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 April 11, 2012

Dear Shareholder:

You are cordially invited to attend the Annual Meeting of Shareholders (the "Annual Meeting") of Dime Community
Bancshares, Inc. (the "Company"), which will be held on May 24, 2012 at 10:00 a.m. Eastern Time, at Giando on the
Water, 400 Kent Avenue, Brooklyn, New York 11211.

The attached Notice of the Annual Meeting of Shareholders and Proxy Statement describe the business to be
transacted at the Annual Meeting.  The Directors and several officers of the Company, as well as a representative of
Crowe Horwath LLP, the accounting firm appointed by the Audit Committee of the Board of Directors to be the
Company's independent auditors for the year ending December 31, 2012, will be present at the Annual Meeting.

The Company's Board of Directors has determined that an affirmative vote on each matter to be considered at the
Annual Meeting is in the best interests of the Company and its shareholders and unanimously recommends a vote
"FOR" each of these matters.

Please complete, sign and return the enclosed proxy card promptly, whether or not you plan to attend the Annual
Meeting.  Your vote is important regardless of the number of shares you own.  Voting by proxy will not prevent you
from voting in person at the Annual Meeting, but will assure that your vote is counted if you are unable to attend.  If
you are a shareholder whose shares are not registered in your own name, you will need additional documentation from
your record holder to attend and vote personally at the Annual Meeting.  Examples of such documentation include a
broker's statement, letter or other document confirming your ownership of the Company's shares.

On behalf of our Board of Directors and employees, we thank you for your continued support and hope to see you at
the Annual Meeting.

Sincerely yours,

Vincent F. Palagiano
Chairman of the Board and Chief Executive Officer
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Dime Community Bancshares, Inc.
209 Havemeyer Street

Brooklyn, New York 11211
(718) 782-6200

NOTICE OF THE ANNUAL MEETING OF SHAREHOLDERS
To Be Held on May 24, 2012

NOTICE IS HEREBY GIVEN that the Annual Meeting of Shareholders of Dime Community Bancshares, Inc. (the
"Annual Meeting") will be held at Giando on the Water, 400 Kent Avenue, Brooklyn, New York 11211, on Thursday,
May 24, 2012 at 10:00 a.m. Eastern Time, to consider and vote upon the following:

1. Election of three Directors for terms of three years each;
2. Ratification of the appointment of Crowe Horwath LLP as the Company's independent auditors for the year ending

December 31, 2012;
3. Approval, by a non-binding advisory vote, of the compensation of the Company’s named executive officers;
4. Transaction of such other business as may properly come before the Annual Meeting or any adjournment or

postponement thereof.  As of the date hereof, management is not aware of any other such business.

The Board of Directors has fixed March 30, 2012 as the record date for the Annual Meeting and any adjournment or
postponement thereof.  Only shareholders of record at the close of business on that date will be entitled to notice of,
and to vote at, the Annual Meeting and any adjournment or postponement thereof.  A list of such shareholders will be
available for inspection by any shareholder for any lawful purpose germane to the Annual Meeting at the Company's
corporate headquarters at 209 Havemeyer Street, Brooklyn, NY 11211 at any time during regular business hours for
10 days prior to the Annual Meeting.

By Order of the Board of Directors

Lance J. Bennett
Secretary

Brooklyn, New York
April 11, 2012

YOU ARE CORDIALLY INVITED TO ATTEND THE ANNUAL MEETING.  IT IS IMPORTANT THAT YOUR
SHARES BE REPRESENTED REGARDLESS OF THE NUMBER OF SHARES YOU OWN.  THE BOARD OF
DIRECTORS URGES YOU TO COMPLETE, SIGN AND DATE THE ENCLOSED PROXY CARD AND
RETURN IT PROMPTLY IN THE ENCLOSED ENVELOPE. RETURNING THE PROXY CARD WILL NOT
PREVENT YOU FROM VOTING IN PERSON IF YOU ATTEND THE ANNUAL MEETING.
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DIME COMMUNITY BANCSHARES, INC.

