14, 2014, our primary federal regulagggroved an interim final rule to permit bankingtiges to retain interests in certain TruPS CD@sf the
investment prohibitions of Section 619 of the Ddetdnk Act.
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Under the interim final rule, the agencies perimit tetention of an interest in or sponsorship ekced funds by banking entities if the followingadjications are me

« the TruPS CDO was established, and the interestssaed, before May 19, 201
« the banking entity reasonably believes that theroffy proceeds received by the TruPS CDO were iadgmimarily in Qualifying TruPS Collateral; a
« the banking entity's interest in the TruPS CDO aeguired on or before December 10, 2.

The interim final rule defines Qualifying TruPS Gaéral as any trust preferred security or subatgid debt instrument that was:

« issued prior to May 19, 2010, by a depository ingtih holding company that as of the end of anyrépg period within 12 months immediately precey
the issuance of such trust preferred security boslinated debt instrument had total consolidagses of less than $15 billion;

« issued prior to May 19, 2010, by a mutual holdinmpany.

As a result of the interim final rule, the Compatgtermined that the TruPS CDOs it owns at Jun@@D4 are not prohibited by the Volcker Rule.
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For a discussion of the qualitative and quantieatiNsclosures about market risk, see the informatioder the caption "Management's Discussion andyAisao!
Financial Condition and Results of Operations eldest Rate Risk."

ITEM 4. CONTROLS AND PROCEDURES

The Company carried out, under the supervisionwaitid the participation of the Comparsymanagement, including its Chief Executive Offiaad Chief Financi.
Officer, an evaluation of the effectiveness of ¢fesign and operation of the Company’s disclosurdrots and procedures (as defined in Rule 13g) under tF
Securities Exchange Act of 1934) as of the endhefgeriod covered by this Quarterly Report. Bageoh that evaluation, the Chief Executive Officad &hie
Financial Officer concluded that, as of June 3@,£@he design and operation of these disclosuneals and procedures were effective. During thega covered k
this Quarterly Report, there have been no chamgéisei Company internal control over financial reporting thawvbanaterially affected, or are reasonably likel
materially affect, the Company’s internal contreeofinancial reporting.
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ITEM 1. LEGAL PROCEEDINGS

The Company is a defendant in various lawsuits. ddament of the Company, after consultation wittsidet legal counsel, believes that the resolutiothes:
various matters will not result in any material exbe effect on the Company's consolidated finaaiatiition, results of operations and cash flows.

ITEM 1A. RISK FACTORS
There have been no material changes from theaigtioffs disclosed in the Company’s Annual Reporffamm 10-K for the year ended December 31, 2013.
ITEM 2.  UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

The following table sets forth information regaglithe shares of common stock repurchased by thep@wmyrduring the three months ended June 30, 2014:

Maximum
Total Number o Number of
Total Shares Purchased Shares That May
Number as Part of Publicly Yet Be Purchased
of Shares Average Prict Announced Plans Under the Plans
Period Purchase: Paid per Shar or Program: or Program:
April 1 to April 30, 2014 - % = - 521,75(
May 1 to May 31, 201 50,00( 19.8¢ 50,00( 471,75(
June 1 to June 30, 2014 30,00( 19.8¢ 30,00( 441, 75(
Total 80,00C $ 19.8¢ 80,00(

During the year ended December 31, 2013, the Coynpampleted the common stock repurchase progratwiis approved by the CompasyBoard of Directors ¢
September 20, 2011. On May 22, 2013, the Companguated the authorization by the Board of Directafr® new common stock repurchase program, v
authorizes the purchase of up to 1,000,000 shdrés common stock. During the three months endlate 30, 2014, the Company repurchased 80,000ssbftk¢
Companys common stock at an average cost of $19.85 pee.sia June 30, 2014, 441,750 shares remain tceperchased under the current stock repurc
program. Stock will be purchased under the cursémtk repurchase program from time to time, inahen market or through private transactions sulifeatarke
conditions and at the discretion of the managerogtite Company. There is no expiration or maximuwotied amount under this authorization.
ITEM 3. DEFAULTS UPON SENIOR SECURITIES

None.
ITEM 4. MINE SAFETY DISCLOSURES

Not applicable.
ITEM5. OTHER INFORMATION

On August 7, 2014, the Board of Directors amentdeddompany's Bylaws to add a new section 5.04 gdatirexclusive forum provision.
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ITEM 6. EXHIBITS

PART Il - OTHER INFORMATIOMTION
FLUSHING FINANCIAL CORPORATION and SUBSIDIARIES

Exhibit No. Description

2.1 Agreement and Plan of Merger dated as of Deee@fly 2005 by and between Flushing Financial Qatpmn and Atlantic Liberty Financial
Corp. (7)

3.1 Certificate of Incorporation of Flushing Financ@drporation (1.

3.2 Certificate of Amendment to Certificate of Incorption of Flushing Financial Corporation |

3.3 Certificate of Amendment to Certificate of Incorption of Flushing Financial Corporation |

3.4 Certificate of Designations of Series A Junior Rgating Preferred Stock of Flushing Financial @amation (4)

3.5 Certificate of Increase of Shares Designated as$SArJunior Participating Preferred Stock of FlnghFinancial Corporation (<

3.6 Amended and Restated -Laws of Flushing Financial Corporation as of Auglise014 (filed herewith’

4.1 Rights Agreement, dated as of September 8, 20@&ebka Flushing Financial Corporation and Computaesirust Company N.A., as Rig
Agent, which includes the form of Certificate ottease of Shares Designated as Series A Junidcipating Preferred Stock as Exhibit A,
form of Right Certificate as Exhibit B and the Suamnof Rights to Purchase Preferred Stock as Ex@il§5)

4.2 Flushing Financial Corporation has outstandingaiertonc-term debt. None of such debt exceeds ten percdritshing Financie
Corporation's total assets; therefore, copies n§titment instruments defining the rights of thédeos of such debt are not included as
exhibits. Copies of instruments with respect tchdoagc-term debt will be furnished to the Securities amdtiiange Commission upon requ

10.1 Lease agreement between Flushing Bank and Rextazp BPE LLC (filed herewitt

10.2 2014 Omnibus Incentive Plan (filed herewi

31.1 Certification pursuant to Section 302 of the Saes-Oxley Act of 2002 by the Chief Executive Officeil€tl herewith)

31.2 Certification pursuant to Section 302 of the Sads-Oxley Act of 2002 by the Chief Financial Officeil¢tl herewith)

32.1 Certification Pursuant to 18 U.S.C. Section 13%0adopted pursuant to Section 906 of the Sarbaxley @ct of 2002 by the Chief Executi
Officer (furnished herewith

32.2 Certification Pursuant to 18 U.S.C. Section 1350adopted pursuant to Section 906 of the Sarbaxley @ct of 2002 by the Chief Financi
Officer (furnished herewith

101.INS XBRL Instance Document (filed herewit

101.SCH XBRL Taxonomy Extension Schema Document (filed twtie)

101.CAL XBRL Taxonomy Extension Calculation Linkbase Docutniled herewith)

101.DEF XBRL Taxonomy Extension Definition Linkbase Docurhéiiled herewith)

101.LAB XBRL Taxonomy Extension Label Linkbase Documerieffinerewith)

101.PRE XBRL Taxonomy Extension Presentation Linkbase Doeninfiled herewith

(1) Incorporated by reference to Exhibits filediwihe Registration Statement on For-1 filed September 1, 1995, Registration No-96488.
(2) Incorporated by reference to Exhibits filediwitorm &K filed September 26, 200

(3) Incorporated by reference to Exhibits filediwitorm &8 filed May 31, 2002

(4) Incorporated by reference to Exhibits filediwitorm 1(-Q for the quarter endeSeptember 30, 200

(5) Incorporated by reference to Exhibit filed witbrm &K filed September 11, 200

(6) Incorporated by reference to Exhibit filed witbrm 1(-K filed December 31, 201.

(7) Incorporated by reference to Exhibit filed witbrm &K filed December 23, 200!
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FLUSHING FINANCIAL CORPORATION and SUBSIDIARIES
SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causiedréport to be signed on its behalf by the undewsi thereun
duly authorized.

Flushing Financial Corporatio

Dated:August 11, 201« By: /s/John R. Bura
John R. Buran
President and Chief Executive Officer

Dated:Auqust 11, 201« By: /s/David Fry
David Fry

Senior Executive Vice President, Treasurer and
Chief Financial Office




FLUSHING FINANCIAL CORPORATION and SUBSIDIARIES
EXHIBIT INDEX

Exhibit No. Description

2.1 Agreement and Plan of Merger dated as of Decemhe2@% by and between Flushing Financial Corponadiod Atlantic Liberty Financiz
Corp. (7)

3.1 Certificate of Incorporation of Flushing Financ@drporation (1.

3.2 Certificate of Amendment to Certificate of Incorption of Flushing Financial Corporation |

3.3 Certificate of Amendment to Certificate of Incorption of Flushing Financial Corporation |

3.4 Certificate of Designations of Series A Junior Rgrating Preferred Stock of Flushing Financial @mation (4)

3.5 Certificate of Increase of Shares Designated as$SArJunior Participating Preferred Stock of FlnghFinancial Corporation (<

3.6 Amended and Restated -Laws of Flushing Financial Corporation as of Auglise014 (filed herewith’

4.1 Rights Agreement, dated as of September 8, 200@gebe Flushing Financial Corporation and Computaesiirust Company N.A., as Rig
Agent, which includes the form of Certificate ottease of Shares Designated as Series A Junidcipating Preferred Stock as Exhibit A,
form of Right Certificate as Exhibit B and the Suamnof Rights to Purchase Preferred Stock as Ex@il§5)

4.2 Flushing Financial Corporation has outstandingaterfbnc-term debt. None of such debt exceeds ten percdritishing Financie
Corporation's total assets; therefore, copies n§titment instruments defining the rights of thédeos of such debt are not included as
exhibits. Copies of instruments with respect tchdoac-term debt will be furnished to the Securities andtiiange Commission upon requ

10.1 Lease agreement between Flushing Bank and Rextarp BPE LLC (filed herewitt

10.2 2014 Omnibus Incentive Plan (filed herewi

31.1 Certification pursuant to Section 302 of the Sads-Oxley Act of 2002 by the Chief Executive Officeil€tl herewith)

31.2 Certification pursuant to Section 302 of the Saes-Oxley Act of 2002 by the Chief Financial Officeil¢d herewith)

32.1 Certification Pursuant to 18 U.S.C. Section 1350adopted pursuant to Section 906 of the Sarbaxley @ct of 2002 by the Chief Executi
Officer (furnished herewith

32.2 Certification Pursuant to 18 U.S.C. Section 1350adopted pursuant to Section 906 of the Sarbarley @ct of 2002 by the Chief Financi
Officer (furnished herewith

101.INS XBRL Instance Document (filed herewit

101.SCH XBRL Taxonomy Extension Schema Document (filed twtie)

101.CAL XBRL Taxonomy Extension Calculation Linkbase Docutniled herewith)

101.DEF XBRL Taxonomy Extension Definition Linkbase Docurhéfiled herewith)

101.LAB XBRL Taxonomy Extension Label Linkbase Documere(iherewith)

101.PRE XBRL Taxonomy Extension Presentation Linkbase Doeninfiled herewith

(1) Incorporated by reference to Exhibits filediwihe Registration Statement on For-1 filed September 1, 1995, Registration No-96488.
(2) Incorporated by reference to Exhibits filediwitorm K filed September 26, 200

(3) Incorporated by reference to Exhibits filediwitorm &8 filed May 31, 2002

(4) Incorporated by reference to Exhibits filediwitorm 1(-Q for the quarter endeSeptember 30, 200

(5) Incorporated by reference to Exhibit filed witbrm &K filed September 11, 200

(6) Incorporated by reference to Exhibit filed witbrm 1(-K filed December 31, 201

(7) Incorporated by reference to Exhibit filed witbrm &K filed December 23, 200!



Exhibit 3.6
AMENDED AND RESTATED BY-LAWS
OF

FLUSHING FINANCIAL CORPORATION
(A Delaware corporation)

ARTICLE |
STOCKHOLDERS

Section 1.01 _Annual MeetingThe annual meeting of the stockholders, forphigose of electing directors and transacting sitllr business
may come before it, shall be held on such dateadsdch time and place, either within or withow 8tate of Delaware, as may be specified by thedoieDirectors.

Section 1.02 _Special MeetingsSubject to the rights of the holders of any €lasseries of preferred stock of the Corporatipecial meetings
the stockholders for any purpose or purposes magaked solely by resolution of the Board of Diarst, acting by not less than a majority of the EEnBoard. Th
term "Entire Board" means the total number of dwecthe Corporation would have if there were ncavies on the Board of Directors.

Any special meeting of the stockholders shall blel la¢ such date, time and place as is specifiethbyBoard of Directors. No business sha
transacted at a special meeting of the stockhottietss not stated in the notice of such meeting.

Section 1.03 Notice of MeetingsWritten notice of each stockholders' meetinatist) the place, date and hour of the meeting iarttie case of
special meeting, the purpose or purposes therkall, Ise given to each stockholder entitled to \aitéhe meeting not less than ten nor more thay diays before tt
date of the meeting.

Section 1.04 _ Quorum Except as otherwise provided in the Certifiazténcorporation or by law, at any meeting of tihec&holders a majority «
the shares entitled to vote, present in persoepnesented by proxy, shall constitute a quorum.

Section 1.05 Conduct of MeetingsThe Chairman of the Board shall preside at apgting of the stockholders. In the absence ofihairman
the President shall preside. In the absence of fretsons, such other person as shall have begmatsl by the chief executive officer or the Boafdirectors sha
preside. The order of business at any meeting seals determined by the presiding officer.

The presiding officer shall have the power to priégecsuch rules, regulations and procedures ardbtall such things as in his judgment ma
necessary or desirable for the proper conduct ®itleeting, including, without limitation, the edtabment of procedures for the maintenance of oedet safety
limitations on the time allotted to questions omeoents, restrictions on entry to the meeting dfiertime scheduled for the commencement thereotttzdpenin
and closing of the voting polls.




If present, the Secretary shall act as secretamnpimeeting of the stockholders. In the Secr&tadysence, such other person as the presidirogi
shall designate shall act as secretary of the ngeeti

It shall be the duty of the Secretary to prepactraake, at least ten days before every meetingeo§tockholders, a complete list of the stockha
entitled to vote at the meeting, arranged in alpkiell order and showing the address of each stdd&hand the number of shares registered in theenaf eac
stockholder. Such list shall be open to the exation of any stockholder, for any purpose germantaé meeting, during ordinary business hoursafperiod of &
least ten days prior to the meeting, either abaglwithin the city where the meeting is to be heldich place shall be specified in the noticehaf meeting, or, if ni
so specified, at the place where the meeting [etbeld. The list shall also be produced and &eftie time and place of the meeting during thelev/time thereo
and may be inspected by any stockholder who ieptes

Section 1.06 Voting; Election of DirectorsUnless otherwise provided in the Certificatelmdéorporation, each stockholder represented
meeting of stockholders shall be entitled to cast wote for each share of the capital stock edtitbevote thereat held by such stockholder.

Except as provided in Section 2.08 hereof, directtrall be elected by a “majority of votes cast8 (lefined herein) at the annual meeting of stddiens tc
hold office as provided by Section 2.02 hereofeaslthe election is contested, in which case direshall be elected by a plurality of votes cAstelection shall k
contested if, as determined by the Board of Dimsgtthe number of nominees exceeds the numberreftdrs to be elected. For the purposes of thisi®ec
“majority of votes cast” means that the numbertares voted “for” a director exceeds the numbertés cast “againsthat director. The following shall not be vc
cast: (i) a share otherwise present at the mebtibdor which there is an abstention and (ii) arel@therwise present at the meeting as to whidraeesolder gives 1
authority or direction. Each director, includingligector elected to fill a vacancy, shall holdiodf until his or her successor is elected and fiedlor until his or he
earlier death, resignation or removal. If a dioeéh an uncontested election does not receivejarityaof votes cast for his or her election, theedtor shall, within te
business days of certification of election reswdtgymit to the Board of Directors a letter of resition for consideration by the Governance and Matiig Committet
The Governance and Nominating Committee shall ptyngssess the appropriateness of such nomineeéuing to serve as a director and recommend tdBthaac
the action to be taken with respect to such tembegsignation. The Board of Directors will determinhether to accept or reject such resignatiowhat other actic
should be taken, within 90 days from the date efdértification of election results.

Unless otherwise required by law, the Certificdténoorporation or these blgws, any other corporate action shall be authdrizea majority of votes cast
the meeting by the holders of shares entitled te tleereon.




Section 1.07 Inspectors of ElectiorThe Board of Directors shall, in advance of amgeting of stockholders, appoint one or more ingpsdc
act at the meeting and make a written report tHer€be Board of Directors may designate one oreymersons as alternate inspectors to replace apgétor wh
fails to act. If no inspector or alternate is afol@ct at a meeting of stockholders, the Chairofgdhe Board, or in his absence such person presati the meeting sh
appoint one or more inspectors to act at the mgetitach inspector, before entering upon the digehef his duties, shall take and sign an oatlnfialiy to execut
the duties of inspector with strict impartialitychaccording to the best of his ability.

Section 1.08 Record DateFor the purpose of determining the stockholdeititled to notice of or to vote at any meetingha stockholders
any adjournment thereof, or entitled to receivenpayt or any dividend or other distribution or ath@nt of any rights, or entitled to exercise anytsgn respect of al
change, conversion or exchange of stock or fopthipose of any other lawful action, the Board afebiors may fix, in advance, a record date, whiwdilsot be mor
than sixty nor less than ten days before the dadaah meeting, nor more than sixty days priorryp ether action.

Section 1.09 Advance Notice of Stockholder Noregn@nd Proposals Subject to the rights of holders of any outstagdoreferred stoc
nominations for election of directors at an annmuakting or a special meeting called for the purmdssecting directors may be made either by tharBmf Director
or by any stockholder of record entitled to votetfee election of directors who gives advance ®otis hereafter provided.

Any such stockholder may nominate persons for ieleds directors only if written notice of suchdtholder's intent to make such nominatio
transmitted to, and received by, the Secretarh@fQorporation at the principal place of busindsh® Corporation not later than (i) in the caseonfannual meetin
not more than 90 days nor less than 60 days prithid anniversary of the date of the immediategceding annual meeting which was specified in itéal formal
notice of such meeting (but if the date of theHodming annual meeting is more than 30 days afteh sinniversary date, such written notice will adgotimely i
received by the Secretary by the earlier of (x) 2Béh day prior to the forthcoming meeting date @rdthe close of business on the 10th day follgntine date ¢
which the Corporation first makes public disclosafghe meeting date) and (i) in the case of agppeneeting (provided that the Board of Directbes determine
that directors shall be elected at such speciatimgethe close of business on the 10th day faloythe date on which the Corporation first makeslic disclosure ¢
the meeting date. Each notice given by such stidkh shall set forth: (i) the name and addresthefstockholder who intends to make the nominagiod of th
person or persons to be nominated; (ii) a repratientthat the stockholder is a holder of recordtotk of the Corporation entitled to vote at sowketing (or if th
record date for such meeting is subsequent todatereéquired for such stockholder notice, a repitesien that the stockholder is a holder of recatrthe time of suc
notice and intends to be a holder of record ondtte for such meeting), and setting forth the ctass number of shares so held (including shares hesheficially)
(i) a representation that such stockholder intetadappear in person or by proxy as a holderadrcbat the meeting to nominate the person or psrspecified in tr
notice; (iv) a description of all arrangements nderstanding between such stockholder and eachneerproposed by the stockholder and any other penrspersor
(identifying such person or persons) pursuant tichvthe nomination or nominations are to be madéhleystockholder; (v) such other information regagdeac!
nominee proposed by such stockholder as would tpeiresl to be included in a proxy statement filedspant to the proxy rules of the Securities andhBrgt
Commission; and (vi) the consent of each nomines=tee as a director of the Corporation if so eléct




If the facts show that a nomination was not madadcordance with the foregoing provisions, the @han of the meeting shall so determine
declare to the meeting, whereupon the defectiveimation shall be disregarded. Public disclosurethef date of a forthcoming meeting may be madehs
Corporation for purposes of this Section 1.09 mdy doy the giving of the formal notice of the meegtibut also (i) by notice to a national securig@shange or to ti
National Association of Securities Dealers, Intti{e Corporation's common stock is then listedoch exchange or quoted on NASDAQ), (i) by filageport unde
Section 13 or 15(d) of the Exchange Act (if the iawation is then subject thereto) or (iii) by a ling to stockholders or general press release.

All business properly brought before an annual mgetr a special meeting shall be transacted dt sugeting. Business shall be deemed pro
brought only if it is (i) specified in the noticd meeting (or any supplement thereto) given by totha direction of the Board of Directors, (ii) etivise properl
brought before the meeting by or at the directibthe Board of Directors or (iii) in the case of annual meeting, (x) brought before the meeting Isyockholder ¢
record present and entitled to vote at such megfyiigipon prior written notice transmitted to, aedeived by, the Secretary of the Corporatiomatarincipal place
business of the Company not more than 90 dayseassrthan 60 days prior to the anniversary of thie dathe immediately preceding annual meeting tvhvias
specified in the initial formal notice of such megt(but if the date of the forthcoming annual nregis more than 30 days after such anniversarg, daich writte
notice will also be timely if received by the Searg by the earlier of (1) the 10th day prior te florthcoming meeting date and (2) the close ofrtess on the 10
day following the date on which the Corporatiostfimakes public disclosure of the meeting date) @)deach such notice given by such stockholder feeth: (1) ¢
brief description of the business desired to beigind before the meeting and the reasons for comdustich business at the meeting; (2) the nameaddrkss of tr
stockholder who intends to propose such busin@sa fepresentation that the stockholder is a hadfleecord of stock of the Corporation entitledviate at suc
meeting (or if the record date for such meetinguissequent to the date required for such stockholtece, a representation that the stockholdarhislder of record
the time of such notice and intends to be a hadleecord on the date of such meeting) and intéadgppear in person or by proxy at such meetingrépose suc
business; and (4) any material interest of thekstolder in such business. The Chairman of the imgehay refuse to transact any business at anyimgestad:
without compliance with the foregoing procedure.

Notwithstanding the foregoing provisions of thiscen 1.09, a stockholder shall also comply withagplicable requirements of the Exchange
and the rules and regulations thereunder with mgpehe matters set forth in this Section 1.8&thing in this Section 1.09 shall be deemed tedifény rights of tt
stockholders to request inclusion of proposalfién@ompany's proxy statement pursuant to Rule 14#d8r the Exchange Act.




ARTICLE Il
BOARD OF DIRECTORS

Section 2.01 Number Except as otherwise provided in the Certificafténcorporation, the number of directors shallthe number fixed frol
time to time by resolution adopted by a majoritytloé Entire Board or, in the case of the initialaBty the number fixed by the incorporator (subjecthange ¢
provided in this Section). No decrease in the nemalf authorized directors constituting the Bodrdllsshorten the term of any incumbent director.

Section 2.02 Election and TermAt each annual meeting of the stockholders,ctiirs shall be elected to hold office until thaicsessors a
elected and qualified or until their earlier resigan or removal as provided in the Certificatéraforporation.

Section 2.03 Meetings of the BoardRegular meetings of the Board of Directors shallheld at such times and places as the Boart
determine. Special meetings of the Board shahdid whenever called by the Chairman of the Botrel,President or by a majority of the directoroffice at the
time.

Section 2.04 Notice of MeetingsNo notice need be given of any regular meetinthe Board of Directors or of any adjourned megtir the
Board. Nor need notice be given to any directoo signs a written waiver thereof or who attendsrtteting without protesting the lack of notice. tises need ni
state the purpose of the meeting.

Notice of each special meeting of the Board shallglven to each director either by first class nadileast three days before the meeting ¢
telecopy, personal written delivery or telephonédeast one day before the meeting. Any notice rgibyg telephone shall be immediately confirmed Hgdepy o
personal written delivery. Notices are deemedaeehbeen given: by mail, when deposited in the miil postage prepaid; by telecopy, upon receim tfinsmitte
confirmation; and by personal delivery or telephaatethe time of delivery. Written notices shadl ¢ent to a director at the address designatedhjohn that purpos:
or, if none has been so designated, at his lastkmesidence or business address.

Section 2.05 Quorum and Vote of DirectorExcept as otherwise provided in the Certifiaaiténcorporation or by law, a majority of the Em
Board of Directors shall constitute a quorum fa thansaction of business or of any specified ibérousiness and the vote of a majority of the decpresent at
meeting at the time of such vote, if a quorum entpresent, shall be the act of the Board.

Section 2.06 Conduct of MeetingsThe Chairman of the Board, if any, shall presileny meeting of the Board of Directors. In #isence «
the Chairman of the Board, the President shalligeesnd in both their absences a chairman of thetimg shall be elected from the directors presHrresent, th
Secretary shall act as secretary of any meetirigeoBoard. In the absence of the Secretary, tagrohn of the meeting may appoint any person taacecretary
the meeting.

Section 2.07 Resignations of Directorény director of the Corporation may resign ay éime by giving written notice to the Board of Bator:
or to the secretary of the Corporation. Such regign shall take effect at the time specified éheor, if such time is not specified therein, thgon receipt therec
and unless otherwise specified therein, the acneptaf such resignation shall not be necessaryateerit effective.




Section 2.08 Newly Created Directorships and Yles. Except as otherwise provided in the Certificatdncorporation or by law, new
created directorships resulting from an increaséhen number of directors and vacancies occurrinthéBoard of Directors for any reason may bedillgy the
affirmative vote of a majority of the directors thim office, although less than a quorum existdyya sole remaining director.

Section 2.09 _CommitteesThe Board of Directors may, by resolution pagsgd majority of the Entire Board designate onenore committee
each committee to consist of one or more of thectlirs of the Corporation.

The Board may designate one or more directorstamate members of any committee, who may replageabsent or disqualified member at
meeting of the committee. In the absence or difiquadion of a member of a committee, the membemembers thereof present at any meeting and squadiifiec
from voting, whether or not constituting a quorumay unanimously appoint another member of the Boaract at the meeting in the place of any suclertbs
disqualified member.

Any such committee, to the extent provided in thgofution of the Board, but subject to the limdatiof Section 141(c) of the Delaware Ger
Corporation Law, shall have and may exercise &lpgbwers and authority of the Board in the managémethe business and affairs of the Corporataord ma
authorize the seal of the Corporation to be affitedll papers which may require it.

The provisions of Section 2.04 for notice of megsinf the Board shall apply also to meetings of mittiees, unless different notice procedures
be prescribed by the Board.

Each such committee shall serve at the pleasuteedBoard. It shall keep minutes of its meetingd eeport the same to the Board and shall ob
such other procedures as are prescribed by thelBoar

Section 2.10 Compensation of Director&ach director shall be entitled to receive aswensation for his services as director or come
member or for attendance at the meetings of thedBafaDirectors or committees, or both, such amsifitany) as shall be fixed from time to time g tBoard. Eac
director shall be entitled to reimbursement forscemble traveling expenses incurred by him in ditepany such meeting. No such payment shall pdechn
director from serving the Corporation in any otbepacity and receiving compensation therefor.

Section 2.11 _Telephonic Meeting#Any one or more members of the Board of Direstmrany committee thereof may participate in atingeot
such Board or committee by means of conferencehelge or similar communications equipment by mednghich all persons participating in the meeting baa
each other, and participation in a meeting by snehns shall constitute presence in person at seeting.




Section 2.12 Action by Written ConsentAny action required or permitted to be takeraay meeting of the Board of Directors or of
committee thereof may be taken without a meetiradl iinembers of the Board or the committee con#ereto in writing and the writing or writings diked with the
minutes of proceedings of the Board or committee.

ARTICLE Il
OFFICERS

Section 3.01 Officers The officers of the Corporation shall includ€lairman of the Board, a President, a Treasurermaafédcretary and m
also include a Vice Chairman of the Board, one orewice Presidents (who may be further classifigdsuch descriptions as "executive," "senior" aolp" a
determined by the Board of Directors), a Controliessistant Vice Presidents, Assistant Treasuhssistant Secretaries, Assistant Controllers ahdrabfficers an
agents, as the Board of Directors may deem negessdesirable.

Each officer shall have such authority and perfetroh duties, in addition to those specified in ¢hBgLaws, as may be prescribed by the B
from time to time. The Board may from time to tigathorize any officer to appoint and remove arepbfficer or agent and to prescribe such persarttsority an
duties. Any person may hold at one time two oreruaffices.

Section 3.02 _Term of Office, Resignation and Resho Each officer shall hold office for the term fohich elected or appointed by the Boar
Directors; and until the person's successor has &leeted or appointed and qualified or until tadier resignation or removal.

Any officer may resign at any time by giving writt@otice to the Board or to the Secretary of thep@Gtion. Such resignation shall take effe
the time specified therein or, if such time is spécified therein, then upon receipt thereof; améss otherwise specified therein, the acceptahseah resignatic
shall not be necessary to make it effective.

Any officer may be removed by the Board, with otheut case. The election or appointment of arceffshall not of itself create contract rights.

Section 3.03 Chairman of the Boardhe Chairman of the Board shall be a membeh@foard of Directors. The Chairman of the Bodrall
preside at all meetings of the stockholders andBtieed of Directors.

Section 3.04 President Unless otherwise determined by the Board of dines, the President shall be the chief executiffieen of the
Corporation. Subject to the control of the BoafdDirectors, the President shall be responsiblettier day-today management of the business and affairs ¢
Corporation and shall enjoy all other powers comimorctident to the office.

Section 3.05 Vice PresidentsEach of the Vice Presidents shall have suchoaityhand perform such duties as may be prescritied time tc
time.




Section 3.06 _ Treasurer and Assistant Treasur@tse Treasurer shall have the care and custodil fifnds and securities of the Corporation, |
accounts of receipts and disbursements and of depazistody of moneys and other valuables andyeall powers commonly incident to the office.

In the case of the absence or inability to achefTreasurer, any Assistant Treasurer may ackiff thasurer's place.

Section 3.07 Secretary and Assistant SecretariBse secretary shall keep the minutes of the imgtof the stockholders and the Boar
Directors and give notice of such meetings, hawstatly of the corporate seal and affix and attesh seal to any instrument to be executed underasehEnjoy a
powers commonly incident to the office.

In the case of the absence or inability to achef$ecretary, any Assistant Secretary may ackis#tretary's place.

Section 3.08 _ Controller and Assistant Controllefthe Controller shall have control of all booKsaocount of the Corporation (other than thos
be kept by the Treasurer), render accounts ofitlaacial condition of the Corporation and enjoypaivers commonly incident to the office.

In the absence or inability to act of the Contmliny Assistant Controller may act in the Conaxd place.

Section 3.09 CompensationrCompensation of officers, agents and employé&#seoCorporation shall be fixed from time to titog, or under th
authority of, the Board of Directors.

ARTICLE IV
CAPITAL STOCK

Section 4.01 Form of CertificatesUnless otherwise provided by resolution of tlemsl of Directors, the shares of stock of the Capon shal
be represented by certificates which shall be andarm as is prescribed by law and approved byBiberd.

Section 4.02 Transfer of Share3ransfers of shares of stock of the Corporasioall be registered on its records maintained dichgurpose (
upon surrender to the Corporation or a transfeniagka certificate or certificates representing ihares requested to be transferred, with promreement on tl
certificate or certificates or on a separate acanyimg document, together with such evidence opthgnent of transfer taxes and compliance withrgbhevisions ¢
law as the Corporation or its transfer agent mayire or (i) if shares are not represented byifoeates, upon compliance with such transfer proced as may |
approved by the Board or prescribed by applicable |

The Corporation shall be entitled to treat the boldf record of any share as the holder in factetbfeand, accordingly, shall not be boun:
recognize any equitable or other claim to or irgeme such share on the part of any other persaathven or not it shall have express or other ndtieeeof, except i
expressly provided by law.




Section 4.03 RegulationsThe Board of Directors shall have authority taker such rules and regulations as it may deem exmecbncerning tt
issue, transfer and registration of shares of std¢ke Corporation, including without limitatiomeh rules and regulations as may be deemed expexircerning th
issue of certificates in lieu of certificates cl@dto have been lost, destroyed, stolen or mutilate

ARTICLE V
GENERAL PROVISIONS

Section 5.01 Corporate SealThe Board of Directors may adopt a corporaté, sdi@r such seal at its pleasure, and authotite be used k
causing it or a facsimile to be affixed or impresse reproduced in any other manner.

Section 5.02 _Voting Upon StocksUnless otherwise ordered by the Board of Dine;tthe chief executive officer of the Corporationany othe
officer of the Corporation designated by the cleieécutive officer of the Corporation, shall havi fwwer and authority on behalf of the Corporatiorattend and
act and to vote in person or by proxy at any megetinthe holders of securities of any corporationvhich the Corporation may own or hold stock drestsecuritie:
and at any such meeting shall possess and mayisxaigerson or by proxy any and all rights, panend privileges incident to the ownership of ssititk or othe
securities which the Corporation, as the owneraddér thereof, might have possessed and exerdiggdsent. The chief executive officer of the Gmgtion, or an
other officer of the Corporation designated by théef executive officer of the Corporation, mayocakxecute and deliver on behalf of the Corporafiowers o
attorney, consents, proxies, waivers of notice @heér instruments relating to the stocks or seesribwned or held by the Corporation. The Boar®ioéctors may
from time to time, by resolution confer like powergon any other person or persons.

Section 5.03 AmendmentsThese By-Laws and any amendments hereof mayitbeed amended, or repealed, and newLBws may b
adopted, as provided in the Certificate of Incogion.

Section 5.04. Forum for Adjudication of DisputeSnless the Corporation consents in writing to skkection of an alternative forum, the Coul
Chancery of the State of Delaware shall be the @attexclusive forum for (i) any derivative actimnproceeding brought on behalf of the Corporat{@hany actiot
asserting a claim of breach of a fiduciary duty dweg any director, officer, or other employee af thorporation to the Corporation or the Corporasastockholder
(i) any action asserting a claim arising pursugngny provision of the Delaware General Corporatiaw or the Corporation’s Certificate of Incoration or By-
Laws, or (iv) any action asserting a claim goverbgdhe internal affairs doctrine. Any person atity owning, purchasing, or otherwise acquiringy amterest i
shares of capital stock of the Corporation shatiéemed to have notice of and consented to theégiwas of this Section 5.04.
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AGREEMENT OF LEASE, made as of this 4 day of Jurtd,4&2 between REXCORP PLAZA SPE LLC, a Delawaretiahiliability company (“Landlord”)having it
principal office at 625 RXR Plaza, Uniondale, Newrk 11556 (hereinafter referred to as “Landlordijyd FLUSHING BANK, a New York chartered commer
bank (“Tenant”), having an office at 1979 Marcus Awe, Suite E140, Lake Success, New York 11042.

WITNESSETH: Landlord and Tenant hereby covenadtagree as follows:

SPACE

1. (A) Landlord hereby leasesTenant, and Tenant hereby hires and lets fromdload, the Demised Premises (hereinafter definéd).use:
herein, the term “Demised Premisesiall collectively mean and refer to the Plaza L&ffice Premises and the Plaza Level Bank Bramemises (as such terms
hereinafter defined).

