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THE SECURITIES ACT OF 1933
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(Exact name of registrant as specified in its charter)

Delaware
(State or other jurisdiction of incorporation or organization)

11-3297463
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Kenneth J. Mahon

President and Chief Executive Officer

Dime Community Bancshares, Inc.

300 Cadman Plaza West, 8th Floor

Brooklyn, New York 11201

(631) 537-1000

(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copies of all communications to:

Lawrence MLF. Spaccasi, Esq.

Marc P. Levy, Esq.

Luse Gorman, PC

5335 Wisconsin Avenue, N.W., Suite 780
Washington, D.C. 20015

Approximate date of commencement of proposed sale to the public: From time to time after the effective date of
this registration statement as determined by market conditions and other factors.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box. o
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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, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box.

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. o

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. o

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. o

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

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

Non-accelerated filer o Smaller reporting company o

(Do not check if a smaller

reporting company) Emerging growth company o
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B)
of the Securities Act. o

CALCULATION OF REGISTRATION FEE

Proposed Proposed
Maximum Maximum

Amount Offering Aggregate Amount of
Title of each Class of to be Price Offering Registration
Securities to be Registered Registered®  Per UnitD Price(®? Fee
Debt Securities®)
Common Stock, $0.01 par value per share®
Preferred Stock, $0.01 par value per share®
Depository Shares(®)
Warrants®.
Purchase Contracts®)
Units(©®)
Total $ 250,000,000 $ 250,000,000 $ 28,975(7 )

Information as to each class of security has been omitted pursuant to General Instruction I1.D of Form S-3 under
the Securities Act.

Estimated for the sole purpose of computing the registration fee in accordance with Rule 457(o) under the
Securities Act and exclusive of accrued interest, distributions and dividends, if any. Subject to Rule 462(b) under
(2)the Securities Act, the aggregate public offering price of all securities registered hereby will not exceed
$250,000,000. Such amount represents the issue price rather than the principal amount of any debt securities issued
at an original issue discount.

Such indeterminate principal amount of debt securities, preferred stock or common stock as may, from time to
time, be issued (i) at indeterminate prices or (ii) without separate consideration 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, or as shall be issuable pursuant to
antidilution provisions. In the event we elect to offer to the public fractional interests in our shares of preferred
stock registered hereunder, depositary shares, evidenced by depository receipts issued pursuant to a deposit
agreement, will be distributed to those persons purchasing fractional interests and the shares of preferred stock will
be issued to the depository under any such agreement.

Warrants may be sold separately or together with our debt securities, preferred stock, common stock or depositary.
(4)Includes an indeterminate number of our debt securities, shares of preferred stock, shares of common stock or
depositary shares to be issuable upon the exercise of warrants for such securities.

Such indeterminate number of purchase contracts as may, from time to time, be issued at indeterminate prices
obligating holders to purchase from or sell to us, and obligating us to sell or purchase from the holders, a specific
number of our shares of common stock, preferred stock, debt securities or depositary shares at a future date or
dates.

o))

3)

(&)
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Such indeterminate number of units as may, from time to time, be issued at indeterminate prices, each representing
ownership of one or more of the securities described herein.
Pursuant to Rule 457(p) under the Securities Act, the registrant is entitled to offset against the filing fee due for this
registration statement $7,131 of the filing fees paid with respect to the unissued securities under the 2012
Registration Statement and 2015 Registration Statement. Specifically, $3,030 has already been paid with respect to
securities previously registered pursuant to Registration Statement No. 333-184240, initially filed by Dime
Community Bancshares, Inc. on October 2, 2012 (the 2012 Registration Statement ). Under the 2012 Registration
(7) Statement, the registrant paid an aggregate filing fee of $20,460. None of the securities registered pursuant to
the 2012 Registration Statement were issued. Additionally, $4,101 has already been paid with respect to securities
previously registered pursuant to Registration Statement No. 333-207228, initially filed by Dime Community
Bancshares, Inc. on October 1, 2015 (the 2015 Registration Statement ). Under the 2015 Registration Statement, the
registrant paid an aggregate filing fee of $17,430. $115,000,000 of the securities registered pursuant to the 2015
Registration Statement were issued on June 13, 2017.
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
of 1933 or until the registration statement shall become effective on such date as the Commission, acting
pursuant to said Section 8(a), may determine.

(6)
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The information in this prospectus is not complete and may be changed. A registration statement relating to
these securities has been filed with the Securities and Exchange Commission and has not yet been declared
effective. The securities may not be sold until the registration statement has been declared 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.