PROXY STATEMENT FOR THE
ANNUAL MEETING OF SHAREHOLDERS

To Be Held on May 24, 2012

GENERAL INFORMATION

General

This Proxy Statement and accompanying proxy card are being furnished to the shareholders of Dime Community
Bancshares, Inc. (the "Company") in connection with the solicitation of proxies by the Company's Board of Directors
from holders of the shares of the Company's issued and outstanding common stock, par value $0.01 per share (the
"Common Stock"), for use at the Annual Meeting of Shareholders to be held on May 24, 2012 (the "Annual Meeting")
at Giando on the Water, 400 Kent Avenue, Brooklyn, New York, 11211 at 10:00 a.m. Eastern Time, and at any
adjournment or postponement thereof.  The Company is a Delaware corporation and operates as a unitary savings and
loan holding company for The Dime Savings Bank of Williamsburgh (the "Bank").  This Proxy Statement, together
with the enclosed proxy card, is first being mailed to shareholders on or about April 11, 2012.

Record Date

The Company's Board of Directors has fixed the close of business on March 30, 2012 as the record date for the
determination of shareholders entitled to notice of, and to vote at, the Annual Meeting (the "Record
Date").  Accordingly, only holders of record of shares of Common Stock at the close of business on March 30, 2012
will be entitled to vote at the Annual Meeting.  There were 35,170,103 shares of Common Stock outstanding on the
Record Date.  The presence, in person or by proxy, of the holders of at least a majority of the total number of shares of
Common Stock entitled to vote at the Annual Meeting is necessary to constitute a quorum.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting

The notice of meeting, proxy statement, annual report and sample proxy card are available for review at
http://www.amstock.com/proxyservices/viewmaterial.asp?CoNumber=15119.  The notice of meeting, proxy statement
and annual report are also available on the Company's website at www.dime.com.

Voting Rights

Each holder of Common Stock on the Record Date will be entitled to one vote at the Annual Meeting for each share of
record held on the Record Date (other than Excess Shares as defined below).  As provided in the Company's
Certificate of Incorporation, record holders (other than any compensation plan maintained by the Company and
certain affiliates) of Common Stock who beneficially own in excess of 10% of the issued and outstanding shares of
Common Stock (such shares in excess of 10% referred to herein as "Excess Shares") shall be entitled to cast only
one-hundredth of one vote per share for each Excess Share.  A person or entity is deemed to beneficially own shares
owned by an affiliate or associate as well as by persons acting in concert with such person or entity.  The Company's
Certificate of Incorporation authorizes a majority of the Board of Directors to interpret the provisions of the
Certificate of Incorporation governing Excess Shares, and to determine, on the basis of information known to them
after reasonable inquiry, all facts necessary to ascertain compliance with the Excess Shares provisions of the
Certificate of Incorporation, including, without limitation, (i) the number of shares of Common Stock beneficially
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owned by any person or purported owner, (ii) whether a person or purported owner is an affiliate or associate of, or is
acting in concert with, any other person or purported owner, and (iii) whether a person or purported owner has an
agreement or understanding with any other person or purported owner as to the voting or disposition of any shares of
Common Stock.

You may vote your shares by marking and signing the enclosed proxy card and returning it in the enclosed
postage-paid envelope, by telephone or internet by following the instructions stated on the Proxy Card or by attending
the Annual Meeting and voting in person.  All properly executed proxies received by the Company on or before the
close of voting on May 24, 2012 will be voted in accordance with the instructions indicated thereon.  If no instructions
are given, executed proxies will be voted FOR election of each of the three nominees for Director, FOR ratification of
the appointment of Crowe Horwath LLP as independent auditors for the year ending December 31, 2012, FOR the
compensation of the Company’s executive officers, and FOR each other proposal identified in the Notice of the Annual
Meeting of Shareholders.

Management is not aware of any matters other than those set forth in the Notice of the Annual Meeting of
Shareholders that may be

-1-
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brought before the Annual Meeting.  If any other matters properly come before the Annual Meeting, the persons
named in the accompanying proxy will vote the shares represented by all properly executed proxies on such matters in
such manner as shall be determined by a majority of the Company's Board of Directors.