(B) As used herein, the term “Buildingfiall be deemed to mean the building known as RMRaPand located in Uniondale, New York.
parties hereby stipulate and agree that the Bugldiall be deemed to have a rentable area of DPB0entable square feet.

© As used herein, the term “Plaza L&#ice Premisesshall be deemed to mean that certain space, stibfiiaas shown on the rental p
initialed by the parties and annexed as an ExhibA” to this lease, located on the Plaza Level of thitddBig. The parties hereby stipulate and agree tthe Plaz
Level Office Premises shall be deemed to have @bnarea of 80,829 rentable square feet.

(D) As used herein, the term “Plaza LeBahk Branch Premiseshall be deemed to mean that certain space, stibfifans shown on tt
rental plan initialed by the parties and annexedragxhibit*1-B” to this lease, located on the Plaza Level of thédBg. The parties hereby stipulate and agret
the Plaza Level Bank Branch Premises shall be de¢oneave a rentable area of 1,265 rentable sdeate

(E) As used herein, the term “Tenant’sg@rtionate Shareshall be deemed to mean and refer to the perceuagesd from dividing th
deemed rentable area of the entire Demised Prerhiséise deemed rentable area of the Building. Adiogly, as of the Rent Commencement Date, the f&na
Proportionate Share shall be 7.74 percent (i.e0982/ 1,060,922).

F Landlord hereby represents and wésramTenant that, by the date on which Landlongnterexecutes and delivers to Tenant this leas
portion of the Demised Premises shall be encumbgyeth agreement of lease between Landlord andhanlyparty tenant or tenants.




TERM

2. (A) The term (“Term” or “t@f) of this lease shall commence on the date (fherth Commencement Dateh which Landlord tenders
Tenant access to the Demised Premises for the gaigfgperforming Tenartt'Initial Work (as such term is defined in Artidl® subject to and in accordance with
applicable provisions of Article 5 of this leaderom and after the date (the “Occupancy CommenceDate”) on which Tenant has completed Teraiitial Work
(including issuance of a certificate of occupancytemporary certificate of occupancy), Tenant shallpermitted to use and occupy the Demised Prenfiisethe
conduct of its business. During the period from Tlerm Commencement Date through and includinglélyeimmediately preceding the Occupancy Commenct
Date, Tenant shall not be responsible for the paymieRent (as such term is defined under Artictef ghis lease) or any item of additional rent unithés lease, exce
that the insurance and indemnity obligations ofargr(and its contractors) shall be deemed to Beliifiorce and effect from the Term Commencementeliaroug|
the balance of the Term of this lease. Tenantegaany right to rescind this lease under Secti@@&a28f the New York Real Property Law or any succesgtute ¢
similar import then in force and, except as otheemprovided in Article 2(F) of this lease, furtheaives the right to recover any damages which neaylt fron
Landlord’s failure to deliver possession of the Dsed Premises on the Term Commencement Date.

(B) If the Occupancy Commencement Dateurs prior to January 1, 2015, and Tenant condogsiness at the Demised Premises pri
January 1, 2015, then during the period from thte da which Tenant first conducts business at tamiBed Premises through and including Decembe2@®14 (th
“Interim Period”), Tenant shall not be obligated to pay Rent undeicler8 of this lease, but Tenant shall pay to Lardll(i) all additional rent charges becoming
and payable under this lease, including, withauttétion, all applicable energy-related chargesfegh in Article 6 and/or Schedule “B3f this lease, and (ii)
additional rent on the first day of the Interim iBdrand on the first day of each subsequent catemdath throughout the balance of the Interim RErtbe sum ¢
$8,551.46, in consideration of the cleaning andnteaiance services performed by or on behalf of loxddn and to the Demised Premises during therimt@erioc
(the “Distinct Cleaning Charge”)The parties acknowledge and agree that the DisBitedining Charge shall only be payable during ttierim Period. If the Interi
Period begins on a day other than the first dag cdlendar month, then the aforesaid additiondlalearges for the calendar month in which the Inmté?eriod begir
shall be equitably prorated.

© Tenant’s obligation to pay Rent adldother items of additional rent under this lea$all commence on January 1, 2015 (tRerf
Commencement Date”), without regard to whethefTigant’s Initial Work has been completed by sudie.da




(D) The Term of this lease shall expire@ecember 31, 2026 (the “Expiration Datafjless extended or sooner terminated in accordaitic
the terms of this lease.

(B) A “Lease Yearshall be comprised of a period of twelve (12) consige months. The first Lease Year shall commencehe Rer
Commencement Date (i.e., January 1, 2015) and shéllon December 31, 2015. Each succeeding Leaaeshall commence on January 1st and shall erible
subsequent December 81

F Landlord and Tenant hereby acknowtedgd agree that, as more specifically describéktinle 5(A) of this lease, there are certain ig
of the Base Building Work (hereinafter defined)tthgaust be performed and completed by Landlord pomenant's commencement of the Tenadtiitial Work
(collectively, the “Pre-TIW BBW Items”)Accordingly, and notwithstanding anything to thentary contained herein, if either (i) Landlord hast commence
performance of the Pre-TIW BBW Items by the dat thk thirty (30) days following the date on whicandlord first delivers to Tenant a fulgxecuted counterpi
original of this lease, or (ii) Landlord has noh@wved substantial completion of the A&y BBW Items by the date that is sixty (60) dagdwing the date on whic
Landlord first delivers to Tenant a fulgxecuted counterpart original of this lease, amajther such case, provided that such delay isttdbutable to force majetr
or the actions or omissions of Tenant, its ageatgloyees or contractors, then Tenant may delivéandlord written notice (the “Self Help Noticedj its intent tc
exercise its Self Help Remedy (as defined beldivlandlord has still not commenced performance(infthe case described in clause (i) above), oieaek
substantial completion of (in the case describecldnse (ii) above), the Pre-TIW BBW Items by thitieth (30t) day following effective delivery of the Self H
Notice, then Tenant may deliver to Landlord writid#mand to cease performance of the Lan’s Initial Construction, together with Tenastivritten election t
undertake the Self Help Remedy. The “Self Help Beyi shall be the empowerment of Tenant to engage its lmgnsed, insured and reputable contractor:
subcontractors for the purpose of performing andmeting the PréHW BBW Items, under the direction of Tenant. Hoee Tenant acknowledges and agrees
with respect to any aspect(s) of the Pié&/ BBW Items that would affect, touch or concetre tBuilding systems, Tenant shall only engage dractor(s) o
subcontractor(s) from among the list of pre-appdoMEP subcontractors set forth on Schedulettthis lease. If Tenant exercises the Self H&mBdy, then upc
Tenant having achieved substantial completion efRheTIW BBW Items, Landlord shall pay to Tenant, witttimirty (30) days following demand therefor (wk
demand shall be accompanied by reasonable documevidence of the costs incurred), the aggregatteuat of reasonable out-pbcket expenses actually incur
by Tenant directly in connection with the perforrmamnd completion of the Pre-TIW BBW Items.




RENT

3. (A) The annual minimum rdr{t&ent” or “rent”) is as follows:
During the first Lease Year, the Rent shall be$0,256.00, payable in monthly installments of $168,00.
During the second Lease Year, the Rent shall 1e282438.04, payable in monthly installments of $768.17.
During the third Lease Year, the Rent shall be 82,010.12, payable in monthly installments of $342,51.
During the fourth Lease Year, the Rent shall bd%2,313.16, payable in monthly installments of $1108.43.
During the fifth Lease Year, the Rent shall be $8,089.28, payable in monthly installments of$183,84.
During the sixth Lease Year, the Rent shall be¥®4&8..68, payable in monthly installments of $188,04
During the seventh Lease Year, the Rent shall B48%34.88, payable in monthly installments 0f$293,24.
During the eighth Lease Year, the Rent shall be2294.60, payable in monthly installments of$198,55.
During the ninth Lease Year, the Rent shall be$28B¥F.76, payable in monthly installments 0f$203,98.
During the tenth Lease Year, the Rent shall be®212P.48, payable in monthly installments of $208,54.
During the eleventh Lease Year, the Rent shall |a882288.32, payable in monthly installments of %3%7.36.
During the twelfth Lease Year, the Rent shall b@5$2,356.28, payable in monthly installments of %229.69.
(B) Tenant agrees to pay the Rent to laddwithout notice or demand, in lawful moneythé United States which shall be legal tend
payment of the debts and dues, public and pritthe time of payment in advance on the first diagach calendar month during the Demised Terrhebffice o

the Landlord, or at such other place as Landlogdl stesignate; it being acknowledged and agreetttgainclusion of an address for payment on awig®/ (if any
submitted by Landlord shall qualify as such dediigma Tenant shall pay the Rent as above andrasniadter provided, without any set off or deductighatsoever.




© Notwithstanding the forgoing, provitinere is no existing Event of Default (as defiiredirticle 29 of this lease), and further providba:
this lease then remains in full force and effeetpdnt shall receive a credit, in the aggregate atafu$4,136,395.34, against the Rent payable pmisto Article 3(A
above; such Rent credit to be applied in accordaiittethe following schedule:

0] In twelve (12) equal and consecutive monthbtallments of $83,359.00 against the monthlyaithsients of Rent due and payable for
each of the first through twelfth full calendar it of the first Lease Year;

(i)  Intwelve (12) equal and consecutive montinigtallments of $85,651.37 against the monthlyaiieents of Rent due and payable
with respect to each of the first through twelitii £alendar months of the second Lease Year;

iii) In twelve (12) equal and consecutive mdpthstallments of $88,006.79 against the monthbtallments of Rent due and payable
with respect to each of the first through twelitifi €alendar months of the third Lease Year; and

(iv) In twelve (12) equal and consecutive moyihktallments of $87,682.45 against the month§faliments of Rent due and payable
with respect to each of the first through twelftifi €alendar months of the fourth Lease Year.

USE

4. (A) Tenant shall use andupgcthe Demised Premises only for executive andirsidirative offices and for all other lawful usést are mere
ancillary to such executive and admmlstratlveam‘fusage but for no other purpose; provided, hewekiat Tenant shall also be permitted underléi@ise to operate
retail bank branch and all lawful services relatieereto at and from the Plaza Level Bank Branchmizes (but not at or from any other portion of Demiser
Premises).

(B) Tenant shall not use or occupy, suffepermit the Demised Premises, or any part tifete be used in any manner which would in
way, in the reasonable judgment of Landlord, (©late any laws or regulations of public authoriti@3 violate the terms of any underlying leasg@s) make void o
voidable any insurance policy then in force witBpect to the Building; (iv) impair the appearardggracter or reputation of the Building; (v) disaeobjectionab
fumes, vapors or odors into the Building, eémditioning systems or Building flues or ventssinch a manner as to offend other occupants. Tomspons of thi
Section shall not be deemed to be limited in any teaor by the provisions of any other Sectionmy Rule or Regulation.




© The emplacement of any equipment tviidl impose an evenly distributed floor load ixcess of 100 pounds per square foot shall be
only after written permission is received from ttendlord; provided, however, that there shall besnch floor load limitation with respect to insealbns made in ai
to the Lower Level Storage Space (as such termefiget under Article 55 of this lease), so longsash installations are tigd-to the slab floor of the Lower Le\
Storage Space (as opposed to the raised floorimgrtly existing therein). Such permission will geanted only after adequate proof is furnishedatprofessioni
engineer that such floor loading will not overldhé structure. Business machines and mechaniogregnt in the Demised Premises shall be placedaidtaine:
by Tenant, at Tenant's expense, in such mannehakk® sufficient in Landlord’ judgment to absorb vibration and noise and pteaenoyance or inconvenier
from extending out of the Demised Premises or tadl@d or any other tenants or occupants of thédiBg.

(D) Tenant will not at any time use ocopy the Demised Premises in violation of the fiedie of occupancy (temporary or permanent) is
for the Building or portion thereof of which the Bi&sed Premises form a part.

(B) Except if specifically permitted umdgection A of this Article, Tenant shall not use Demised Premises or permit the Demised Pre
to be used for any of the prohibited uses set forthrticle 20(l) hereof.

CONDITION OF THE DEMISED PREMISES

5. (A) Tenant accepts the Demhi®remises in its current “as is” condition, exciyat Landlord, at Landlord’ sole cost and expense,
perform the work described on Schedule “D” to tieiase (the “Base Building Work”). The Base Builgiwork shall be performed by Landlord using Land19r
Building-standard materials and finishes. Thosm# of Base Building Work described in Iltem Nos4,2and 7 on Schedule “0Ob this lease must be performed
completed by Landlord prior to Tenant's commenceneéthe Tenansg Initial Work, while those items of Base Buildikgork described in Item Nos. 1, 3, 5, 6 ar
on Schedule “D” to this lease may be performed bBpdlord concurrently with Tenant's performance led Tenans Initial Work (except that performance of
landscape planting components of the Base Buildiogk may be postponed until the Spring of 2015)ithwespect to the items of Base Building Work dligsexl ir
Item No. 8 of Schedule “Dto this lease, Landlord shall be required to cams$tthat portion of the new corridor that will alserve as a demising wall of the PI
Level Office Premises prior to Tenant's commencenadnthe Tenang Initial Work, but the balance of the new corridmmstruction work may be perforrr
concurrently with Tenant’s performance of the Tetsammitial Work. Tenant shall cause Tenan€ontractor (hereinafter defined) and its subemtdrs to reasonat
cooperate with Landlord in coordinating the perfanoe of the Tenardt'Initial Work with the performance of the Base IBinig Work, and Landlord shall cause
Base Building Work contractors and subcontractorgelasonably cooperate with Tenant in coordinatimg performance of the Base Building Work with
performance of the Tenant’s Initial Work.




(B) Notwithstanding anything to the camyr contained in Article 5(A) above, Tenant shalé the right, at Tenamst’'sole cost and expel
(except as otherwise expressly set forth belovhis Article 5), to cause certain tenant improvemeoik to be performed in and to the Demised Presniserder t
prepare same for occupancy by Tenant (collectivtbly,“Tenant’s Initial Work”). The Tenast'Initial Work shall be performed, if at all, sutf¢o and in accordan
with all terms, requirements and conditions sethfar the balance of this Article 5.

© (i) Promptly following thexecution and delivery of this lease, Tenant stalise its licensed architect to prepare a complet
fully-detailed set of construction drawings, segtforth all architectural and MEP specifications tioe Tenant’s Initial Work (the “Proposed CDsThe Proposed CI
shall be submitted to Landlord for its review amgb@val or comment. Tenant shall cause its architeensure that the specifications set forthhenRroposed CI
are (a) compatible with the base Building plans aystems, (b) comply with all applicable laws ahd tules, regulations, requirements and ordersgfaad al
governmental agencies, departments or bureauschpwiadiction thereover, (c) sufficiently detailed as to enable contractor bids to be develops@ipon, and (
of a form and content sufficient to enable a buaiddpermit to be issued on the basis thereof. Phstcular set of Proposed CDs that ultimately nee Landlords
approval shall be herein referred to as the “F@@B&". Any changes to the Final CDs shall be sulifethe prior review and approval of Landlord.

(i) Landlord shall use commercially reaable efforts to provide Tenant with notice (a “@Bsponse Noticedf its approval of, or
detailed set of comments to, any set of Proposes IDthe Applicable CD Response Date (hereinaféined). As used herein, the teriygplicable CD Respon
Date” shall mean either (a) with respect to théahiset of Proposed CDs, the date that is eletéh lfusiness days following Landlosdfeceipt of the subject sel
Proposed CDs or (b) with respect to any revised&Broposed CDs, the date that is six (6) busidays following Landlord receipt of the subject set of Propc
CDs. If Landlord shall fail to provide Tenant wghCD Response Notice by the Applicable CD Respbade, then Tenant shall have the right to deligedrandlord
Deemed CD Approval Warning Notice (hereinafter wiedi). If Landlord shall fail to provide Tenant win CD Response Notice within three (3) business
following proper delivery of a Deemed CD ApprovabWing Notice, then Landlord shall be deemed tcehapproved the subject set of Proposed CDs, exica!
Landlord shall be deemed to have withheld its apgrof any aspects of the Proposed CDs that woeldttuctural in nature or would have a materialeask impac
upon the proper functioning of any Building systeAs used herein, the term “Deemed CD Approval WayiNotice” shall mean a written notice from Tenan
Landlord that (w) specifically references this Ak 5(C)(ii); (x) advises Landlord that it has &llto provide Tenant with a response to a spetifiédentified set ¢
Proposed CDs within the time period allotted therefnder this Article; (y) advises Landlord of tfeet that, pursuant to the terms of this lease,dlad will be
deemed to have approved the subject set of Prog@Bedf such failure continues for a period of #1(8) business days following the delivery of thisemed CI
Approval Warning Notice; and (z) includes on batle envelope and the first page of the subject eptit bold uppercase letters (14 point type or tgr¢athe
following statement: “THIS IS A TIME SENSITIVE NOTICE AND LANDLORD SHALL BE DEEMED TO WAIVE ITS RIGHTS IF IT FAILS TO
RESPOND IN THE TIME PERIOD PROVIDED .




(D) Following completion and approvaltbé Final CDs, Tenant shall engage in a customamgteuction bidding practice for the selection
general contractor for the performance of the T€gsanitial Work on the basis of the specificatioms forth on the Final CDs; subject to and in acaam with th
terms, covenants, conditions and restrictionscgt fin this Article 5(D) and in Article 5(E), belo. Tenant covenants and agrees that it will m&tctly or indirectly
solicit or accept bids from any general contractoless that prospective general contractor has tmgewed and approved by Landlord, such approealto be
unreasonably withheld or delayed. Therefore, ptmrthe commencement of the bidding procedure, fieshall submit the names of all prospective gd
contractors, as applicable, for Landlord’s reviewd approval, such approval not to be unreasonatthheld or delayed together with a completed coplamdlord’s
contractor vetting form (which is based, in subs#mpart, upon AIA Form A305) for each such general contractor. In no eskall Tenant be permitted to use,
Landlord shall not be required to approve of, aegegal contractor (other than Landlardlesignated contractor) that is, or is an aféliat, an owner or operator
commercial office properties within a fifty miledias of New York City. Notwithstanding anything tiee contrary contained herein, Landlord herebyhaekedge
and agrees that Landlord has granted its pre-appiveach general contractor listed on Sched#e to this lease. In soliciting bids from prospectiyenere
contractors, Tenant shall put each such generdtamaor on notice that (i) with respect to all legt ventilating and air conditioning, mechanicalectrical an
plumbing work or installations associated with fenant’s Initial Work (“MEP Work”), Tenant and Terias Contractor may only solicit bids from, and mayy:
engage for performance of such MEP Work, the applécaubcontractors listed gn Schedth€ to this lease (“Landlord’s Pre-Approved MEP Subcactiors”); anc
(ii) any contractor or subcontractor to be engaggdenant or Tenant's Contractor for performancarof other aspect of the Tenanthitial Work shall be subject
the prior review and approval of Landlord (in aatarce with the provisions of Article 5(F)(i) belgw§uch approval not to be unreasonably withhel
delayed. Tenant will provide Landlord’s designateditractor with a full set of the bid package tlee Tenans Initial Work, which bid package shall be identitz
(and provided at the same time as) the bid pacgeméded to Tenant's other prospective generalreatdrs, and Landlord will cause Landlsdlesignated contrac
to prepare and submit to Tenant within the timengaequired by Tenant of Tenant’s other prospeg@meral contractors a bid to perform the Tersamitial Work a:
Tenant’s general contractor.




(B) Upon completion of the bidding prage3enant shall submit to Landlord the bona fideitten, trade cost breakdown bid for
performance of the Tenant's Initial Work from theputable, licensed and qualified general contra¢licenant’s Proposed Contractor)hose bid Tenant desires
accept (“Tenant’s Desired Bid”). Landlord shalethhave the right to elect, by written notice tond, to either (i) have Landlord’s designated k@mtor “match”
Tenant's Desired Bid and perform the Tenant’s @hkWork for the bid price quoted in such TenantesiDed Bid (the “Right to Match”pr (ii) direct Tenant to enga
Tenant's Proposed Contractor to perform the Tesdnttial Work in accordance with the terms of Tet's Desired Bid (in which event TenasitProposed Contrac
shall thereafter be deemed to be the “Tenant'si@otar” for purposes of this Article 5). If Landlord tinyekxercises the Right to Match, then Tenant shatehairec
to engage, pursuant to a separate written agreeiremdlord’s designated contractor as general aeotdr for performance of the Tenanthitial Work in accordanc
with the terms of the Tenant’'s Desired Bid, in wha&vent Landlord’s designated contractor shalleafter be deemed to be the “Tenant’s Contradtorpurposes ¢
this Article 5. In formulating a TenastDesired Bid: (a) Tenant shall engage in a sdatbgrocess with its prospective general contract@p) Tenant shall provir
Landlord’s designated contractor with a complete and acewaty of the bid package provided to all othesspeztive general contractors from whom Tenant e
to solicit a bid (at the same time at which suath fieckage is provided to those others); (c) a desigl representative of Landlosddesignated contractor shall
present at the bid opening and shall receive a cb@ll bids; (d) Tenant shall ensure that the Te'saDesired Bid represents the full scope of tlemants Initial
Work; (e) Tenant shall “level” all bids receivedigrto designating one as the Tenant's Desired Bjdthe Tenants Desired Bid must be presented by Tena
Landlord and must be accompanied by Tenant's writtertification that the bid is bona fide and caevall aspects of the Tenamtinitial Work; (g) Tenant sh:
reasonably cooperate with Landlord’s designatedraotor in modifying the Tenant's Desired Bid ambifnLandlord’s designated contractor identifies error
omissions in or from the Tenant's Desired Bid ilatien to the other bids or Tenant’s bid packaget ¢n) Landlords designated contractor shall have five (5) bus
days, time being of the essence, following receffihe final Tenang Desired Bid in which to exercise its Right to Matche failure of Landlord to timely responc
set forth in the preceding sentence shall autorlftibe deemed authorization for Tenant to engaggamt's Proposed Contractor to perform Tersahtitial Work ir
accordance with the terms of TenanDesired Bid. If Landlord does not exercise iighRto Match, and thus Tenant engages a generatamtor other the
Landlord’s designated contractor as Tenant's Cotarédor the performance of the Tenant’s Initial lothen Tenant shall pay to Landlord or Landlerdesignate
contractor, as directed by Landlord, a constructimpection fee equal to four (4.0%) percent of tihal cost to Tenant of the Tenant's Initial Wdtke ‘TIW
Inspection Fee”).In imposing the TIW Inspection Fee, neither Landloor its designated contractor assumes any reigildgsor the quality or manner in which su
work has been performed. In lieu of accepting gasfment of the TIW Inspection Fee from Tenant,dlard shall have the right and option of deducting amour
of the TIW Inspection Fee from the TenanAllowance. In any event, the person or entitgaged by Tenant as general contractor or constructianager fc
performance of the Tenant’s Initial Work (with Ldodl’'s approval) shall be hereinafter referred¢dBenant’s Contractor.”




F The provisions of this Article 5(F)asl apply to the performance of the Tenant's &bitivork without regard to the identity of Tenant’
Contractor:

0) Tenant agrees that it will not engageuse, not permit TenastContractor to engage or use, any contractor lmeauractor wit|
respect to the performance of any aspect of theadt&ninitial Work unless and until such time as théjsct contractor or subcontractor has been appréy
Landlord, such approval not to be unreasonably heith or delayed; it being understood and agreed ahg and all heating, ventilating and air condiing,
mechanical, electrical and plumbing work or insttdins associated with the Tenant's Initial WorklEP Work”), Tenant or Tenar#t’'Contractor, as applicable, n
only solicit bids from, and may only engage forfpenance of such MEP Work, the applicable subcotdradisted on Scheduld" to this lease (“Landlord’s Pre-
Approved MEP Subcontractors”). Accordingly, Tenginall submit to Landlord a completed copy of Landlle contractor vetting form (which is based, in sabga
part, upon AlA Form A-305) for each such contra@nod subcontractor (other than the Landlord’s PpprAved MEP Contractors) that Tenant or Term@obntractc
proposes to engage or use for the performanceyoagpect of the Tenastinitial Work. Notwithstanding anything to thentrary contained herein, however, in
event may Tenant engage or use, or permit Ten@otdgractor to engage or use, for any aspect of @mants Initial Work any contractor or subcontractor tizator is
an affiliate of, an owner or operator of commeraéice properties within a fifty mile radius of MeYork City. Also notwithstanding anything to tle@ntrarn
contained herein, if the subject contractor or sulractor is recommended to Tenant by RXR C&D ferfgrmance of a subject aspect or aspects of thanks Initial
Work, then Landlord shall be deemed to have apprtivat contractor or subcontractor without needdather vetting;

(ii) Tenant agrees that it will not, ethdirectly or indirectly, use any contractors amdsubcontractors and/or labor and/or materii
the use of such contractors and/or subcontractutforlabor and/or materials would or will createy aifficulty with other contractors, subcontractand/or labc
engaged by Tenant or Landlord or others in thetcoctson, maintenance or operation of the Buildangny part thereof;

(iii) Prior to the commencement of then@et’s Initial Work, Tenant shall, at Tenagxpense, (a) cause the Final CDs to be filec
the appropriate building department, and (b) malg@ieation for, and obtain, all governmental anésjgovernmental permits, licenses and authorizatiegaired fo
the performance of the Tenant’s Initial Work (cotleely, “Permits”). Landlord will reasonably cooperate with Tenantatcost or expense to Landlord, in sect
the Permits;
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(iv) Prior to the commencement of the dmfs Initial Work, Tenant shall furnish Landlordtlv(a) appropriate evidence that Tenant’
Contractor and all contractors and subcontract@mtain all liability insurance coverage reasonaielguired by Landlord (listing Landlord and Landiar designee
as additional insureds, as their interests may appé€b) appropriate evidence that Tenan€ontractor and all contractors and subcontradtese procured
workmen’s compensation insurance policy (in compliance withlaws of the State of New York) covering théwétees of all persons performing work at the ee
Demised Premises, and (c) copies of all Permits;

V) Following satisfaction by Tenant ahehants Contractor and all contractors and subcontra¢esrsippropriate) of all requireme
set forth in clauses (i) through (iv) of this Atéc5(F), Tenans Contractor and all contractors and subcontractbadl be permitted access to the entire Der
Premises for the purpose of performing the Tendnitml Work. Tenant shall ensure that the Tefmhitial Work shall (a) be performed in a good avarkmanlike
manner, (b) be performed substantially in accordanith the Final CDs, and (c) at all times complithwall applicable laws, codes, rules, regulatiomiers
requirements and conditions of all governmental qumaki-governmental agencies, departments andusiheving jurisdiction over the Building or the Betis Initial
Work and all applicable rules and regulations efltandlord;

(vi) Upon completion of the Tenamtlinitial Work, Tenant shall obtain and deliver ltandlord (a) all required certificates
occupancy, both temporary and permanent, for thieeddemised Premises, (b) paid receipts from aitips supplying labor or materials with respecang portion ¢
the Tenant’s Initial Work, collectively evidencipgyment in full for the performance of the Tenamtisial Work; (c) waivers of mechanicéens from all contractor
subcontractors, and other professionals used irpénfarmance of the Tenant's Initial Work; and @)signed certificate by Tenastarchitect, certifying that t
Tenant’s Initial Work has been completed substhytiia accordance with the Final CDs; and

(vii) Tenant shall defend, indemnify asal’e harmless Landlord against any and all mec$iaamicl other liens filed in connection w
the Tenans Initial Work, including the liens of any conditial sales of, or chattel mortgages upon, any nasefixtures or articles so installed in and citnshg par
of the Demised Premises and against any loss, l@stity, claim, damage and expense, includings@able counsel fees, penalties and fines incimrednnectio
with any such lien, conditional sale or chattel tyage or any action or proceeding brought therdbfiled, Tenant, at its expense, shall procure $atisfaction «
discharge of all such liens, whether through bogdinotherwise, within twenty (20) days of therfdi of such lien against the Demised Premises oBtlileling. If
Tenant shall fail to cause such lien to be disob@ngithin the aforesaid period, then, in additiorahy other right or remedy, Landlord may, but lshat be obligate
to, discharge the same either by paying the amdamhed to be due or by procuring the dischargsuch lien by deposit or by bonding proceedings,iarahy suc
event Landlord shall be entitled, if Landlord seat$, to compel the prosecution of an action ferftheclosure of such lien by the lienor and to teyamount of tt
judgment in favor of the lienor with interest, sind allowances. Any amount so paid by Landlardi all reasonable costs and expenses incurrechbgldrd ir
connection therewith, together with interest tharabthe maximum rate permitted by law from theeesive dates of Landlors’'making of the payments or incurr
of the cost and expense, shall constitute additicard and shall be paid on demand. Nothing is tease contained shall be construed in any wapmstituting th
consent or request of Landlord, expressed or impt@ any contractor, subcontractor, laborer oremaliman for the performance of any labor or thmihing of an
material for any improvement, alteration or repzfithe Demised Premises, nor as giving any rightwhority to contract for the rendering of anyvssgs or th
furnishing of any materials that would give risete filing of any mechanics’ liens against the Dssd Premises.
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(G) 0] Subject to the followgirprovisions of this Article 5(G), the Tenant'stlai Work shall be performed at Tenan®ole cost ar
expense. Provided that there is no existing Egétefault under this lease, Landlord shall paytathe Maximum Tenarg’ Allowance Amount (hereinafter defini
toward the total charges for the Tenant’'s Initiab&/ (“Tenant’'s Allowance”). The Tenast’Allowance will be paid or applied in accordancighwthe terms ar
conditions of Article 5(H) of this lease. In noes, however, shall any portion of Tenant's Allowarbe applied toward Soft Costs. As used herbetérm ‘Soft
Costs” shall generally include, without limitatiotihe costs and expenses incurred by Tenant in ctionewith the acquisition and installation of Tetia furniture
fixtures and equipment in the Building (or any pmitthereof). However, the term “Soft Costdiall generally exclude, without limitation: (he costs and charg
incurred in connection with the installation of Betis data and telecommunication wiring and cablingrid about the Building (or any portion thereof), thhe TIW
Inspection Fee (if any), and (iii) the fees andrgka incurred in connection with obtaining governtakand quasgovernmental permits, authorizations and appr
or the fees and charges of any architects and eagirengaged by Tenant in connection with the dedfithe Tenant's Initial Work (“Designated Profiessl Fees”).

(i) Subject to augmentation in accordangth the provisions of Article 5(G)(iii) and 5(@®)) of this lease, the termMaximumr
Tenant’s Allowance Amount” shall mean $3,283,760.00

(iii) Notwithstanding anything to the doery contained in this Article 5(G), if Tenant el to increase the current ceiling he

and/or lower or remove the current raised floonivitere feasible throughout the Plaza Level Officenises as part of the Tenant’s Initial Work, thiea ‘tMaximun
Tenant's Allowance Amount” shall be deemed to hlaeeen increased by an amount equal to $404,145.00.
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(iv) Also notwithstanding anything to thentrary contained in this Article 5(G), if Tenalects to construct and install up to tt
executive bathrooms (with accompanying showerifees) within the Plaza Level Office Premises ag pathe Tenant's Initial Work, then the “Maximuneiiants
Allowance Amount” shall be deemed to have beere@sed by an amount equal to $50,000.00.

v) The prospective Maximum Tenan&llowance Amount augmentation events describedanses (iii) and (iv) of this Article 5(
are neither mutually exclusive nor interdependiriging agreed that each may be applied in theradesof the other and that both increases willgied if bott
events occur. In addition, the parties acknowlealge agree that if and when the Maximum TersaAtlowance Amount is augmented pursuant to eidrdsoth o
clauses (i) and (iv) of this Article 5(G), thehetre shall be no obligation upon Tenant to useraimymum portion of the Tenargt’Allowance in performing the wc
described in said clauses (iii) or (iv) of this iBke 5(G).

(H) Tenant may, as the Tenanitiitial Work progresses, submit statements todlewd from time to time, but not more often tharcerpe
month, setting forth the cost of those aspectd®fltenans Initial Work which have been completed through diate of such statement (such statement to banec
in accordance with standard progress payment apiolic forms issued by the American Institute of Witects [i.e., forms G-702 and B3] or substantially simil.
forms). Each such statement shall be accomparnieddartial lien waiver from Tenast'Contractor and a certificate from an authorizéder of Tenant requestil
reimbursement for sums actually paid (such reqdesteount, the “Requested Tenant's Allowance Payfeant certifying that: (i) the Requested Tenarkllowance
Payment is on account of Tenant’s Initial Work sd8Paid TIW Costs”) theretofore paid by Tenantt(bm account of which no portion of the Tenarllowance he
previously been paid or applied); and (ii) the mtted use thereof is for reimbursement to Tenanpéyment of the Paid TIW Costs. Tenant acknowlsdgel agret
that the amount of each subject Requested Tenafibwance Payment must not exceed either (aptlmvance Share (hereinafter defined) of the subaid TIW
Costs, or (b) when aggregated with all prior paytsémom the Tenant’'s Allowance, the Maximum Tenamtllowance Amount. For purposes of this Articlél} the
“Allowance Share” shall be a percentage to be detexd in accordance with the following formula: fil@ximum Tenang Allowance Amount divided by the to
charges for the Tenastlnitial Work, multiplied by 100. Within thirty30) days following receipt of any such statemerd aocompanying partial lien waiver ¢
certificate, Landlord shall pay to Tenant an amaqial to ninety (90%) percent of the subject RetpteTenans Allowance Payment. The ten (10%) percent pc
of each Requested Tenanfllowance Payment not so paid to Tenant shatekeined by Landlord subject to the following piens of this Article 5(H) and the to
amount so retained shall hereinafter be collegtiveferred to as the “Retained Tenant’s Allowancetovided that there is no existing Event of Defaultler thi
lease, Landlord shall pay to Tenant the entire iRethTenant Allowance (less any portion of the TIW Inspectieee [if applicable] not previously deducted frdm
Tenant's Allowance by Landlord, which portion Laoidl shall, at its election, retain for its own asgbor pay directly to Landlord’designated contractor) witl
thirty (30) days following Landlord receipt of the last of the deliverables requatd@ienant under Article 5(F)(vi) of this lease. €Ttight to receive reimbursement
the cost (or a portion thereof) of the Tenantiitial Work as set forth herein shall be thelesgive benefit of Tenant; it being the expressrinta the parties hereto tl
in no event shall such right be conferred uponoortfie benefit of any third party, including witlidimitation, any contractor, subcontractor, matknan, labore
architect, engineer, attorney or any other perion,or entity.
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() In the event the aggregate amourtiarfl costs, Designated Professional Fees and Tépettion Fee associated with the Tersiiitial
Work is less than the Maximum Tenant's Allowance Amip Tenant shall not be entitled to the paymertredit of any unused portion of such maximum Tésan
Allowance amount.