SUBJECT TO COMPLETION, DATED AUGUST 25, 2017

PROSPECTUS

$250,000,000

Debt Securities
Common Stock
Preferred Stock
Depositary Shares
Warrants
Purchase Contracts
Units

We may offer and sell from time to time up to $250.0 million of unsecured debt securities, which may consist of
notes, debentures, or other evidences of indebtedness; shares of common stock; shares of preferred stock; depositary
shares; purchase contracts; warrants to purchase other securities; and units consisting of any combination of the above
securities. This prospectus provides you with a general description of the securities listed above. Each time we offer
any securities pursuant to this prospectus, we will provide you with a prospectus supplement, and, if necessary, a
pricing supplement, that will describe the specific amounts, prices and terms of the securities being offered. These
supplements may also add, update or change information contained in this prospectus. To understand the terms of the
securities offered, you should carefully read this prospectus with the applicable supplements, which together provide
the specific terms of the securities we are offering.

Our common stock is traded on the Nasdaq National Market under the symbol DCOM.

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

You should read this prospectus and any supplements carefully before you invest. Investing in our securities
involves a high degree of risk. See the sections entitled Risk Factors, on page 6 of this prospectus, in any
prospectus supplement and in the documents we file with the Securities and Exchange Commission that are
incorporated in this prospectus by reference for a discussion of certain risks and uncertainties you should
consider.

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

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined that this prospectus or any prospectus supplement is truthful or
complete. Any representation to the contrary is a criminal offense.
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IMPORTANT NOTICE ABOUT INFORMATION PRESENTED IN THIS
PROSPECTUS AND THE ACCOMPANYING PROSPECTUS SUPPLEMENT

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

this prospectus, which provides general information about Dime Community Bancshares, Inc. and the securities being
registered, some of which may not apply to your securities;

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

+f necessary, a pricing supplement, which describes the pricing terms of your securities.

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

the pricing supplement, if any;

the prospectus supplement; and

this prospectus.

We include cross-references in this prospectus and the prospectus supplement to captions in these materials where you
can find further related discussions.

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

i
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (the

SEC ) utilizing a shelf registration process. Under this shelf registration process, we may offer and sell, from time to
time, the debt securities, common stock, preferred stock, depositary shares, warrants, purchase contracts, or units
consisting of a combination of any of the securities described in this prospectus in one or more offerings, up to a total
dollar amount of $250.0 million. This prospectus provides you with a general description of the securities registered
hereunder. Each time we offer these securities, we will provide a prospectus supplement and, if necessary, a pricing
supplement, that will contain specific information about the terms of the offer. The prospectus supplement and any
pricing supplement may also add, update or change information contained in this prospectus.

You should read this prospectus, the prospectus supplement and any pricing supplement together with the additional
information described under the heading Where You Can Find More Information.

The information contained in this document speaks only as of the date of this document unless the information
specifically indicates that another date applies. We have not authorized anyone to give any information or make any
representation about us that is different from, or in addition to, those contained in this prospectus or in any of the
materials that we have incorporated into this prospectus. If anyone does give you information of this sort, you should
not rely on it.

If you are in a jurisdiction where offers to sell, or solicitations of offers to purchase, the securities offered by this
document are unlawful, or if you are a person to whom it is unlawful to direct these types of activities, then the offer
presented in this document does not extend to you. This document does not constitute an offer to sell, or a solicitation
of an offer to buy, any securities in any jurisdiction to or from any person to whom it is unlawful to make any such
offer or solicitation in such jurisdiction.

Unless otherwise indicated or unless the context requires otherwise, all references in this prospectus to Dime

Community Bancshares, the Company, we, us, our or similar references mean Dime Community Bancshares, Inc

references to the Bank mean Dime Community Bank.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, including the information incorporated by reference into this prospectus, contains a number of

forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended and

Section 21E of the Securities Exchange Act of 1934, as amended (the Exchange Act ). These statements may be

identified by use of words such as anticipate, believe, could, estimate, expect, intend, seek, may, outlc
potential, predict, project, should, will, would and similar terms and phrases, including references to assumpt

Forward-looking statements are based upon various assumptions and analyses made by Dime Community Bancshares
in light of management s experience and its perception of historical trends, current conditions and expected future
developments, as well as other factors it believes appropriate under the circumstances. Although we believe that our
plans, intentions and expectations as reflected in these forward-looking statements are reasonable, we can give no
assurance that these plans, intentions or expectations will be achieved or realized. These statements are not guarantees
of future performance and are subject to risks, uncertainties and other factors, many of which are beyond the

Company s control, that could cause actual conditions or results to differ materially from those expressed or implied by
such forward-looking statements. These factors include, without limitation, the following:

general economic conditions, either nationally or locally in some or all areas in which the Company conducts
business, or conditions in the securities markets or the banking industry, may be less favorable than the Company
currently anticipates;

changes in deposit flows, loan demand, real estate values or the quality and composition of its loan or securities
portfolios may adversely affect the business of our wholly-owned banking subsidiary, Dime Community Bank;
changes in interest rates may adversely affect our net income, mortgage banking income, and other future cash flows,
or the market value of our assets, including our investment securities;

environmental conditions may exist on properties we own, lease or mortgage;

we may have difficulty attracting new customers or retaining existing customers;

there may be increases in competitive pressure among financial institutions or from non-financial institutions;
changes in accounting principles, policies or guidelines may cause the Company’s financial condition to be perceived
differently;

changes in corporate and/or individual income tax laws may adversely affect the Company’s business or financial
condition;

