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Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this
Registration Statement as the Registrant shall determine.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box. [_]

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, as amended (the “Securities Act”) other than securities offered only in
connection with dividend or interest reinvestment plans, check the following box. [X]

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. [_]

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. [_]

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. [_]

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box. [_]

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company.  See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.

Large Accelerated Filer [_]                                                                Accelerated Filer [X]
Non-accelerated Filer [_]                                                      Smaller reporting Company [_]

CALCULATION OF REGISTRATION FEE

Title of each class
of

securities to be
registered

Amount to be
registered (1)

Proposed
maximum

offering price per
unit (1) (2)

Proposed
maximum

aggregate offering
price (1) (2)

Amount of
registration fee (5)

Common stock (3)
Preferred stock (3)

Warrants (4)
Debt securities (3)

Total $170,000,000 (5) 100% $170,000,000 $14,245

(1) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(o) under the Securities Act
of 1933, as amended (the "Securities Act"), and exclusive of accrued interest, distributions and dividends, if any.
Subject to Rule 462(b) under the Securities Act, the aggregate public offering price of all securities registered hereby
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will not exceed $170,000,000. Such amount represents the issue price rather than the principal amount of any debt
securities issued at an original discount.
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(2) Not specified as to each class of securities to be registered hereunder pursuant to General Instructions II(D) to
Form S-3.

(3) Subject to note (1) above, we are registering an indeterminate amount of common stock, preferred stock or debt
securities as may, from time to time, be issued (i) at indeterminate prices or (ii) upon conversion, redemption, exercise
or exchange of securities registered hereunder, to the extent any such securities are, by their terms, convertible into or
exchangeable for other securities registered hereunder.

(4) Subject to note (1) above, we are registering an indeterminate number of warrants representing rights to purchase
common stock or preferred stock registered hereunder.

(5) Calculated pursuant to Rule 457(o) and Rule 457(p) under the Securities Act. The amount of the filing fee
previously paid that is offset against the currently due filing fee is $7,651. The file number of the earlier registration
statement from which the filing fee is offset is 333-170680. The earlier registration statement was filed by the
registrant on November 18, 2010 (the initial filing date).

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act or until the
registration statement shall become effective on such date as the Securities and Exchange Commission, acting
pursuant to said Section 8(a), may determine.
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PROSPECTUS

SUBJECT TO COMPLETION, DATED APRIL 9, 2014

FLUSHING FINANCIAL CORPORATION

$170,000,000
Common Stock
Preferred Stock
Debt Securities

Warrants to Purchase Common Stock or Preferred Stock

We may offer and sell from time to time, in one or more offerings at prices and on terms that will be determined at the
time of any such offering, shares of our common stock, shares of our preferred stock, our debt securities, which may
consist of notes, debentures, or other evidences of indebtedness, and/or warrants representing rights to purchase shares
of our common stock or preferred stock in one or more series, with an aggregate initial public offering price of up to
$170,000,000 (as described in the applicable prospectus supplement).  Each time we sell securities, we will provide a
prospectus supplement that will contain specific information about the terms of that offering. The prospectus
supplement may also add, update or change information contained in this prospectus.

You should read this prospectus, the information incorporated or deemed to be incorporated by reference in this
prospectus and any prospectus supplement carefully before you invest.

Our common stock is traded on the NASDAQ Global Select Market under the symbol “FFIC.”  On April 4, 2014, the
last reported sales price for our common stock was $20.95 per share.  None of the other securities that we may offer
are currently traded on any securities exchange.  The applicable prospectus supplement will contain information,
where applicable, as to any other listing on the NASDAQ Global Select Market or any securities market or exchange
of the securities that the prospectus supplement covers. 

Investing in any securities involves risks.  You should carefully read the section entitled “Risk Factors” entitled “Risk
Factors” beginning on page 5 of this prospectus, as well as in supplements to this prospectus, and in the documents we
file with the Securities and Exchange Commission before investing in our securities.

We may sell the securities directly to investors, through agents designated from time to time or to or through dealers
or underwriters.  See “Plan of Distribution” beginning on page 14 of this prospectus. We will set forth the names of any
dealers, underwriters or agents in a prospectus supplement.  We also will set forth the net proceeds that we expect to
receive from such sales in a prospectus supplement.

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

The date of this prospectus is _______, 2014.