SERVICES

6. As long as there is no existing Evaribefault, under any covenants of this lease, lamdd during the hours of 8:00 A.M. to 6:00 P.M. orekday
and 8:00 A.M. to 1:00 P.M. on Saturdays (“Working ) excluding union holidays, shall furnish thesised Premises with heat and @nditioning in th
respective seasons, and, at all hours, provid®#mised Premises with electricity for lighting amslal office equipment; all subject to and in adeoce with th
terms and conditions set forth in Schedule ‘Bfnexed hereto. Landlord and Tenant hereby acleug®l and agree that the day after Thanksgiving maitl be
considered a union holiday for any purposes ofl#ase.

LANDLORD’S REPAIRS

7. Landlord, at its expense, will makecause its designated contractor to make all thain®to and provide the maintenance for the Deinsemise
(excluding painting and decorating) and for all jpubreas and facilities as set forth in Scheddl§ ‘except such repairs and maintenance as may besitates by th
negligence, improper care or use of such premiségagilities by Tenant, its agents, employeegngees or invitees, which will be made by Landtorids designate
contractor at Tenant’s expense.

WATER SUPPLY

8. Landlord, at its expense, shall fumrtiet and cold or tempered water for lavatory pagsconly.
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PARKING FIELD

9. (A) Tenant shall have thghtito use its proportionate share of total nundfespaces in the parking area designated for teradrthe Buildin
(hereinafter sometimes referred to as “Buildingkitey Area”), but in no event less than one (1) parking spacespery 250 rentable square feet of the then de
rentable area of the Demised Premises, for theinmaid automobiles of Tenant, its employees andtées therein, subject to the Rules and Regulatimvg ol
hereafter adopted by Landlord. FoRixe (45) of the aforesaid parking spaces shatldsgnated as reserved for the exclusive use anffef which reserved spac
forty (40) shall be located under cover in the Binig parking garage and five (5) shall be locatedhe west surface lot; provided, however, that ang all suc
designations may, at Landlosdelection, be suspended for any period during kvtiiere remains uncured any Event of Default onpidaé of Tenant under tt
lease. Such suspension, if any, shall be in adtdi, rather than in lieu of, any other rights aehedies available to Landlord with respect toghbject Event «
Default. The initial locations of the aforesaicseeved parking spaces are marked and set fortth@rparking plan annexed hereto as Exhildit ; it being
acknowledged and agreed that Landlord shall hageritht to reasonably relocate such reserved pgr&paces (provided, however, that no urm®rer, garag
reserved parking space may be located outsideofered level of the garage without Tenargtior written consent), from time to time, thrbogt the Term. Tena
shall not use nor permit any of its officers, agemtemployees to use any parking spaces in eptd®nants allotted number of spaces therein. Upon regheséfo
by Tenant, Landlord shall provide each employed@eariant who works at the Demised Premises with &imgupermit (e.g., hantgg or sticker) for access to
parking garage and the West parking lot that serthie Building. Landlord shall have the right teate validation systems, barriers or gates, psyistickers and oth
systems in connection with the operation of thddug Parking Area.

(B) Landlord agrees that, from time tmei (but no more frequently than once per month)leatants request, Landlord will make spe:
parking accommodation for up to fifteen (15) aduitil passenger vehicles in the Visitor Lot portajrthe Building Parking Area. Landlord will accoligh suct
accommodation by coning-off, ropiraff or otherwise temporarily reserving the fifteb) parking spaces within that Visitor Lot thaé docated nearest to the m
Building entrance.

DIRECTORY

10. Tenant shall be entitled to a reaBlEnaumber of listings in the computerized diregteerving the Building, which is currently locatatl the
concierge desk on the Plaza Level of the Buildilige initial listings will be made at Landlosdexpense. As frequently as one (1) time eveseti8) months durir
the Term, Landlord shall make any batch of chamgesiired by Tenant to its directory listings, at cttarge to Tenant. Other interim directory listicdgange
requested by Tenant shall be made by Landlord @érités reasonable expense. Landlsratceptance of any name for listing on the dirgatdll not be deemed, n
will it substitute for, Landlord’s consent, as reqd by this Lease, to any sublease, assignmesther occupancy of the Premises.
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TAXES AND OTHER CHARGES
11. (A) As used in and for theposes of this Article 11, the following defilitis shall apply:

0] “Taxes"shall be the real estate taxes, assessments, Ispectherwise, sewer rents, rates and chargesaapather governmen
charges, general, specific, ordinary or extraomjinfareseen or unforeseen, levied on a calendar gefiscal year basis against the Real Propdrandlord represer
that, except for an IDA sublease arrangement alatee PILOT Agreement involving a particular tenahthe Building, there are no tax abatement pnogrin plac
with respect to the Real Property and that theeenarexisting, or to Landlorg’knowledge, pending special assessments withaegpéhe Real Property. Landlc
and Tenant hereby acknowledge and agree that thputation of Taxes for purposes of this Articlestill specifically exclude any discounting effess@ciated wit
any such PILOT Agreement entered into for the psepaf bestowing IDA benefits upon Tenant or angeptenant of the Building. If at any time durifgetTerm th
method of taxation prevailing at the date herealfldbe altered so that there shall be levied, assker imposed in lieu of, or as in addition toasra substitute for, t
whole or any part of the taxes, levies, impositionscharges now levied, assessed or imposed aor ahy part of the Real Property (a) a tax, assesgnievy
imposition or charge based upon the rents receibyetiandlord, whether or not wholly or partially ascapital levy or otherwise, or (b) a tax, assessnievy
imposition or charge measured by or based in wboie part upon all or any part of the Real Proparid imposed on Landlord, or (c) a license feesmesl by th
rent payable by Tenant to Landlord, or (d) any othg, levy, imposition, charge or license fee hegredescribed or imposed; then all such taxesesevimposition:
charges or license fees or any part thereof, scsumed or based, shall be deemed to be Taxes. Mdotuntained in this Lease shall require Tenarpayp an
inheritance, gift, succession, corporate franchisg@xcept as otherwise expressly set forth inptieeeding sentence) income tax of Landlord, noll siny be deeme
Taxes.

(ii) “Base Year Taxesshall mean (x) with respect to Taxes imposed oiscalf year basis, the Taxes actually due and peyatth

respect to the 2014/2015 fiscal tax year, as finddtermined, and (y) with respect to Taxes impased calendar year basis, the Taxes actually ddeayable wit
respect to the 2015 calendar year, as finally deted.
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(iii) “Escalation Yearshall mean (x) with respect to Taxes imposed decalfyear basis, any fiscal tax year following #844/201!
fiscal tax year which shall include any part of Ferm, and (y) with respect to Taxes imposed oalendlar year basis, any calendar year after thg 28tendar ye:
which shall include any part of the Term.

(iv) “Real Propertyshall be the land upon which the Building stand$ amy adjacent parcels which form part of the dvecmplex
and any part or parts thereof utilized for parkifapdscaped areas or otherwise used in connectittntiae Building, and the Building and other impeovent
appurtenant thereto.

(B) The Tenant shall pay the Landlordréases in Taxes levied against the Real Properfgllasvs: If the Taxes actually due and pay:
with respect to the Real Property in any Escala¥iear shall be increased above the Base Year Tthessthe Tenant shall pay to the Landlord, astiaidil rent fo
such Escalation Year, a sum equal to Tenant's Ptiopate Share of said increase (“Tenant’s Tax Rapttror “Tax Payment”).

© Landlord shall render to Tenant desteent containing a computation of Tenant’'s TaxnRayt (“Landlord’s Statement”)Upon reque:
therefor by Tenant, Landlord will provide Tenantttwa copy of the tax bill(s) that relate to any jeab Landlords Statement. Landlord shall endeavor to i
Landlord’s Statement within one hundred twenty {1@8ys following the end of each Escalation Yeafithin thirty (30) days after the rendition of thendlord’s
Statement, Tenant shall pay to Landlord the amofifitenant’'s Tax Payment. On the first day of eaxnth following the rendition of each LandlosdStatemer
Tenant shall pay to Landlord, on account of Tersanéxt Tax Payment, a sum equal to one-twelfth2¢hjlof Tenant last Tax Payment due hereunder, which
shall be subject to adjustment for subsequent &se®in Taxes.

(D) If during the Term Taxes are requitedbe paid as a tax escrow payment to a mortgdger, at Landlord option, the installments
Tenant's Tax Payment shall be correspondingly acatdd so that TenastTax Payment or any installment thereof shall lbe @hd payable by Tenant to Landlor
least thirty (30) days prior to the date such paynedue to such mortgagee.

(B) Except if and to the extent restidcte limited by law or by agreement with the apalite taxing authority, Landlord shall file to cosl
Taxes each year throughout the Term of this ledsmant shall not, without Landlosdprior written consent, institute or maintain awyion, proceeding or applicati
in any court or body or with any governmental adtgdfor the purpose of changing the Taxes. If Traxes for any tax period upon which Base Year Taxere
calculated (any such tax period being herein reteto as a “Base Year’gnd/or for any Escalation Year on account of whi@nant has previously paid
corresponding Tenant's Tax Payment, are modifiedirgl determination of legal proceedings, settlatnar otherwise, then the TenaniTax Payment either for
prior Escalation Years (if any Base Year is affdrter only the affected Escalation Year(s) (if nasB Year is affected) shall be recalculated so as¢ount for th
subject modification; it being acknowledged andeagrthat, in so recalculating Tenarntax Payment for any Escalation Year, Landlordl &eaentitled to include
the recalculation of Taxes for that Escalation Yaarallocable portion of the reasonable legal fewb expenses incurred by Landlord in connectioh e subjet
proceedings and, if applicable, settlement. Ifaassult of such recalculation, the revised Tesahax Payment applicable to a subject Escalaticar ¥eless than tl
Tenants Tax Payment actually theretofore paid by Tenatft espect to that Escalation Year, then Landgivall promptly pay or credit to Tenant the entimgant o
such difference. However, if, as a result of steddalculation, the revised Tenant's Tax Paymenliegdgle to a subject Escalation Year is greaten the Tenans Tay
Payment actually theretofore paid by Tenant witspeet to that Escalation Year, then Tenant shalltpaLandlord, as additional rent, the entire amoafsuct
difference within thirty (30) days following writtedemand therefor. In addition, in the event Lardilincurs legal fees and/or expenses in conneatitim any
proceeding(s) and/or negotiations for the reductibiaxes where, as a result of which, no modificaifs effected, then Landlord shall be entitledrtdude in th:
calculation of Taxes for each Escalation Year wétpect to which the subject proceeding(s) or nietims were conducted an allocable portion ofrd@sonable leg
fees and/or expenses so incurred.
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F Landlord’s failure to render a Lamdls Statement with respect to any Escalation Yakell not prejudice Landlord'right to render
Landlord’s Statement with respect to any Escalation Yeae dbligations of Landlord and Tenant under thesigions of this Article with respect to any addita
rent for any Escalation Year shall survive the eagn or any sooner termination of the Demisedm.er

TENANT'S REPAIRS

12. Tenant shall take good care of thenBed Premises and, subject to the provisions 6€lar7 hereof, Landlord or its designated contraett the
reasonable expense of Tenant, shall make as anuwdgeled as a result of misuse or neglect by Temargnants servants, employees, agents or licensees, aifs
in and about the Demised Premises necessary terpeethem in good order and condition. Notwithdtag anything contained to the contrary in this desan th:
event that, at any time, a supplemental air coomiitig unit or units service the Demised Premisesaht shall, at its own cost and expense, maintepair an
replace, as necessary, such supplemental air @ridg unit or units (and all of the componentsréud). Accordingly, Tenant shall at all times dhtand keep in fu
force and effect for the benefit of Landlord anchaet with Landlords Building heating ventilating and air conditioniogntractor a service repair and mainten
contract with respect to the such systems and coemis. A copy of such contract and each renevesetf shall upon issuance and thereafter not tater ten (1(
days prior to expiration be furnished to Landlooddther with evidence of payment therefor. Excepprvided in Article 25 hereof, there shall beallowance t
Tenant for a diminution of rental value and no iliabon the part of Landlord by reason of inconigrte, annoyance or injury to business arising ftandlord
Tenant or others making any repairs, alteratioddjt@ns or improvements in or to any portion o€ tBuilding or of Demised Premises, or in or to fixtures
appurtenances or equipment thereof, and no lighifion Landlord for failure of Landlord or othecsrhake any repairs, alterations, additions or im@neents in or t
any portion of the Building or of the Demised Prees, or in or to the fixtures, appurtenances oipegent thereof.
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FIXTURES & INSTALLATIONS

13. All appurtenances, fixtures, improesnts, additions and other property attached toudlt imto the Demised Premises, whether by Landlo
Tenant or others, and whether at Landlord’s expems&enants expense, or the joint expense of Landlord andiifigrshall be and remain the property of Lanc
(except for purposes of sales tax which shall ranT@nants obligation). All trade fixtures, furniture, fushmings and other articles of movable personal @y
owned by Tenant and located within the Demised R&sn(collectively, “Tenant’s Propertythay be removed from the Demised Premises by Teataaby tim:
during the Term. Tenant, before so removing TeéadPtoperty, shall establish to Landlosd’easonable satisfaction that no structural dansagdnange will rest
from such removal and that Tenant can and prompitlyrepair and restore any damage caused by sermioval without cost or charge to Landlord. Anytsuepai
shall itself be deemed an Alteration (as definediiicle 14 below) within the purview of this leaseny Tenants Property for which Landlord shall have granteg
allowance, contribution or credit to Tenant shailll.andlords option, not be so removed. All the outside waflshe Demised Premises including corridor wails
the outside entrance doors to the Demised Prendsgdyalconies, terraces or roofs adjacent to #miBed Premises, and any space in the Demised $&=nmsed fi
shafts, stacks, pipes, conduits, ducts, utilitysete or other building facilities, and the use dbéras well as access thereto in and through #miged Premises for t
purpose of operation, maintenance, decoration agjhin, are expressly reserved to Landlord, and lbadddoes not convey any rights to Ter
therein. Notwithstanding the foregoing, Tenantliséajoy full right of access to the Demised Pregsishrough the public entrances, public corridoid public aree
within the Building.

ALTERATIONS

14. (A) Other than Tenanthitial Work, Tenant shall make no alterationscatations, installations, additions or improversefitereinafte
collectively referred to as “Alterationsity or to the Demised Premises, except in compliavitte the requirements of this Article 14. Tenardy make written reque
to Landlord that certain Alterations be made to Bremised Premises, but all such Alterations shalperformed, if at all, (i) in the sole and abseldiscretion ¢
Landlord (provided that Landlord shall exerciselsdiscretion reasonably with respect to any progdSeeration that is nostructural in nature, would not have .
material adverse impact on any Building system iand@holly-contained within [and not visible from outside] tBemised Premises), and (ii) at the sole cos
expense of Tenant. The conditions, restrictiort r@guirements set forth in Article 5 of this leagiéh respect to performance of Tenanhitial Work shall appl
mutatis mutandisvith respect to the approval and performance ofAdtgration (and the proposed plans and specificatiherefor) permitted to be performed by ¢
behalf of Tenant in or to the Demised Premisesggixthat (a) the TIW Inspection Fee payable by fietmLandlord or Landlord’ designated contractor with resj
to the subject Alteration shall be calculated & {{5%) percent of the total cost of the subjederstion (the “Alteration Inspection Feegnd (b) Landlord shall not
obligated to pay any TenastAllowance or otherwise incur any other expengé waspect to the subject Alteration. Notwithsiagdhe foregoing, the parties ag
that Tenant shall not be obligated to pay an Altenalnspection Fee in connection with any Altesatthat would not require the issuance of a bujdermit (e.g
painting and/or carpeting).
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(B) Tenant shall not be permitted to maketo engage a contractor or artist to make, Altgrations, decorations, installations, additian
other improvements (“Visual Alterationiyhich may be considered a work of visual art of kimg, and/or which might fall within the proteati® of the Visual Artisi
Rights Act of 1990 (“VARA”) unless:

0] Tenant obtains, from each artist andfontractor who will be involved in said Visualtération, valid written waivers of su
artist’s and/or contractor’s rights under VARA brifn and content reasonably acceptable to Landéord;

(i) Landlord consents to such Visualekétion in writing.

In the event that a claim is brought under VARAhumiespect to any Visual Alteration performed inatwout the Building by or at the reques
Tenant or Tenard’ agents or employees, Tenant shall indemnify afdi tarmless Landlord against and from any anduwadh claims. If any action or proceeding ¢
be brought against Landlord by reason of such claider VARA, Tenant agrees that Tenant, at its espewill resist and defend such action or proceednd wil
employ counsel satisfactory to Landlord therefdenant shall also pay any and all damages sustdipddandlord as a result of such claim, includimgthout
limitation, attorney’s fees and the cost to Landlof complying with VARA protections (which shatidlude damages sustained as a result of Landlandbility tc
remove Visual Alterations from the Demised Pren)isésilure of Tenant to strictly comply with theopisions of this Article 14(B) shall be deemededadilt unde
this lease, and Landlord shall be entitled to pairall appropriate remedies provided herein, as aglt law or in equity. The provisions of thigidle 14(B) sha
survive the expiration or sooner termination o tieiase.
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REQUIREMENTS OF LAW

15. (A) Tenant, at Tenagole cost and expense, shall comply with alustat laws, ordinances, orders, regulations ande®bf Federal, Sta
County and Municipal authorities, and with all ditens, pursuant to law, of all public officers, whishall impose any duty upon Landlord or Tenarih wéspect t
the Demised Premises or the use or occupationahbyeTenant or any of TenastRelated Parties, except that Tenant shall noédpeired to make any structura
non-structural alterations in order so to compliess such alterations shall be necessitated osimrea, in whole or in part, (i) subject to thepstmons of Article 26
(C) of this lease, by the negligence or willful oosduct of Tenant or any person claiming throughlirmder Tenant or any of their servants, employeestractors
agents, visitors or licensees, (ii) by the spectinner of use or occupancy of the Demised Prerbisd&nant, or any such person (other than mereeatise), or (iii
in connection with Tenarg’Initial Work or any subsequent Alterations magleob on behalf of Tenant (including, without lintitan, the design, implementation
performance thereof and/or the materials used imection therewith); where, in any of such evestgh alterations shall be made by Landlord at Tesaole, bt
reasonable, cost and expense. To the extentompliance therewith would adversely affect thditgtnf Tenant to use and enjoy the Demised Presniseeasonahb
means of access thereto, and provided such coroplisnnot made the responsibility of Tenant purstiarthe preceding provisions of this Article 15(Aandlorc
shall comply with and shall cause the Building, Bremised Premises and the common areas of theFRaaérty to be in compliance with all mandatoryuiegment
of present and future statutes, laws, ordinancetices, rules, regulations, orders and directiviealloFederal, state, city and municipal authositegpplicable to tt
Building and common areas of the Real Propertyuaiing without limitation the Americans with Disdibies Act (ADA). However, the parties acknowledged agre
that Landlord shall not be responsible for remegyany violation condition existing within the DemisPremises as of the date of this lease if atldet@xtent san
would be rendered moot by the demolition and/oistriction aspects of the Tenant’s Initial Work.

(B) Tenant shall keep or cause the DeinBeemises to be kept free of Hazardous Materiadse{hafter defined). Without limiting t
foregoing, Tenant shall not cause or permit the BechPremises to be used to generate, manufacéfire, transport, treat, store, handle, dispasesfer, produce
process Hazardous Materials, except in compliarite all applicable Federal, State and Local lawsegulations, nor shall Tenant cause or permig essult of an
intentional or unintentional act or omission on plzet of Tenant or any person or entity claimingtigh or under Tenant or any of their employeestregators, agent
visitors or licensees (collectively, “Related Pest), a release of Hazardous Materials onto the DemisenhiBes or onto any other property. Tenant shatipdp with
and ensure compliance by all Related Parties Wlithpplicable Federal, State and Local laws, ondaes, rules and regulations, whenever and by whenteggerec
and shall obtain and comply with, and ensure th&elated Parties obtain and comply with, any aliédipprovals, registrations or permits requiregr¢uinder. Wit
respect to Hazardous Materials for which
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Tenant is responsible hereunder, Tenant shallogijact and complete all investigations, studiemy@imgs, and testing, and all remedial removal atiter action
necessary to clean up and remove such Hazardousidligten, from, or affecting the Demised Premi@sin accordance with all applicable Federal,eStatd Loce
laws, ordinances, rules, regulations, policiesemsdand directives, and (b) to the satisfactiohasfdlord, and (ii) defend, indemnify, and hold héss Landlord, if
employees, agents, officers, and directors, frothagainst any claims, demands, penalties, finasilities, settlements, damages, costs, or expesfsghatever kin
or nature, known or unknown, contingent or otheewiarising out of, or in any way related to, (¢ firesence, disposal, release, or threatened eetdasucl
Hazardous Materials which are on, from, or affecting soil, water, vegetation, buildings, persomalpprty, persons, animals, or otherwise; (b) amgg®al injun
(including wrongful death) or property damage (reapersonal) arising out of or related to suchaddaus Materials; (c) any lawsuit brought or threatk settleme
reached, or government order relating to such Hazer Materials; and/or (d) any violation of lawsdens, regulations, requirements, or demands of rgaven
authorities, or any policies or requirements of dland which are based upon or in any way relateduch Hazardous Materials, including, without lirtida,
reasonable attorney and consultant fees, investigand laboratory fees, court costs, and litigatexpenses. In the event this lease is terminated,enant i
dispossessed, Tenant shall deliver the Demisedifeerto Landlord in the same environmental condliie it was in when delivered to Tenant. For psegoof thi
paragraph, “Hazardous Materialsicludes, without limitation, any flammable expless, radioactive materials, hazardous materialsardaus wastes, hazardou:
toxic substances, or related materials definetiénGomprehensive Environmental Response, Compensatid Liability Act of 1980, as amended (42 U.S€ction
9601, et seq.), the Hazardous Materials Transpont#(ct, as amended (49 U.S.C. Sections 1801 €}, $bg.Resource Conservation and Recovery Actiresnded (4
U.S.C. Sections 6901, et seq.), and in the reguiatadopted and publications promulgated pursieemnéto, or any other Federal, State or Local enwirental law
ordinance, rule, or regulation. Landlord’s and drtfs obligations under this Article 15 shall suesthe expiration or earlier termination of thereof this lease.

© Landlord represents and warrants, ttatits knowledge, the Demised Premises are ptigséee of asbestos and free of Hazarc
Materials in violation of applicable law. In theent that a legal violation involving Hazardous Matksr now exists or arises in the future which Teénanno
responsible for under this lease and which matgraad adversely affects Tenastiise of the Demised Premises, Landlord herebynemis to address such le
violation in the manner required by applicable IaMotwithstanding the foregoing, if the subjectdkgiolation has been caused by the act or omissi@nthird party
then Landlord may seek to cause such third paradtivess such legal violation. In the event @fgal violation involving Hazardous Materials thatsvelirectly cause
by the actions of Landlord or Landlosdémployees, Landlord shall defend, indemnify aold harmless Tenant, its employees, agents, offiaed directors from a
against any claims, demands, penalties, fineditiab, settlements, damages, costs or expensg@sgtherefrom.
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(D) Tenant represents that, as of the dathis lease, and Tenant covenants that thraxtghe term of this lease: (i) Tenant is not, anallsno
be, an Embargoed Person (hereafter defined); ¢iierof the funds or other assets of Tenant ardall sonstitute property of, or are or shall be dfaially owned
directly or indirectly, by any Embargoed Persoii) fio Embargoed Person shall have any interesainyf nature whatsoever in Tenant, with the resut the
investment in Tenant (whether directly or indirgcis or would be blocked or prohibited by law bat this lease and performance of the obligati@rsunder are
would be blocked or in violation of law; and (ivpme of the funds of Tenant are, or shall be deriveoh, any activity with the result that the invesint in Tenar
(whether directly or indirectly) is or would be bl@d or in violation of law or that this lease gretformance of the obligations hereunder are orldvba in violatiot
of law. “Embargoed Personfieans a person, entity or government (x) identiiadhe Specially Designated Nationals and BlodRedsons List maintained by
United States Treasury Department Office of Fordigeets Control and/or any similar list maintaipedsuant to any authorizing statute, executive roodeegulatior
(y) subject to trade restrictions under United &daw, including, without limitation, the Interi@tal Emergency Economic Powers Act, 50 U.S.C. @16t seq., Tt
Trading with the Enemy Act, 50 U.S.C. App. 1 et.seqd any Executive Orders or regulations promatjander any such laws, with the result that tivestment i
Tenant (whether directly or indirectly), is or wdube prohibited by law or this lease is or wouldibeiolation of law, and/or (z) subject to blockinsanction ¢
reporting under the USA Patriot Act, as amended:cktive Order 13224, as amended; Title 31, Pafis B3 and 597 of the U.S. Code of Federal Regulafias the
exist from time to time; and any other law or Exeei Order or regulation through which the U.S. Bement of the Treasury has or may come to havetisa
authority. If any representation made by Tenansyant to this Article 15(D) shall become untruenant shall within ten (10) days give written netibereof t
Landlord, which notice shall set forth in reasoeathétail the reason(s) why such representatiorbbesme untrue and shall be accompanied by anyamieotice
from, or correspondence with, the applicable gomemtal agency or agencies.

END OF TERM

16. (A) Upon the expiration ather termination of the Term of this lease, Tersmll, at its own expense, quit and surrenderandlord th:
Demised Premises, broom clean, in good order andition, ordinary wear, tear and damage by firetber insured casualty excepted, and Tenant salbve all o
Tenants Property and shall pay to Landlord the cost paireall damage to the Demised Premises or thedBwgiloccasioned by such removal. All fixtures, ati
paneling, partitions, railings, staircases and lik&allations, installed in the Demised Premideany time, either by Tenant or by Landlord on Trer&behalf, sha
become the property of Landlord and shall remaionugnd be surrendered with the Demised Premisatest)Landlord issues prior to the Expiration Datgpecifi
written directive (a “Retain Directive™ot to remove a subject Specialty Alteration (heaéier defined), all Specialty Alterations shak@lbe removed from t
Demised Premises at Tenant's expense, and thaeffarea of the Demised Premises containing suebi&@fy
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Alteration shall be returned to its original corfit prior to expiration of the Term hereof, at Tetia expense. Notwithstanding anything to the coptcantained i
this Article 16 or elsewhere in this lease, Terstmll not be required to remove any installatiomprovements, alterations or additions that ar¢heeiTenant
Property nor a Specialty Alteration and, moreovemant shall not remove or restore any Specialtgration for which Landlord issues a Retain Dinexti For th:
purposes of this lease, a “Specialty Alteratish&all mean an alteration, installation or additbmmsisting of kitchens (for food preparation, bpedafically excludin
non-cooking office pantry areas of the type thestamarily found in multi-tenanted, firstass office buildings on Long Island), raised fiag, rolling file system:
safes, vaults, library systems, internal staircgspscifically excluding the internal staircasettbarrently connects the Plaza Level Office Premisith the Lowe
Level Storage Space [hereinafter defined], evenrevsech internal staircase is relocated by Landiordonnection with a relocation of the Lower Le&tbrag
Space), dumbwaiters, pneumatic tubes, verticalhenizontal transportation systems (specificallyleding customary data and telecommunications cdagyuboftoy
antenna and other alterations, installations oitiadd of a similar character that are not custdaipdound in office installations in multi-tenanteéirst-class offic
buildings on Long Island (or, if found, are custaityarequired to be removed by tenants at the entheir respective lease terms). Notwithstandimg foregoinc
Landlord and Tenant hereby expressly acknowleddeagree that private bathrooms (with or withoutveiiofacilities) constructed within the Demised Piggs sha
not constitute Specialty Alterations for purposéshés lease, and, as such, Tenant shall have hgatibn to remove any such private bathroom atethé of the Ter
of this lease. At the time Tenant requests Lamid$oconsent to any Alteration, Tenant may requestivend_andlord considers any portion of the propo&keratior
to be a Specialty Alteration, and if Landlord does identify any portion of the Alteration as a Sipdty Alteration, Tenant, at the expiration or leartermination ¢
this lease, shall not be required to remove oworesthe subject Alteration or to restore the DerhiBeemises to the condition the same were in poidhe makin
thereof. Any property required to be removed ttremoved from the Demised Premises shall be déedaendoned by Tenant and may be retained by Liahdie
its property, or disposed of at Tenantost and expense in any manner deemed appropyidte Landlord. Notwithstanding the foregoingthe event that Tene
employs the use of an uninterrupted power suppiesy or any other battebased equipment, Tenant shall remove such equippnientto the expiration of the Te
at its sole expense and in compliance with alliapple laws, rules and regulations. Any expensaried by Landlord in removing or disposing of spcbperty sha
be reimbursed to Landlord by Tenant on demand.affieexpressly waives, for itself and for any persiaiming through or under Tenant, any rights whi@mant o
any such person may have under the provisions @fd®e2201 of the New York Civil Practice Law andl&s and of any successor law of like import threforce, ir
connection with any holdover or summary proceedihich Landlord may institute to enforce the foregpprovisions of this Article. Tenastobligation to obsenr
or perform this covenant shall survive the expiratr other termination of the Term of this leaffehe last day of the Term of this lease or agyawal hereof falls ¢
Sunday or a legal holiday, this lease shall expir¢ghe business day immediately preceding. Tesattigations under this Article 16 shall survite Expiration Dai
or sooner termination of this lease.
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(B) In the event of any holding over bgritint after the expiration or termination of tléade without the consent of Landlord, Tenant shall:

0] pay as holdover rental for each mouoithhe holdover tenancy an amount equal to thatgreof (a) the fair market rental value
the Demised Premises for such month (as reasodak#ymined by Landlord) or (b) one hundred fiftp@%) percent of the Rent payable by Tenant fotaeemontl
prior to the Expiration Date, and otherwise obsefulill and perform all of its obligations undéhis lease, including but not limited to, thosetpiing to addition:
rent, in accordance with its terms; and

(i) only to the extent the holdover egds sixty (60) days, be liable to Landlord for gryment or rent concession which Land
may be required to make to any tenant in ordendade such tenant not to terminate an executed tEagering all or any portion of the Demised Presily reason
the holdover by Tenant.

No holding over by Tenant after the Term shall ageto extend the Term.

The holdover, with respect to all or any part of hemised Premises, of a person deriving an iritémethe Demised Premises from or thro
Tenant, including, but not limited to, an assignesubtenant, shall be deemed a holdover by Tenant.

Notwithstanding anything in this Article containtmithe contrary, the acceptance of any Rent paildnant pursuant to this Paragraph 16(B),
not preclude Landlord from commencing and prosagusi holdover or eviction action or proceeding my action or proceeding in the nature thereof. plexedin
sentence shall be deemed to be an “agreement skppeeviding otherwise” within the meaning of Sent232¢ of the Real Property Law of the State of New \
and any successor law of like import.

Notwithstanding anything contained to the contiiarthis lease, except as otherwise set forth inckrtL6(B)(ii) above, each of Landlord and Tet
hereby waives any right to recover against therodimy indirect, consequential, special, punitivarmidental damages in any cause of action, prangear clain
arising out of, or in connection with, a holdovgrtenant.

QUIET ENJOYMENT
17. Landlord covenants and agrees withame that upon Tenant paying the Rent and additimr and observing and performing all the te
covenants and conditions on Tenargart to be observed and performed, Tenant mayepbly and quietly enjoy the Demised Premises duhie Term of this lea

without hindrance or molestation by anyone claimaygor through Landlord, subject, neverthelesghéterms, covenants and conditions of this leaskding, bu
not limited to, Article 22.
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SIGNS
18. (A) Tenant shall not plao®y signs or lettering of any nature on or in amgdew or on the exterior of the Building or elsewdevithin the
Demised Premises such as will be visible from thees Tenant shall not place any sign or letgeiimthe public corridors or on the doors (excégtt Landlord wil
install a Building-standard name plaque, bearingahgs name at the entrance to each component portitireddemised Premises). Notwithstanding the fareg
Tenant may cause to be displayed, in a manner maboacceptable to Landlord, Tenanbusiness name and logo on any glass (or Hercelitey doors to ar
component portion of the Demised Premises.

(B) Notwithstanding anything to the camyr contained herein, so long as Flushing Bank tiwriinues to lease not less than 80,000 rer
square feet of space on the Plaza Level of thedBigil(and without regard to whether Flushing Banlaoy subtenant or subtenants of Flushing Bank &sre the
actually occupying any space in the Building), Terghall have the following privileges with respersignage and name display at the Demised Preraigthe Re
Property:

0] [Intentionally Omitted];

(i) Landlord will display a flag (to b@ovided by Tenant), bearing Tenanbusiness name, on an existing flag pole alongniry drive to th
Real Property from Glenn Curtis Boulevard;

(i) Tenant may either (a) install anidplay a set of backlit channel letters (each detfer not to exceed 36 inches in height and ath
lettering not to collectively exceed 21 feet inalaidth), collectively displaying Tenastbusiness name on the interior side of the extgtass of that portion of tl
Plaza Level Office Premises that faces Hempsteadplke or (b) install and display a sign monument (not toeextthree [3] feet in height or six [6] feet in iy
bearing Tenan$ business name and logo, at that portion of theriex of the Real Property located between the#lzevel Office Premises and Hempstead Turr
(it being acknowledged and agreed that the resgeptivileges described in clauses (a) and (bhisfArticle 18(B)(iii) are mutually exclusive altatives).

Tenant hereby acknowledges and agrees that theigxdy Tenant of any of the privileges referenicetthis Article 18(B) shall be subject to Tenangrocurement,
Tenants sole cost and expense, of all applicable muriepprovals relating thereto (if any). Tenant fiert acknowledges and agrees that the particuler siyle
design, type and content of any such sign, flaierieg or other display shall also be subject &mdlords prior review and approval, which approval shail he
unreasonably withheld or delayed. Tenant shaBdlely responsible for the cost of designing, maotufring, maintaining, repairing and removing (& &nd of th
Term or sooner, if the subject privilege hereurtzkromes inapplicable during the Term due to FlgsBiank no longer leasing at least 80,000 rentaiplare feet ¢
space on the Plaza Level of the Building [it besrmgnowledged and agreed that the question of whethshing Bank or any subtenant or subtenantdusfiing Ban!
is or are then actually occupying any space irBthiéding will be of no relevance in determining tbentinued viability of suclprivilege], a revocation or lapsing ¢
necessary municipal approval or otherwise) each sigm, flag, set of lettering, monument sign dreotmeans of display referenced herein (as appdipab
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RULES AND REGULATIONS

19. Tenant and Tenantgents, employees, visitors, and licensees ftidfully observe and comply with, and shall netrit violation of, the Rule
and Regulations set forth on Schedule C annexestdvand made part hereof, and with such furthesomeble Rules and Regulations as Landlord at amy tha)
make and communicate in writing to Tenant whichl.@mdlord’s judgment, shall be necessary for the reputatiafety, care and appearance of the Building ar
land allocated to it or the preservation of goadieoitherein, or the operation or maintenance oBthiéling, and such land, its equipment, or the enaseful occupan:
or the comfort of the tenants or others in the @og. Landlord shall not be liable to Tenant fee w/iolation of any of said Rules and Regulati@rghe breach of al
covenant or condition, in any lease by any otheanéin the Building.