{egislation or regulatory changes may adversely affect the Company’s business;

risks related to our concentration in multifamily and commercial real estate loans;

technological changes may be more difficult or expensive than the Company anticipates;

an interruption or breach of security resulting in failures or disruptions in customer account management, general
ledger, deposit, loan, or other systems may adversely affect our business and reputation;

we may not be able to attract or retain key personnel;

success or consummation of new business initiatives may be more difficult or expensive than the Company
anticipates;

litigation or other matters before regulatory agencies, whether currently existing or commencing in the future, may
delay the occurrence or non-occurrence of events longer than the Company anticipates; and

the timing and occurrence or non-occurrence of events may be subject to circumstances beyond the Company’s
control.

10
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In addition, we routinely evaluate opportunities to expand through acquisitions and frequently conduct due diligence
activities in connection with such opportunities. As a result, acquisition discussions and, in some cases, negotiations,
may take place at any time, and acquisitions involving cash or our debt or equity securities may occur. We may not be
able to successfully integrate any assets, liabilities, customers, systems and management personnel we may acquire
into our operations, or to realize related revenue synergies and cost savings within expected time frames.

We assume no obligation for updating our forward-looking statements at any time. When considering these
forward-looking statements, you should keep in mind these risks and uncertainties, as well as the other cautionary
statements made in this prospectus and the prospectus supplements. You should not place undue reliance on any
forward-looking statement, which speaks only as of the date made. You should refer to our periodic and current
reports filed with the SEC for specific risks that could cause actual results to be significantly different from those
expressed or implied by these forward-looking statements. See Where You Can Find More Information and Risk
Factors below.

11
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WHERE YOU CAN FIND MORE INFORMATION

This prospectus incorporates important business and financial information about Dime Community Bancshares from
documents filed with the SEC, with which we file registration statements, periodic reports, proxy statements, and

other information. Our SEC filings are available over the Internet, at no cost, from the SEC s website at www.sec.gov
and from our website at www.dime.com. You may also read and copy any document we file by visiting the SEC s
public reference room in Washington, D.C. The SEC s address in Washington, D.C. is 100 F Street, N.E., Washington,
D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information about the public reference room. You

may also receive copies of documents filed with the SEC, including documents incorporated by reference in this
prospectus, at no cost, by addressing your request to:

Dime Community Bancshares, Inc.

Attn: Anthony J. Rose, Corporate Secretary
300 Cadman Plaza West, 8th Floor
Brooklyn, New York 11201

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

Except as specifically incorporated by reference into this prospectus, information on the websites listed above is not a
part of this prospectus. You should rely only on the information contained in, or incorporated by reference into, this
document. No one has been authorized to provide you with information that is different from that contained in, or
incorporated by reference into, this document. This document is dated , 2017, and you should assume that the
information in this document is accurate only as of such date. You should assume that the information incorporated by
reference into this document is accurate only as of the date of such incorporated document.

4

12
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to incorporate information into this prospectus by reference to another document separately filed
with the SEC. The information incorporated by reference is considered to be a part of this prospectus, except for any
information that is superseded by information that is included directly in this document or in a more recent
incorporated document. The information incorporated by reference contains information about us and our financial
condition and is an important part of this prospectus.

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

SEC Filings Period or Filing Date (as applicable)

Annual Report on Form 10-K (including portions of our Proxy Year ended December 31, 2016
Statement for our 2017 Annual Meeting of Stockholders filed on

April 14, 2017, to the extent specifically incorporated by reference in

such Form 10-K)

Quarterly Reports on Form 10-Q Quarters ended March 31, 2017 and June 30,
2017

Current Reports on Form 8-K (other than those portions furnished January 6, 2017; January 30, 2017; April 19,
under Items 2.02 or 7.01 of Form 8-K) 2017; April 28, 2017; May 26, 2017; June 13,
2017; July 17, 2017; and July 28, 2017

The description of our common stock set forth in the Registration October 13, 2015

Statement filed with the SEC pursuant to Section 12 of the Exchange

Act, including any amendment or report filed for the purpose of

updating such description

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

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

Dime Community Bancshares, Inc.

Attn: Anthony J. Rose, Corporate Secretary
300 Cadman Plaza West, 8th Floor
Brooklyn, New York 11201

In addition, we maintain a corporate website, www.dime.com. We make available, through our website, our annual

reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, and any amendments to those
reports filed or furnished pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934, or the Exchange

13
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Act, as soon as reasonably practicable after we electronically file such material with, or furnish it to, the SEC. This
reference to our website is for the convenience of investors as required by the SEC and shall not be deemed to
incorporate any information on the website into this Registration Statement.