If you are a shareholder whose shares are not registered in your own name, you will need appropriate documentation
from your shareholder of record to vote personally at the Annual Meeting.  Examples of such documentation include a
broker's statement, letter or other document that will confirm your ownership of the Common Stock.

Vote Required

Directors are elected by a plurality of the votes cast in person or by proxy at the Annual Meeting.  The holders of
Common Stock may not vote their shares cumulatively for the election of Directors.  With respect to the election of
the three nominees for Director, shares as to which the "WITHHOLD AUTHORITY" box has been selected for either
all or some of the nominees will be counted as being present for the matter but not as voting "for" the election of the
respective nominee(s).  Therefore, the proxy represented by these shares will have the same effect as voting against
the respective nominee(s).  In contrast, shares underlying broker non-votes will not be counted as present and entitled
to vote and will have no effect on the vote on Proposal 1.

Proposals 2 and 3 require the affirmative vote of the holders of a majority of the number of votes eligible to be cast by
the holders of Common Stock represented, in person or by proxy, and entitled to vote at the Annual Meeting.  Shares
as to which the "ABSTAIN" box has been selected on the Proxy Card with respect to Proposals 2 and 3 will be
counted as present and entitled to vote and will have the effect of a vote against these proposals.  In contrast, shares
underlying broker non-votes will not be counted as present and entitled to vote and will have no effect on the vote on
Proposals 2 and 3.

Although the advisory vote on the compensation of executive officers is non-binding as provided by law, the
Company’s Board of Directors will review the results of the vote and consider them in making future determinations
concerning executive compensation.

Revocability of Proxies

A proxy may be revoked at any time before it is voted by filing a written revocation of the proxy with the Company's
Secretary at 209 Havemeyer Street, Brooklyn, New York 11211 or by submitting a duly executed proxy bearing a
later date.  A proxy also may be revoked by attending and voting at the Annual Meeting, only if a written revocation is
filed with the Secretary prior to the voting of such proxy.

Solicitation of Proxies

The Company will bear the costs of soliciting proxies from its shareholders.  In addition to the use of mail, proxies
may be solicited by officers, Directors or employees of the Company or the Bank by telephone or other forms of
communication.  The Company will also request persons, firms and corporations holding shares in their names or in
the names of their nominees, which are beneficially owned by others, to send proxy materials to, and obtain proxies
from, such beneficial owners, and will reimburse such holders for reasonable expenses incurred in connection
therewith.  In addition, the Company has retained American Stock Transfer & Trust Company to assist in the
solicitation of proxies.  The cost of such solicitation, which will be comprised of reimbursement for reasonable
out-of-pocket expense, will be paid by the Company.

Director Attendance at Annual Meetings
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The Company considers Board attendance at shareholder meetings a priority.  It is the policy of the Company that
Directors exercise their best efforts to attend every meeting.  All of the Directors attended the annual meeting held in
2011.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

Principal Shareholders of the Company

The following table sets forth certain information as to persons known to the Company to be the beneficial owner of
in excess of 5% of the shares of Common Stock as of March 30, 2012.  Management knows of no person, except as
listed below, who beneficially owned more than 5% of the Common Stock as of March 30, 2012.  Except for the
column titled "Percent of Class" and as otherwise indicated, the information provided in the table was obtained from
filings with the Securities and Exchange Commission (the "SEC") pursuant to the Securities Exchange Act of 1934, as
amended (the "Exchange Act").  Addresses provided are those listed in the filings as the address of the person
authorized to receive notices and communications.  For purposes of the table below and the table set forth under
"Security Ownership of Management," in accordance with Rule 13d-3 under the Exchange Act, a person is deemed to
be the beneficial owner of any shares of Common Stock (1) over which he or she has or shares, directly or indirectly,
voting or investment power, and (2) of which he or she has the right to acquire beneficial ownership at any time

-2-
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within 60 days after March 30, 2012.  As used herein, "voting power" includes the power to vote, or direct the voting
of, Common Stock and "investment power" includes the power to dispose, or direct the disposition, of such
shares.  Unless otherwise noted, each beneficial owner has sole voting and sole investment power over the shares
beneficially owned.