Edgar Filing: FLUSHING FINANCIAL CORP - Form S-3

6



Edgar Filing: FLUSHING FINANCIAL CORP - Form S-3

7



The information contained in this prospectus is not complete and may be changed.  We may not sell these securities
until the applicable registration statement is filed with the Securities and Exchange Commission and becomes
effective.  This prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these securities
in any state where the offer or sale is not permitted.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (“SEC”)
utilizing a “shelf” registration process.  Under this shelf process, we may, from time to time, offer and sell any
combination of the securities described in this prospectus in one or more offerings up to a total dollar amount of
$170,000,000 through any means described below under the heading “Plan of Distribution.”  This prospectus provides
you with a general description of the securities that we may offer.  Each time we sell securities under this prospectus,
we will provide a prospectus supplement that will contain specific information about the terms of that offering.  The
prospectus supplement may also add, update or change information contained in this prospectus. If there is any
inconsistency between the information in this prospectus and a prospectus supplement, you should rely solely on the
information in that prospectus supplement.  Before investing in our securities, you should read both this prospectus
and any prospectus supplement, together with additional information described below under the heading “Where You
Can Find More Information.”

EXPLANATORY NOTE

In this prospectus, unless the context indicates otherwise, references to the “Holding Company” “we,” “our” and “us” refer to
the activities and the assets and liabilities of Flushing Financial Corporation, including:

• its subsidiaries, including the surviving entity of the merger on February 28, 2013 (the “Merger”) of our wholly
owned subsidiary, Flushing Savings Bank, FSB with and into Flushing Commercial Bank (the “Commercial Bank”).
The surviving entity of the merger was the Commercial Bank, whose name has been changed to “Flushing Bank.”
References herein to the “Bank” mean the Savings Bank (including its wholly owned subsidiary, the Commercial
Bank) prior to the merger and the surviving entity after the merger;

•Flushing Financial Capital Trust II, Flushing Financial Capital Trust III and Flushing Financial Capital Trust IV,
which are special purpose business trusts formed during 2007 to issue capital securities; and

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

See “Our Company” on page 4 of this prospectus.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information required under the Securities
Exchange Act of 1934, as amended (the “Exchange Act”) with the SEC.  You may read and copy any of these filed
documents at the SEC’s public reference room located at 100 F. Street, N.E., Washington, D.C. 20549.  Please call the
SEC at 1-800-SEC-0330 for further information on the SEC’s public reference room.  Our SEC filings are also
available to the public from the SEC’s website at www.sec.gov.  You may also inspect copies of these reports, proxy
statements and other information at the offices of the Nasdaq Stock Market, Inc., One Liberty Plaza, 165 Broadway,
New York, NY 10006.

Our website is www.flushingbank.com.  We make available free of charge on our website, via a link to a third party
website, our annual reports on Form 10-K, quarterly reports on Form 10-Q, current
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reports on Form 8-K, proxy statements, registration statements, select other filings and any amendments to such
reports filed or furnished pursuant to the Exchange Act as soon as reasonably practicable after such material is
electronically filed with, or furnished to, the SEC.  Unless specifically incorporated by reference into this prospectus,
information contained on our website is not, and should not be interpreted to be, part of this prospectus.

This prospectus is part of a registration statement and does not contain all of the information included in the
registration statement. Whenever a reference is made in this prospectus to any contract or other document of ours, you
should refer to the exhibits that are a part of the registration statement or the prospectus supplement for a copy of the
referenced contract or document. Statements contained in this prospectus concerning the provisions of any documents
are necessarily summaries of those documents, and each statement is qualified in its entirety by reference to the copy
of the document filed with the SEC.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to “incorporate by reference” into this prospectus information that we file with the SEC in other
documents.  This means that we can disclose important information to you by referring you to other documents filed
separately with the SEC.  The information that we incorporate by reference is considered to be part of this prospectus,
and information that we file later with the SEC will automatically update and supersede the information contained in
this prospectus.

This prospectus incorporates by reference the documents that we have filed with the SEC.  These documents contain
important information about us that is not included in or delivered with this prospectus.  The following documents that
we filed with the SEC pursuant to Section 13 of the Exchange Act (File No. 001-33013) are incorporated by
reference:

•our annual report on Form 10-K for the year ended December 31, 2013, including those portions incorporated by
reference therein of our definitive proxy statement on Schedule 14A filed with the SEC on April 9, 2014; and

• our current reports on Form 8-K filed February 10, February 26 and March 3, 2014.

All documents that we will file with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the
date of this prospectus and prior to the termination of any offering of securities under this prospectus shall be deemed
to be incorporated by reference and to be a part of this prospectus from the date such documents are filed.  Nothing in
this prospectus shall be deemed to incorporate information furnished to but not filed with the SEC.