5
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RISK FACTORS

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

OUR COMPANY

Dime Community Bancshares, headquartered in the Brooklyn Heights neighborhood of Brooklyn, New York, is a
Delaware corporation. The Company was organized in 1996 and is registered as a savings and loan holding company
with the Board of Governors of the Federal Reserve System (the Federal Reserve ) pursuant to section 10(/) of the
Home Owners Loan Act, as amended ( HOLA ). The Company engages in commercial banking and financial services
through its wholly-owned banking subsidiary, Dime Community Bank. The Company s primary business is the
ownership of the Bank. In 2004, the Company formed Dime Community Capital Trust I as a subsidiary, which issued
$72.2 million of 7.0% trust preferred securities, liquidation amount $1,000 per security, $70.7 million of which

remained outstanding at June 30, 2017. On June 13, 2017, the Company completed an offering of $115.0

million 4.50% fixed-to-floating rate subordinated debentures due June 15, 2027. On July 17, 2017, the Company
completed the redemption of the $70.7 million aggregate liquidation amount of the trust preferred securities.

As of June 30, 2017, the Company had consolidated total assets of $6.26 billion, deposits of $4.42 billion and total
stockholders equity of $580.4 million. The Company s common stock is traded on the Nasdaq National Market under
the symbol DCOM.

Dime Community Bank, a New York-chartered stock savings bank formerly known as The Dime Savings Bank of
Williamsburgh, was founded in 1864 and operates 27 full service retail banking offices located in the New York City
boroughs of Brooklyn, Queens, and the Bronx, and in Nassau County, New York. The Bank s principal business is
gathering deposits from customers within its market area and via the internet, and investing them primarily in
multifamily residential, commercial real estate, mixed use, and, to a lesser extent, commercial and industrial loans,
mortgage-backed securities, obligations of the U.S. government and government sponsored enterprises, and corporate
debt and equity securities. The substantial majority of the Bank s lending occurs in the greater New York City
metropolitan area. The Bank has four active subsidiaries, including two real estate investment trusts that hold one- to
four-family and multifamily residential and commercial real estate loans; Dime Insurance Agency, which engages in
general insurance agency activities; and Boulevard Funding Corporation, which holds and manages real estate.

Our principal executive offices are located at 300 Cadman Plaza West, 8th Floor, Brooklyn, New York 11201, and our
telephone number is (718) 782-6200. Our internet address is www.dime.com. The information contained on our
website should not be considered part of this prospectus, and the reference to our website does not constitute
incorporation by reference of the information contained on the website. Additional information about us and our
subsidiaries is included in documents incorporated by reference in this prospectus. See Where You Can Find More
Information.

6
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CONSOLIDATED RATIOS OF EARNINGS TO FIXED CHARGES

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

Six Months Ended
June 30, Years ended December 31,
Consolidated Ratios of Earnings to Fixed
Charges 2017 2016 2016 2015 2014 2013 2012
Including interest on deposits 2.27x 5.15x  348x  2.60x 2.50x 251x  1.77x
Excluding interest on deposits 4.57x  10.50x  7.25x  4.11x  3.49x  3.58x  2.95x

The ratio of earnings to fixed charges is calculated in accordance with SEC requirements and computed by adding
income before taxes plus fixed charges and dividing that sum by fixed charges. A statement setting forth details of the
computation of the ratios of earnings to fixed charges is included as Exhibit 12.1 to the registration statement of which
this prospectus is a part. On June 13, 2017, the Company completed an offering of $115.0 million 4.50%
fixed-to-floating rate subordinated debentures due June 15, 2027. On July 17, 2017, the Company completed the
redemption of its $70.7 million aggregate liquidation amount of outstanding trust preferred securities.

USE OF PROCEEDS

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

The precise amounts and the timing of our use of the net proceeds will depend upon market conditions, our

subsidiaries funding requirements, the availability of other funds and other factors. Until we use the net proceeds from
the sale of any of the securities for general corporate purposes, we will use the net proceeds to reduce our

indebtedness or for temporary investments. We expect that we will, on a recurrent basis, engage in additional
financings as the need arises to finance our corporate strategies to support our growth, to fund our subsidiaries, or
otherwise.

REGULATION AND SUPERVISION

The Company is subject to regulation and examination by the Board of Governors of the Federal Reserve System and,
more specifically, the Federal Reserve Bank of Philadelphia. The Bank has elected to be treated as a savings
association under Section 10(/) of HOLA, for purposes of the regulation of the Company. Accordingly, the Company
will be regulated as a savings and loan holding company by the Federal Reserve as long as the Bank continues to
satisfy the requirements to remain a qualified thrift lender under HOLA. If the Bank fails to remain a qualified thrift
lender, the Company must register with the Federal Reserve, and be treated as, a bank holding company. The
Company does not expect that regulation as a bank holding company rather than a savings and loan holding company
would be a significant change.

As a publicly held company, the Company is also required to file certain reports with, and otherwise comply with the

rules and regulations of, both the SEC, under the federal securities laws, and the Federal Reserve Bank of
Philadelphia.