RIGHT TO SUBLET OR ASSIGN
20. (A) Tenant covenants thathiall not assign this lease nor sublet the DeiniEemises or any part thereof by operation of dawtherwise
including, without limitation, an assignment or Ribng as defined in (D) below, without the prisritten consent of Landlord in each instance, staisent not to t

unreasonably withheld or delayed. Tenant may agbig lease or sublet all or a portion of the Dsadi Premises with Landlord’s written consent, peui

0) That such assignment or subleaserisifuse which is in compliance with this lease #mdthen existing zoning regulations anc
Certificate of Occupancy;
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(i) That, at the time of such assignmansubletting, there is no Event of Default unilter terms of this lease on the Tenant’s part;

(iii) That, in the event of an assignmehé assignee shall assume in writing the perfoomaf all of the terms and obligations of
within lease;

(iv) That a duplicate original of saids@g;mment or sublease shall be delivered by catitifiail, hand delivery or nationally recogni.
overnight courier to the Landlord at the addresgiheset forth within ten (10) days from the sassignment or sublease and within ninety (90) ddytbe date th:
Tenant first advises Landlord of the name and axddoéthe proposed subtenant or assignee, asedquirsuant to subparagraph (B) hereof;

(v) Such assignment or subletting shat, however, release the within Tenant or any sssmretenant or any guarantor from t
liability for the full and faithful performance @il of the terms and conditions of this lease;

(vi) If this lease is assigned, whethenot in violation of the provisions of this leag&ndlord may collect rent from the assigne
the Demised Premises or any part thereof is sablet used or occupied by anybody other than Tewamether or not in violation of this lease, Lardlanay, afte
default by Tenant, and expiration of Tenarttime to cure such default, collect rent from shbtenant or occupant. In either event, Landlorgt amply the net amou
collected to the rents herein reserved, but no asstynment, subletting, occupancy or collectialldie deemed a waiver of any of the provisionthix Article, or the
acceptance of the assignee, subtenant or occupamant, or a release of Tenant from the furtieeiopmance by Tenant of Tenambbligations under this lease. -
consent by Landlord to assignment, mortgaging,edtibly or use or occupancy by others shall notrip way be considered to relieve Tenant from obitajrthe
express written consent of Landlord to any othefudher assignment, mortgaging or subletting @& asoccupancy by others not expressly permittethisyArticle
References in this lease to use or occupancy rgtthat is anyone other than Tenant, shall natdmstrued as limited to subtenants and those itlginnder o
through sub-tenants but as including also licenaadthers claiming under or through Tenant, imatety or remotely;

(vii) That, in the event Tenant shallwegt Landlords consent to a proposed assignment of this leapeoposed sublease of all ¢
portion of the Demised Premises, Tenant shall pagimburse to Landlord the reasonable attorney ifieeurred by Landlord in processing such request;

(viii) Tenant has not and shall not (ablicize the availability of the Demised Premises,(b) list the Demised Premises to
assigned or sublet with a broker, agent or othétyeor otherwise offer the Demised Premises fdilstting at a rental rate of less than the aggee@gréd rent an
additional rent at which Landlord is then offeritoglease other space in the Building, determinetthasgh the Demised Premises were vacant and inttfes “as is”
condition, and taking into account the length & tbrm of the proposed sublease and the locatitimeedDemised Premises in the Building; and
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(ix) That each sublease shall be sulgadtsubordinate to this lease and to the mattesich this lease is or shall be subordina:
being the intention of Landlord and Tenant thatarershall assume and be liable to Landlord foramy all acts and omissions of all subtenants agdranclaimin
under or through any subtenants which, if performedmitted by Tenant, would be a default undes tbase; and Tenant and each subtenant shall beedde hav
agreed that upon the occurrence and during thenc@ion of an Event of Default hereunder, Tena# hereby assigned to Landlord, and Landlord ntais aption
accept such assignment of, all right, title anénest of Tenant as sublandlord under such subleagether with all modifications, extensions anden@als thereof the
in effect, and such subtenant shall, at Landbggtion, attorn to Landlord pursuant to the theecatory provisions of such sublease, except thatlord shall not t
(a) liable for any previous act or omission of Tignander such sublease, (b) subject to any codatercoffset or defense not expressly provideduohssubleas
which theretofore accrued to such subtenant agdiestint, (c) bound by any previous modificationsath sublease not consented to by Landlord, orny
prepayment of more than one month’s rent and awtditirent under such sublease, (d) bound to retuch subtenarg’security deposit, if any, except to the exteal
Landlord shall receive actual possession of sugosleand such subtenant shall be entitled to éherm of all or any portion of such deposit under terms of it
sublease, or (e) obligated to make any payment ¢m dehalf of such subtenant, or to perform anykviro the subleased space or the Building, or inaay to prepail
the subleased space for occupancy, beyond Landlofadigations under this Lease. The provisionshaf Article 20(A)(ix) shall be seléperative, and no furth
instrument shall be required to give effect herptoyided that the subtenant shall execute andefeid Landlord any instruments Landlord may reasbnrequest 1
evidence and confirm such subordination and attermm

(B) Notwithstanding anything containedtlims Article 20 to the contrary, no assignmentto$ lease or subletting, in the aggregate, of |
than eighty (80%) percent of the usable area oDeamised Premises shall be made by Tenant in agnytemntil Tenant has offered to terminate thisdeas of the la
day of any calendar month during the Term heredftarvacate and surrender the Demised Premiseartdldrd on the date fixed in the notice served bgaht upo
Landlord (which date shall be prior to the datesoth proposed assignment or the commencement flateclo proposed lease). Simultaneously with séfier do
terminate this lease, Tenant shall advise the lorddin writing, of the name and address of theppsed assignee or subtenant, a reasonably destaliEent of tt
proposed subtenant/assigrebusiness (which must be of a character and ussistent with other tenants in the Building), ressdy detailed financial references,
all the terms, covenants, and conditions of the@sed sublease or assignment. Landlord herebyoatédges and agrees that Tenant shall not be estjtor hav
consummated a formal assignment agreement or fasuldéase agreement prior to delivering the aftdtesféer to terminate this lease. If Landlord does issue
written notice of acceptance of Tenandffer to terminate this lease within ten (10)ibass days after receipt thereof from Tenant, tteamdlord shall be deemed
have elected not to accept such offer.
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© Tenant, without Landlositonsent (but upon prior written notice to Landjpmay assign or transfer its entire intereshis kease and tl
leasehold estate hereby created to an “affiliafeTemant or to a “successor corporati@i"Tenant, as such terms are hereinafter definedjged that (i) an Event
Default under this Lease shall not then exist;t(i§ assignee agrees, in a signed writing in fomoh substance acceptable to Landlord, to assunablidiations an
liabilities of Tenant under this lease; and (iligtassignor shall not be released or relieved fiowf any liabilities or obligations of Tenant undhis lease, wheth
relating to actions, omissions or events occurpngr to or after the effective date of the assigntn An “affiliate” of Tenant shall mean any corporation wl
directly or indirectly controls or is controlled loy is under common control with Tenant. For pugsosf this definition, “control” (including “conthing,” “ controllec
by” and “under common control with'gs used with respect to any corporation, shall niearpossession, directly or indirectly, of the powo direct or cause t
direction of the management and policies of suctpamation, whether through the ownership of votsegurities, or by contract or otherwise. Butcessc
corporation”shall mean (a) a corporation into which or with @éhirenant, its corporate successors or assigngriged or consolidated, in accordance with applié
statutory provisions for the merger or consolidatid corporations, provided that by operation of lar by effective provisions contained in the ingtents of merg:
or consolidation the liabilities of the corporatsoparticipating in such merger or consolidationassumed by the corporation surviving such mergeobsolidatior
or (b) a corporation acquiring this lease and #rmthereby demised, the goodwill and all or sultistiy all of the other property and assets of Ten#s corporat
successors or assigns, and assuming all or suladiiaatl of the liabilities of Tenant, its corpdeasuccessors and assigns, or (c) any corporatessar to a succes
corporation becoming such by either of the mettdmscribed in Clauses (a) and (b); provided thahédiately after giving effect to any such mergecamsolidatior
or such acquisition and assumption as the casebemathe corporation surviving such merger or cbéie such consolidation or acquiring such assetsaasumin
such liabilities, as the case may be, shall hasetascapitalization, and a net worth as determimedcordance with generally accepted principfescoounting at lea
to Fifty Million Dollars ($50,000,000). The acquisth by Tenant, its corporate successors or assighng]l or substantially all of the assets, togettdth the
assumption of all or substantially all of the obligns and liabilities of any corporation, shalldeemed to be a merger of such corporation int@iefor the purpos
of this provision. As used in this provision, therds “corporation”, “corporateand similar words shall include other business uch as limited liabili
companies, and the words “voting stock” and “votsegurities” shall include other forms of ownershigh as limited liability company membership ietgs.

(D) For purposes of this Article 20, Isubject to Article 20(C), (i) the transfer of a wrty of the issued and outstanding capital stacary
corporate tenant, or of a corporate subtenantietransfer of a majority of the total equitablenenship interests in any tenant or subtenant ofr@ndusiness forr
however accomplished, whether in a single transadi in a series of related or unrelated transastishall be deemed an assignment of this leasé sach subleas
as the case may be; (ii) any person or legal reptative of Tenant, to whom Tenathterest under this lease passes by operatitawobr otherwise, shall be bot
by the provisions of this Article 20; and (iii) sodiification or amendment of a sublease shall benéelea sublease.
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(B) Whenever Tenant shall claim undes #hiticle or any other part of this lease that Landl has unreasonably withheld or delayed its coi
to some request of Tenant, Tenant shall have nim ¢@ damages by reason of such alleged withhgldindelay, and Tenast’sole remedy thereof shall be a rigt
obtain specific performance or injunction but inex@nt with recovery of damages.

F Tenant shall not mortgage, pledggadtiyecate or otherwise encumber its interest uthitetease without Landlord’s prior written consent

(G) Without affecting any of its otherliglations under this lease, except with respeeintp permitted assignment or subletting under Ast0
(C) hereof, Tenant will pay to Landlord, as additibrent, onéialf (50%) of any sums or other economic consid@matvhich (i) are due and payable to Tenant
result of any permitted assignment or sublettingtivar or not referred to as rentals under the assgt or sublease (after deducting therefrom thsamable cos
and expenses incurred by Tenant in connection thiéhassignment or subletting in question); andwith respect to a sublease only, exceed in tbisums whic
Tenant is obligated to pay Landlord under this degmorated to reflect obligations allocable totthartion of the Demised Premises subject to sissigament ¢
sublease), it being the express intention of thiégsathat Landlord and Tenant shall share equlgny profit by reason of such sublease or assegmmThe failure ¢
inability of the assignee or subtenant to pay pmsuant to the assignment or sublease will nagvelTenant from its obligations to Landlord unttgs Article 20
(G). Tenant will not amend the assignment or @agdein such a way as to reduce or delay paymeainoints which are provided in the assignment oleagt
approved by Landlord.

(H) Landlord agrees that it shall notaasonably withhold its consent to a sublettingssignment in accordance with the terms of thischa
20. In determining reasonableness, there shatbben into account the character and reputatiothefproposed subtenant or assignee, the specificenaf the
proposed subtenant’s or assigrsekusiness and whether same is in keeping withr é¢fmancies in the Building; the financial standofghe proposed subtenani
assignee; and the impact of all of the foregoingrughe Building and the other tenants of Landldreréin. Landlord shall not be deemed to have soresbl
withheld its consent if it refuses to consent Bubletting or assignment to an existing tenantinlauilding which is owned or operated by Landlordts affiliate or tc
a proposed subtenant or assignee with whom Landiomhy such affiliate is negotiating (or had beegotiating within the preceding year), or, if e ttime o
Tenants request, there then exists an Event of Defautherpart of Tenant under this lease. At leastytt{BO) days prior to any proposed subletting ssignmen
Tenant shall submit to Landlord a written noticetaf proposed subletting or assignment, which adti@ll contain or be accompanied by the follovirigrmation:
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0] the name and address of the propesbtenant or assignee;

(i) the nature and character of the businesh®proposed subtenant or assignee and its propsseof the premises to be demised;
(iii) the most recent three (3) yearsbafance sheets and profit and loss statementseopribposed subtenant or assignee or
financial information reasonably satisfactory tontéord; and
(iv) such shall be accompanied by a aoiptye proposed sublease or assignment of lease.
() Without limiting the right of Landldrto withhold its consent to any proposed assigriroethis lease or subletting of all or any portiof

the Demised Premises, Tenant specifically acknaydedand agrees that it and anyone holding throwgtart shall not sublet or assign all or any portérihe
Demised Premises to any subtenant or assignee whaese the Demised Premises or a portion therepfhy of the following designated uses nor for ather us
which is substantially similar to any one of thédaing designated uses:

0] federal, state or local governmendafision, department or agency which generates yhgablic traffic, including, withot
limitation, court, social security offices, labagmhrtment office, drug enforcement agency, motbricke agency, postal service, military recruitmeffice;

(i) union or labor organization;

(iii) office for the practice of medicindentistry or the rendering of other health relatervices;

(iv) chemical or pharmaceutical compgmavided, however, that the subletting or assigrtni@such a company which will use

premises only for executive, general and salesedfand waive the right to conduct any researctdaadlopment shall not be prohibited;

v) insurance claims office, includingitimot limited to, unemployment insurance or wolkepmpensation insurance; or
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(vi) securities brokerage firm engage@ iBoiler Room Operation (hereinafter defined).e Parties acknowledge and agree tha
purposes of this lease, Tenant shall be deemed &mgaged in a “Boiler Room Operatiomhere any of the following is true: (a) the majpritf the securities sold
purchased, or solicited for offers of sale or pas#h in connection with Tenant's business at theiBed Premises are so-called “penny stocKs)’;tlie populatio
density of the Demised Premises is greater thar(Dngerson per 150 square feet of rentable ardaedDemised Premises; or (c) Tenant is subjetttdagequiremen
of the National Association of Securities Deal®&N&ED) “Taping Rule” (i.e., NASD Rule 3010).

LANDLORD’S ACCESS TO PREMISES

21. (A) Landlord or Landlosdagents shall have the right to enter and/or fimesgh the Demised Premises at all reasonablestongeasonak
notice, except in an emergency, to examine the santkto show them to ground lessors, prospectivehasers or lessees or mortgagees of the Buildimdjfo mak
such repairs, improvements or additions as Landioagt deem necessary or desirable, and Landlorditshalllowed to take all material into and upon/andhrougt
said Demised Premises that may be required ther&foring the twelve (12) months prior to the eagion of the Term of this lease, or any renewahtdrandlorc
may, on reasonable notice, exhibit the Demised Resrio prospective tenants or purchasers atadbreble hours and without unreasonably interfesiitily Tenants
business. If Tenant shall not be personally priegeaopen and permit an entry into said premisesgttime, when for any reason an entry thereill bleanecessary
permissible, Landlord or Landlosl'agents may enter the same by a master key, @blfgrwithout rendering Landlord or such agenbl@therefor (if during suc
entry Landlord or Landlord’s agents shall accomsmnable care to Tenamtroperty). In exercising any right of accessh® Demised Premises, Landlord shall
commercially reasonable efforts to minimize thepgcand duration of any interference with the openadf Tenants business in the Demised Premises that may
from such exercise; provided, however, that thedomg shall not be construed as to obligate Laddio employee overtime labor the exercise of sagdess unle
Tenant agrees to directly reimburse Landlord fer dldditional costs associated therewith. Alsoxer@sing any right of access to the Demised Prespisandlor
shall reasonably cooperate with Tenantasonable security requirements. Without limgitihe generality of the foregoing, Tenant may imeqthat, in making ar
non-emergency entry upon the Demised Premises, thectulepresentative of Landlord must be accompauyeal designated representative of Tenant whileimvitie
Demised Premises. Also without limiting the gefigraf the foregoing, Tenant shall have the rightd option of designating certain secure areasmitie Demise
Premises, access to which by Landlord, its agent®otractors would be strictly prohibited excaptthie event of an emergency (it being agreed thatllord sha
have no obligation to provide janitorial servicesahy such secure area designated by Tenant).
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(B) Landlord shall also have the rightaay time, to change the arrangement and/or loeatf entrances or passageways, doors and doo
and corridors, elevators, stairs, toilets, or ofnbslic parts of the Building, provided, howevédrat Landlord shall make no change in the arrangemeaor locatio
of entrances or passageways or other public pértiseoBuilding which will adversely affect in anyaterial manner Tenamst'use and enjoyment of the Demi
Premises. Landlord shall also have the righthgttame, to name the Building, including, but nimtited to, the use of appropriate signs and/oetety on any or €
entrances to the Building, and to change the naomaper or designation by which the Building is coomty known.

© Neither this lease nor any use byaheérshall give Tenant any right or easement taifeeof any door or passage or concourse conn
with any other building or to any public convenieagcand the use of such doors and passages anducsm@nd of such conveniences may be regulatedr
discontinued at any time and from time to time laydlord without notice to Tenant.

(D) The exercise by Landlord or its agewftany right reserved to Landlord in this Articleall not constitute an actual or constructivetn,
in whole or in part, or entitle Tenant to any aba¢et or diminution of rent, or relieve Tenant framy of its obligations under this lease, or impass liability upor
Landlord, or its agents, or upon any lessor undgrground or underlying lease, by reason of incaiemce or annoyance to Tenant, or injury to orrimigtion o
Tenant’s business, or otherwise.

SUBORDINATION

22. (A) This lease and all tgybf Tenant hereunder are, and shall be, subjectabordinate in all respects to all ground leasekor underlyin
leases and to all mortgages and building loan ageaes which may now or hereafter be placed onfect$uch leases and/or the Real Property of witietDemise
Premises form a part, or any part or parts of $¥hl Property, and/or Landlosdinterest or estate therein, and to each advaade and/or hereafter to be made u
any such mortgages, and to all renewals, modiioati consolidations, replacements and extensi@medhand all substitutions therefor. This Sec#oshall be self-
operative and no further instrument of subordimasball be required. In confirmation of such sulimation, Tenant shall execute and deliver promatly certificat
that Landlord and/or any mortgagee and/or the tagsder any ground or underlying lease and/or tfesipective successors in interest may request.

(B) Without limitation of any of the prisions of this lease, in the event that any momgagr holder of any security instrumenStcessc
Landlord”) or its assigns shall succeed to theregeof Landlord or of any succesdandlord and/or shall have become lessee undewagreund or underlying leas
then, at the option of such mortgagee, this leha# severtheless continue in full force and effeotl Tenant shall and does hereby agree to atiench mortgagee
its assigns and to recognize such mortgagee cespective assigns as its Landlord; provided, hewehat such Successor Landlord or successotéanest shall n
be bound by (i) any payment of Rents, charges graher rents for more than one (1) month in adeaexcept prepayments in the nature of securitytte
performance by Tenant of its obligations under tbase, (i) any amendment or modification of tleiase, or any waiver of the terms of this leasejenaithout th
written consent of such Successor Landlord (pravittet such Successor Landlord is listed as a engténty in this lease or in an applicable SNDA ¢§haafte
defined] to which Tenant is a party) unless the esgsrpermitted pursuant to the terms of the subjemtgage and related loan documents, (iii) angetffight the
Tenant may have against any former Landlord rejdatm any event or occurrence before the date ofrattent, including any claim for damages of anyd
whatsoever as the result of any breach by a fotraedlord that occurred before the date of attorrim@he foregoing shall not limit either (1) Tenantight tc
exercise against Successor Landlord any offset atjferwise available to Tenant because of everttardng after the date of attornment or (2) Suscesandlords
obligation to correct any conditions that existeéthe date of attornment and violate Succesaondlord’s obligations as landlord under this lease; (iv) abligatior
(1) to pay Tenant any sum(s) that any former Lamdtwed to Tenant unless such sums, if any, slaai lactually been delivered to Successor Landlpnddy of at
assumption of escrow accounts or otherwise; (2 waspect to any security deposited with a formandlord, unless such security was actually deliveécesucl
Successor Landlord; (3) to commence or completeimitigl construction of improvements in the Dendisieremises or any expansion or rehabilitation a$tig
improvements thereon; (4) to reconstruct or rejpairovements following a fire, casualty or condetiorg or (5) arising from representations and waties related 1
a former Landlord; or (v) any consensual or negediasurrender, cancellation, or termination of thise, in whole or in part, agreed upon betweeméo Landlor
and Tenant, unless effected unilaterally by Tempamsuant to the express terms of this lease oreted to in writing by Successor Landlord. Upoguest by suc
Successor Landlord, whether before or after thereafment of its remedies, Tenant shall executedafider an instrument or instruments confirming awilencing
the attornment herein set forth, and in the evieat Tenant fails to do so within ten (10) days rafteitten request, Tenant hereby irrevocably apigoirandlord a
Tenant's agent and attorney4imet for the purpose of executing, acknowledging delivering any such instruments and certificatesthe event of any confli
between the provisions of this Article 22(B) and girovisions of an applicable SNDA, the provisiofghe applicable SNDA shall control.
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© Tenant shall, at any time and frometito time, within ten (10) days after Landlardequest therefor, execute and deliver to Landé
statement in writing (i) certifying that this leaseunmodified and in full force and effect (ottilere have been modifications, that the samefiglliforce and effect ¢
modified and stating the modification); (ii) ceyiifig the dates to which the Rent, additional remi ather charges have been paid; (iii) certifyingether an
installments of Rent, additional rent or other ¢fearunder this lease have been paid more thag (BD) days in advance; (iv) stating whether or lnandlord is it
default in performance of any covenant, agreentent, provision or condition contained in this keaand if so, specifying each such default; (v)ficoting the Rer
Commencement Date and the scheduled Expiration Wwater this lease; (vi) setting forth the amounthef Security Deposit then being held by Landldreny; (vii)
certifying the amount of the themuwrent monthly Rent payments under this leasé) @ertifying the terms of any remaining options Tenant under this lea:
including, to the extent applicable, any renewapamsion (which, for purposes of this clause, sbalbdleemed to include any right of first refusiht of offer an
similar right to lease additional space), reloaatjpartial surrender, cancellation, purchase amdlagi options, if any; (ix) certifying that thisdse has not been assig
by Tenant (or if any assignment has occurred,mggforth the date and material terms of such asségm and the identity of the parties thereto); deitifying tha
Tenant then occupies the entire Demised Premisthanh no portion thereof has been sublet to angopeor entity (or if any subletting has occurreetting forth th
date and material terms of such sublease and émitigl of the parties thereto); and (xi) containswgh other information as to the status of thasdeas Landlord sh
reasonably request. Tenant hereby acknowledgeshhattatement delivered pursuant hereto may ledrapon by any prospective purchaser or lesse¢beoRee
Property or any interest or estate therein, anytgagee or prospective mortgagee thereof, or amgpeutive assignee of any mortgage thereof. I€omection witl
obtaining financing for the Real Property, a bagkimsurance or other recognized institutional @rghall request reasonable modifications in #esé as a conditi
to such financing, Tenant will not unreasonablyhivdld, delay or defer its consent thereof, provittet such modifications do not increase the ohitiga of Tenar
hereunder or adversely affect the leasehold intdreseby created. If, in connection with such ficiag, such institutional lender shall require final audite:
information on the Tenant, Tenant shall promptlynpty with such request by providing the most curiarailable prepared financial audited information.
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(D) The Tenant covenants and agreesfthgtreason of a default under any underlying éefiscluding an underlying lease through whict
Landlord derives its leasehold estate in the Detini@mises), such underlying lease and the leadeisthte of the Landlord in the Demised Premisésriminatec
provided notice has been given to the Tenant aakleold mortgagee, the Tenant will attorn to tlem tholder of the reversionary interest in the DeghiBremises
to anyone who shall succeed to the interest ot trellord or to the lessee of a new underlying leagtered into pursuant to the provisions of sudttetying lease
and will recognize such holder and/or such lessee@aTenans landlord under this lease. The Tenant agreegeoute and deliver, at any time and from timente,
upon the request of the Landlord or of the lesswden any such underlying lease, any instrument hvimi@y be necessary or appropriate to evidence
attornment. The Tenant further waives the prowigibany statute or rule of law now or hereafteeffect which may give or purport to give the Tenany right o
election to terminate this lease or to surrendesession of the Demised Premises in the event mgeding is brought by the lessor under any upiherllease t
terminate the same, and agrees that unless ardaoptsuch lessor, in connection with any such @eding, shall elect to terminate this lease anditigs of th
Tenant hereunder, this lease shall not be afféntady way whatsoever by any such proceedinghénetvent of any conflict between the provisionshif Article 22
(D) and the provisions of an applicable SNDA, thevisions of the applicable SNDA shall control.
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(E) Provided that such Lienholder (asrasf herein) is listed as a notice party to thiadeeor in an applicable SNDA, Tenant will give
owners or holders of any mortgage, deed of trustegurity agreement (“Lienholder®y registered mail, a copy of any notice of defdidhant serves on Landlc
which could result in a right of termination undkeis lease or could result in the exercise by Tenhany abatement right or right of offset, praddthat Landlord «
Lienholder previously notified Tenant (by way oftice of assignment of rents and leases or otheywat¢he address of Lienholder. Tenant furthereagrthat
Landlord fails to cure such default within the tipmvided for in this lease, then Tenant will pariwritten notice of such failure to Lienholder dridnholder wil
have an additional thirty (30) days within whichciare the default. Lienholder shall have no oltiggato cure (and shall have no liability or obliga for not curing
any breach or default by Landlord, except to thiemtxthat Lienholder agrees or undertakes otherimiseriting. If the default cannot be cured withime additionz
thirty (30) day period, then Lienholder will havack additional time as may be necessary to effestcure if, within the thirty (30) day period, Lievider ha
commenced and is diligently pursuing the cure (dirlg without limitation commencing foreclosure peedings if necessary to effect the cure). Inethent of an
conflict between the provisions of this Article E}@nd the provisions of an applicable SNDA, thevigions of the applicable SNDA shall control.

F Within thirty (30) days following thieill execution and delivery of this lease, Landl@hall cause the current mortgagee of Landéord’
interest in the Building to offer to enter into WwiTenant a subordination, non-disturbance and rattent agreement (“SNDA”), on such mortgagestandar
form. Landlord will pay the initial processing feeposed by the mortgagee in connection with teaaace of such SNDA, but Tenant shall be solelgarsible fo
the payment of any attorneys’ fees and similar gbsuiimposed by Landlors’mortgagee (or its counsel) in connection withrtegotiation of such an SNDA. In -
event Landlord is unable to obtain from its curnertrtgagee an SNDA in favor of Tenant, this ledssl <ontinue in full force, pursuant to all of terms (including
without limitation, those terms set forth in Aresl 22(A) through 22(E), above). Also, in connetiidth any new mortgage that may be hereafter gohhy Landlorc
Landlord shall cause such future mortgagee of Lad interest in the Building to then offer to eninto with Tenant an SNDA, on such mortgagestandar
form. However, in the event Landlord is unablebtain from any future mortgagee an SNDA in favbifenant, this lease shall continue in full forbet Tenant
leasehold interest derived through this lease stallbe subordinate to the lien of such future gege. In the event of any conflict or inconsisiebetween th
provisions of this lease and the provisions of ledy#ully-executed SNDA, the provisions of the whlfully-executed SNDA shall control as between the paitiglsa
SNDA.
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PROPERTY LOSS, DAMAGE REIMBURSEMENT

23. Landlord or its agents shall notieble for any damages to property of Tenant ortbérs entrusted to employees of the Building, oottie loss ¢
or damage to any property of Tenant by theft oentlise, unless resulting from the negligence olfulimisconduct of Landlord or its agents, servamt&mployee
(subject, however, to the provisions of this leadating to waivers of claims and waivers of sulatt@n and further subject to the provisions of éles 16(B) and &
(regarding limitations on damages)). Landlordtsragents shall not be liable for any injury or dae to persons or property resulting from fire,lesion, fallinc
plaster, steam, gas, electricity, electrical distmce, water, rain or snow or leaks from any phiti@® Building or from the pipes, appliances orrphing works or fror
the roof, street or subsurface or from any othacelor by dampness or by any other cause of whegsaature, unless caused by or due to the negiégehLandlorc
its agents, servants or employees; nor shall Laddbo its agents be liable for any such damageezhlyy other tenants or persons in the Building aused b
operations in construction of any private, publicqoasipublic work; nor shall Landlord be liable for argtént defect in the Demised Premises or in thedBig
(provided, however, that if the subject latent defeas a material adverse impact upon the abififjemant to use and enjoy the Demised Premises,Ltaedlord sha
use commercially reasonable efforts to promptlyectire same at no cost to Tenant [except if an ¢oetktent same was caused by or related to therdes
performance of the Tenaatlnitial Work or any subsequent Alteration madedoyon behalf of Tenant]). If at any time any womes of the Demised Premises
temporarily closed or darkened incident to or fo purpose of repairs, replacements, maintenard/eracieaning in, on, to or about the Building oy gart or pari
thereof, Landlord shall not be liable for any damdgnant may sustain thereby and Tenant shalleenbtled to any compensation therefor nor abat¢mwierent no
shall the same release Tenant from its obligatlteer®under nor constitute an eviction. Tenant stehburse and compensate Landlord as additiomalfoe all
expenditures (including, without limitation, reasbie attorneys’ fees) made by, or damages or Snstained or incurred by, Landlord due to non-perémce or non-
compliance with or breach or failure to observe #yn, covenant or condition of this lease uponah¢s part to be kept, observed, performed or com
with. Tenant shall give immediate notice to Lamdlon case of fire or accidents in the Demised Bsemor in the Building or of defects therein orimy fixtures c
equipment.

TENANT'S INDEMNITY

24, Tenant shall indemnify and save hassiLandlord and LandlosiOthers In Interest (hereinafter defined) agaanst from any and all claims by
on behalf of any person or persons, firm or fire,poration or corporations (including Landlordjsarg from the conduct or management of or from amyk o1
other thing whatsoever done (other than by Landtrits contractors or the agents or employeesitbé® in and on the Demised Premises during amogeoi
occupancy by Tenant including, without limitatidghe Term of this lease and during the period o&tithany, prior to the specified commencement daée Tenar
may have been given access to the Demised Prefoistge purpose of making installations, and wiltther indemnify and save harmless Landlord anddlcad’s
Others In Interest against and from any and aihrdaor losses arising from any condition of the sd Premises or Tenasbccupancy thereof due to or arising f
any act or omissions or negligence of Tenant or@hys agents, contractors, servants, employéndees or invitees and against and from all cegfenses, al
liabilities incurred in connection with any suclaich or loss or action or proceeding brought ther@ociuding reasonable attorney fees and costs);iarcase ar
action or proceeding be brought against Landlorddagon of any such claim or loss, Tenant, upoitedtom Landlord or Landlord’ Others In Interest, agrees
Tenant, at Tenarg’expense, will resist or defend such action ocgeding and will employ counsel therefor reasonahtysfactory to Landlord. Without limiting t
generality of the foregoing, the indemnificatiorlightions of Tenant under this lease shall spediiffcextend to any and all claims, causes of actitamages, lossi
liabilities, costs and expenses (including, withbotitation, reasonable attorneyiges and disbursements) arising out of or relatingny death, bodily injury
property damage purportedly occurring within, fromabout the retail bank branch, if any, operated &nant at the Plaza Level Bank Branch PremiselseoATM’s
operated by Tenant anywhere in the Building. Asduthroughout this lease, the term “Landlord’s @He Interest’shall mean the owner of the Real Propert
other than Landlord), Landlord’s managing agentidlerd’s asset manager and the holder of any mgetgan the Building or Real Property. Tenantbligation
under this Article 24 shall survive the expiratmmearlier termination of the Term of this lease.
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DESTRUCTION - FIRE OR OTHER CASUALTY

25. (A) If the Demised Premisgsany part thereof shall be damaged by fire beotasualty, then Tenant shall give prompt nafiezeof tc
Landlord and Landlord shall proceed with reasonalillgence to repair or cause to be repaired sushagje. The Rent and all additional rent shall iegeal to th
extent that the Demised Premises shall have bewtered untenantable, such abatement to be frordateeof such damage or destruction to the dat®#miser
Premises shall be substantially repaired or reknifproportion which the area of the part of thenfilsed Premises so rendered untenantable bedes timial area of tt
Demised Premises.

(B) 0] If thirty (30%) perceont more of the usable area of the Demised Prenssgamaged or otherwise rendered loegn unusab
by fire or other casualty occurring during the legthteen (18) months of the Term, then Tenant laale the right and option to terminate this leas®f the date
the casualty, which option shall be exercised hyah¢, if at all, by written notice to Landlord givevithin thirty (30) days following the date of tkabject fire or othe
casualty. If thirty (30%) percent or more of theable area of the Demised Premises is damagedhemase rendered longrm unusable by fire or other casu
occurring at any other time during the Term, thathiw ninety (90) days following the date of thebgct fire or other casualty, Landlord shall advisenant ¢
Landlord’s contractor’s estimate as to the time thidl be required to substantially complete Larrdis restoration obligations with respect to the DexhiBremises.
such estimated time exceeds twelve (12) months fferdate of the casualty, then Tenant shall hageaight to terminate this lease by written notiedivered t
Landlord within fifteen (15) days following the @abn which Landlord first advises Tenant of Landlsrcontractors estimate. In addition, in such event, and wit
regard to such estimated time for restorationafidlord has not actually substantially completsdestoration obligations with respect to the DechiBremises by t
date (the “Trigger Datefhat is twelve (12) months following the date otwcence of the subject fire or other casualtyntfienant shall have the right to termir
this lease by written notice delivered to Landlaithin fifteen (15) days following the Trigger Datén the case of proper exercise of any termimatight afforded t
Tenant under this Article 25(B)(i), this lease $hatfminate as of the date of delivery of such teritnotice by Tenant, and neither party shall hawe furthe
obligation or liability to the other hereunder (ept for obligations or liabilities previously acediwhich remain unsatisfied).
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(i) If thirty (30%) percent or more dfé usable area of the Plaza Level Bank Branch Bemnis damaged or otherwise rendered long-
term unusable by fire or other casualty occurringrdy the last eighteen (18) months of the Terme®tsuch fire or other casualty does not damagerater lon:
term unusable the balance of the Demised Premitfes), Tenant shall have the right and option toteate this lease, solely as it relates to thed&laavel Ban
Branch Premises, as of the date of the casualtighwdption shall be exercised by Tenant, if attajl written notice to Landlord given within thir{80) days followin:
the date of the subject fire or other casualtythifty (30%) percent or more of the usable areshefPlaza Level Bank Branch Premises is damagedherwis:
rendered londerm unusable by fire or other casualty occurringrgy other time during the Term (where such firether casualty does not damage or render lomg
unusable the balance of the Demised Premises),viteim ninety (90) days following the date of thabject fire or other casualty, Landlord shall advienant ¢
Landlord’s contractor’s estimate as to the time thiél be required to substantially complete Landlg restoration obligations with respect to the Plagael Banl
Branch Premises. If such estimated time exceedlw@n(12) months from the date of the casualtyn fhenant shall have the right to terminate thisdegolely as
relates to the Plaza Level Bank Branch Premisesyiitjen notice delivered to Landlord within fifle€15) days following the date on which Landlongfiadvise
Tenant of Landlord’s contract@r’estimate. In addition, in such event, and with@gard to such estimated time for restorationl.ahdlord has not actua
substantially completed its restoration obligatievith respect to the Plaza Level Bank Branch Premisy the date (the “PLBBP Trigger Datdfipt is twelve (12
months following the date of occurrence of the sabfire or other casualty, then Tenant shall itheeright to terminate this lease (solely as ited to the Plaza Le
Bank Branch Premises) by written notice delivered_&andlord within fifteen (15) days following thdeBBP Trigger Date. In the case of proper exeraf@ny
termination right afforded to Tenant under thisiélet 25(B)(ii), this lease shall be deemed to hlagen modified and amended so as to terminate éiseteld intere
of Tenant solely as it relates to the Plaza LewahliBBranch Premises, as of the date of delivergugh written notice by Tenant, and neither parglidmave an
further obligation or liability to the other heredar with respect to the Plaza Level Bank Brancimi&es (except for obligations or liabilities prevsty accrued whic
remain unsatisfied), and the Rent payable for tamiBed Premises shall be reduced on a pro rats (haking into account the respective deemed réntaieas of tr
Plaza Level Bank Branch Premises, individually, #tr@lDemised Premises, as a whole) so as to acfmuhe removal of the Plaza Level Bank Branchnitses fron
the Demised Premises hereunder. In such evettigaequest of either party, Landlord and Tenaatl sinter into an amendment of this lease so amidirm by
express written agreement the effect of the af@dease modifications.
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© If the Demised Premises shall bellfpidamaged or rendered wholly untenantable by direther casualty or if the Building shall be
damaged by fire or other casualty that substaattatation or reconstruction of the Building shatl,Landlords opinion, be required (whether or not the Den
Premises shall havgeen damaged by such fire or other casualty), ithemy of such events Landlord may, at its opttenminate this lease and the Term and €
hereby granted, by giving Tenant thirty (30) dagstice of such termination within ninety (90) dafter the date of such damage. In the event that sotice ¢
termination shall be given, this lease and the Tanoh estate hereby granted, shall terminate aseoflate provided in such notice of termination (veeor not th
Term shall have commenced) with the same effedtthst were the Expiration Date, and the Rent additional rent shall be apportioned as of sucle datsoone
termination and any prepaid portion of Rent andtamthl rent for any period after such date shalréfunded by Landlord to Tenant.