We will provide to each person, including any beneficial owner, to whom this prospectus is delivered, upon written or
oral request, without charge, a copy of any or all of the information incorporated by reference into this prospectus
except the exhibits to those documents (unless they are specifically incorporated by reference in those
documents).  You may request copies by writing or telephoning: David Fry, Executive Vice President, Chief Financial
Officer and Treasurer, Flushing Financial Corporation, 1979 Marcus Avenue, Suite E140, Lake Success, New York
11042, telephone number (718) 961-5400.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain statements contained in this prospectus constitute forward-looking statements within the meaning of
Section 27A of the Securities Act of 1933, as amended (the “Securities Act”) and Section 21E of the Exchange Act.  We
intend such forward-looking statements to be covered by the safe harbor
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provisions for forward-looking statements contained in the Private Securities Litigation Reform Act of 1995 and are
including this statement for purposes of invoking these safe harbor provisions.  You can identify these statements
from our use of the words “plan,” “forecast,” “estimate,” “project,” “believe,” “intend,” “anticipate,” “expect,” “target,” “is likely,” “will,”
“potential,” “may,” “should,” “could,” “predict,” “continue” and similar expressions.  These forward-looking statements may
include, among other things:

• statements and assumptions relating to financial performance;

•statements relating to the anticipated effects on results of operations or financial condition from recent or future
developments or events;

• statements relating to our business and growth strategies and our regulatory capital levels; and

• any other statements, projections or assumptions that are not historical facts. 

We qualify any forward-looking statements entirely by these and the following cautionary factors. Actual future
results may differ materially from our forward-looking statements, and we qualify all forward-looking statements by
various risks and uncertainties we face, as well as the assumptions underlying the statements, including, the following
cautionary factors: potential deterioration or effects of general economic conditions, particularly in sectors relating to
real estate and/or mortgage lending and small business lending; fluctuations in housing prices; potential changes in
direction, volatility and relative movement (basis risk) of interest rates, which may affect consumer demand for our
products and the management and success of our interest rate risk management strategies; legislative or regulatory
changes, including changes in laws, rules or regulations that affect tax, consumer or commercial lending, corporate
governance and disclosure requirements, and other laws, rules or regulations affecting the rights and responsibilities
our holding company, state-chartered bank or federal savings bank subsidiaries; staffing fluctuations in response to
product demand or the implementation of corporate strategies that affect our work force; the relative profitability of
our lending and deposit operations; borrowers’ refinancing opportunities, which may affect the prepayment
assumptions used in our valuation estimates and which may affect loan demand; unanticipated deterioration in the
credit quality or collectability of our loan and lease assets; unanticipated deterioration or changes in estimates of the
carrying value of our other assets, including securities; difficulties in delivering products to the secondary market as
planned; difficulties in expanding our business and obtaining or retaining deposit or other funding sources as needed,
and other constraints resulting from regulatory actions; competition from other financial service providers for
experienced managers as well as for customers; unanticipated lawsuits or outcomes in litigation; changes in applicable
accounting policies or principles or their application to our businesses or final audit adjustments, including additional
guidance and interpretation on accounting issues and details of the implementation of new accounting methods.

In addition, our past results of operations do not necessarily indicate our future results.  We discuss these and other
uncertainties in the “Risk Factors” section of this prospectus beginning on page 5 and in our annual report on Form 10-K
for the year ended December 31, 2013, as well as in any future filings we may make that may be incorporated by
reference herein.  For information on the documents we are incorporating by reference and how to obtain a copy,
please see “Where You Can Find More Information” on page 1 of this prospectus.  We undertake no obligation to
update publicly any of these statements in light of future events, except as required in subsequent reports that we file
with the SEC.

-3-
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OUR COMPANY

Flushing Financial Corporation is a Delaware corporation organized in May 1994 at the direction of the Bank.  The
Holding Company’s principal executive offices are located at 1979 Marcus Avenue, Suite E140, Lake Success, New
York 11042, and its telephone number is (718) 961-5400.

The Bank was organized in 1929 as a New York State chartered mutual savings bank. In 1994, the Savings Bank
converted to a federally chartered mutual savings bank and changed its name from Flushing Savings Bank to Flushing
Savings Bank, FSB (the “Savings Bank”). The Savings Bank converted from a federally chartered mutual savings bank
to a federally chartered stock savings bank on November 21, 1995, at which time Flushing Financial Corporation
acquired all of the stock of the Savings Bank. The Savings Bank formed a wholly owned subsidiary, Flushing
Commercial Bank, a New York State-chartered commercial bank (the “Commercial Bank”), for the limited purpose of
providing banking services to public entities including counties, cities, towns, villages, school districts, libraries, fire
districts and the various courts throughout the New York City metropolitan area. On February 28, 2013, the Savings
Bank merged with and into the Commercial Bank, with the Commercial Bank as the surviving entity (the “Bank”).
Pursuant to this merger, the Commercial Bank’s charter was changed to a full-service New York State commercial
bank charter, and its name was changed to Flushing Bank. Also in connection with this merger, Flushing Financial
Corporation became a bank holding company. We have not made any significant changes to our operations or services
as a result of this merger. The primary business of Flushing Financial Corporation is the operation of the Bank. The
Bank owns three subsidiaries: Flushing Preferred Funding Corporation, Flushing Service Corporation, and FSB
Properties Inc. The Bank has an internet branch, iGObanking.com®. The activities of Flushing Financial Corporation
are primarily funded by dividends, if any, received from the Bank, issuances of junior subordinated debt, and
issuances of equity securities. Flushing Financial Corporation’s common stock is traded on the NASDAQ Global
Select Market under the symbol “FFIC.”