16
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As a holding company for a bank, the Company s rights and the rights of our creditors and the holders of the securities
we are offering under this prospectus to participate in the assets of any of our subsidiaries upon liquidation or
reorganization will be subject to the prior claims of the subsidiaries creditors, except to the extent that we ourselves
may be a creditor with recognized claims.

In addition, dividends, loans and advances from the Bank to us are restricted by federal law.

The Bank is a New York chartered stock savings bank. The Bank s primary regulator is the New York State
Department of Financial Services (the NYSDEFS ), and the Bank s primary federal regulator is the FDIC, which
regulates and examines state chartered banks that are not members of the Federal Reserve System. The FDIC also

administers laws and regulations applicable to insured depository institutions.

7
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The Bank s deposit accounts are insured up to applicable limits by the FDIC under the Deposit Insurance Fund ( DIF ).
The Bank is required to file reports with both the NYSDFS and the FDIC concerning its activities and financial
condition, and to obtain regulatory approval prior to entering into certain transactions, such as mergers with, or
acquisitions of, other depository institutions. Both the NYSDFS and the FDIC conduct periodic examinations to assess
the Bank s safety and soundness and compliance with various regulatory requirements. This regulation and supervision
establishes a comprehensive framework of activities in which a state-chartered savings bank may engage and is

intended primarily for the protection of the DIF and depositors and generally is not intended for the protection of
shareholders, investors or creditors other than insured depositors.

Our regulators possess significant discretion in connection with their supervisory and enforcement activities and
examination policies, including policies with respect to the classification of assets and the establishment of adequate
loan loss reserves for regulatory purposes. Any change in such policies or applicable legislation could have a material
adverse impact on the operations of either the Bank or the Company.

For a discussion of the material elements of the regulatory framework applicable to savings and loan holding
companies and their subsidiaries, and specific information relevant to us and the Bank, you should refer to our Annual
Report on Form 10-K for the year ended December 31, 2016, and any other subsequent reports filed by us with the
SEC, which are incorporated by reference in this prospectus.
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DESCRIPTION OF THE SECURITIES

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

Description of Debt Securities
General

We may issue senior debt securities or subordinated debt securities, either of which may be issued as convertible or
exchangeable debt securities. This prospectus describes the general terms and conditions of the debt securities that we
may offer and sell pursuant to this prospectus. When we offer to sell a particular series of debt securities, we will
describe the specific terms of the securities in a prospectus supplement to this prospectus. The prospectus supplement
will also indicate whether the general terms and provisions described in this prospectus apply to a particular series of
debt securities. The terms and conditions of the debt securities of a series may be different in one or more respects
from the terms and conditions described below. If so, those differences will be described in the applicable prospectus
supplement.

We will issue the debt securities in one or more series pursuant to either a senior indenture between us and
Wilmington Trust, National Association, as trustee (or such other trustee as identified in the applicable prospectus
supplement), or a subordinated indenture between us and Wilmington Trust, National Association, as trustee (or such
other trustee as identified in the applicable prospectus supplement). The following description of provisions of the
indentures does not purport to be complete and is subject to, and qualified in its entirety by reference to, the
indentures, each of which has been filed with the SEC as an exhibit to the registration statement of which this
prospectus forms a part. We urge you to read the indentures and any supplemental indenture or similar document that
is filed, because they, and not this description, define your rights as holder of our debt securities. All capitalized terms
have the meanings specified in the indentures.

Neither indenture limits the amount of debt securities that we may issue under the indenture. We may, without the
consent of the holders of the debt securities of any series, issue additional debt securities ranking equally with, and
otherwise similar in all respects to, the debt securities of the series (except for any differences in the issue price and, if
applicable, the initial interest accrual date and interest payment date) so that those additional debt securities will be
consolidated and form a single series with the debt securities of the series previously offered and sold; provided that if
the additional debt securities are not fungible with the debt securities of the series previously offered or sold for U.S.
federal income tax purposes, the additional debt securities will have a separate CUSIP or other identifying number. At
the date of this prospectus, we had not issued any debt securities under either indenture.

Except for the limitations on consolidation, merger and sale of all or substantially all of our assets contained in the
indentures, the terms of the indentures do not contain any covenants or other provisions designed to afford holders of
any debt securities protection with respect to our operations, financial condition or transactions involving us. Neither
indenture contains provisions that would afford holders of debt securities protection in the event of a sudden and
significant decline in our credit quality or a takeover, recapitalization or highly leveraged or similar transaction.
Accordingly, we could in the future enter into transactions that could increase the amount of indebtedness outstanding
at that time or otherwise adversely affect our capital structure or credit rating.
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The debt securities will be our direct unsecured general obligations. Neither indenture requires our subsidiaries to
guarantee the debt securities. As a result, the holders of debt securities will generally have a junior position to claims
of all creditors and preferred shareholders of our subsidiaries.