Title of Class Name and Address of Beneficial Owner

Amount
andNature of

Beneficial
Ownership

Percent of
Class

Common Stock

The Employee Stock Ownership Plan Trust of Dime
Community Bancshares, Inc. and Certain Affiliates (the
"ESOP Trust")
   209 Havemeyer Street
   Brooklyn, NY  11211 3,229,003 (1) 9.18 %

Common Stock

Compensation Committee of Dime Community
Bancshares, Inc. (includes the 3,229,003 ESOP Trust
shares reflected above)
   209 Havemeyer Street
   Brooklyn, NY  11211 3,867,175 (2) 11.00 %

Common Stock

Blackrock, Inc.
   40 East 52nd Street
   New York, NY 10022 2,543,714 (3) 7.23 %

______________________

(1)The Employee Stock Ownership Plan of Dime Community Bancshares, Inc. and Certain Affiliates (the "ESOP")
filed a Schedule 13G with the SEC on February 8, 2012.  The ESOP is administered by the Compensation
Committee of the Company's Board of Directors (the "Compensation Committee").  The ESOP's assets are held in
the ESOP Trust, for which Pentegra Asset Management (formerly RS Group Trust Company) serves as trustee (the
"ESOP Trustee").  The ESOP Trust purchased these shares with funds borrowed from the Company and placed
them in a suspense account for release and allocation to participants’ accounts in annual installments.  As of March
30, 2012, 2,134,841 shares held by the ESOP Trust were allocated.  The terms of the ESOP provide that, subject to
the ESOP Trustee's fiduciary responsibilities under the Employee Retirement Income Security Act of 1974, as
amended ("ERISA"), the ESOP Trustee will vote, tender or exchange shares of Common Stock held in the ESOP
Trust in accordance with instructions received from the participants. The ESOP Trustee will vote allocated shares
as to which no instructions are received and any shares that have not been allocated to participants' accounts in the
same proportion as allocated shares with respect to which the ESOP Trustee receives instructions are voted, subject
to fiduciary duties of the ESOP Trustee.  The ESOP Trustee will tender or exchange any shares in the suspense
account or that otherwise have not been allocated to participants' accounts in the same proportion as allocated
shares with respect to which the ESOP Trustee receives instructions are tendered or exchanged, subject to fiduciary
duties of the ESOP Trustee.  With respect to allocated shares as to which no instructions are received, the ESOP
Trustee will be deemed to have received instructions not to tender or exchange such shares.  Each member of the
Compensation Committee disclaims beneficial ownership of such shares.  See footnote 2 for a discussion of the
voting and investment powers of the Compensation Committee.

(2)The Compensation Committee filed a Schedule 13G with the SEC on February 8, 2012.  The Compensation
Committee serves certain administrative functions for the ESOP and The Dime Savings Bank of Williamsburgh
401(k) Plan [the "401(k) Plan"].  In addition, the Compensation Committee serves as trustee for 324,454 unvested
restricted stock awards granted to certain officers of the Company or Bank under the 2004 Stock Incentive
Plan.  Shares indicated in the table as beneficially owned by the Compensation Committee include all shares
indicated in the table as beneficially owned by the ESOP Trust.  The Compensation Committee has the authority to
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direct the ESOP Trustee with respect to the investment of the ESOP's assets (including the acquisition or
disposition of both allocated and unallocated shares) in the absence of a tender offer, but has no voting power with
respect to any shares.  With respect to the ESOP, ERISA, in limited circumstances, may confer upon the ESOP
Trustee the power and duty to control the voting and tendering of Common Stock allocated to the accounts of
participating employees and beneficiaries who fail to exercise their voting and/or tender rights. Each member of
the Compensation Committee disclaims beneficial ownership of such shares.

(3)Blackrock, Inc. ("Blackrock") filed a Schedule 13G Amendment on February 13, 2012 related to the former
holdings of Barclay's Private Bank and Trust Limited ("Barclays"), of which Blackrock assumed ownership in
December 2009.  The shares are held in various trust accounts for the economic benefit of former Barclay's
customers who are the beneficiaries of those accounts.  The Schedule 13G Amendment states that Blackrock has
sole voting and dispositive powers over 2,543,714 shares.