(D) Landlord shall not be liable for aimconvenience or annoyance to Tenant or injuryh® lusiness of Tenant resulting in any way
such damage by fire or other casualty or the repaieof. Landlord will not carry insurance of aigd on Tenans property, and Landlord shall not be obligate
repair any damage thereto or replace the same.

(B) This lease shall be considered amesgpagreement governing any case of damage testnudtion of the Building or any part thereo
fire or other casualty, and Section 227 of the Rraperty Law of the State of New York providing 8uch a contingency in the absence of such expggemen
and any other law of like import now or hereafteaeted, shall have no application in such case.

INSURANCE

26. (A) Tenant shall not do tiriyg, or suffer or permit anything to be donepmabout the Demised Premises which shall (i) iiokad or be i
conflict with the provisions of any fire or othersurance policies covering the Building or any jerty located therein, or (ii) result in a refusal fire insuranc
companies of good standing to insure the Buildingmy such property in amounts reasonably satmfiadb Landlord, or (iii) subject Landlord to anialbility or
responsibility for injury to any person or propelty reason of any activity being conducted in therised Premises or (iv) cause any increase inithénsuranc
rates applicable to the Building or equipment dreotproperty located therein at the beginning ef Term or at any time thereafter. Tenant, at Téaaxpense, sh.
comply with all rules, orders, regulations or requients of the New York Board of Fire Underwritarsl the ISO Insurance Rating Organization, In@ry simila
body.
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(B) If, by reason of any act or omiss@mnthe part of Tenant, the rate of fire insurandé wxtended coverage on the Building or equipnoe
other property of Landlord or any other tenant @zupant of the Building shall be higher than itesthise would be, Tenant shall reimburse Landlomi @hsuch othe
tenants or occupants, on demand, for the parteoptemiums for fire insurance and extended covepageby Landlord and such other tenants or ocdspagcause
such act or omission on the part of Tenant.

© In the event that any dispute shaulde between Landlord and Tenant concerning insereates, a schedule or make up of insurance
for the Building or the Demised Premises, as thee aaay be, issued by the 1SO Insurance Rating @ajion, Inc. or other similar body making rates five
insurance and extended coverage for the Demisedig&e concerned, shall be conclusive evidenceeofdtts therein stated and of the several itemshadyes in tr
fire insurance rates with extended coverage theticable to such Premises.

(D) Tenant shall, at its own cost andemge, obtain and maintain in full force and effiating the Term of this lease:

0] Commercial General Liability insuranon an occurrence basis against claims for Badjlyy, including death arising therefro

Personal Injury, Property Damage occurring in ooutlthe Demised Premises or the Real Propeuyder which Tenant is named as the insured and|tuah
Landlord’s managing agent, any ground lessors naorggageesand any other parties whose names shall have beaistfed by Landlord to Tenant from time to t
are included as additional insureds, by policy eselment if necessary. Tenan€ommercial General Liability shall be primary aith respects, without contributi
from any other insurance carried by or for the ffiereé Landlord, Landlords managing agent or any Lessors or Mortgagees nasediditional insureds. St
Commercial General Liability insurance shall in@u@ontractual Liability to insure Tenasmthdemnification obligations set forth in thisdea The minimum limits
liability shall be a combined single limit with gt to each occurrence in an amount of not lews $,000,000.00; said limit may be obtained byafdellow-form
excess or Umbrella liability policies; provided,vwever, that Landlord may require Tenant to increasgh insurance, from time to time, so as to ethehmount ¢
insurance which in Landlord’reasonable judgment is then being customarilyired by landlords for similar office space in theinity of the Demised Premises.
Tenant's Commercial General Liability insurance@svmore than one location the policy providing toverage shall be written with a “per locatiagigregate limi
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(i) Property Insurance insuring Tenargtoperty and all additions, alterations, improeats or betterments to the Demised Prer
for the full replacement cost thereof. Propertyulrance shall be written to provide Special Forthrfsk” perils insuring Tenans property. Property insurance s
be written with a deductible of no greater than,800 each loss. Tenant shall insure Business laffoxira Expense in an amount sufficient to provfiteat leas
twelve (12) months of loss of income and estimatdda expenses.

(iii) Worker's Compensation insurance eong all of Tenant's employees and any other iasce required by law.

(iv) If Tenant undertakes an Alteratittmeen any and all contractors and subcontractoragatyby Tenant shall be required to pro
certificates of insurance giving evidence of (a)r@eercial General Liability, in an insurer reasoyadtceptable to Landlord with limits of no lessrttihose require
of the Tenant, and that Landlord, Landlar@hanaging agent, any ground lessors, any mortgayed any other parties whose names shall have fbe@shed b
Landlord to Tenant from time to time are includedaalditional insureds, by policy endorsement ifessary, and (b) Workexr’Compensation insurance covering
employees of such contractor or subcontractor.ct\dractor or subcontractor of Tenant is permittebegin work on or at the Demised Premises untinauranc
certificate, indicating inclusion of required adllital insureds, shall have been delivered to andmed by Landlord.

(B) All insurance to be carried by Ten@htshall be obtained from companies licensed dmitted insurers in the state where the Den
Premises is located and rated “A-, IX”, or betiarthe current edition of Best'’/Key Rating Guide, and (ii) may be maintained wrdanket policies of insuran
provided the coverage afforded will not be reduftech that required hereunder by the use of a bleapkkcy. Tenant shall provide evidence of reqdinesurance 1
Landlord in the form of Certificate(s) of InsurancBenant is responsible to provide to Landlorddexice of renewals of required insurance ten (19} geaior tc
expiration of each such policy. Tenant shall emdeaat no additional cost to Tenant, to causeciréer of each insurance policy required to bentaémed by Tena
pursuant to this lease to agree (by endorsemengciéssary) to provide not less than ten (10) dageance written notice to Landlord of cancellatadrthe subjec
insurance policy. Whether or not Tenant is sudakss causing its carrier to so agree, Tenantlghravide Landlord with immediate written notice thie cancellatio
of any insurance policy required to be maintaingd enant pursuant to this lease.

F Landlord and Tenant hereby mutualbiwe any rights of recovery or subrogation aga@asth other (including their employees, offic
directors, agents or representatives) for lossaaratje to the Building, tenant improvements ancebatnts, fixtures, equipment and any other persmuglerty to th
extent covered by the property insurance requibede If the property insurance purchased by Teasmequired above does not expressly allow ther@d to waiv
rights of subrogation prior to a loss, Tenant sballse the property policy to be endorsed with igevaf subrogation as required above.
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(G) All insurance coverage shall be pded in compliance with the requirements herein simall contain no nostandard, special, and
unusual exclusions or restrictive endorsementsowitthe prior written consent of Landlord.

EMINENT DOMAIN

27. (A) In the event that thbale of the Demised Premises shall be lawfully @nded or taken in any manner for any public or igpablic
use, this lease and the Term and estate herebtedraall forthwith cease and terminate as of tite df vesting of title. In the event that onlpat of the Demise
Premises shall be so condemned or taken, thertieffeas of the date of vesting of title, the Remdl additional rent hereunder shall be abated iaraaunt therec
apportioned according to the area of the DemisechRes so condemned or taken. In the event tihatgpart of the Building shall be so condemnetb&en, then (
Landlord (whether or not the Demised Premises fezt&fd) may, at its option, terminate this leas# the Term and estate hereby granted as of theoflatech vestin
of title by notifying Tenant in writing of such taination within sixty (60) days following the date@ which Landlord shall have received notice oftingsof title, an
(ii) if such condemnation or taking shall be ofubstantial part of the Demised Premises, more tihiaiy (30%) percent of the current available pagkat the Buildin
(where Landlord is unable or unwilling to providsasonable alternative means of substitute parking)l reasonable access to the Demised Premisasuostantii
part of the means of access thereto, then Tenaitittsve the right, by delivery of notice in wrigrto Landlord within sixty (60) days following thdate on whic
Tenant shall have received notice of vesting ¢#,tiio terminate this lease and the Term and ebtieby granted as of the date of vesting of tdte(iii) if neithel
Landlord nor Tenant elects to terminate this leaseaforesaid, this lease shall be and remain ectaff by such condemnation or taking, except thatRent an
additional rent shall be abated to the extentyf, &ereinabove provided in this Article 27. | tevent that only a part of the Demised Premisal s so condemn:
or taken and this lease and the Term and estatéyhgranted are not terminated as hereinbeforagedyLandlord will, at its expense, restore thmawing portion ¢
the Demised Premises as nearly as practicabletsaiime condition as it was in prior to such condsion or taking.

(B) In the event of a termination in asfythe cases hereinabove provided, this leasetanddérm and estate granted shall expire as ofdte

of such termination with the same effect as if thate the date hereinbefore set for the expiratfcthe Term of this lease, and the Rent hereurtdt Be apportione
as of such date.
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© In the event of any condemnationakirtg hereinabove mentioned of all or part of theldng, Landlord shall be entitled to receive
entire award in the condemnation proceeding, inodny award made for the value of the estateeddsy this lease in Tenant, and Tenant hereby sslyrassigns
Landlord any and all right, title and interest @fnint now or hereafter arising in or to any suchrdver any part thereof, and Tenant shall be edititb receive no p:
of such award, except that the Tenant may fileaéncifor any taking of nonmovable fixtures owned Tgnant and for moving expenses incurred by Tenkrnig
expressly understood and agreed that the provisibttss Article 27 shall not be applicable to amgndemnation or taking for governmental occupaineyaflimitec
period.

NONLIABILITY OF LANDLORD

28. (A) If Landlord or a sucsesin interest is an individual (which term asdiberein includes aggregates of individuals, sicjoiat venture:
general or limited partnerships or associationghsndividual shall be under no personal liabilitith respect to any of the provisions of this Eat no event shi
Tenant attempt to secure any personal judgmentstgany such individual or any partner, employeagemt of Landlord by reason of such default bydlamdl.

(B) If Landlord is in breach or defaulithvrespect to its obligations under this leasaane shall look solely to the equity of such indival ir
the land and Building of which the Demised Premfses a part for the satisfaction of Tenant's remaed The word “Landlordas used herein means only the ov
of the landlords interest for the time being in the land and Bogd(or the owners of a lease of the Building ortleé land and Building) of which the Demi:
Premises form a part, and in the event of anyfalee Building and land of which the Demised Pr&gsiform a part, Landlord shall be and herebytiseiynfreed an
relieved of all covenants and obligations of Landlbereunder and, it shall be deemed and constsitbdut further agreement between the parties owéen th:
parties and the purchaser of the Demised Premisats,such purchaser has assumed and agreed toawargny and all covenants and obligations of Lard
hereunder.

DEFAULT
29. (A) Upon the occurrenceamy time prior to or during the Demised Term, 0§ @ne or more of the following events (referrecagoEvent:
of Default”):
0] If Tenant shall default in the paymeavrtien due of any installment of Rent or in the pagthnwhen due of any additional rent,

such default shall continue for a period of fivg ¢ays after notice by Landlord to Tenant of suefadlt; or
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(i) If Tenant shall default in the obsance or performance of any term, covenant or ¢mmdof this lease on Tenastpart to b
observed or performed (other than the covenantthéopayment of Rent and additional rent) and Teshall fail to remedy such default within thirt3Q) days afte
notice by Landlord to Tenant of such default, su€h default is of such a nature that it cannatdrepletely remedied within said period of thirB0} days and Tene
shall not commence within said period of thirty Y8ays, or shall not thereafter diligently prosectat completion, all steps necessary to remedy dafzult; or

(iii) If Tenant shall file a voluntary fiion in bankruptcy or insolvency, or shall be adipated a bankrupt or become insolven
shall file any petition or answer seeking any reoigation, arrangement, composition, readjustmentidation, dissolution or similar relief underetipresent or ai
future federal bankruptcy code or any other preseiftiture applicable federal, state or other s¢atw law, or shall make an assignment for the fiteolecreditors o
shall seek or consent to or acquiesce in the appeit of any trustee, receiver or liquidator of &enor of all or any part of Tenant’s property; or

(iv) If, within sixty (60) days after theommencement of any proceeding against Tenantthehdy the filing of a petition
otherwise, seeking any reorganization, arrangememposition, readjustment, liquidation, dissolatior similar relief under the present or any futfiedera
bankruptcy code or any other present or futureiegiple federal, state or other statute or law, quclceedings shall not have been dismissed, wuitifijn sixty (60
days after the appointment or any trustee, recaivdiquidator of Tenant, or of all or any part Dénants property, such appointment shall not have beeated o
otherwise discharged, or if any execution or atteefit shall be issued against Tenant or any of Tengnoperty pursuant to which the Demised Premikel be
taken or occupied or attempted to be taken or dedupr

v) If Tenant shall default in the obsamee or performance of any term, covenant or cmmdidtn Tenans part to be observed
performed under any other lease with Landlord efcepin the Building and such default shall contibegond any grace period set forth in such othesdeor th
remedying of such default; or

(vi) [Intentionally Omitted]; or

(vii) If Tenants interest in this lease shall devolve upon or pasany person, whether by operation of law or wtfee, except ¢
expressly permitted under Article 20;

then, upon the occurrence, at any time prior tdwing the Demised Term, of any one or more of dexednts of Defaul
Landlord, at any time thereafter, at Landlord’siapt may give to Tenant a five (5) daysdtice of termination of this lease and, in therg\sich notice is given, tt
lease and the Term shall come to an end and efgirether or not said term shall have commenced tipe expiration of said five (5) days with the sagffect as
the date of expiration of said five (5) days wére Expiration Date, but Tenant shall remain ligbledamages as provided in Article 31.
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(B) If, at any time (i) Tenant shall bengprised of two (2) or more persons, or (ii) Tenardbligations under this lease shall have
guaranteed by any person other than Tenant, piT@inant’s interest in this lease shall have bessigaed, the word “Tenantas used in subsection (iii) and (iv)
Section 29(A), shall be deemed to mean any oneove wf the persons primarily or secondarily liafde Tenants obligations under this lease. Any monies red
by Landlord from or on behalf of Tenant during fendency of any proceeding of the types referrenh teaid subsections (iii) and (iv) shall be deemadl a
compensation for the use and occupation of the BexinPremises and the acceptance of such compenkgtiandlord shall not be deemed an acceptanBeof or
waiver on the part of Landlord of any rights un8ection 29(A).

TERMINATION ON DEFAULT

30. (A) If Tenant shall defairtthe payment when due of any installment of Remin the payment when due of any additional werd suc
default shall continue for a period of five (5) dagfter notice by Landlord to Tenant of such defarlif this lease and the Demised Term shall exphd come to
end as provided in Article 29:

0] Landlord and its agents and servamay immediately, or at any time after such defaulafter the date upon which this lease
the Demised Term shall expire and come to an exenter the Demised Premises or any part theredfiowitnotice, either by summary proceedings or hyathe|
applicable action or proceeding, or by force oreotmeans provided such force or other means arfelléwithout being liable to indictment, prosecutior damage
therefor), and may repossess the Demised Premisedispossess Tenant and any other persons froDetihmésed Premises and remove any and all of thepepty
and effects from the Demised Premises; and

(i) Landlord, at Landlord’ option, may relet the whole or any part or paftthe Demised Premises from time to time, eitimethi
name of Landlord or otherwise, to such tenant oanés, for such term or terms ending before, oafter the Expiration Date, at such rental or rengadd upon sut
other conditions, which may include concessionsfaes®l rent periods, as Landlord, in its sole disore may determine. Landlord shall have no obiaato relet th
Demised Premises or any part thereof and shalbievent be liable for refusal or failure to rele¢ Demised Premises or any part thereof, or, iretleat of any suc
reletting, for refusal or failure to collect anyntedue upon any such reletting, and no such refustdilure shall operate to relieve Tenant of diapility under this
lease or otherwise to affect any such liabilityndeord, at Landlords option, may make such repairs, replacementsattias, additions, improvements, decorat
and other physical changes in and to the DemisethiBes as Landlord, in its sole discretion, considelvisable or necessary in connection with aich saletting ¢
proposed reletting, without relieving Tenant of diapility under this lease or otherwise affectengy such liability.
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(B) Tenant, on its own behalf and on lfebiall persons claiming through or under Tenamt¢juding all creditors, does hereby waive any
all rights which Tenant and all such persons migtherwise have under any present or future lavetieem the Demised Premises, or t@mer or repossess
Demised Premises, or to restore the operationi®febse, after (i) Tenant shall have been dispssseby a judgment or by warrant of any court dg@y or (ii) any re-
entry by Landlord, or (iii) any expiration or temaition of this lease and the Demised Term, whetheh dispossess, estry, expiration or termination shall be
operation of law or pursuant to the provisionshi$ fease. In the event of a breach or threatereach by Tenant or any persons claiming througimder Tenant,
any term, covenant or condition of this lease onaf¢’s part to be observed or performed, Landlord stealke the right to seek to enjoin such breach aadignt tc
seek to invoke any other remedy allowed by lawnoequity as if reentry, summary proceeding and other special remagleze not provided in this lease for s
breach. The rights to invoke the remedies herémbeset forth are cumulative and shall not preeludndlord from invoking any other remedy allowédaav or ir
equity.

DAMAGES

31. (A) If this lease and therfised Term shall expire and come to an end asdaavn Article 29 or by or under any summary pextiag o
any other action or proceeding, or if Landlord shexenter the Demised Premises as provided in ArtiBler3by or under any summary proceedings or angrabtior
or proceeding, then, in any of said events:

0] Tenant shall pay to Landlord all Resdditional rent and other charges payable urderéase by Tenant to Landlord to the
upon which this lease and the Demised Term shat leapired and come to an end or to the date ehter upon the Demised Premises by Landlord, asdke ma
be; and

(i) Tenant shall also be liable for asfdhll pay to Landlord, as damages, any deficierefgifed to as “Deficiencyhetween the Re
and additional rent reserved in this lease forpiéod which otherwise would have constituted thexpired portion of the Demised Term and the netwart if any
of rents collected under any reletting effectedspant to the provisions of Section 30(A) for anyt & such period (first deducting from the rentdlected under ar
such reletting all of Landlord’s expenses in cotioecwith the termination of this lease or Landlsrde-entry upon the Demised Premises and with suchtirej
including, but not limited to, all repossessiontspbrokerage commissions, legal expenses, reasoatibrneysfees, alteration costs and other expenses of png
the Demised Premises for such reletting). Any sbeficiency shall be paid in monthly installmentg Benant on the days specified in this lease fomunt o
installments of Rent. Landlord shall be entitledrécover from Tenant each monthly Deficiency as shme shall arise, and no suit to collect the amofithe
Deficiency for any month shall prejudice Landlordights to collect the Deficiency for any subseduannth by a similar proceeding; and
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(iii) At any time after the Demised Teshall have expired and come to an end or Landlball save reentered upon the Demis
Premises, as the case may be, whether or not Lranstall have collected any monthly Deficienciesfsesaid, Landlord shall be entitled to recovent Tenant, ar
Tenant shall pay to Landlord, on demand, as antidoidated and agreed final damages, a sum equaktamount by which the Rent and additional resérved i
this lease for the period which otherwise wouldéawnstituted the unexpired portion of the DemiSedn exceeds the then fair and reasonable reniad i the
Demised Premises for the same period, both diseduotpresent worth at the rate of four (4%) pett ger annum. [f, before presentation of proofwéh liquidate
damages to any court, commission, or tribunalXbmised Premises, or any part thereof, shall haea bbelet by Landlord for the period which otheewsould hav
constituted the unexpired portion of the DemisethTer any part thereof, the amount of Rent resknpon such reletting shall be deemed, prima facibe the fa
and reasonable rental value for the part or thelevbiothe Demised Premises so relet during the tdrthe reletting.

(B) If the Demised Premises, or any plaereof, shall be relet together with other spacthé Building, the rents collected or reservedes
any such reletting and the expenses of any suettingl shall be equitably apportioned for the psgmoof this Article 31. Tenant shall in no eveatentitled to an
rents collected or payable under any reletting, théreor not such rents shall exceed the rent redeirv this lease. Solely for the purposes of #iiicle, the tern
“Rent” as used in Section 31(A) shall mean the rent iacekiimmediately prior to the date upon which tlesse and the Demised Term shall have expired and tu
an end, or the date of estry upon the Demised Premises by Landlord, asdke may be, plus any additional rent payableupntsto the provisions of Article 11 -
the Escalation Year (as defined in Article 11) india¢ely preceding such event. Nothing containediiticles 29 and 30 of this lease shall be deenoeliimit or
preclude the recovery by Landlord from Tenant ef tiaximum amount allowed to be obtained as damagesy statute or rule of law, or of any sums andges t
which Landlord may be entitled in addition to thethges set forth in Section 31(A).
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SUMS DUE LANDLORD

32. If there is an Event of Default untleis lease, Landlord may immediately, or at amyetithereafter, without notice, and without thergajving
such default, perform the same for the accountesfaht and at the expense of Tenant. If Landloahgttime is compelled to pay or elects to pay suty of mone)
or do any act which will require the payment of auyn of money by reason of the failure of Tenarddmply with any provision hereof, or, if Landloiicompelle:
to or elects to incur any expense, including reabteattorneysfees, instituting, prosecuting and/or defending antion or proceeding instituted by reason of
default of Tenant hereunder, the sum or sums gblpalLandlord, with all interest, costs and damaghall be deemed to be additional rent hereunaigishall be du
from Tenant to Landlord on the first day of the riofollowing the incurring of such respective expes or, at Landlord’option, on the first day of any subseq
month. Any sum of money (other than rent) accrdinogh Tenant to Landlord pursuant to any provisiohshis lease, including, but not limited to, thevisions o
Schedule “B” and extra work orders requested byafienwhether prior to or after the Rent CommencérDate, may, at Landlord’option, be deemed additional r
and Landlord shall have the same remedies for Tentilure to pay any item of additional rent wheéwe as for Tenard'failure to pay any installment of Rent w
due. Tenans obligations under this Article shall survive #airation or sooner termination of the DemisednT.ein any case in which the Rent or additionat is
not paid within five (5) days of the day when samselue, Tenant shall pay a late charge equal ® () cents for each dollar so due for the purpmsgefraying
expenses incident to the handling of such delinaecount; provided, however, that if the subjemtpent delinquency is the first payment delinquemcythe part ¢
Tenant under this lease during the preceding twgl2e months, then such late charge shall not lgwsed in connection therewith so long as Tenantafigtmake
the subject payment in full within thirty (30) dafmlowing the original due date therefor and i¢ tieen otherwise in default under this lease. Tdtis payment char
is intended to compensate Landlord for its addéicmdministrative costs resulting from Tenanfailure to pay in a timely manner and has beeeeaupon b
Landlord and Tenant as a reasonable estimate afdtligional administrative costs that will be inad by Landlord as a result of Tenanfilure as the actual cos
each instance is extremely difficult, if not impitds, to determine. This late payment charge walstitute liquidated damages and will be paid @aodlord togethe
with such unpaid amounts. Additionally, with respto all amounts owed Landlord hereunder not pattlin thirty (30) days of the date when due, Tersrall pa
interest on such amount from the due date of soabuat until the payment date of such amount ateaqual to the greater of ten (10%) percent peuiamnor thre
hundred basis points over the then current prirteeafinterest, as reported by The Wall Street daluprovided, however, the rate charged shalbievent be high
than the highest rate permitted by law. Neitherghyment of the late payment charge nor the patyoiénterest will constitute a waiver by Landlosflany default b
Tenant under this lease. Tenant hereby agreeslttRént and additional rent from time to time garted by Landlord in connection with this leaselldba final anc
binding for all purposes of this lease unless, inithirty (30) days after Landlord provides Tenaiith written notice (if any) of the amount there®gnant provide
Landlord with written notice disputing the matheialtaccuracy of such amount. Moreover, even iretfent of a timely written notice of dispute by &ah Tenar
shall pay the full amount demanded by Landlord dpgmnadjustment, if appropriate, following finasmution of such dispute. Tenant shall reimburaedlord for an
and all reasonable attorney fees incurred by Laddlo connection with the preparation, review, rtegmn and/or consummation of any amendment, neatibn
agreement or other understanding made at the regiyes as an accommodation to, Tenant with resioethis lease.
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NO WAIVER

33. No act or thing done by Landlord antlords agents during the term hereby demised shall bmelé an acceptance of a surrender of said De
Premises, and no agreement to accept such surrgina@ébe valid unless in writing signed by LandloNo employee of Landlord or of Landlosdagents shall ha
any power to accept the keys of the Demised Prenpiger to the termination of this lease. Thedsly of keys to any employee of Landlord or of Liand's agent
shall not operate as a termination of this leasa surrender of the Demised Premises. In the elienant shall at any time desire to have Landlordedet th
Demised Premises for Tenant's account, Landlordamdlord’s agents are authorized to receive said keys fdr purposes without releasing Tenant from any €
obligations under this lease, and Tenant hereligvesd Landlord and its agents of any liability fess of or damage to any of Tenangffects in connection with st
underletting. Notwithstanding anything containedte contrary in this lease, Tenant hereby waaresright to recover against Landlord and its ag@mly indirec
consequential, special, punitive or incidental dgessagainst Landlord or its agents in any causetadn, proceeding or claim arising out of, or @amnection with, thi
lease. The failure of Landlord to seek redress/imliation of, or to insist upon the strict perfante of, any covenants or conditions of this leas@ny of the Rule
and Regulations annexed hereto and made a padflwrhereafter adopted by Landlord, shall not préva subsequent act, which would have originallystituted
violation, from having all the force and effectaf original violation. The receipt by Landlordreht with knowledge of the breach of any covendrhis lease she
not be deemed a waiver of such breach. The fad@ireandlord to enforce any of the Rules and Reipia annexed hereto and made a part hereof, eafte
adopted, against Tenant and/or any other tenatfieirBuilding shall not be deemed a waiver of anghsRules and Regulations. No provision of thiséeahall b
deemed to have been waived by Landlord, unlesswaarer be in writing signed by Landlord. No payrhey Tenant or receipt by Landlord of a lesser amtdher
the monthly Rent herein stipulated shall be deetoduke other than on account of the earliest stipdl&ent nor shall any endorsement or statemeahgrcheck ¢
any letter accompanying any check or payment oft Rerdeemed an accord and satisfaction, and Lahdbay accept such check or payment without pregutt
Landlord’s right to recover the balance of suchtRerpursue any other remedy in this lease provided
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WAIVER OF TRIAL BY JURY

34. To the extent such waiver is perrdithy law, Landlord and Tenant hereby waive triafjiny in any action, proceeding or counterclaimuiot by
Landlord or Tenant against the other on any matteatsoever arising out of or in any way connectétl this lease, the relationship of landlord anag, the use
occupancy of the Demised Premises by Tenant opargon claiming through or under Tenant, any clairmjury or damage, and any emergency or otheustey
remedy. The provisions of the foregoing sentem@dl survive the expiration or any sooner termimatof the Demised Term. If Landlord commences sutymar
proceeding for nonpayment, Tenant agrees not éogose any counterclaim of whatever nature or gegmm in any such proceeding or to consolidatehgoroceedin
with any other proceeding.

Tenant hereby expressly waives any and all rights@emption granted by or under any present aréutaws in the event of Tenant being evicte
dispossessed for any cause, or in the event oflbatid obtaining possession of the Demised Premisegdspn of the violation by Tenant of any of theermants an
conditions of this lease or otherwise.

NOTICES

35. (A) Except as otherwiseresgly provided in this lease, any bills, statemenodtices, demands, requests or other communisataiher tha
bills, statements or notices given in the regutarrse of business) given or required to be givesreuthis lease shall be effective only if rendevedjiven in writing
sent by nationally recognized overnight courierragistered or certified mail (return receipt redad} addressed (A) to Tenant, to the attentiofferfants Chie
Financial Officer, (i) at Tenant's address setHart this lease if mailed prior to Tenastaking possession of the Demised Premises,)aat(the Building if maile
subsequent to Tenasttaking possession of the Demised Premises, iprafiany place where Tenant or any agent or engglayf Tenant may be found if mai
subsequent to Tenant’s vacating, deserting, abamglan surrendering the Demised Premises, or (B)atedlord c/o RXR Realty LLC, to the attention dfldnaging
Director”, at Landlord’s address set forth in tlease with a copy to Landlord c/o RXR Realty LLG,the attention of theExecutive Vice President and Le
Counsel”, at Landlord address set forth in this lease, or (C) addresssedch other address as either Landlord or Temayt designate as its new address for
purpose by notice given to the other in accordamitie the provisions of this Article. Any such lsillstatements, notices, demands, requests or aitrenunication
shall be deemed to have been rendered or givelmeodiate when it shall have been delivered or mject

(B) Tenant hereby designates the DemBesises as its billing address for the deliveryalbfbills and invoices issued by Landlorc
connection with this lease. Upon thirty (30) dgysor written notice to Landlord, Tenant may, fréime to time, re-designate its billing addressheder.
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INABILITY TO PERFORM

36. If, by reason of strikes or otherdabisputes, fire or other casualty (or reasondblays in adjustment of insurance), accidents,rerderegulatior
of any Federal, State, County or Municipal authetyany other cause beyond Landlsrdeasonable control, whether or not such othesecahall be similar in natt
to those hereinbefore enumerated, Landlord is enablfurnish or is delayed in furnishing any wilior service required to be furnished by Landlordler the
provisions of this lease or any collateral instramer is unable to perform or make or is delayegénforming or making any installations, decorasiorepairs
alterations, additions or improvements, whethemairrequired to be performed or made under thisdlear under any collateral instrument, or is uaablfulfill or is
delayed in fulfilling any of Landlord’ other obligations under this lease, or any aaigtinstrument, no such inability or delay shalhstitute an actual or construct
eviction, in whole or in part, or entitle Tenantday abatement or diminution of rent, or relievend® from any of its obligations under this leaseimpose an
liability upon Landlord or its agents, by reasonmmfonvenience or annoyance to Tenant, or injuryrtmterruption of Tenant’s business, or otherwise

INTERRUPTION OF SERVICE

37. (A) Landlord reserves thyht to stop the services of the air conditionielgyvator, escalator, plumbing, electrical or otfmechanical syster
or facilities in the Building when necessary bysaa of accident or emergency, or for repairs, atens or replacements, which, in the reasonaldgment o
Landlord are desirable or necessary, until suchirgpalterations or replacements shall have beempteted. If the Tenant is in default in the papinef the rent ¢
additional rent, or in the performance of any ofw@visions of this lease, and such default corsnfior ten (10) days after notice by Landlord todrd, then Landlol
reserves the right to discontinue any or all ofgbaevices to the Demised Premises during the agentice of such default. The exercise of such rightsandlord sha
not constitute an actual or constructive evictionwhole or in part, or entitle Tenant to any abatat or diminution of rent, or relieve Tenant frany of it
obligations under this lease, or impose any ligbilipon Landlord or its agents by reason of incomgce or annoyance to Tenant, or injury to orriggion o
Tenant’s business or otherwise.
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(B) Notwithstanding anything to the camyr contained in this lease, in the event of antédn@nt Event (hereinafter defined), Tenant, asale
and exclusive remedy, will be entitled to an abaetof Rent and additional rent, subject to thdofwing provisions and conditions of this Article (8]. An
“Abatement Event’shall be deemed to have occurred where the pédies agreed or an independent arbitrator has dietedn(in accordance with the procedure:
forth below) that, due to a failure of any essdrgervice to the Demised Premises that results fiteennegligence or willful misconduct of Landlottle Demise
Premises has been rendered Untenantable (hereidafieed), and such Untenantability has continfeec period of ten (10) consecutive business ddtgs receipt ¢
notice of such Untenantability. If the partiesesgor the arbitrator determines that there hasromtan Abatement Event, then Rent (includingirid and addition:
rent) shall be abated on a day for day basis, camimg on the eleventh (11th) business day aftedload’s receipt of notice of such Untenantability andtianng
until the date on which Landlord notifies Tenardttthe Demised Premises has ceased to be Unteleanthbnly a substantial portion of the Demiseérises (i.e., .
least ten (10%) percent of the total rentable #neeeof or at least twentiwe (25%) percent of the total rentable area ef ftaza Level Bank Branch Premises).
less than the entirety of the Demised Premisesnidared Untenantable as a result of an AbatemestitEthen Tenant shall still be entitled to an aefent, but suc
abatement would be on a prorated basis, usingdtmeptage derived from a fraction having a numermdgoal to the rentable area of the Untenantahtigopoof the
Demised Premises and a denominator equal to takrésttable area of the Demised Premises; providedever, that (x) if more than forty (40%) percehthe tots
rentable area of the Demised Premises is rendenéshéintable as a result of an Abatement Eventasnd,direct result thereof, Tenant ceases to eserttirety of th
Demised Premises, then such abatement would nptdrated (rather, such abatement would apply tcettige Demised Premises) and (y) if more tharyf(40%,
percent of the total rentable area of the Plaza&LBank Branch Premises is rendered Untenantabéerasult of an Abatement Event and, as a direetltr¢hereol
Tenant ceases to use the entirety of the Plaza Bawvik Branch Premises, then such abatementrakiés to the Plaza Level Bank Branch only, wawdtlbe prorate
(rather, such abatement would apply to the entmeePLevel Bank Branch Premises). The term “Umiéatzle”, as used herein, shall be deemed to mean where
(i) the Demised Premises has been placed in a ttmmdihere a reasonable tenant could not reasortablgxpected to continue to use and occupy the &
Premises, and (ii) Tenant has actually and conlglesrated and ceased to use the Demised Preniiséise event that Landlord disputes a claim byargrthat ther
has occurred an Abatement Event, Tenant may itestdn arbitration proceeding for the purpose ofdating and affirming its claim. The arbitratiohadl be
commenced and held at the American Arbitration Aggmn (“AAA”) office located nearest the Building and shall bedcmted before a single, independent arbit
pursuant to the then prevailing expedited arbdratules of the AAA. The arbitrator must be anvatlial with at least ten (10) yeamskperience in the Nassau/Sufi
commercial real estate market. The sole issuerdefee arbitrator shall be whether there has oeduan Abatement Event under the provisions of Aticle 37
(B). The decision of the arbitrator shall be firald binding upon Landlord and Tenant. Excepttli@er determination of Tenast'entittement to an abatement
appropriate), the arbitrator shall not be empoweecedward damages of any nature. The provisiorthisfArticle 37(B) shall be inapplicable to any tegnantabilit
which (a) is attributable to the actions or omissi@f Tenant or its employees, agents or contractur(b) results from any fire or other casuadtlifig within the
purview of Article 25 of this lease.
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CONDITIONS OF LANDLORD’S LIABILITY

38. In addition to the requirements fonstructive eviction imposed by law, Tenant shait be entitled to claim a constructive evictionnfrahe
Demised Premises unless Tenant shall have firdfietbt. andlord of the condition or conditions gigimise thereto, and if the complaints be justifiedless Landlor
shall have failed to remedy such conditions withireasonable time after receipt of such notice.