Senior Debt Securities

Senior Debt Securities will be issued under the senior debt indenture. Payment of the principal, premium, if any, and
interest on the senior debt securities will rank equally in right of payment with all of our other unsecured senior debt.
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Subordinated Debt Securities

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

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

be unsecured;

have an average maturity of at least five years;

be subordinated in right of payment;

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

not contain provisions permitting the issuer of the debt to redeem the security prior to the maturity date without prior
approval of the Federal Reserve; and

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

Terms of Each Series of Debt Securities to be Provided Supplementally

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

the form and title of the debt securities;

svhether the debt securities are senior debt securities or subordinated debt securities and the terms of subordination;
the principal amount of the debt securities;

the price(s), expressed as a percentage of the principal amount, at which we will sell the debt securities;

the denominations in which the debt securities will be issued;

the date(s) when principal payments are due on the debt securities;

the interest rate(s) on the debt securities, which may be fixed or variable, per annum or otherwise, and the method
used to determine the rate(s), the dates on which interest will begin to accrue and be payable, and any regular record
date for the interest payable on any interest payment date;

the place(s) where principal of, premium and interest on the debt securities will be payable;

the currency or currencies of payment of principal or interest;

the portion of the principal of the debt securities payable upon declaration of acceleration of the maturity date, if other
than the entire principal amount;

provisions governing redemption of the debt securities, including any redemption or purchase requirements pursuant
¢o0 any sinking fund or analogous provisions or at the option of a holder of debt securities, and the redemption price
and other detailed terms and provisions of such repurchase obligations;

any right we may have to defer payments of interest by extending the dates payments are due and whether interest on
those deferred amounts will be payable as well;
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the terms, if any, upon which the debt securities are convertible into other securities of ours and the terms and
eonditions upon which any conversion will be effected, including the initial conversion price or rate, the conversion
period and any other provisions in addition to or instead of those described in this prospectus;

any additional or modified events of default from those described in this prospectus or in the indenture and any
change in the acceleration provisions described in this prospectus or in the indenture;

any additional or modified covenants from those described in this prospectus or in the applicable indenture; and

any depositaries, interest rate calculation agents, exchange rate calculation agents or other agents with respect to the
debt securities.

We may issue debt securities under the indentures as discount securities, which means they may be offered and sold at
a discount below their stated principal amount. These debt securities, as well as other debt securities that are not
issued at a discount, may, for U.S. federal income tax purposes, be treated as if they were issued with original issue
discount, because of interest payment and other characteristics. Special U.S. federal income tax considerations
applicable to debt securities issued with original issue discount will be described in more detail in any applicable
prospectus supplement.

The applicable prospectus supplement will also set forth the securities exchange or quotation system on which debt
securities are listed or quoted, if any.

Provisions Contained in the Indentures
Governing Law

The indentures and the debt securities will be governed by, and construed in accordance with, the laws of the State of
New York.

Global Securities

We may issue the debt securities of a series in whole or in part in the form of one or more fully registered global
securities that we will deposit with a depositary or with a nominee for a depositary identified in the applicable
prospectus supplement and registered in the name of such depositary or nominee. In such case, we will issue one or
more registered global securities denominated in an amount equal to the aggregate principal amount of all of the debt
securities of the series to be issued and represented by such registered global security or securities. Unless and until it
is exchanged in whole or in part for debt securities in definitive registered form, a registered global security may not
be transferred except as a whole by the depositary for such registered global security to its nominee; by a nominee of
the depositary to the depositary or another nominee of the depositary; or by the depositary or its nominee to a
successor of the depositary or a nominee of the successor.

The prospectus supplement relating to a series of debt securities will describe the specific terms of the depositary
arrangement with respect to any portion of such series represented by a registered global security.

We anticipate that the following provisions will apply to all depositary arrangements for debt securities:

ownership of beneficial interests in a registered global security will be limited to persons that have accounts with the
depositary for the registered global security, those persons being referred to as participants, or persons that may hold
interests through participants;

upon the issuance of a registered global security, the depositary for the registered global security will credit, on its
book-entry registration and transfer system, the participants’ accounts with the respective principal amounts of the debt
securities represented by the registered global security beneficially owned by the participants;
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any dealers, underwriters, or agents participating in the distribution of the debt securities will designate the accounts
to be credited; and

ownership of any beneficial interest in the registered global security will be shown on, and the transfer of any
ownership interest will be effected only through, records maintained by the depositary for the registered global
security (with respect to interests of participants) and on the records of participants (with respect to interests of
persons holding through participants).

11

23



Edgar Filing: DIME COMMUNITY BANCSHARES INC - Form S-3
TABLE OF CONTENTS

The laws of some states may require that certain purchasers of securities take physical delivery of the securities in
definitive form. These laws may limit the ability of those persons to own, transfer or pledge beneficial interests in
registered global securities.