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

          Unless otherwise disclosed, the information presented in this prospectus reflects the financial condition and
results of operations of the Holding Company, the Bank and the Bank’s subsidiaries on a consolidated basis.  At
December 31, 2013, the Holding Company had total assets of $4.7 billion, deposits of $3.2 billion and stockholders’
equity of $432.5 million.

          Our principal business is attracting retail deposits from the general public and investing those deposits together
with funds generated from ongoing operations and borrowings, primarily in (1) originations and purchases of
multi-family residential properties and, to a lesser extent, one-to-four family (focusing on mixed-use properties, which
are properties that contain both residential dwelling units and commercial units) and commercial real estate mortgage
loans; (2) construction loans, primarily for residential properties; (3) Small Business Administration (“SBA”) loans and
other small business loans;  (4) mortgage loan surrogates such as mortgage-backed securities; and (5) U.S.
government securities, corporate fixed-income securities and other marketable securities. We also originate certain
other consumer loans including overdraft lines of credit. At December 31, 2013, we had gross loans outstanding of
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loans totaling $3,028.5 million, or 88.5% of gross loans, and non-mortgage loans totaling $394.6 million, or 11.5% of
gross loans. Mortgage loans are primarily multi-family, commercial and one-to-four family mixed-use properties,
which combined totaled 82.4% of gross loans.   Our revenues are derived principally from interest on our mortgage
and other loans and mortgage-backed securities portfolio, and interest and dividends on other investments in our
securities portfolio.  Our primary sources of funds are deposits, Federal Home Loan Bank of New York (“FHLB-NY”)
borrowings, repurchase agreements, principal and interest payments on loans, mortgage-backed and other securities,
proceeds from sales of securities and, to a lesser extent, proceeds from sales of loans. On July 21, 2011, as a result of
the Dodd-Frank Wall Street Reform and Consumer Protection Act (the “Dodd-Frank Act”), the Savings Bank’s primary
regulator became the Office of the Comptroller of the Currency (“OCC”) and Flushing Financial Corporation’s primary
regulator became the Federal Reserve Board of Governors (“Federal Reserve”). Upon completion of the Merger, the
Bank’s primary regulator became the New York State Department of Financial Services (“NYSDFS”) (formerly, the
New York State Banking Department), and its primary federal regulator became the Federal Deposit Insurance
Corporation (“FDIC”). Deposits are insured to the maximum allowable amount by the FDIC. Additionally, the Bank is a
member of the Federal Home Loan Bank (“FHLB”) system.

RISK FACTORS

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

If any of these risks were to occur, our business, affairs, prospects, assets, financial condition, results of operations
and cash flows could be materially and adversely affected. If this occurs, the trading price of our securities could
decline, and you could lose all or part of your investment in our securities.  These risks are not the only ones that we
face.  Additional risks not presently known or that are currently deemed immaterial could also materially and
adversely affect our financial condition, results of operations, business and prospects. This prospectus and the
documents incorporated by reference in this prospectus also contain forward-looking statements that involve risks and
uncertainties.  Our actual results could differ materially from those anticipated in these forward-looking statements as
a result of certain factors, including the risks that we face described below and elsewhere in this prospectus, the
accompanying prospectus supplement and in the documents incorporated by reference into this prospectus. In
connection with any forward-looking statements included in this prospectus or the applicable prospectus supplement,
you should also carefully review the cautionary statements included below under the heading “Cautionary Note
Regarding Forward-Looking Statements.”

USE OF PROCEEDS

We intend to use the net proceeds from the sale of the securities for general corporate purposes.  We may temporarily
invest funds that we do not immediately need for these purposes in short-term marketable securities or use them to
make payments on our borrowings.  We may set forth additional information on the use of proceeds from the sale of
securities offered by this prospectus in the applicable prospectus supplement.
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RATIO OF EARNINGS TO FIXED CHARGES

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

Fiscal Year Ended December 31,
      2013      2012     2011 2010      2009

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

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

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

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

Ratio of earnings to fixed
charges 2.11 1.89 1.77 1.60 1.36

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

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

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

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

Ratio of earnings to fixed
charges 3.66 3.45 3.08 2.44 1.85
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