39. [Intentionally Omitted]
40. [Intentionally Omitted]
ENTIRE AGREEMENT
41. This lease (including the Scheduled Bxhibits annexed hereto) contains the entireeagent between the parties and all prior negotiatan:

agreements are merged herein. Tenant hereby atdehges that neither Landlord nor Landlar@igent or representative has made any represastati statements,
promises, upon which Tenant has relied, regardmgraatter or thing relating to the Building, thendaallocated to it (including the parking area)tloe Demise
Premises, or any other matter whatsoever, excejst @gpressly set forth in this lease, includingt Without limiting the generality of the foregoingny statemer
representation or promise as to the fithess ofltamised Premises for any particular use, the sesvio be rendered to the Demised Premises, orrtspgctivi
amount of any item of additional rent. No oralvaiitten statement, representation or promise wieatsowith respect to the foregoing or any othertenahade b
Landlord, its agents or any broker, whether corim an affidavit, information circular, or othase, shall be binding upon the Landlord unless esgly set forth i
this lease. No rights, easements or licensesraskall be acquired by Tenant by implication oresttise unless expressly set forth in this lead@s lease may not
changed, modified or discharged, in whole or irt,gamally, and no executory agreement shall bectffe to change, modify or discharge, in wholeropart, this leas
or any obligations under this lease, unless suckeagent is set forth in a written instrument exeduby the party against whom enforcement of thengé
modification or discharge is sought. All referemae this lease to the consent or approval of Lamdshall be deemed to mean the written consebandlord, or th
written approval of Landlord, as the case may hd,r@ consent or approval of Landlord shall bectiffe for any purpose unless such consent or appisset fort|
in a written instrument executed by Landlord. Landland Tenant understand, agree and acknowledgéhtb lease has been freely negotiated by botiepand tha
in the event of any controversy, dispute, or cdndger the meaning, interpretation, validity, of@neability of this lease or any of its terms awhditions, there shi
be no inference, presumption or conclusion drawatadever against either party by virtue of thatyphaving drafted this lease or any portion hereof.
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Tenant shall not record this lease (nor a memoranthereof). In the event that Tenant violates phrizhibition against recording, Landlord, ai
option, may terminate this lease or may declareameim default under this lease and pursue anyl of bandlord’s remedies provided in this lease

DEFINITIONS

42. The words “re-enter”, “re-entry”, afré-entered” as used in this lease are not résttito their technical legal meanings. The termsthess days”
as used in this lease shall exclude Saturdays [fesceh portion thereof as is covered by specifiarh in Article 6 hereof), Sundays and all dayseobsd by the Sta
or Federal Government as legal holidays. The tépesson” and “personsas used in this lease shall be deemed to inclutleatgersons, firms, corporatio
partnerships, associations and any other privaggublic entities, whether any of the foregoing acting on their behalf or in a representative capadhe variou
terms which are defined in other Articles of tréade or are defined in Schedules or Exhibits amhb&eeto, shall have the meanings specified in stioér Articles
Exhibits and Schedules for all purposes of thiséeand all agreements supplemental thereto, uthlesontext clearly indicates the contrary.

PARTNERSHIP TENANT

43. If Tenant is a partnership (or is poised of two (2)or more persons, individually ar@-partners of a partnership) or if Tenarititerest in thi
lease shall be assigned to a partnership (or toq2vor more persons, individually or as jgartners of a partnership) pursuant to Article &0y(such partnership a
such persons are referred to in this Section adri®ship Tenant”)the following provisions of this Section shall appbd such Partnership Tenant: (a) the liabilit
each of the parties comprising Partnership Tertzait be joint and several, and (b) each of theigadomprising Partnership Tenant hereby consergdvance to, ai
agrees to be bound by, any modifications of thasdéewhich may hereafter be made, and by any nptieesands, requests or other communications whiay
hereafter be given, by Partnership Tenant or bydrtye parties comprising Partnership Tenant, @hdny bills, statements, notices, demands, résguasl othe
communications given or rendered to Partnershiifiear to any of the parties comprising Partner3igpant shall be deemed given or rendered to RahipeTenar
and to all such parties and shall be binding upamnership Tenant and all such parties, and (Baitnership Tenant shall admit new partners, aduch new partne
shall, by their admission to Partnership Tenantjdemed to have assumed performance of all oktiest covenants and conditions of this lease omftanpart to b
observed and performed, and (e) Partnership Testeait give prompt notice to Landlord of the adnossof any such new partners, and upon demand aflbeh
shall cause each such new partner to execute divérd® Landlord an agreement in form satisfacttyLandlord, wherein each such new partner shssli@
performance of all of the terms, covenants and itiong of this lease on Tenant's part to be obsteved performed (but neither Landliadailure to request any st
agreement nor the failure of any such new parmexéecute or deliver any such agreement to Landlbadl vitiate the provisions of subdivision (d)tbfs Section).
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SUCCESSORS, ASSIGNS, ETC.

44, The terms, covenants, conditions ageeements contained in this lease shall bind anckito the benefit of Landlord and Tenant andr
respective heirs, distributees, executors, admaicts, successors, and, except as otherwise pauicthis lease, their respective assigns.

BROKER

45, Each party represents to the othat this lease was brought about by Newmark Grublgi¢nFrank (the “Broker”),as broker, and that
negotiations with respect to this lease were cotedliexclusively among Landlord, Tenant and the BrolEach party will indemnify, and hold harmless bther fror
and against any loss, claim, damage, expense inglcosts of suit and reasonable attornégss) or liability for any compensation, commiss@mrmncharges claime
by any other realtor, broker, agent or finder clagnto have dealt with such party in connectionhwitis lease. Landlord shall pay the Broker a cassion ir
connection with this lease, subject and pursuatiieéderms of a separate agreement between Lanatardroker. In the event Tenant elects to usebaaler (th:
“New Broker”) other than or together with the Broker in connettidgth any extension of the Term of this lease (ke by way of a renewal option or a sepz
extension agreement), Tenant shall be respongbl@hd indemnify Landlord against) the entire antpif any, by which the commission claimed by Mew Broke
exceeds the amount of the commission that woule leeen payable by Landlord to the Broker on accofittie subject transaction had such New Brokerbeet
engaged by Tenant.
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CAPTIONS
46. The captions in this lease are inetldnly as a matter of convenience and for referead in no way define, limit or describe the scop this
lease nor the intent of any provisions thereof.
NOTICE OF ACCIDENTS
47. Tenant shall give notice to Landighmptly after Tenant learns thereof, of (i) aegident in or about the Demised Premises, (iifisds and othe
casualties within the Demised Premises, (iii) aindges to or defects in the Demised Premises,dingjithe fixtures, equipment and appurtenancesdfidor the
repair of which Landlord might be responsible, &njlall damage to or defects in any parts or ajgmances of the Building'sanitary, electrical, heating, ventilati

air-conditioning, elevator and other systems lat#@teor passing through the Demised Premises opartythereof.

TENANT'S AUTHORITY TO ENTER LEASE

48. In the event that the Tenant hereursde corporation, Tenant represents that theaffor officers executing this lease have the stguauthority t
do so.

49, [Intentionally Omitted]

50. [Intentionally Omitted]

GOVERNING LAW

51. This lease shall be construed in mtztce with and governed by the internal laws (@uithreference to choice or conflict of laws) of thte o
New York. In respect of any dispute between theigm regarding the subject matter hereof, theigmtereby irrevocably consent and submiin personar
jurisdiction in the courts of New York, located tine county in which the Building is located, indiugl the United States courts located in said cquatyl to a
proceedings in such courts. The parties herebgeattpat such courts shall be the venue and exelasid proper forum in which to adjudicate any easeontrovers
arising either, directly or indirectly, under ordonnection with this lease and that they will cohtest or challenge the jurisdiction or venueheke courts.
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RENEWAL OPTION

52. Provided Tenant has complied withtadl terms, covenants and conditions of this leaskthere is not an existing Event of Default unitier lease
Tenant shall have the option (this “Renewal Optjdo”renew this lease for one (1) additional fig§ year period (the “Renewal TermWijth the first such Renew
Term to commence on January 1, 2027 and to endecerbber 31, 2031; subject to and in accordancethatffiollowing terms and conditions:

(A) Tenant shall give notice to Landlond,writing, no later than January 1, 2026, thas tRenewal Option is being exercised. The pz
agree to then negotiate the minimum annual rentHersubject Renewal Term (the “Minimum Annual ReakRent”). The Minimum Annual Renewal Rent
intended to be the then current fair market anrerstial for the Demised Premises as of the firstafahe Renewal Term. Fair market annual rentall stot mean fiel
effective rent to Landlord”. In determining fairamket annual rental, all relevant market factoralldbe taken into account (“Relevant Factor&igluding, withou
limitation, (i) the annual rental rate per rentafdgiare foot; (ii) the definition of rentable sqriéeet for purposes of computing the rate; (iigation, quality and age
the Building and all of the Building systems; (Bgcalation (including type, et base year and stop) and abatement commisgiany; (v) length of the lease ter
(vi) size (i.e. square footage) and improvemerdvedince, if any; (vii) condition of space; (viii)dhextent of services to be provided; (ix) distiond betweenGros:
and “Net”leases; (x) base year figures or expense stopedoalation purposes for both operating costs dn@Brem/real estate taxes; (xi) rent concessiang;(xii)
work letter contributions. Upon the proper anddiyrexercise by Tenant of this Renewal Option,aam of this lease shall be extended for the stlfjecewal Tert
on the then current terms, covenants and conditbtiss lease, except that (a) the Minimum Annuah&val Rent shall be fixed in accordance with tleigions o
this Article, (b) unless otherwise mutually agrémdthe parties at that time (and reflected in thiewation of the Minimum Annual Renewal Rent), Demisec
Premises shall be delivered in its “asdshdition as of the first day of the Renewal Tefa);unless otherwise mutually agreed by the padfdabat time (and reflect
in the calculation of the Minimum Annual Renewal Befienant shall not be entitled to any rent cosites allowance or other leasing incentive in catioa with
such renewal; and (d) there shall be no furtheoogb renew or extend the Term of this lease.
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(B) If Landlord and Tenant have not miljuagreed upon the Minimum Annual Renewal Renthwyfirst day of the sixth (6th) month priol
the commencement of the Renewal Term, then byittsteday of the fifth (") month prior to the commencement of the Renewain] ¢hey shall each select one
estate appraiser each of whom shall conduct sestate appraisal and furnish a report to indids¢e bpinion of the fair market rental of the DeedsPremises. Ea
such appraiser must be a member of the Appraisttute (MAI), a New York State licensed appraised dave at least ten (10) years of experience ggapgamulti-
tenanted office buildings in Nassau County, Newkvas a MAI appraiser. As promptly as possible,ibuto event later than thirty (30) days after thp@ntment c
both appraisers, the appraisers shall notify Lanadénd Tenant in writing of their determinationtbé Minimum Annual Renewal Rent. If either party“Eailing
Party”) shall fail to timely select an appraisercamtemplated in this Article 52(B), then the otlparty (the “Non-Failing Party”shall have the right to deliver
Landlord a Deemed Appraiser Selection Warning Nofitereinafter defined). If the Failing Party $Hall to notify the NonFailing Party of its selection of
appraiser within fifteen (15) business days follogvproper delivery of a Deemed Appraiser SeleciMarning Notice, then the Failing Party shall berdeé to hav
also selected the same appraiser that was selbgtdte Non-Failing Party. As used herein, the tébmemed Appraiser Selection Warning Noticgiall mean
written notice from the Nofailing Party to the Failing Party that (w) spezafly references this Article 52(B); (x) adviseslifg Party that it has failed to select
appraiser within the time period allotted therafader this Article; (y) advises the Failing Parfyttee fact that, pursuant to the terms of thiséedise Failing Party w
be deemed to have selected the same appraisevabaelected by the NoRailing Party (and specifically identifies the naofehe appraiser so selected by the Fa
Party) if such failure continues for a period dfefen (15) business days following the deliveryro$ Deemed Appraiser Selection Warning Notice; @dncludes o
both the envelope and the first page of the sulnjetite, in bold uppercase letters (14 point typgreater), the following statementTHIS IS A TIME SENSITIVE
NOTICE AND [INSERT NAME OF FAILING PARTY] SHALL BE DEEMED TO WAIVE ITS RIGHTS IF IT FAILS TO RESPOND IN THE TIME
PERIOD PROVIDED ".

© If, after a review of the appraisgboets prepared and submitted in accordance witfclarb2(B), above, Landlord and Tenant have
agreed on the Minimum Annual Renewal Rent by th&t filay of the fourth (4th) month prior to the conmoement of the Renewal Term, then the matter
immediately be submitted to arbitration before reglg arbitrator (who must have at least ten (1@&ry®f experience in the Nassau/Suffolk commereal estat
industry) under the then prevailing commercial t@alion rules of the American Arbitration Assoomti(“AAA”) at the AAA venue located nearest the Building.
arbitrator shall, in determining the Minimum Annd&newal Rent, take into consideration the thentiegicurrent fair market rental value of similaeprises in th
vicinity. The arbitrator shall then, on an expedibasis, choose one of the determinations oftbeppraisers originally selected by the partidhe parties agree tt
the decision and determination to be made by thiérator with respect to the Minimum Annual ReneRaint shall be final and binding upon Landlord aeddnt.
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(D) Landlord and Tenant shall each sepbray their respective designated appraiset® ekpenses, fees and charges in connection ve
arbitration process set forth in Article 52(C) abpshall be borne equally between Landlord and fiiena

(B) Upon agreement as to the Minimum AhiRenewal Rent by the parties hereto or upon tharmim Annual Renewal Rent being fixed
the arbitrator, as the case may be, the partietdiehall enter into a supplementary agreemenhdixtg the Term of this lease as hereinabove pravide the event
no agreement between the parties or no decisioarbiration prior to the commencement of the Rere€leam, Tenant shall pay an interim fixed rentalttz
minimum annual rental rate last in effect until #mbitration shall have been completed, after whiahdlord and Tenant shall make appropriate adjeistrof suc
interim rent, such adjustment to be as of the conuaent date of the Renewal Term.

F) The rights and entitlements estaklisfor Tenant under this Article 52 are personaltshing Bank (and to any assignee of Flushingk
taking assignment of this lease pursuant to theigioms of Article 20(C) of this lease), and shadt otherwise be transferrable by operation of tawtherwise.

RIGHT OF OFFER

53. (A) If, at any time whereth then remains at least two (2) full years ofxpived Term on this lease (specifically excludiny &Renewe
Term for which the corresponding Renewal Optiomany, has not theretofore been exercised by Teram)space located immediately adjacent and agomtig) to th
Demised Premises on the Plaza Level of the Buildberomes vacant and available for lease followilney Rent Commencement Date (any such space
hereinafter referred to as “Offer Premises”), LandlIshall endeavor to provide Tenant with writtertice (“Landlord’s Offer Notice”pf the availability or anticipate
(within twelve months) availability of any such @ffPremises; provided, however, that validity a$ fease shall not be impacted, and Landlord stwlbe liable t
Tenant for any costs, expenses, damages or liebitihat are or may be incurred by Tenant, by rea$d.andlords unintentional failure to so notify Tenant, un
Tenant had expressed to Landlord, in a signedearitbtice, during the preceding twelve (12) monghgeneral noiinding intention and desire to expand its Derr
Premises at the Building. In any event, Tenanll $izae a right (its “Right of Offer”}o lease the entirety of the subject Offer Premisebject to and in accordai
with the term and conditions of this Article 53erfant shall exercise its Right of Offer, if at &l strict accordance with the following terms amhditions:

(B) At the time Tenant intends to exezcits Right of Offer hereunder, and as of the effecdate of Tenans leasing of the subject Of
Premises, Tenant and/or its Related Parties shakbupying at least severftye (75%) percent of the rentable area of the BechiPremises and no Event of Del
shall have occurred and be continuing under tlisde In order to exercise its Right of Offer, Termaust give written notice to Landlord (“TenanOffer Exercis
Notice”), expressing unequivocally the fact the Tenant hasoised its Right of Offer to lease the subjecte®ffremises; it being acknowledged and agreedatty
written communication purporting to serve as Term@iffer Exercise Notice, but containing languageaifivocation, shall be deemed a counteroffer byafean:
shall constitute the election by Tenant not to eiserits Right of Offer with respect to the subj&dffer Premises. In the event of an effectivedel of a valic
Tenants Offer Exercise Notice, Landlord shall lease thbject Offer Premises to Tenant, and Tenant shadl dnd let the subject Offer Premises from Laru]
pursuant to the Offer Terms (defined below). Ihdkord does deliver a Landlord’s Offer Notice, treerch Tenang Offer Exercise Notice must be delivered, if &
within ten (10) business days following such deljvef Landlord’s Offer Notice
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© The “Offer Terms” shall mean thatfeetive as of the date (the “Offer Premises Commaerent Date”)on which Landlord tenders
Tenant vacant, broom clean possession of the suBféer Premises, this lease will be deemed madlified amended as follows:

0] The term “Demised Premisesfiall be modified and amended to thereafter incligesubject Offer Premises together with
balance of the then current Demised Premises uhielease;

(i) “Tenant’s Proportionate Shanefider this lease shall be recalculated so as itd& account the increased deemed rentable
of the Demised Premises attributable to the adudiifcthe subject Offer Premises thereto;

(iii) The Term of this lease, as it relato the subject Offer Space (the “Offer SpacenTershall thereafter run cterminously witt
the Term of this lease, as it relates to the balafiche then-current Demised Premises underdhisel;

(iv) Throughout the Offer Space Term, &maual minimum rent payable by Tenant with respethe subject Offer Space (thBd'se
OS Rent”) shall be equal to the themrrent fair market annual rental for the subjeffe©Space. In the event Landlord and Tenant metemutually agreed upon 1
Base OS Rent within thirty (30) days following deliy of the Tenans Offer Exercise Notice, the Base OS Rent shalidtermined through a set of appraisal
baseball arbitration procedures that are substgntiae same,mutatis mutandis as the procedures set forth in Article 52(B) tlgio (D) of this lease for tl
determination of Minimum Annual Renewal Rent. Ineawent, however, shall the Base OS Rent be lessth®then current annual minimum rent under thas:
(each calculated on a per rentable square fooglhasi

v) Tenant shall accept the subject O8pace in its then “as-i€ondition and, unless otherwise mutually agreedhleyparties (ar
factored into the determination of the Base OS Rerndlord shall not be obligated to perform angrky make any installations or incur any expenserinvith
respect to the subject Offer Space in order togmepame for occupancy by Tenant (but the foregsirad) be factored into the determination of the@B&®S Rent f
the subject Offer Space); and
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(vi) Landlord, at Tenaistexpense, will cause the electricity service soghbject Offer Space to be submetered in accoedaith the
provisions of Schedule “B” to this lease.

(D) If requested by either party, Landi@and Tenant shall enter into an amendment ofi¢haise (the “Offer Agreement”yvhich shall reflec
the modifications necessary to incorporate the iOffgms. In the event Tenant fails to executeQffer Agreement within thirty (30) days of presaent thereof b
Landlord, Tenang Right of Offer will be automatically voidable the election of Landlord and, if so voided, will deemed to have lapsed and Landlord shall b«
to lease the subject Offer Premises to any thirtypgon any terms.

(B) In the event Tenant does not exeritsRight of Offer with respect to an Offer Preesisand that subject space is thereafter leaseohd
occupied by, a third party tenant, then that sulgpace shall again become an Offer Premises fmopas of this Article 53 (and Tenant shall haseRight of Offe
with respect thereto) if same again becomes veaaadtavailable for lease at a time when there resnaireast two (2) full years of unexpired Termtbis leas
(specifically excluding any Renewal Term for whitle corresponding Renewal Option, if any, has netatofore been exercised by Tenant).

F Time is of the essence with respeelitdates and time periods set forth in this @eti53.

(G) The rights and entitiements establisfor Tenant under this Article 53 are persondiltshing Bank (and to any assignee of Flushingk
taking assignment of this lease pursuant to theigioms of Article 20(C) of this lease), and shadt otherwise be transferrable by operation of tawtherwise.

ATM SPACE

54. Subject to the provisions of thisiéle 54, Tenant shall be permitted to install aseé,usubject to Tenast'compliance with all applicable le:
requirements, in the ATM Space a full-service aut@haeller machine or similar type automated bagkécthnology which dispenses cash (an “ATK&¥) customar
ATM purposes during the period from January 1, 20t8ugh and including the expiration or sooner taation of this lease (the “ATM Term”)As used herein, tl
term “ATM Space”shall mean an area located immediately adjacentantiguous to the Plaza Level Bank Branch Premibesprecise location and dimension
which to be hereafter mutually agreed upon by Lambland Tenant. If, at any time during the Ternthi$ lease, Tenant desires to install and use@seATM in the
Building, then Landlord and Tenant shall use gaathfefforts to identify a mutuallgeceptable location for a secondary ATM Space soraewin the common are
of the Plaza Level or Lobby Level of the Buildinghroughout the ATM Term, the ATM Space(s) shall berded to be a part of the Demised Premises artdriing
covenants and conditions of this lease relatinfeonants use and enjoyment of the Demised Premises ghyally svith full force and effect with respect to thdM
Space(s); provided, however, that (i) Tenant shatllbe obligated to pay Rent or any items of add&l rent with respect to the ATM Space(s) durirg ATM Terrr
(except in connection with Tenant's indemnity ansirance obligations under this lease and excepfTénant, prior to its use thereof and at Tesagxpense, sh.
cause the electric service to the ATM Space to beected to an existing submeter that services #raif§ed Premises [or shall otherwise cause such Apatéto b
submetered] and Tenant shall pay for electricitystonption associated with the operation of the ATNt{goughout the ATM Term); (ii) the deemed rentadlea ¢
the ATM Space(s) shall be specifically excluded fribva calculation of the deemed rentable area oDivmised Premises (and, as such, the calculatidresfnts
Proportionate Share shall remain unaffected byAfil Space[s]); and (iii) Landlord shall have no clgeay, maintenance or repair obligations with respethe ATV
Space(s). Upon expiration of the ATM Term, Tendmatllssemove each ATM from its ATM Space and shaltoesthe affected area.
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STORAGE SPACE
55. (A) Landlord hereby leateS enant, and Tenant hereby hires and lets frondload, that certain 8,783 square foot (approxitgatetorag
space located on the Lower Level of the Buildind &ering substantially as shown on ExhitfitC” to this lease (the “Lower Level Storage Spachi,the Term c
this lease and otherwise subject to and in accoelavith the provisions of this Article 55. Landioacknowledges that TenastProportionate Share shall
unaffected by the Lower Level Storage Space.

(B) In consideration of the leasing g ttower Level Storage Space, throughout the Telenamt shall pay to Landlord additional monthly
under this lease (the “Monthly Storage Remt"accordance with the following schedule (withfeaach monthly installment to be due and payabléerfirst day ¢
the calendar month to which such installment cpoads):

During the first Lease Year, the Monthly Storage tRefrall be payable in equal monthly installment$@00.

During the second Lease Year, the Monthly Storage 8eall be payable in equal monthly installmerit$G00.
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During the third Lease Year, the Monthly StoragetRsbiall be payable in equal monthly installment$@00.

During the fourth Lease Year, the Monthly StoragetRball be payable in equal monthly installmerit$®00.

During the fifth Lease Year, the Monthly Storage Ramall be payable in equal monthly installment$@00.

During the sixth Lease Year, the Monthly StoragetRéall be payable in equal monthly installment$1®,978.75.
During the seventh Lease Year, the Monthly Storagiet Rhall be payable in equal monthly installmenfit$11,280.67.
During the eighth Lease Year, the Monthly StoragetRball be payable in equal monthly installmerit$id,590.88.
During the ninth Lease Year, the Monthly StoragetRéall be payable in equal monthly installment$1f,909.63.
During the tenth Lease Year, the Monthly StoragetRkall be payable in equal monthly installment$4?,237.15.
During the eleventh Lease Year, the Monthly StoRget shall be payable in equal monthly installment$12,573.67.
During the twelfth Lease Year, the Monthly Storagmf&shall be payable in equal monthly installmenfit$12,919.45.

In the event Tenant exercises its Renewal Optioe,Monthly Storage Rent for the Renewal Term shaltetermined in accordance with the same procedy
which the Minimum Annual Renewal Rent is determinaeder Article 52.

© It is understood and agreed by theigmthat Tenans right to use the Lower Level Storage Space $fgbBubject to the following ter
and conditions:

0] Landlord shall have right, from tinbe time throughout the Term of this lease, to ratecat Landlord expense, the Lower Le'
Storage Space to other storage space (of at leastaime size) on the Lower Level of the Buildingyvided, however, that Tenant must continue to Haterna
staircase access from the Plaza Level Office Pesrdérectly to the Lower Level Storage Space ansliiéh relocation would require the relocation loé existing
internal staircase, then Landlord’s proposed reiocavould be subject to Tenastteview and approval of the impact of such reiocatipon the design and utility
the Demised Premises;
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(i) Tenans right to use the Lower Level Storage Space s$eatiinate upon the expiration or earlier termimatid the Term of thi
lease, and thereupon, Tenant shall remove all p&fiies Property and all Specialty Alterations made tinei€any, from the Lower Level Storage Spaceyieg sam:
vacant and in broom clean condition;

(iii) the Lower Level Storage Space mayused for storage purposes only, and accessdhaet be made solely for the purpos
storing and retrieving Tenant’s property; providedwever, that subject to Tenant's compliance,eatahts expense, with all applicable legal requiremeelating tc
the condition of the Lower Level Storage Spacehergarticular manner of use thereof by Tenant, iemey permit fulltime occupancy of a distinct portion of
Lower Level Storage Space for the operation of MErsamailroom therein and may also use another distioction of the Lower Level Storage Space forrtirag
sessions (for business-related functions);

(iv) Tenant shall ensure that the scopéhe liability insurance policy(ies) required te lnaintained by Tenant under this leas
expanded to include coverage of the Lower Level&gf® Space in addition to the Demised Premises;

v) Tenant shall accept possession ofLiner Level Storage Space in its “as @jndition as of the date hereof, and, exce|
otherwise expressly set forth in Schedule “D”, Uand shall not be responsible to perform any improents or alterations to the Lower Level Storagec8p

(vi) Landlord reserves the right to eritee Lower Level Storage Space, at any reasonabk dnd with prior reasonable notice
Tenant, to inspect same, to make discretionaryinepend alterations thereto, or to show same tegective tenants during the last twelve monthshef Term
provided Landlord exercises due care to avoid dant@agd enant’s property stored therein;

(vii) Tenant shall not install any fixas, subdivide or make any improvement or alteratiotihe Lower Level Storage Space witt
the prior written consent of Landlord which consshall not be unreasonably withheld or delayedosg las same are natructural and in keeping with an off
storage, office mailroom and office training rooatifity. The parties hereby acknowledge and afitag as part of the Tenastinitial Work, there shall be install
and connected to electric service for the Lowerdl&torage Space a SUBMETER (as such term is deiim8dhedule “B'to this lease) for the purpose of monito
Tenant’'s consumption of ELECTRIC SERVICE (as sterim is defined in Schedule “Bb this lease) in and from the Lower Level Stor&pace. Throughout t
Term, Tenant shall pay to Landlord, as additiomait mnd within thirty (30) days following billindrérefor by Landlord, the charges for ELECTRICAL SHRE
consumed as measured by the SUBMETER. If, at amy diuring the Term, the SUBMETER shall be absemtaperable, Tenant shall pay to Landlord additioral
for ELECTRIC SERVICE as then calculated by Landarsing the rates then generally charged by Laddtwtenants of un-submetered spaces in the Bgildin
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(viii) Landlord shall be obligated to prde substantially the same maintenance and jaaiteervices to the Lower Level Stor:
Space as are provided by Landlord to the Plazall@ffiee Premises;

(ix) any property remaining in the Lowegvel Storage Space following the expiration orieatermination of this lease shall
deemed to have been abandoned by Tenant and nmeynbged and retained or disposed of by Landlordjthrer event at Tenant’s expense; and

x) Tenant assumes any and all riskshim use of the Lower Level Storage Space and sbatiply with any and all rules a
regulations applicable thereto whether prescribetandlord or any governmental or quasi-governmieaithority.

GENERATOR CONNECTION

56. (A) As part of the constian drawing preparation process for the Termltitial Work, Tenant shall have the right to ¢l@xy written notic
to Landlord) to have a conduit connection made betwthe Demised Premises and Landkalisite generator, for the purpose of making albkglto Tenant up to 1
kVA of capacity of back-up generator electricalvéee for its computer and data systems as welhasstipplemental air conditioning units servicingyeg“Critical
Load”) in the event of an emergency. Landlord makes noamties, express or implied, with regard to theligy or sufficiency of such emergency electricahsce
for Tenant's purposes. Moreover, Tenant is herethyisad that such badks generator electrical service may not be immebiaprovided in the event of
interruption in standard electrical service to Er@mised Premises and, as such, it is recommendéed¢nant cause to be installed and connected @ritical Load, ¢
Tenants expense and subject to the terms and conditibtiisoLease relating to Alterations (including,tldut limitation, appropriately addressing any fldoac
concerns), a battetyased uninterrupted power supply system (UPS) dwighe electrical service to the Critical Load dgriany gap between the interruptior
standard electrical service and the commencemebadfup generator electrical service thereto. Throughioa Term, Tenant shall pay to Landlord, as adidé
rent, a monthly charge equal to the product of §250 (subject to increase, from time to time tigtoaut the Term, based upon increases in Landlocdst o
maintaining, testing and operating the generatarsjtiplied by (b) the number of Kilo Volt-Amps (k) of Landlord’s generator capacity allocated tondet.
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COMMON CONFERENCE FACILITIES AND FITNESS CENTER

57. (A) Landlord and Tenant mokledge and agree that there now and may hereiftérg the Term exist a common conference or mg
room facility in a common area of the Building that made generally available for use by tenantghef Building and others (theCommon Conferen:
Facility”). Provided there does not then exist any Event o&liebn the part of Tenant under this lease, Teshal have the right, from time to time throughthe
Term of this lease, to use the Common Conferenc#itifasubject to rules, regulations and requiretsehen imposed by Landlord or its operator, gsiegble, witt
respect thereto and further subject to the pronssiaf this Article 57. For any such use of the @mn Conference Facility, Tenant shall pay the seahdates the
imposed by Landlord or its operator with respeerdio, except that for every four (4) fdy uses of the Common Conference Facility witipeesto which Tena
pays the full prevailing fee, Tenant shall recedree (1) free use of the Common Conference Facilignant hereby acknowledges that the Common Gemde
Facility may be made available to multiple tenaams other users on a “first come, first served'idagccordingly, Tenans$ ability to use the Common Confere
Facility may be subject to its availability at ttime and on the date desired by Tenant. Tenantmake multiple reservations of the Common Confezdracility a
far in advance as Tenant may desire, provided, hervéhat any cancellation by Tenant of a use weskin advance may, in Landlord’s or its opera@ole discretio
subject Tenant to a cancellation charge if sucleeléation is made later than two weeks prior todage so reserved (such cancellation charge retdeed the amot
that would have been payable by Tenant for theestibjse had same not been cancelled by Tenamtdldrd and any such operator shall have the riglstispend
discontinue Tenant's access to or use of the Comtuwrierence Facility at any time if Tenant or afiffenants Related Parties violates any of the rules, reiguis
or conditions governing use thereof. The rightcdegd herein shall not be construed as an appmtento Tenard’ leasehold interest, nor shall anything set
herein be construed as to obligate Landlord orsuth operator to maintain the Common Conferencéityaar any other conference facilities at the Biing for any
portion of the Term.

(B) 0] Landlord and Tenant aolwledge and agree that there now and may herehftarg the Term exist an equipped fitness cem
the common areas of the Building that is made gdlyeavailable for use by employees of tenantshef Building and others (the “Fitness CentePyovided ther
does not then exist any Event of Default on thé giFenant under this lease, Tenant shall haveigiiw, from time to time throughout the Term oistlease, to pern
its employees at the Building to use the Fitnesst&e subject to rules, regulations and requiresémen imposed by Landlord or its operator, asiegpple, with
respect thereto and further subject to the pronssif this Article 57. Any such usage shall regire purchase by the subject employee of a mehipesthe Fitnes
Center at the standard rates then imposed by Lahdloits operator, as applicable. If Tenant pasgs ten (10) or more memberships in a single btiteh Tenat
shall be afforded a twenty (20%) percent discotindithe thenstandard membership fee for that batch of membessHiandlord and any such operator shall hav
right to suspend or discontinue any Tenant emplsyaecess to or use of the Fitness Center at aryifisuch employee violates any of the rules, ratphs o
conditions governing use thereof. The right désetiherein shall not be construed as an appurtertantenans leasehold interest, nor shall anything set fheteir
be construed as to obligate Landlord or any su@natpr to maintain the Fitness Center at the Bugldor any portion of the Term.
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(i) Anything in this Article 57 or elséwre in this lease to the contrary notwithstandifgpant shall not grant to any employee
right, and no employee of Tenant shall be permitiedise the Fitness Center unless and until Tg@ushall have notified Landlord that Tenant hasged such rigl
to such employee and (b) shall have caused suclogespto complete and execute a waiver of liabityLandlord’s or its operat@’standard form, as applicable,
delivered such executed document to Landlord oopsrator, as applicable. Tenant shall prohibig ahall take all steps necessary to prevent, amlayees c
Tenant who have failed to execute the aforesaidgevaif liability from using the Fitness Center.