So long as the depositary for a registered global security, or its nominee, is the registered owner of the registered
global security, the depositary or the nominee, as the case may be, will be considered the sole owner or holder of the
debt securities represented by the registered global security for all purposes under the indenture. Except as set forth
below, owners of beneficial interests in a registered global security:

will not be entitled to have the debt securities represented by a registered global security registered in their names;
will not receive or be entitled to receive physical delivery of the debt securities in the definitive form; and

will not be considered the owners or holders of the debt securities under the indenture.

Accordingly, each person owning a beneficial interest in a registered global security must rely on the procedures of
the depositary for the registered global security and, if the person is not a participant, on the procedures of a
participant through which the person owns its interest, to exercise any rights of a holder under the indenture.

We understand that under existing industry practices, if we request any action of holders or if an owner of a beneficial
interest in a registered global security desires to give or take any action that a holder is entitled to give or take under
the indenture, the depositary for the registered global security would authorize the participants holding the relevant
beneficial interests to give or take the action, and those participants would authorize beneficial owners owning
through those participants to give or take the action or would otherwise act upon the instructions of beneficial owners
holding through them.

We will make payments of principal and premium, if any, and interest, if any, on debt securities represented by a
registered global security registered in the name of a depositary or its nominee to the depositary or its nominee, as the
case may be, as the registered owners of the registered global security. None of us, the trustee or any other agent of us
or the trustee will be responsible or liable for any aspect of the records relating to, or payments made on account of,
beneficial ownership interests in the registered global security or for maintaining, supervising or reviewing any
records relating to the beneficial ownership interests.

We expect that the depositary for any debt securities represented by a registered global security, upon receipt of any
payments of principal and premium, if any, and interest, if any, in respect of the registered global security, will
immediately credit participants accounts with payments in amounts proportionate to their respective beneficial
interests in the registered global security as shown on the records of the depositary. We also expect that standing
customer instructions and customary practices will govern payments by participants to owners of beneficial interests

in the registered global security held through the participants, as is now the case with the securities held for the
accounts of customers in bearer form or registered in street name. We also expect that any of these payments will be
the responsibility of the participants.

If the depositary for any debt securities represented by a registered global security is at any time unwilling or unable
to continue as depositary or ceases to be a clearing agency registered under the Exchange Act, we will appoint an
eligible successor depositary. If we fail to appoint an eligible successor depositary within 90 days, we will issue the
debt securities in definitive form in exchange for the registered global security. In addition, we may at any time and in
our sole discretion decide not to have any of the debt securities of a series represented by one or more registered
global securities. In such event, we will issue debt securities of that series in a definitive form in exchange for all of
the registered global securities representing the debt securities. The trustee will register any debt securities issued in
definitive form in exchange for a registered global security in such name or names as the depositary, based upon
instructions from its participants, shall instruct the trustee.
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Conversion or Exchange Rights
Debt securities that we issue may be convertible into or exchangeable for other securities or property of us. The terms
and conditions of conversion or exchange will be set forth in the applicable prospectus supplement. The terms will

include, among others, the following:

provisions regarding the ability of us or the holder to convert or exchange the debt securities;
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the conversion or exchange price, and any events requiring adjustment to the conversion or exchange price;
the conversion or exchange period; and

provisions affecting conversion or exchange in the event of our redemption of the debt securities.
Information Concerning the Indenture Trustee

Under provisions of the indentures and the Trust Indenture Act of 1939, as amended (the Trust Indenture Act ), if a
trustee has or shall acquire a conflicting interest within the meaning of the Trust Indenture Act, the trustee shall either
eliminate such interest or resign in the manner provided by the indentures. Any resignation will require the
appointment of a successor trustee under the applicable indenture in accordance with its terms and conditions.

The trustee may resign with respect to one or more series of debt securities and a successor trustee may be appointed
by us to act with respect to any such series. The trustee may be removed with respect to a series of debt securities by
the Company in accordance with the terms of the Indenture, or by the holders of a majority of the aggregate principal
amount of such series at any time.

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

No Individual Liability of Officers, Directors, Employees or Stockholders

The indentures provide that none of our officers, directors, employees or stockholders will have any liability for any
of our obligations under the indentures or the debt securities or for any claim based on, inspect of, or by reason of
such obligations or their creation. Each holder of debt securities, by accepting a debt security, waives and releases all
such liability. The waiver and release are part of the consideration for the issuance of the debt securities.