(iii) Tenant acknowledges that all usefsthe Fitness Center do so at their own risk agebes that it shall be solely Tenant’
obligation to fully inform each of Tenastemployees to whom the right to use the FithesgeCenay be granted of such risk. Tenant acknaydedand agrees tl
none of Landlord, its affiliates or their respeetioperators shall have any liability to Tenantmmy amployee of Tenant or any person claiming thhoogunder eithe
of the foregoing arising from or in connection witie use of any of the Fitness Center by any ofamémn employees or out of the manner of operation a
maintenance of the Fitness Center (except whessgrout of the gross negligence or willful miscontlof the party to be held liable); and that Tersrall indemnif
and hold harmless Landlord, it affiliate and theispective operators, as applicable, against amd fmy and all such claims, together with all cosigpenses ai
liabilities incurred in connection with each sudaim or action or proceeding brought thereon, idoig, without limitation, all reasonable attorneyses an
disbursements.
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PILOT PROGRAM

58. (A) The parties hereby amkledge and agree that Tenant has applied for @ntive program through the Town of Hempstead Itrd
Development Agency (“IDA"), which may have the eff@f fixing certain Taxes with respect to the Dsetl Premises through a Payment-In-Lieuf@kes Progra
(“PILOT Program”). It is the intention of the parties that the fulhleét to be derived from the PILOT Program shalkbalized by Tenant, provided that, in connec
with or in furtherance of the PILOT Program, Landishall not be obligated to make payments to aheirection of the IDA which, when aggregatexte=d th
aggregate amount that would otherwise be payableabylord in the absence of the PILOT Program.

(B) Landlord and Tenant hereby acknowtedgd agree that the PILOT Program shall have padtnupon the respective rights, entitleme
obligations and liabilities of Landlord and Tenamder Article 11 of this lease. However, at least time per Lease Year throughout so much of #menTthat th
PILOT Program remains in force and effect, Landlsihdll perform the Reconciliation Analysis (heréieadefined), which shall be subject to Tenamgview, anc
thereupon, as applicable, Landlord will pay or @réd Tenant the full amount of the PILOT Savingdergeinafter defined) for the subject period covebgdthe
Reconciliation Analysis or Tenant will pay and réumse Landlord for the full amount of PILOT Loss fthe subject period covered by the Reconcili
Analysis. The payment obligations of Landlord dmshant pursuant to this Article 58(B) shall survespiration or termination of this Lease. As ubedein, the ter
“Reconciliation Analysis”shall mean the review and analysis of the diffea¢fitetween (i) the But For Premises Tax Amountdhmfter defined) for the subj
period; and (ii) the PILOT Program payment amouadewith respect to that same subject periodhdfButFor Premises Tax Amount for the subject peric
greater than the PILOT Program payment amount rfadéhat same subject period, then the differeremvben those two amounts shall be herein refeaexd th
“PILOT Savings”. If the PILOT Program payment ambior a subject period is greater than the Bot-Premises Tax Amount for that same subject getfen th
difference between those two amounts shall be meedérred to as the “PILOT Loss”. As used her#ie, term “But-For Premises Tax Amoursfiall mean the tot
amount of Taxes that would have been payable wihect to the Premises for a subject period ialisence of the PILOT Program.

© Landlord shall reasonably cooperaith Wienant, at no material cost to Landlord, in diet’s efforts to consummate the PILOT Prog
arrangement with the IDA and to procure the besefitsuch PILOT Program arrangement when so constietn In furtherance of such cooperation, Landiral
enter into such agreements as may be necessargpgndpriate for the benefits of the PILOT Programbe established and procured (collectively, tRELOT
Agreement”)and shall thereafter also comply with the obligagi@f Landlord under the PILOT Agreement; provideo\ever, that (i) each such PILOT Agreen
shall be subject to the prior review and approvalandlord which approval shall not be unreasonatithheld or delayed; (ii) Landlord’sole obligation under t
PILOT Agreement shall be to timely remit the payisgoayable under the PILOT Agreement directly ® playment address specified under the PILOT Agrag
(i) the PILOT Agreement payment obligations ofriddord must be offset by a corresponding exemptiom Taxes with respect to the Premises; (iv) theOF
Agreement must not include the creation of any eriance upon title to the Building or the Real Rty and (v) Landlord must have no liability fanya“claw-
back” or “recapture’df the benefits bestowed via the PILOT Programoorahy other fine, charge or imposition that mdgteeto the failure by Tenant to satisfy
conditions or requirements of the PILOT Program.
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(D) [Intentionally Omitted]

(E) In the event Landlord does not remRILOT Payment payable under the PILOT Agreemewbbd any applicable notice and grace pe
provided thereunder (a “LL PILOT Default)hen Tenant, as its sole and exclusive remedy| bhak the right to cure such LL PILOT Default mitting the
payment(s) then due under the PILOT Agreement, ahysinterest and penalties thereon arising asualtref the LL PILOT Default (the “Cure Payment'n suct
event, Landlord will reimburse Tenant for the antoointhe Cure Payment within thirty (30) days feliog written demand therefor by Tenant, failing ahiTenar
may, subject to the dispute resolution provisiarfaeh below, offset (until exhausted) the amoofithe Cure Payment against the then next duellimstat(s) of Rer
payable under this lease. Notwithstanding thedoireg, however, if Landlord in good faith shall plige either the fact that there has occurred a ILIOFP Default ol
the amount of the Cure Payment that was requiredmmection with a LL PILOT Default, then, withine thirty (30) day period referenced above in &riscle 58(E)
Landlord shall give Tenant written notice specifyin reasonable detail the basis for its disputd, ia such event, Tenant may not invoke any sutdebfights as 1
the disputed amount unless and until (and then tantize extent) Tenant has obtained a judgmerthfodisputed Cure Payment from a court of competeisdictior
and Landlord shall have failed to pay the amourthefjudgment within fifteen (15) days followingcdujudgment having become final and non-appealable.
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REGULATORY APPROVALS

59. The obligations of Tenant under ttesse solely as they relate to the Plaza Level Baakch Premises are subject to, and conditioned eman
obtaining all necessary regulatory approvals ferdaperation of a bank branch at the Plaza LevekBaanch Premises (the “Approvals”). Tenant stelllTenant
expense (i) promptly following the date of the ext@mn of this Lease apply for the Approvals, (i§eureasonable efforts to obtain the Approvalg, Keéiep Landlor
informed of the status of obtaining the Approvaisl giv) notify Landlord promptly upon obtaining t#provals. Tenant, its architects and contractbrall hav
complete access to the Plaza Level Bank BranchiBesmduring the Approval Period (as defined belodvdhall not be permitted to perform any constarctiuring
the Approval Period). If the Approvals are grantedor before the expiration of the Approval Perithgen this Article shall be deemed null and veidd this Leas
shall remain in full force and effect accordingtsterms. If the Approvals are not granted obeiore the 3¢ day following the date of execution of this Leate
“Approval Period”), Tenant shall have the right to terminate this Lesslely as it relates to the Plaza Level Bank BnaRcemises upon written notice to Land
within five (5) days following the expiration ofébApproval Period. If Tenant does not exerciseigfist to terminate as provided above, then thiaseeshall contint
in full force and effect as if the Tenant had ofal the Approvals. If Tenant does exercise itstrig terminate as provided above, the parties pvoimptly prepar
and execute an amendment to this Lease which tetlee fact that the Plaza Level Bank Branch Presngse not part of the Demised Premises.
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IN WITNESS WHEREOF, Landlord and Tenant have respely signed and sealed this lease as of the deyaar first above written.

Landlord

Tenant
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By: /s/ Richard J. Connit
Name: Richard J. Conni
Authorized Perso

FLUSHING BANK

By: /s/Maria A. Grasst
Name: Maria A. Grass
Title: Senior Executive Vice Presideand Chief Operating Office




Exhibit 10.2

FLUSHING FINANCIAL CORPORATION
2014 OMNIBUS INCENTIVE PLAN

1. Purpose. The purpose of this 2014 Omnibus Incentive Rthe “Plan ") is to aid Flushing Financial Corporation, a Detae corporation (together
with its successors and assigns, ti@&mpany”), in attracting, retaining, motivating and rewengl employees and non-employee directors of thegamy and its
subsidiaries and affiliates, to provide for equigedind competitive compensation opportunitiesetmgnize individual contributions and reward acbieent of
Company goals, and promote the creation of longrtealue for stockholders by closely aligning thierasts of Participants with those of stockholdéise Plan
authorizes stock-based and cash-based incentiv@afticipants.

2. Definitions . In addition to the terms defined in Section @l atsewhere in the Plan, the following capitalizeins used in the Plan have the respective
meanings set forth in this Section:

(@)  “Annual Incentive Award’ means a type of Performance Award granted toridjgnt under Section 7(c) representing a
conditional right to receive cash, Stock or otherafds or payments, as determined by the Commbttesed on performance in a performance period of one
fiscal year or a portion thereof.

(b) “Award” means any Option, SAR, Restricted Stock, RSU,BoBtock, award granted in lieu of obligations,iB&nd Equivalent,
Other Stock-Based Award, Performance Award or Ahineentive Award granted to a Participant under Bttan, and may be a 409A Award or a Non-409A
Award.

(c)  “Beneficiary” means the legal representatives of a Participagtate entitled by will or the laws of descemt distribution to
receive the benefits under the Participant’'s Awgrdpon the Participant’s death.

(d)  “Board” means the Company’s Board of Directors.

(e) “Bonus Stock’ means Stock granted under Section 6(f).

()  “ Change in Control’ has the meaning specified in Section 10.

(g “Code” means the Internal Revenue Code of 1986, as amdeneference to any Code provision includes agylation thereunder

and any successor provisions and regulations,efedence to regulations includes any applicabldande or pronouncement of the Department of the
Treasury and/or Internal Revenue Service.




(h)  “Committee’ means the Compensation Committee of the Boasd¢@imposition and governance of which is subjeepiaicable
NASDAQ “independence” and other listing requirensesutd the Company’corporate governance documents. Each memblee @dmpensation Committ
shall also meet the definition of “outside dire¢tonder the provisions of Section 162(m) of the €aahd the definition of “non-employee director” enthe
provisions of the Exchange Act. No Committee atsball be void or deemed to be without authoritg tb the failure of any member, at the time th®ac
was taken, to meet any applicable qualificationdsad. Until such time as determined by the Bdarits sole discretion), reference in this Plamttion by
the Committee shall require approval by both then@ensation Committee and the Board.

()  “ Dividend Equivalent’ means a right, granted under this Plan, to reasgé, Stock, other Awards or other property equablue tc
all or a specified portion of the dividends paidhwiespect to a specified number of shares of Stock

(i) “ Effective Date” means the effective date specified in SectiorolL1(

(k)  “ Exchange Act’ means the Securities Exchange Act of 1934, asxdatt References to any provision of the ExchangeoArule

thereunder shall include any successor provisiodsales.

()  “ Fair Market Value " means the fair market value of Stock, Awardspthrer property as determined in good faith by tben@iittee
or under procedures established by the Committégest to any restrictions imposed by Code Secti@®A. Unless otherwise determined by the Committee
the Fair Market Value of Stock as of any given dduall be the mean between the highest and loweseédselling price, regular way, of the Stock oa th
NASDAQ Stock Market (or the principal exchange orkeaon which the Stock is listed or traded) ondag before such date, (or, if no such sale ofkStoc
occurs on such day, the mean between the highédoaest quoted selling price on the nearest tgadey before such day).

(m)  “409A Award’ means an Award that constitutes a deferral ofpemsation under Code Section 409ANdn-409A Award’ means
an Award other than a 409A Award.

(n)  “Formula Award” means an Award granted to non-employee directadsrnuBection 8.
(o) “Group” means the Company and its subsidiaries anda##i, or any members of the Group, as the corgguires.
(p)  “Incentive Stock Optiori or “ISO” means an Option which both is designaésdan incentive stock option and qualifies as an

incentive stock option within the meaning of Codeton 422.
(@ “Option” means a right, granted under Section 6(b), teclpase Stock.

()  “Other Stock-Based Awardmeans an Award granted under Section 6(h).




(s) “Participant” means a person who has been granted an Award thel®lan which remains outstanding, includingespn who is
no longer an employee of the Group or a directaghefCompany.

(ty “Performance Award means a conditional right, granted under Sect&(i)sand 7, to receive cash, Stock or other Awards
payments. A Performance Award may, but need natifgas “performance-based compensation” for pagsoof Code Section 162(m).

(u)  “Restricted Stock means Stock granted under Section 6(d) whicliligext to certain restrictions and to a risk ofédure.

(v)  “Restricted Stock Unit or “ RSU” means a right, granted under Section 6(e), teivecStock (or the Fair Market Value thereof) at
the end of a specified deferral period.

(w) “ Stock” means the Company’s common stock, par value fedEhare, and any other equity securities of tha@any that may be
substituted or resubstituted for Stock pursua@eoction 11(c).

(x)  “ Stock Appreciation Right or * SAR” means a right granted under Section 6(c).
3. Administration .

(&)  Authority of the Committee The Plan shall be administered by the Committdch shall have full authority and discretion gach
case subject to and consistent with the provisidrie Plan, to select the persons to whom Awaril$e granted from among those eligible; to grant
Awards; to determine the type and number of Awatalstetermine the terms and conditions of Awandsluiding the dates on which Awards may be exer
and/or on which the risk of forfeiture or defemp&lriod relating to Awards shall lapse or termin#te,acceleration of any such dates (to the estectt
acceleration is either outside the scope of or fitrdhby Code Section 409A), the expiration datammf Award, and whether, to what extent, and undeat
circumstances an Award may be settled, or the &eeprice of an Award may be paid, in cash, Stotker Awards, or other property, and all other pratt
relating to Awards; to prescribe Award documentslevcing or setting terms of Awards (which Awarcdments need not be identical for each Participant)
amendments thereto, and rules and regulationsiéoadministration of the Plan and amendments thiei@tonstrue and interpret the Plan, related
administrative rules and Award documents, and toect defects, supply omissions or reconcile initescies therein; and to make all other decisanms
determinations as the Committee may deem necessadyisable for the administration of the PlarecBions of the Committee with respect to the
administration and interpretation of the Plan shalfinal, conclusive, and binding upon all persimsrested in the Plan, including stockholderthef
Company, Participants, Beneficiaries, permittedsfarees of Awards and any other persons claingigs from or through a Participant.




(b)  Manner of Exercise of Committee Authority The express grant of any specific power to tbem@ittee, and the taking of any act
by the Committee, shall not be construed as limgidny power or authority of the Committee. The @uttee may delegate to officers or employees of the
Group, or committees thereof, the authority, suttiesuch terms as the Committee shall determinpetform such functions, including administrative
functions, as the Committee may determine, to ¥tent¢ consistent with Rule 16b-3 under the Exchahgeand Code Section 162(m), where applicable, and
permitted by the Delaware General Corporation Law.

(c) Limitation of Liability . The Board and Committee and each member theaadfany person acting pursuant to authority dételga
by the Board or Committee, shall be entitled, indjaith, to rely or act upon any report or othidormation furnished by any officer or employeetoé
Group, or the Company'independent auditors, consultants or any othemtagssisting in the administration of the PIBoard and Committee members,
person acting pursuant to authority delegated byBibard or Committee, and any officer or employkth® Group acting at the direction or on behalfhaf
Board or Committee or a delegee shall not be patfolifable for any action or determination takemeade in good faith with respect to the Plan, simall, tc
the extent permitted by law, be fully indemnifiautlgprotected by the Company with respect to ani siation or determination.

4.  Stock Subject To Plan.

(@) Overall Number of Shares Available for DeliveryThe total number of shares of Stock reservedaaadable for delivery in
connection with Awards under the Plan shall be @,A@0 shares and shall not include any additidmales that are or become available for awards whder
any pre-existing plans. No more than 250,000 shafr&tock may be issued with respect to ISOs. tdtad number of shares available under the Plairtlae
number of shares available for ISOs are subjeatijostment as provided in Section 11(c). Any shafeStock delivered under the Plan may consist of
authorized and unissued shares or treasury shares.

(b) Replenishment Rules To the extent that an Award under the Plaraixeled, expired, forfeited, settled in cash, egttly issuance
of fewer shares than the number underlying the @warotherwise terminated without delivery of #sato a Participant, the shares retained by ormedito
the Company shall be available under the PlanreShhaat are withheld from an Award or separatetyendered by a Participant in payment of the egerc
price or taxes relating to an award shall be deeimednstitute shares not delivered to a Partidipard will therefore be available under the Plan.

(c) Reinvested Dividends.The number of shares available for issuance uh@ePlan shall not be reduced to reflect any @i or
dividend equivalents that are reinvested into éoftiil shares or credited as additional Restrictedks RSUs, or other Awards.




(d)  Substitute Awards for Acquired BusinessShares issued or issuable in connection withfamgrd granted in assumption of or in
substitution for an award of a company or busisesgired by the Company or the Group, or with whiehCompany or the Group combines, shall not be
counted against the number of shares reserved thel@&an.

5.  Eligibility; Per-Person Award Limitations .

(@) Eligibility . Nonemployee directors shall automatically receive RdenAwards under Section 8 of the Plan, unlesCibmmittee ir
its discretion determines otherwise. The Commisteadl have discretion to grant Awards under tla@Pinly to an individual who is (i) a director or a
employee (including an executive officer) of theo@p, or (ii) a person who has been offered emplayrbg the Group, provided that any grant to a
prospective employee shall not be effective untdhsperson has commenced employment with the Grémpemployee on leave of absence may be
considered as still in the employ of the Groupgforposes of eligibility for participation in thed®l. In addition to the persons referred to infifst sentence
of this Section 5(a), holders of awards granted lspmpany or business acquired by the CompanyedBtbup, or with which the Company or Group
combines, are eligible for grants of Awards under®lan in assumption of or substitution for sudvusly granted awards.

(b)  Per-Person Award Limitations

(i)  Stock-Based Awardsin the case of Awards that are intended to fua$ “performance-based compensation”
under Code Section 162(m) and that are denomitgteeference to a number of shares, the maximunbeuwf shares with respect to which such
Awards may be granted to an eligible employee inaendar year is 250,000 shares (subject to tu@rg as provided in Section 11(c)). This
limitation shall apply to Dividend Equivalents umd&ection 6(g) only if such Dividend Equivalents granted separately from, and not as a feature
of, another Award. Awards that are not intendequalify as “performance-based compensatiomier Code Section 162(m) are not subject to al
limits under this Section.

(i)  Cash-Based Awards|In the case of Awards that are intended to §uab “performance-based compensation”
under Code Section 162(m) and that are not denadetri®y reference to a number of shares, (i) themmax amount or value which may be granted
as an Annual Incentive Award to an eligible emp®ijreany calendar year is $2 million, and (ii) thaximum amount or value which may be grai
as a Performance Unit Award or other long-term dzested Award to an eligible employee in any calegdar is $6 million. The annual limit for
grants of cash-based Awards under this paragragplseparate limitation which is not affected byrinenber of Awards granted which are
denominated by reference to a number of shares.nfdximum amount or value under this paragraphesored as the maximum amount or value
that the employee would be eligible to receive uride Award upon satisfaction of the performanceditions, without regard to whether such
amount is to be paid at the end of the performaec®d or on a deferred basis or continues to bgsuto any service requirement or other non-
performance condition. As such, the maximum amdoes not include any amounts which may be credisedividends, dividend equivalents, or
earnings on such Award either during or after thdqvmance period.




(iii) Non-Employee Director Awardsin the case of Awards to non-employee directioas &re denominated by
reference to a number of shares, the maximum nuoftsrares with respect to such Awards granteddioegtor in any calendar year is 10,000
shares (subject to adjustment as provided in Sedtlgc)). This limit does not affect the amountaéh directors’ fees that may be paid to non-
employee directors.

6.  Specific Terms Of Awards.

(&) General. Awards may be granted on the terms and condise forth in this Section 6, subject to any adadé! requirements set
forth in Section 9. In addition, the Committee niieypose on any Award or the exercise thereof, attite of grant or thereafter (subject to Sectidr{s) anc
11(j)), such additional terms and conditions, mebnsistent with the provisions of the Plan, asGbenmittee shall determine. The Committee shédlimefull
power and discretion with respect to any term aoréion of an Award that is not mandatory under Bten, subject to Section 11(j). The Committedisha
require the payment of lawful consideration forfamard to the extent necessary to satisfy the requénts of the Delaware General Corporation Law, and
may otherwise require payment of consideratiorafoAward except as limited by the Plan.

(b) Options. The Committee is authorized to grant Optionseuride Plan on the following terms and conditions:

(i)  Exercise Price The exercise price per share of Stock purchasatder an Option (including both ISOs and non-
qualified Options) shall be determined by the Cotteri provided that such exercise price shall idess than the Fair Market Value of a share of
Stock on the date of grant of such Option, excepdravided in Section 9(a).

(i)  Option Term; Time and Method of Exercis&he Committee shall determine the term of eagtio@, provided the
in no event shall the term of any Option exceeériog of ten years from the date of grant. The @dtee shall determine the time or times at wi
or the circumstances under which an Option mayxkecesed in whole or in part (including based ohieeement of performance goals and/or future
service requirements, subject to the requiremersection 9(d)); the methods by which such exerpisce may be paid or deemed to be paid and
the form of such payment (subject to any limitasiamposed by Code Section 409A or other applickvig, including, without limitation, cash,
Stock, withholding of Stock deliverable upon exsecfi.e., “net exercise”), through broker-assisteghless exercise” arrangements, by delivery of
other Awards or awards granted under other platisso€ompany or the Group, or other property, oatwy other method determined by the
Committee; and the methods by or forms in whictcstwill be delivered or deemed to be delivered aetitipants upon Option exercise.




(iii) ISOs. The terms of any ISO granted under the Plarl shtisfy the requirements of Code Section 422y An
Option designated as an ISO which fails to satdifthe requirements of Code Section 422 shaltéstéd as a non-qualified Option.

(c)  Stock Appreciation Rights The Committee is authorized to grant SARs utigeiPlan on the following terms and conditions:

(i) Rightto Payment An SAR shall confer on the Participant to whans igranted a right to receive, upon exercise or
settlement thereof, an amount payable in shareasir equal to the excess of (A) the Fair Market &aluone share of Stock on the date of exercise
over (B) the grant price of the SAR as determingthle Committee, provided that such grant pricél sizd be lower than the Fair Market Value of
the Company’s Stock on the grant date (except@sgged in Section 9(a)).

(i)  Other Terms The Committee shall determine the term of ea&R,$rovided that in no event shall the term of an
SAR exceed a period of ten years from the dateaftg The Committee shall determine, at the daggant or thereafter (subject to Sections 11(e)
and 11(j)), the time or times at which and thewinstances under which a SAR may be exercised itevdran part (including based on achieverr
of performance goals and/or future service requéms) subject to the requirements of Section 9(d¢) method of exercise, the time and method of
settlement, the form of consideration payable ttiesaent (which may include cash, Stock, other prop or a combination thereof), and the method
by or forms in which Stock will be delivered or deed to be delivered to Participants.

(d) Restricted Stock The Committee is authorized to grant Restri@txtk under the Plan on the following terms andd@@ns:

(i)  Grant and Restrictions Restricted Stock shall be subject to such giris on transferability, risk of forfeiture and
other restrictions, if any, as the Committee magadse (subject to the requirements of Section 9d)ich restrictions may lapse separately or in
combination at such times, under such circumstaficelsiding based on achievement of performancésgarad/or future service requirements), in
such installments or otherwise and under such aihesmstances as the Committee may determineeatdte of grant or thereafter. Except to the
extent restricted under the terms of the Award duent, a Participant granted Restricted Stock $t@alé all of the rights of a stockholder, including
the right to vote the Restricted Stock and thetrighreceive dividends thereon (subject to anyirmgsmandatory reinvestment or other requirement
imposed by the Committee).




(i) Forfeiture. Except as otherwise determined by the Committeen termination of employment or service during
the applicable restriction period, Restricted Stttk is at that time subject to restrictions shalforfeited and reacquired by the Company; predid
that the Committee may provide, by rule or regatatr in any Award document, or may determine i iadividual case, that restrictions or
forfeiture conditions relating to Restricted StaaK lapse in whole or in part, including in theent of terminations resulting from specified causes

(iii) Certificates for Stock Restricted Stock granted under the Plan mawlaeeced in such manner as the Comm
shall determine. If certificates representing Retstd Stock are registered in the name of a Rpatit, the Committee may require that such
certificates bear an appropriate legend refernpé terms, conditions and restrictions applicableuch Restricted Stock; that the Company retain
physical possession of the certificates; and tiaParticipant deliver a stock power to the Compangorsed in blank, relating to the Restricted
Stock.

(iv)  Dividends and Splits The Committee may require that any dividends pai a share of Restricted Stock shall be
either (A) paid at the dividend payment date irhca@s kind, or in a number of shares of unrestdc®ock having a Fair Market Value equal to the
amount of such dividends, or (B) automatically vested in additional Restricted Stock or held mdkiin either case subject to the same terms as
applied to the original Restricted Stock to whittelates, or (C) deferred as to payment, either @ash deferral or with the amount or value thereo
automatically deemed reinvested in RSUs, other Awar other investment vehicles (including cashwedents bearing a fixed or formula rate of
interest as determined by the Committee), subgestith terms as the Committee shall determineronipa Participant to elect. Unless otherwise
determined by the Committee, Stock distributedanrection with a Stock split or Stock dividend, artlder property distributed as a dividend, shall
be subject to restrictions and a risk of forfeitto¢he same extent as the Restricted Stock wéheet to which such Stock or other property has bee
distributed.

(e) Restricted Stock Units An RSU entitles the Participant to receive am&rs of Stock (or the Fair Market Value of a shate)
specified time. The Committee is authorized tongRSUs under the Plan on the following terms asmttions:

(i)  Award and Restrictions Issuance of Stock or payment of the cash o gttaperty to which the Participant is
entitled under the RSU Award will occur upon expon of the deferral period specified for such Adrary the Committee (or, if permitted by the
Committee, as elected by the Participant). RSlafl bbe subject to such restrictions on transfeitgbilisk of forfeiture and other restrictions aifly,
as the Committee may impose (subject to the rexpaings of Section 9(d)), which restrictions may é&ptthe expiration of the deferral period or at
earlier specified times (including based on achiemet of performance goals and/or future serviceirements), separately or in combination, in
installments or otherwise, and under such otheupistances as the Committee may determine at theofigrant or thereafter. RSUs may be
satisfied by delivery of Stock, cash, other Awantspther property, or a combination thereof, aemeined by the Committee at the date of grant or
thereafter. The time and/or circumstances of setivety shall be determined by the Committee sulifpany limitations imposed by Code Section
409A.




(ii) Forfeiture. Upon termination of employment or service dutting portion of the deferral period to which fottee
conditions apply (as provided in the Award docunevitiencing the RSUs), all RSUs that are at tha¢ tsubject to such forfeiture conditions shall
be forfeited; provided that the Committee may paeyiby rule or regulation or in an Award documentnay determine in any individual case, that
restrictions or forfeiture conditions relating t&Bs will lapse in whole or in part, including iretevent of terminations resulting from specified
causes. Notwithstanding the foregoing, the Conemitthall have no authority to shorten or lengtherdeferral period specified for an RSU Award
except as permitted under Code Section 409A.

(iii) Dividend Equivalents The Committee may determine whether or not ammivof RSUs shall entitle the
Participant to receive Dividend Equivalents, ang megjuire that Dividend Equivalents on the numifestares of Stock covered by an Award of
RSUs shall be either (A) paid at the dividend payhdgate in cash or in shares of unrestricted Shaskng a Fair Market Value equal to the amount
of such dividends, or (B) deferred as to paymensémh period as specified by the Committee, eitises cash deferral or with the amount or value
thereof automatically deemed reinvested in additi®®SUs, other Awards, or other investment vehifeduding cash equivalents bearing a fixe«
formula rate of interest as determined by the Cdiee). Unless otherwise determined by the Committethe case of a dividend payable in Stock,
the Dividend Equivalent on such dividend shall tedlited as additional RSUs, which shall be suliecgstrictions and a risk of forfeiture to the
same extent as the RSUs with respect to whichstdistributed and shall have the same deferrabgers such RSUs.

()  Bonus Stock and Awards in Lieu of ObligationsThe Committee is authorized to grant Stock beraus, or to grant Stock or other
Awards in lieu of obligations of the Company or Gpdo pay cash or deliver other property undePla@ or under other plans or compensatory
arrangements. All Awards under this Section @tflisbe subject to such terms as shall be detedrigehe Committee (subject to Sections 9(c) apd (d

(g) Dividend Equivalents The Committee is authorized to grant DividendikZzglents under the Plan which may be awarded foeea
standing basis or in connection with another Awartie Committee may provide that Dividend Equivédeshall be paid or distributed when accrued oa on
deferred basis (in each case subject to any limitatimposed by Code Section 409A). Deferred anwnonaty be deferred as a fixed dollar amount or neay b
deemed to have been reinvested in additional Stoskrds, or other investment vehicles (includingtcaquivalents bearing a fixed or formula ratentéries!
as designated by the Committee), and shall be sufigjeestrictions on transferability, risks offlgiture and such other terms as the Committee pegify.




(h)  Other Stock-Based Awards The Committee is authorized, subject to limias under applicable law, to grant such other Award
that may be denominated or payable in, valued iolevbr in part by reference to, or otherwise basedr related to, Stock or factors that may infeethe
value of Stock, including, without limitation, coentible or exchangeable debt securities; othettsighnvertible or exchangeable into Stock; purchigges
for Stock; performance units or performance shakesrds with value and payment contingent upongreréince of the Company or business units thereof or
any other factors designated by the Committeefamalrds valued by reference to the book value otlstw the value of securities of (or the performeant)
specified subsidiaries or affiliates or other bessunits. The Committee shall determine the tamdsconditions of such Awards (subject to
Section 9). Stock delivered pursuant to an Awarthe nature of a purchase right granted undeiSiésion 6(h) shall be purchased for such condidera
paid for at such times, by such methods, and ih farens, including, without limitation, cash, Stodther Awards, notes, or other property, as thex@iitee
shall determine.

(i)  Performance Awards Performance Awards, denominated in cash orackSor other Awards, may be granted by the Commitie
accordance with Section 7.

7.  Performance Awards, including Annual Incentive Awards.

(@) Performance Awards Generally Performance Awards may be denominated as aazashint or a number of shares of Stock which
will be earned, and/or a specified number of Awavlisch will be granted, upon achievement or satisém of performance conditions specified by the
Committee. In addition, the Committee may contgitany other Award as a Performance Award by camditg the right of a Participant to exercise the
Award or have it settled, and/or the vesting oiinigrthereof, upon achievement or satisfaction ehquerformance conditions as may be specified &y th
Committee. The Committee may use such businetgsiarand other measures of performance as it reagndappropriate in establishing any performance
conditions (including, but not limited to, the evia set forth in Section 7(b)(ii)), and may exsecits discretion to reduce or increase the amqayable
under any Award subject to performance conditiddstwithstanding the foregoing, any Award intendedjualify as “performance-based compensation”
under Code Section 162(m) (other than Options aks$ shall be subject to the additional limitatices forth in Section 7(b).

(b) Code Section 162(m) Awardslf the Committee determines that a Performanea@r (other than an Option or SAR) is intended to
qualify as “performance-based compensation” foppges of Code Section 162(m), the grant, exereesting, and/or settlement of such Performance Awar
shall be contingent upon achievement of a pre-bshedol performance goal and such Award shall comyitlly the other requirements set forth in this ®ect

(b).
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(i)  Performance Goal Generally The performance goal for such Performance Awshadd consist of one or more
business criteria and a targeted level or levefsedformance with respect to each of such critesaspecified by the Committee consistent with this
Section 7(b). The performance goal shall be obje&nd shall otherwise meet the requirements aleCection 162(m), including the requirement
that the level or levels of performance targetedhgyCommittee result in the achievement of peréoroe goals being “substantially uncertain”
within the meaning of Code Section 162(m). The Cdatteims may determine that such Performance Awardl Isb granted, exercised, vested, and/or
settled upon achievement of any one performanck goany one of several performance goals, orttliator more of the performance goals must be
achieved as a condition to grant, exercise, vesting/or settlement of such Performance Awardsfofreance goals may differ for Performance
Awards granted to any one Participant or to difi€farticipants.

(i) Business Criteria One or more of the following business critedathe Company, on a consolidated basis, and/or
for specified subsidiaries or affiliates or othesimess units of the Company shall be used by tmen@ittee in establishing performance goals for
Performance Awards granted under this Section {{b)sales or other sales or revenue measurespé2ating income, earnings from operations,
core operating earnings, or earnings or core opgratrnings before or after one or more of inteteges, depreciation, amortization, or
extraordinary items; (3) net income, net incomeare operating earnings per common share (basltuted), or net interest income; (4) earnings
before provision for taxes; (5) operating efficigmatio; (6) return on average assets, return vestment, return on capital, return on averagetgqui
or core operating return on average equity; (7gita book value per share; (8) Tierommon equity; (9) cash flow, free cash flow hclisw returr
on investment, or net cash provided by operati®); loan originations, loan production, loan growion-performing loans; (11) asset quality
measures; (12) deposits or deposit growth; (13)metest, net interest spread, net interest maftt) fee income; (15) economic profit or value
created; (16) operating margin; (17) stock pricéotal stockholder return; and (18) strategic besgncriteria, consisting of one or more objectives
based on meeting specified market penetration @grgghic business expansion goals, cost targetgyroer satisfaction, employee satisfaction,
management of employment practices and employesfitersupervision of litigation, goals with resp&zinformation technology, implementation
or completion of critical projects, and goals rielgtto acquisitions or divestitures of subsidiarifiliates, branches, or joint ventures. Theeted
level or levels of performance with respect to sbohkiness criteria may be established at suchdare in such terms as the Committee may
determine, in its discretion, including in absoltgems, in relation to one another, as a goalivelab performance in prior periods, or as a goal
compared to the performance of one or more comfecalonpanies or an index covering multiple compgnie
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(iii) Performance Period; Timing for Establishing Perfamee Goals Achievement of performance goals in respect
of such Performance Awards shall be measured operfarmance period specified by the Committeeclvimay be one year, or less or more than
one year. A performance goal shall be establisiotdhater than the earlier of (A) 90 days afterlleginning of any performance period applicable to
such Performance Award or (B) the time 25% of suetiormance period has elapsed. At the time afbdishing the performance goals, the
Committee may specify the circumstances in whidh$Rerformance Awards shall be paid in the evetgrofination of the Participant’s
employment prior to the end of the performancequknivhich may differ depending on the circumstarafele termination; provided that, to the
extent required by Code Section 162(m), paymerit sbaexceed the amount the Participant would haeeived had he or she remained in
employment through the end of the performance gerio

(iv)  Performance Award Pool The Committee may establish a Performance Awadal, which shall be an unfunded
pool, for purposes of measuring performance offbmpany in connection with Performance Awards. dim®unt of such Performance Award pool
shall be based upon the achievement of a perforengoal or goals based on one or more of the bustréeria set forth in Section 7(b)(ii) during
the given performance period, as specified by the@ittee in accordance with Section 7(b)(ii). T®e@mmittee may specify the amount of the
Performance Award pool as a percentage of anyaf business criteria, a percentage thereof in exaies threshold amount, or as another amount
which need not bear a strictly mathematical retetfop to such business criteria. In additionth@ maximum amount payable from such pool to any
Participant whose Award is intended to qualify psrformance-based” under Code Section 162(m) neustdied in terms of a percentage of the
pool, (ii) the sum of all individual percentagestioé pool is not permitted to exceed 100 percemt, (&) no Participant may receive in excess & hi
or her stated percentage.

(v)  Written Determinations Prior to payment or settlement of each Awardeszitio this Section 7(b), the Committee
shall certify in writing, in a manner which satesithe requirements of Code Section 162(m), tleapénformance objective(s) relating to the
Performance Award and other material terms of the®l upon which payment or settlement of the Awead conditioned have been satisfied.

(vi)  Settlement of Performance AwardSettlement of Performance Awards may be in ca@gick, other Awards or
other property, as determined by the Committeenduthie time period specified in Section 7(b)(illlhe Committee may, in its discretion, reduce
(but not increase) the amount payable in respeatReérformance Award subject to this Section 7&1)y settlement which changes the form of
payment from that originally specified shall be Iexpented in a manner such that the Performance d\avzdl other related Awards do not, solely for
that reason, fail to qualify as “performance-baseaipensation” for purposes of Code Section 162(m).
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(vii) Limitation on Committee DiscretionNo provision of the Plan giving the Committeecdétion to modify the
terms of an Award shall be deemed to confer uperCtbmmittee or any other person discretion to m&eehe amount of compensation payable in
connection with an Award that is intended to cdogi“performance-based compensation” under Codéddel62(m) or to otherwise modify the
terms of such Award in a manner that does notfgafisde Section 162(m).

()  Annual Incentive Awards The Committee may grant Annual Incentive Awardder the Plan. If an Annual Incentive Award i$ no
intended to qualify as “performance-based compeansafior purposes of Code Section 162(m), such Alarall comply with the provisions of Section 7
(a). If an Annual Incentive Award is intended tmadify as “performance-based compensatifun’purposes of Code Section 162(m), such Awardl sbenply
with the provisions of Section 7(b).

(d)  Adjustments to Performance GoalsThe Committee is authorized to make adjustmentise terms and conditions of, and the
criteria included in, Awards (including the perfante goals and amounts payable under Performaneed&wand the amount of any unfunded Performance
Award pool relating thereto) (i) in recognitionafiusual or nonrecurring events (including, withimitation, events described in Section 11(c), asitjons
and dispositions of businesses and assets, ldigati claim judgments or settlements, extraordiri@mys, and specified non-recurring charges oritsed
affecting the Company, any subsidiary or affiliateother business unit, and/or (i) in responsetianges in applicable laws, regulations, accounting
principles, or tax rates; provided that no suctusitjent shall be authorized or made that wouldecang Award to a covered employee (within the maani
of Code Section 162(m)) intended to qualify as fpenance-based compensation” under Code Sectiofm)62 fail to so qualify.

8.  Non-Employee Director Awards. Unless the Committee determines to grant Awtraen-employee directors in other forms or amguedsh non-
employee director shall automatically receive FdemAwards as provided in Section 8(a), having grens and conditions provided in Section 8(b).

(@ Time and Amount of Formula Awards Formula Awards shall be made as follows:

()  Annual Grants As of January 30 of each year, each persondéesing as a noemployee director shall be gran
4,800 RSUs, subject to adjustment as provided ati®el1(c). Prior to such grant, the Committeg/ mi@termine to substitute Restricted Stock for
such RSUs.

(i) Initial Grants. Effective as of the date of a person’s initiglotion or appointment as a non-employee direator o
change to non-employee director status, such peafsalhbe granted a pro rated portion of the Ani@rant consisting of 400 shares of Restricted
Stock for each full or partial month from the dafesuch director’s election or appointment or clairgstatus to the following January 30 (subject to
adjustment as provided in Section 11(c)). Prisuoh grant, the Committee may determine to sultstR SUs for such Restricted Stock.

13




(b) Terms and Conditions of Formula Awards Unless the Committee determines otherwise, Flardwards of Restricted Stock
and/or RSUs granted under Section 8(a) shall bestuto the following terms and conditions and sattter terms and conditions as may be determingtd
Committee that are not inconsistent therewith.

(i)  No Payment by Directar A non-employee director shall not be requirechtke any payment to the Company in
consideration of the Restricted Stock or RSU Awaed®ived by such director.

(i)  General Vesting and ForfeitureEach Annual Award shall become vested and ndeifable with respect to one-
third of the underlying shares on the first anréegy of the date of grant, and an additional omve-tbf the underlying shares on each subsequent
anniversary thereof, provided that the Participsiatdirector of the Company on each such annivedste. Each Initial Award shall become vested
and non-forfeitable with respect to one-third af tinderlying shares on the January 30 followingdtite of grant, and an additional one-third of the
underlying shares on each subsequent January@fded that the Participant is a director of therfpany on each such date. In the event the
Participant ceases to be a director of the Compafyre the Restricted Stock or RSU Award has fudigted, the unvested portion of the Award shall
be forfeited.

(i)  Accelerated Vesting on Specified Evenit$otwithstanding the vesting schedule set fantharagraph (i), all of a
Participant's Formula Awards under Section 8(a)ldlecome fully vested and non-forfeitable (a) ugo@hange in Control if the Participant is a
director of the Company at the time of such Chandeontrol, and (b) upon the termination of thetiegrant’s service as a director due to death,
disability (as determined by the Committee) orthie case of RSUs (but not Restricted Stock), & (which for this purpose shall mean
termination of service after at least five yearsaivice as a non-employee director if the Paditils age plus years of service as a non-employee
director equals or exceeds 55).

(iv)  Dividends and Dividend EquivalentsA Participant shall be entitled to receive, be tividend payment date, cash
dividends on his or her unvested Restricted StockRividend Equivalents for cash dividends on hiser RSUs. In the event the Company pays a
dividend in Stock or other property, such dividéadDividend Equivalent in the case of RSUs) shalkubject to the same restrictions, risk of
forfeiture, and deferral period as the Award witspect to which it was paid.
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(v)  Settlement of Award All RSUs granted as Formula Awards shall bdestih Stock unless the Committee
expressly determines otherwise. Notwithstandiegvibsting provisions of an Award, if the Award ubfect to Code Section 409A, payment of such
Award shall be subject to the requirements of Coeetion 409A.

(vi)  Awards Nontransferable Restricted Stock and RSUs shall not be transfertay the Participant until such time as
the Award has vested and delivery of the sharesf(ibre Committee so determines, cash) payablsyaunt to the Award has been made.

9.  Certain General Provisions Applicable To Awards.

(@) Stand-Alone, Additional, Tandem, and Substitute Amta. Awards granted under the Plan may, in the Coteeii discretion, be
granted either alone or in addition to, in tandeitthwor in substitution or exchange for, any otAgrard or any award granted under another planef th
Company or Group or any business entity to be aeduly the Company or Group, or any other righa &farticipant to receive payment from the Compar
Group, subject to any restrictions imposed by C8eetion 409A or 162(m). If two Awards are granitethndem, a Participant may receive the benefina
Award only to the extent he or she relinquishestdéinelem Award. Awards granted in addition to ofeindem with other Awards or awards may be granted
either at the same time as or at a different timmmfthe grant of such other Awards or awards. Silbgeany restrictions imposed by Code Section 40BA
Committee may grant substitute Awards in assumpifaor in substitution for an outstanding awardmgea by a company or business acquired by the
Company or Group, or with which the Company or Groambines, with an exercise price or grant prizeghare of Stock below Fair Market Value as it
determines appropriate to preserve the economiewaf any such outstanding assumed or substitutadia.

(b) Term of Awards. The term of each Award shall be for such pedsdnay be determined by the Committee, excepnth&ption or
SAR shall have a term exceeding ten years.

(c) Form and Timing of Payment under Awards

(i) Committee Discretion Subject to the terms of the Plan and any appkcAward document and to the extent
permitted under Code Section 409A, payments to é&genry the Company upon the exercise or settleaiemt Award may be made in such forms
as the Committee shall determine, including, witHonitation, cash, Stock, other Awards or othevpgerty, and may be made in a single payment or
transfer, in installments, or on a deferred ba3ise settlement of any Award may be acceleratedfpacash may be paid in lieu of Stock in
connection with such settlement, in the discretibthe Committee or upon occurrence of one or rspeeified events, subject to Section 11
(). Subject to Section 11(j), the Committee magjuire installment or deferred payments (subje&ection 11(e)) or may permit a Participant to
elect such payments (including extension of a daf@eriod) on terms and conditions establishetheyCommittee. Payments may include, without
limitation, provisions for the payment or creditiofjreasonable interest on installment or defepagments or the grant or crediting of Dividend
Equivalents or other amounts in respect of instafitror deferred payments denominated in Stock €stib the requirements of Code Section 162
(m) in the case of Performance Awards intendeditdify as “performance-based compensation” undeh Section).
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(ii) Distribution upon Unforeseeable Emergencyhe Committee may provide in the Award docurr{bnot not after
the date of the Award unless permitted under Caalti@ 409A) that in the event such Award is vesteder the terms of the Award and no longer
subject to a substantial risk of forfeiture, suchiakd shall be distributed to the Participant, uppplication of the Participant, if the Participhiats
had an unforeseeable emergency within the mearfi@gae Section 409A, subject to any restrictionghentiming or making of such distribution as
may be imposed by the Committee in the Award docuraeby Section 409A.

(d) Limitation on Vesting of Certain Awards All Option, SAR, Restricted Stock, RSU, and OtB&ck-Based Awards to employees
shall vest over a minimum period of three yearsepkthat the Committee may provide, at the timgraft or thereafter, for earlier vesting in themvof a
Participant’s disability or retirement (as suchmerare defined by the Committee) or death, oréretrent of a Change in Control, sale of a subsidiar
business unit, or other special circumstances. faiegoing notwithstanding, (i) the Committee magyde that Awards as to which either the grant or
vesting is based on, among other things, the aetrient of one or more performance conditions wiity@/er a minimum period of one year, with earlier
vesting in the circumstances referred to in theguling sentence; (ii) cash dividends and Divideqdi#alents paid with respect to other Awards neetcbe
subject to minimum vesting requirements; (iii) slilares issued to satisfy a prior obligation to gegh need not be subject to minimum vesting reoérgs;
and (iv) in addition to the shares referred tolauses (i), (ii) or (iii), up to an aggregate o01@00 shares (subject to adjustment as provid&gation 11(c))
may be granted as Bonus Stock, Restricted StoBiSars without any minimum vesting requirements. faposes of this Section 9(d), (i) a performance
period that precedes the grant of an Award wiltreated as part of the vesting period for such Awfthe Participant has been notified promptlyeathe
commencement of the performance period that heehas the opportunity to earn the Award, and/@gting over a three-year period or one-year pesitid
include periodic vesting over such period if theeraf such vesting is proportional (or less rapidpughout such period.

(e) Limitation on Payment of Dividends and Dividend &glents. The Committee may provide for the payment of dinidte or
Dividend Equivalents with respect to Awards whearaed or on a deferred basis, provided that naldivils or Dividend Equivalents shall be payable on
Performance Awards for which the performance gbale not been satisfied.
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()  Payment of Cash Awards Unless the Committee provides otherwise, wherAward is payable in cash, such Award shall bd pai
by the subsidiary or affiliate that employs thetlegrant, with the payment obligation guaranteedh®y Company.

10. Change in Control.

(@ Committee Authority. The Committee shall have the authority to deteenthe treatment of Awards in the event of a Cleaing
Control.

(b)  Definition of “Change in Control.” A “Change in Control” shall be deemed to haeewred upon:

(i)  the acquisition of all or substantially aflthe assets of Flushing Bank (the “Bank”) or tr@r@any by any person
or entity, or by any persons or entities actingoncert; or

(i)  the occurrence of any event if, immediatidifowing such event, a majority of the membershef Board or the
board of directors of the Bank or of any successoporation or entity shall consist of persons pthan Current Members (for these purposes, a
“Current Member” shall mean any member of the Baarthe board of directors of the Bank as of Japnda”014 and any successor of a Current
Member whose nomination or election has been apdrbye majority of the Current Members then on gepective board of directors); or

(i) the acquisition of the beneficial ownershirectly or indirectly (as provided in Rule 13d#3der the Exchange
Act), of 25% or more of the total combined votingaer of all classes of stock of the Bank or the @any by any person or group deemed a person
under Section 13(d)(3) of the Exchange Act; or

(iv)  consummation of the merger or consolidatthe Bank or the Company with another corporatioentity where
stockholders of the Bank or the Company, immedigtebr to the merger or consolidation, would nehbficially own, directly or indirectly,
immediately after the merger or consolidation, seamtitling such stockholders to 50% or more eftthial combined voting power of all classes of
stock of the surviving corporation or entity.

11. General Provisions.

(a) Compliance with Legal and Other RequirementsThe Company may, to the extent deemed necessagvisable by the
Committee, postpone the issuance or delivery afkSem payment of other benefits under any Awardl eompletion of such (i) registration or qualifioan of
such Stock or other required action under federatate law, rule or regulation, (ii) listing ohetr required action with respect to any stock emgbhaor other
market upon which the Stock or other securitiehefCompany are listed or quoted, or (iii) compiiamvith any other obligation of the Company, as the
Committee may consider appropriate, and may reguiyeParticipant to make such representationsistuisuch information, and comply with or be subjex
such other conditions as it may consider apprapiratonnection with the issuance or delivery afc8tor payment of other benefits in compliance with
applicable laws, rules, regulations, listing reqments, or other obligations. The application &f 8ection shall not extend the term of any Optionther
Award. The Company shall have no obligation teetffany registration or qualification of the Stagider federal or state laws or to compensate tharédw
holder for any loss caused by the implementatiothisfSection 11(a).
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(b) Limits on Transferability. No Award or other right or interest of a Papamt under the Plan shall be pledged, hypotheaated
otherwise encumbered or subject to any lien, obbigaor liability of such Participant to any pafyther than the Company or a subsidiary or aféllidiereof),
or assigned or transferred by such Participantraflse than by will or the laws of descent and disttion upon the death of a Participant, and sualais or
rights that may be exercisable shall be exercisethgl the lifetime of a Participant only by the fapant or his or her guardian or legal
representative. Notwithstanding the foregoingiél to the extent permitted by the Committee (aftlkeing into account applicable securities lawsyatds
and other rights (other than ISOs and SARs in temitherewith) may be transferred by a Participamtrte or more transferees during the lifetime of the
Participant, and may be exercised by such trarefdéreaccordance with the terms of such Award,exilp any terms and conditions which the Committee
may impose in connection with such transfer (incigdimitations on the permissible categories ahsferees). A Beneficiary, transferee, or othesqre
claiming any rights under the Plan from or throagPRarticipant shall be subject to all terms andlitmms of the Plan and any applicable Award docotne
except as otherwise determined by the Committet@any additional terms and conditions deemeeéssary or appropriate by the Committee which are
imposed by the Committee in connection with or asradition to such transfer.

(c) Adjustments. The Committee is authorized to make the follgnémljustments to outstanding Awards and/or lingtagion future
Awards:

0] In the event that any large, special and remring dividend or other distribution (whetheithe form of cash or
property other than Stock), recapitalization, famvar reverse split, Stock dividend, reorganizatimerger, consolidation, spin-off, combination,
repurchase, share exchange, sale of substantigdlysets, liquidation, dissolution or other chaimgeorporate structure or corporate transaction or
event affects the Stock such that an adjustmetgtermined by the Committee to be appropriate deoto prevent dilution or enlargement of
benefits under the Plan, then the Committee sinadich manner as it may deem equitable, adjusbaail of (A) the aggregate number and kind of
shares of Stock or other property which may bevdetid under the Plan, including the number of shaith respect to which ISOs may be granted,
(B) the number and kind of shares of Stock or offteperty by which annual per-person Award limdat are measured under Section 5(b), (C) the
number and kind of shares of Stock or other prgpsstnprising Formula Awards under Section 8, (&) mtumber and kind of shares of Stock or
other property which may be granted without minimeesting requirements under Section 9(d), (E) tmaler and kind of shares of Stock or other
property subject to or deliverable in respect dstanding Awards, and (F) the exercise price, goace or purchase price relating to any Award.
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(i) Upon (A) any reorganization, merger or caigation as a result of which the Company is netshrviving
corporation (or survives as a wholly-owned subsjda another corporation or entity), (B) a salesubstantially all the assets of the Company,
(C) the dissolution or liquidation of the Company (D) the disposition of a subsidiary, affiliatelmusiness unit of the Company, the Committee may
take such action as it in its discretion deems @piate to (1) accelerate the time when awards wesy be exercised and/or may be paid (subject to
any limitations imposed by Code Section 409A);q@3h out outstanding Awards through a paymenteirtithe-money-value, if any, of the vested
portion of such Awards (payable in cash, sharesthwr property) at or immediately prior to theedaf such event; (3) provide for the assumption of
outstanding Options, SARs, and other Awards (asséeljl to reflect the transaction) by surviving,cassor or transferee corporations; (4) provide
that in lieu of Stock, Participants shall be eatitto receive the consideration they would haveived in the transaction in exchange for such Stock
(or the fair market value of such considerationash); and/or (5) provide that Options and SAR# blesexercisable for a period of at least ten
business days from the date of receipt by Partit#paf a notice from the Company of such proposeshte following the expiration of which period
any unexercised Options and SARs shall terminate.

(d)  Tax Provisions.

(i)  Tax Withholding Whenever the value of an Award first becomehuitfible in an employee’s gross income for
applicable tax purposes, the Company shall havedheto require the employee to remit to the Camyp or make arrangements satisfactory to the
Committee regarding payment of, an amount suffidiersatisfy any federal, state or local withhofgltax liability prior to the delivery of any
certificate for such shares or the time of suclvine inclusion. Whenever under the Plan paymenteé¥Zompany are to be made in cash, such
payments shall be net of an amount sufficient tisfyeany federal, state or local withholding téedility.

(i) Use of Stock to Satisfy Tax Withholding Obligatiori the extent permitted by the Committee (inAkeard
document or otherwise), and subject to any terrdscanditions imposed by the Committee, an empl@ygiled to receive Stock under the Plan 1
elect to have the employer's minimum statutory hitlding obligation for federal, state, and locades, including payroll taxes, with respect to such
Stock satisfied by having the Company withhold fribva shares otherwise deliverable to the emplolyaees of Stock having a value equal to the
amount of such withholding obligation with resptcthe Stock or (ii) by delivering to the Compatmages of unrestricted Stock. Alternatively, the
Committee (in the Award document or subsequentlgy nequire that a portion of the shares of Stobletise deliverable be withheld and applied
to satisfy the statutory withholding obligationgtwiespect to the Award.
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(iii) Required Consent to and Notification of Code Sa@i®(b) Election No election under Code Section 83(b) (to
include in gross income in the year of transferahmunts specified in Code Section 83(b)) or umdgmilar provision of the laws of a jurisdiction
outside the United States may be made unless ekpprmitted by the terms of the Award documerthyaction of the Committee in writing prior
to the making of such election. In any case incila Participant is permitted to make such aniele@ connection with an Award, the Participant
shall notify the Company of such election within ttays of filing notice of the election with theémal Revenue Service or other governmental
authority, in addition to any filing and notificati required pursuant to Code Section 83(b) or aibplicable provision.

(iv)  Requirement of Notification Upon Disqualifying Disjition of ISO. If any Participant makes any disposition of
shares of Stock delivered pursuant to the exedfis@ 1SO in a disqualifying disposition within theeaning of Code Section 421(b), such Participant
shall notify the Company of such disposition witkém days thereof.

(v)  Disclaimer of Tax TreatmentAlthough the Company may endeavor to qualify aved for favorable tax
treatment (e.g. incentive stock options under Caeletion 422) or to avoid adverse tax treatment (snder Code Section 409A), the Company m
no representation that the desired tax treatmdhbwavailable and expressly disclaims any ligpilor the failure to maintain favorable or avoid
unfavorable tax treatment. By accepting an AwarBarticipant agrees to hold the Company, the BalaedCommittee, and their respective delegees
harmless for any liability under Code Section 409A.

(e) Amendment of the Plan and/or Awards The Board may terminate the Plan prior to thmieation date specified in Section 11(p),
and may from time to time amend or suspend the &dne Committees authority to grant Awards under the Plan, anddbmmittee may amend outstanc
Awards, in each case without the consent of stddems or Participants, subject to the followingitetions:

(i)  Any amendment to the Plan that would matsrizicrease the number of shares reserved fornesuar for which
stockholder approval is required by applicable tavany stock exchange or market on which the Stotikted or traded shall be subject to approval
by the Company’s stockholders not later than tmesaannual meeting for which the record datatisr after the date of Board approval of such
amendment.
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(i) No amendment or termination of the Plan oy &ward may materially and adversely affect tlghts of a
Participant without the consent of the affectediBi@ant. For the purposes of the preceding sesteff\) actions that alter the timing of income or
other taxation of a Participant will not be deemeaterial, and (B) adjustments of Awards permittedar Section 11(c) will not be considered
amendments of such Awards.

(i)  Without stockholder approval, the Commitiedl not amend or replace previously granted Ompior SARs in a
transaction that constitutes a “repricing,” as siéch is used in Section 303A.08 of the Listed CamypManual of the New York Stock Exchange.

(iv)  The Committee shall have no authority toweadr modify any provision of an Award after the &w has been
granted to the extent the waived or modified priovisvould be mandatory under the Plan for any Awasdly granted at the date of the waiver or
modification.

Notwithstanding the foregoing provisions of thicen 11(e), the Committee shall have the righttsrsole discretion, to amend the Plan and all
outstanding Awards without the consent of stockbérdar Participants to the extent the Committeerdghes that such amendment is necessary or
appropriate to comply with Code Section 409A.

Notwithstanding any other provision of the Plarobany Award, the Committee shall have the righifs sole discretion, to terminate (or provide
the termination of) the Plan and/or all or seled&dards, and distribute (or provide for the distitibn of) the compensation deferred thereundehiwit2
months following the occurrence of a “Change in arEvent” as defined for purposes of Code SectiodA.

(H  Right of Setoff. To the extent permitted by applicable law, tiwePany (or Group) shall have the right to offsebams payable
under this Plan or under any Award against any amsoowed to the Company (or Group) by the Partitip®y accepting any Award granted hereunder, a
Participant agrees to any deduction or setoff utidsrSection 11(f).

(9) Unfunded Status of Awards; Creation of TrustsThe Plan is intended to constitute an “unfundgdh for incentive and deferred
compensation. With respect to any payments natngete to a Participant or obligation to delivercRtor cash pursuant to an Award, nothing containete
Plan or any Award shall give any such Participaytdghts that are greater than those of a geweeditor of the Company. The Committee may auteori
the creation of trusts and deposit therein casitksor other property, or make other arrangementseet the Company’s obligations under the Plan,
consistent with the “unfunded” status of the Plan.

(h)  Nonexclusivity of the Plan Neither the adoption of the Plan by the Boanditsosubmission to the stockholders of the Comdany
approval shall be construed as creating any lifoitaton the power of the Board or a committee thfsieadopt such other compensatory plans or imngent
arrangements as it may deem desirable, includiceniive arrangements and awards which do not guatifier Code Section 162(m), and arrangements
providing for the issuance of Stock; and such o#fnEmngements may be either applicable generalbnlyrin specific cases.
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(i)  Payments in the Event of Forfeitures; Fractional @hes. Unless otherwise determined by the Committe&herevent of a forfeitul
of an Award with respect to which a Participanidpeash consideration, the Participant shall beidgpp@ amount of such cash consideration or, in the
discretion of the Committee, the lesser of such cassideration or the then value of the Award. fitdational shares of Stock shall be issued ovdedid
pursuant to the Plan or any Award. The Committegl sletermine whether cash, other Awards or gtheperty shall be issued or paid in lieu of such
fractional shares or whether such fractional sharesy rights thereto shall be forfeited or othiseaeliminated.

(7)) Compliance with Code Section 409A

(i)  For purposes of this Plan, references to e provision or an event (including any authoatyight of the
Company or a Participant) being “permitted” unded€ Section 409A or being subject to this Sectibfj) nean (i) for a 409A Award, that the
provision or event will not cause a Participanbéoliable for payment of interest or a tax penatiger Code Section 409A, and (ii) for a Non-409A
Award, that the provision or event will not cause Award to be treated as subject to Code SecioA4

(i)  Notwithstanding any other provision of thia®, the Company and the Committee shall have tiwaty to
accelerate distributions with respect to 409A Awardexcess of the authority permitted under CoeletiGn 409A.

(i)  Notwithstanding any provision of the Planany Award to the contrary, any amounts payabbeuthe Plan on
account of termination of employment to an Awartdeowho is a “specified employee” within the meanbdf Code Section 409A which constitute
“deferred compensatioithin the meaning of Code Section 409A and whighaherwise scheduled to be paid during the disstmonths followini
the Award holder’s termination of employment (ottiean any payments that are permitted under CodgoB8el09A to be paid within six months
following termination of employment of a specifiethployee) shall be suspended until the six-montiivansary of the Award holder’s termination
of employment (or until the Award holder’s deaftgarlier), at which time all payments that werepnded shall be paid to the Award holder in a
lump sum. The “specified employees” of the Compsimgil be determined in such manner as may befsbby resolution of the Committee in
accordance with Code Section 409A.

(iv)  Atermination of employment shall not be desl to have occurred for purposes of any 409A Awadkr this
Plan providing for the payment of any amounts upofollowing a termination of employment unlesststermination is also a “separation from
service” within the meaning of Section 409A.
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(k)  Governing Law; Consent to Jurisdiction The Plan, any rules and regulations relatinipéoPlan, and any Award document under
the Plan shall be construed in accordance witttethe of the State of New York (without giving efféo principles of conflicts of laws) and applicabl
provisions of federal law. Any dispute arising ofieny award granted under the Plan may be resaivady state or federal court located within that&of
Delaware. Any Award granted under the Plan is tg@on condition that the Award holder accepts sgtue and submits to the personal jurisdictioanyf
such court.

()  Awards to Participants Outside the United State¥he Committee may, in its sole discretion, mpdlife terms of any Award under
the Plan made to or held by a Participant whoes tiesident or primarily employed outside of thetébh States in any manner deemed by the Commitbe
necessary or appropriate in order that such Awaadl sonform to laws, regulations, and customshefd¢ountry in which the Participant is then residen
primarily employed, or so that the value and ottemrefits of the Award to the Participant, as affddby foreign tax laws and other restrictions aatlle as a
result of the Participant’s residence or employnadmbad, shall be comparable to the value of snchveard to a Participant who is resident or prityari
employed in the United States.

(m)  Limitation on Rights Conferred under Plan Neither the Plan nor any action taken hereustall be construed as (i) giving any
Participant the right to continue as a Particigarih the employ or service of the Company or Grdiipinterfering in any way with the right of tt@ompany
or Group to terminate any Participant’s employn@rgervice at any time (subject to the terms aodipions of any separate written agreements),gmijng
any person a claim to be granted any Award undePthn, or (iv) conferring on a Participant anyh# rights of a stockholder of the Company unlesks a
until shares of Stock are duly issued or transfetoethe Participant in accordance with the terfrancAward. Determinations by the Committee urttier
Plan relating to the form, amount, and terms andiitmns of Awards need not be uniform, and mayragle selectively among persons who receive or are
eligible to receive Awards under the Plan, whetirarot such persons are similarly situated. Exespxpressly provided in the Plan or an Award dazum
neither the Plan nor any Award document shall aomfieany person other than the Company (or Grong)lae Participant any rights or remedies thereunde

(n) Invalidity of Provision. If any provision of the Plan or an Award documnisrfinally held to be invalid, illegal, or unenf®able, the
Committee shall have the right to modify the teohaffected Awards in such manner as it deems &ljaitin order to prevent unintended enrichment or
dilution of benefits in light of the invalid, illed or unenforceable provision.

(o) Plan Effective Date; Termination of Preexisting Pt&. The Plan shall become effective on May 20, 2614nid only if, the
stockholders of the Company have approved it aatimeial meeting held on such date or any adjourhthereof. Upon such approval of the Plan by the
stockholders of the Company, no further awardd $ieegiranted under the Company’s 2005 Omnibus lhaeRlan, 1996 Stock Option Incentive Plan, and
1996 Restricted Stock Incentive Plan, but any antiing awards under such plans shall continuedardance with their terms.
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(p) Plan Termination Date. No Awards shall be granted under the Plan #fieiCompany’s annual meeting of stockholders held i
2024, but outstanding Awards granted prior to sietie shall continue in accordance with their teride.Award intended to qualify as “performance-fthse
compensation” within the meaning of Code Sectio(ff) (other than Options and SARs) shall be graafest the Company’s annual meeting held in 2019
unless the material terms of the performance duale been reapproved by the Company’s stockholdés the five years prior to such grant.
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FLUSHING FINANCIAL CORPORATION and SUBSIDIARIES
Exhibit 31.1

CERTIFICATION PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, John R. Buran, certify that:

1. I have reviewed this quarterly report on FormQ@6f Flushing Financial Corporation;
2. Based on my knowledge, this report does notaiorny untrue statement of a material fact or éonittate a material fact necessary to make thenséats
made, in light of the circumstances under whicthsstatements were made, not misleading with regpebe period covered by this report;
3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material respectsfihancial
condition, results of operations and cash flowthefregistrant as of, and for, the periods preskint¢his report;
4. The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as defined ihd&hge Act
Rules 13a-15(e) and 15d-15(e)) and internal cootrel financial reporting (as defined in Exchange Rules 13a-15(f) and 15d-15(f)) for the registramd
have:
a) designed such disclosure controls and procedoresused such disclosure controls and procedoifes designed under our supervision, to ensate th
material information relating to the registrantlirding its consolidated subsidiaries, is made kmtovwus by others within those entities, partidylduring
the period in which this report is being prepared;
b) designed such internal control over financiglorting, or caused such internal control over foiahreporting to be designed under our supervjgion
provide reasonable assurance regarding the réfyadilfinancial reporting and the preparation imiacial statements for external purposes in acrare with
generally accepted accounting principles;
c) evaluated the effectiveness of the registratisslosure controls and procedures and presentiisineport our conclusions about the effectivenesthe
disclosure controls and procedures, as of the étieeqeriod covered by this report based on swveluation; and
d) disclosed in this report any change in the tegyig's internal control over financial reportirttat occurred during the registrant’s most recestiafi quarter
(the registrant’s fourth fiscal quarter in the caan annual report) that has materially affecteds reasonably likely to materially affect, tlegistrant’s
internal control over financial reporting; and
5. The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatioernal control over financial reporting, teetregistrant’s
auditors and the audit committee of the registsabtiard of directors (or persons performing thevedgent functions):
a) all significant deficiencies and material weases in the design or operation of internal comvel financial reporting which are reasonably lijke
adversely affect the registrant’s ability to reggrtbcess, summarize and report financial inforamgtand
b) any fraud, whether or not material, that invelveanagement or other employees who have a sigmifiole in the registrargtinternal control over financ
reporting.

Date:Auqgust 11, 201« By: /s/John R. Bura
John R. Bural
President and Chief Executive Offic



FLUSHING FINANCIAL CORPORATION and SUBSIDIARIES
Exhibit 31.2

CERTIFICATION PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, David Fry, certify that:

1. I have reviewed this quarterly report on FormQ@6f Flushing Financial Corporation;
2. Based on my knowledge, this report does notaiorny untrue statement of a material fact or éonittate a material fact necessary to make thenséats
made, in light of the circumstances under whicthsstatements were made, not misleading with regpebe period covered by this report;
3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material respectsfihancial
condition, results of operations and cash flowthefregistrant as of, and for, the periods preskint¢his report;
4. The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as defined ihd&hge Act
Rules 13a-15(e) and 15d-15(e)) and internal cootrel financial reporting (as defined in Exchange Rules 13a-15(f) and 15d-15(f)) for the registramd
have:
a) designed such disclosure controls and procedoresused such disclosure controls and procedoifes designed under our supervision, to ensate th
material information relating to the registrantlirding its consolidated subsidiaries, is made kmtovwus by others within those entities, partidylduring
the period in which this report is being prepared;
b) designed such internal control over financiglorting, or caused such internal control over foiahreporting to be designed under our supervjgion
provide reasonable assurance regarding the réfyadilfinancial reporting and the preparation imiacial statements for external purposes in acrare with
generally accepted accounting principles;
c) evaluated the effectiveness of the registratisslosure controls and procedures and presentiisineport our conclusions about the effectivenesthe
disclosure controls and procedures, as of the étieeqeriod covered by this report based on swveluation; and
d) disclosed in this report any change in the tegyig's internal control over financial reportirttat occurred during the registrant’s most recestiafi quarter
(the registrant’s fourth fiscal quarter in the caan annual report) that has materially affecteds reasonably likely to materially affect, tlegistrant’s
internal control over financial reporting; and
5. The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatioernal control over financial reporting, teetregistrant’s
auditors and the audit committee of the registsabtiard of directors (or persons performing thevedgent functions):
a) all significant deficiencies and material weases in the design or operation of internal comvel financial reporting which are reasonably lijke
adversely affect the registrant’s ability to reggrtbcess, summarize and report financial inforamgtand
b) any fraud, whether or not material, that invelveanagement or other employees who have a sigmifiole in the registrargtinternal control over financ

reporting.
Date:Auqgust 11, 201« By: /s/David Fry

David Fry
Senior Executive Vice President, Treasurer andfGhimancial Officer



FLUSHING FINANCIAL CORPORATION and SUBSIDIARIES

Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Flushifigancial Corporation (the “Corporation”) on Foli®-Q for the period ended June 30, 2014 as filed thie
Securities and Exchange Commission on the dateh@he “Report”), |, John R. Buran, Chief Exec@ti@fficer of the Corporation, certify, pursuantl®

U.S.C. Section 1350, as adopted pursuant to Seefiérof the Sarbanes-Oxley Act of 2002, that tokmgwledge:
(1) the Report fully complies with the requirents of Section 13(a) or 15(d) of the Securitieshange Act of 1934; and

(2) The information contained in the Repoitlygoresents, in all material respects, the finahcondition and results of operations of the Gogpion.

By: /s/John R. Buran
John R. Buran

Chief Executive Officer
August 11, 2014



FLUSHING FINANCIAL CORPORATION and SUBSIDIARIES
Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Flushifigancial Corporation (the “Corporation”) on Foli®-Q for the period ended June 30, 2014 as filed thie
Securities and Exchange Commission on the dateh@he “Report”), |, David Fry, Chief Financial @fer of the Corporation, certify, pursuant to 1&8\C.

Section 1350, as adopted pursuant to Section 98&dBarbanes-Oxley Act of 2002, that to my knogéed
(1) the Report fully complies with the requiments of Section 13(a) or 15(d) of the Securitieshange Act of 1934; and

(2) The information contained in the Repomlygoresents, in all material respects, the finahcondition and results of operations of the @ogtion.

By: /s/David Fry
David Fry

Chief Financial Officer
August 11, 201«