Legal Defeasance

We may deposit with the trustee, in trust, cash or U.S. government securities in an amount that, which through the
payment of interest and principal in accordance with their terms, will provide, not later than one day before the due
date of any payment of money, an amount in cash, which is sufficient to make all payments of principal and interest
on, and any mandatory sinking fund payments in respect of, the debt securities of that series on the due dates for such
payments in accordance with the terms of the indenture and those debt securities. If we make such a deposit, unless
otherwise provided under the applicable series of debt securities, we will be discharged from any and all obligations in
respect of the debt securities of such series (except for obligations relating to the transfer or exchange of debt
securities and the replacement of stolen, lost or mutilated debt securities and relating to maintaining paying agencies
and the treatment of funds held by paying agents and certain rights of the trustee and our obligations with respect
thereto). However, this discharge may occur only if, among other things, we have delivered to the trustee a legal
opinion stating that we have received from, or there has been published by, the U.S. Internal Revenue Service a ruling
or, since the date of execution of the indenture, there has been a change in the applicable U.S. federal income tax law,
in either case to the effect that, and, based thereon confirming that, the holders of the debt securities of that series will
not recognize income, gain or loss for U.S. federal income tax purposes as a result of the deposit, defeasance and
discharge and will be subject to U.S. federal income tax on the same amounts and in the same manner and at the same
times as would have been the case if the deposit, defeasance and discharge had not occurred.

Covenant Defeasance

Under the indentures (and unless otherwise provided by the terms of the applicable series of debt securities), upon
making the deposit and delivering the legal opinion described above under —Legal Defeasance, we will not need to
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comply with certain the covenants, including those described below under —Consolidation, Merger or Asset Sale, as
well as any additional covenants that may be set forth in the applicable prospectus supplement, and any such
noncompliance will not constitute a default or an event of default with respect to the debt securities of that series, or
covenant defeasance.
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If we exercise our option to effect covenant defeasance with respect to any series of debt securities and the debt
securities of that series are declared due and payable because of the occurrence of any event of default, the amounts on
deposit with the trustee will be sufficient to pay amounts due on the debt securities of that series at the time of their
stated maturity but may not be sufficient to pay amounts due on the debt securities of that series at the time of the
acceleration resulting from the event of default. We will remain liable for those payments.

Satisfaction and Discharge

We may discharge our obligations under either indenture and the debt securities of a series (except for certain
surviving rights of the trustee and our obligations in connection therewith) if: (a) all outstanding debt securities of that
series and all other outstanding debt securities issued under such indenture (i) have been delivered for cancellation, or
(i1) (1) have become due and payable, (2) will become due and payable at their stated maturity within one year, (3) are
to be called for redemption within one year under arrangements satisfactory to the trustee for the giving of notice and
redemption by the trustee or (4) are deemed paid and discharged in a legal defeasance described above (and in the case
of clauses (1), (2) and (3), we have irrevocably deposited with the trustee an amount sufficient to pay and discharge
the principal of (and premium, if any), and interest on all outstanding debt securities and any other sums due on the
stated maturity date or redemption date, as the case may be); (b) we have paid all other sums payable by us under such
indenture; and (c) we have delivered an officers certificate and opinion of counsel confirming.

Consolidation, Merger or Asset Sale

The indentures provide that we may not consolidate with or merge with or into, or convey, transfer or lease all or
substantially all of our properties and assets to any person, and we may not permit any other person to consolidate
with or merge into us or to convey, transfer or lease all or substantially all of its properties and assets to us, unless the
following conditions are satisfied:

we are the surviving person or the successor person (if not us) is a corporation organized and validly existing under
the laws of any United States domestic jurisdiction and expressly assumes, by a supplemental indenture, our
obligations on the debt securities and under such indenture;

immediately after giving effect to such transaction, and treating any indebtedness that becomes an obligation of us or
our subsidiaries as a result of such transaction as having been incurred by us or such subsidiary at the effective date of
such transaction, no default or event of default under such indenture shall have occurred and be continuing; and

we have complied with our obligations to deliver certain documentation to the applicable trustee, including an officers’
eertificate and opinion of counsel each stating that such proposed transaction and any supplemental indenture comply
with such indenture

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

Events of Default and Remedies

For any series of debt securities, an event of default will include the following events:

default in the payment when due of any interest on any debt securities of that series, and continuance of such default
for a period of 30 days (unless we deposit the entire amount of such payment with the trustee or with a paying agent

prior to the expiration of such 30-day period);
default in the payment when due of principal of any debt security of that series;
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default in the performance or breach of any other covenant or warranty in the indenture that applies to such series,
which default continues (without such default or breach having been waived in accordance with the provisions of the
1ndenture) for a period of 90 days after we have received written notice of the failure to perform in the manner
specified in the indenture;

certain events of bankruptcy, insolvency or reorganization involving us; and

any other event of default provided in the supplemental indenture under which we issue such series of debt securities.
An event of default for a particular series of debt securities does not necessarily constitute an event of default for any
other series of debt securities issued under the indentures.

If an event of default with respect to any outstanding debt securities occurs and is continuing, then the trustee or the
holders of 25% of the aggregate principal amount of the outstanding debt securities of that series may, by written
notice to us (and to the trustee if given by the holders), accelerate the payment of the principal (or, if the debt
securities of that series are discount securities, that portion of the principal amount as may be specified in the terms of
that series) of and accrued and unpaid interest, if any, on all debt securities of that series. Such acceleration is
automatic, without any notice required, in the case of 