-3-
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Security Ownership of Management

The following table sets forth information with respect to the shares of Common Stock beneficially owned by each of
the Company's Directors and the principal executive officer, principal financial officer and three most highly
compensated executive officers (other than the principal executive and principal financial officers) of the Company or
Bank (the "Named Executive Officers"), and all of the Company's Directors and executive officers as a group, as of
the Record Date.  Except as otherwise indicated, each person and each group shown in the table has sole voting and
investment power with respect to the shares of Common Stock indicated.

Title of Class

Name of
Beneficial

Owner Position

Amount and
Nature

of Beneficial
Ownership
(1)(2)(3)

Percent
of Class

Outstanding

Vested Stock
Options

Included in
Beneficial
Ownership
Total (4)

Other
Non-Beneficial

Ownership
(5)

Common
Vincent F.
Palagiano

Director, Chairman
of the Board and
Chief Executive
Officer   1,456,316 (6) 4.1 %   742,080   338,712

Common
Michael P.
Devine

Director, President
and Chief Operating
Officer 1,002,444  (7) 2.9 523,104 230,371

Common
Kenneth J.
Mahon

Director, First
Executive Vice
President and Chief
Financial Officer   646,378  (8)   1.8   302,670   126,858

Common
Anthony
Bergamo Director 186,745  (9) * 50,869 —

Common
George L.
Clark, Jr. Director 287,539  (10) * 59,738 —

Common Steven D. CohnDirector 113,894  (11) * 40,869 —

Common
Patrick E.
Curtin Director 126,695  (12) * 50,869 —

Common
Fred P.
Fehrenbach Director 146,129  (13) * 59,738 —

Common John J. Flynn Director 85,690  (14) * 43,369 —

Common
Robert C.
Golden Director 6,000 * - —

Common
Kathleen M.
Nelson Director 1,000 * - —

Common Joseph J. Perry Director 53,679 * 30,681 —

Common
Omer S.J.
Williams Director 52,632 * 34,758 —

Common Daniel J. Harris

Executive Vice
President and Chief
Lending Officer 100,626  (15) * 62,595 991

Common
Terence J.
Mitchell

Executive Vice
President and Chief
Retail Officer 15,427 * 7,079 314
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All Directors and executive officers as a group (18
persons) 4,863,402 13.8 % 2,270,951 788,095

* Less than one percent

(1) See "Security Ownership of Certain Beneficial Owners and Management – Principal Shareholders of the
Company" for a definition of "beneficial ownership."

(2) The figures shown include ESOP shares held in trust that have been allocated to individual accounts as follows:
Mr. Palagiano, 57,756 shares; Mr. Devine, 57,756 shares; Mr. Mahon, 57,756 shares; Mr. Harris, 2,713 shares,
Mr. Mitchell, 941 shares and all Directors and executive officers as a group, 292,649 shares (the Directors do not
participate in the ESOP).  Such persons have voting power (subject to the legal duties of the ESOP Trustee) but
no investment power, except in limited circumstances, as to such shares.  The figures shown for Messrs.
Palagiano, Devine, Mahon, Harris and Mitchell do not include any portion of the 1,094,162 ESOP shares held in
trust that have not been allocated to any individual's account and as to which Messrs. Palagiano, Devine, Mahon,
and Harris may be deemed to share voting power with other ESOP participants.  The figure shown for all
Directors and executive officers as a group includes 1,094,162 shares as to which the members of the
Compensation Committee (consisting of Messrs. Williams, Bergamo, and Clark, and Ms. Nelson) may be
deemed to have sole investment power, except in limited circumstances, thereby causing each such
Compensation Committee member to be deemed a beneficial owner of such shares.  Each member of the
Compensation Committee disclaims beneficial ownership of such shares and, accordingly, such shares are not
attributed to the members of the Compensation Committee individually.  In addition, the figure shown for all
Directors and executive officers as a group includes 788,427 shares held in trust ("BMP Trust") for the benefit of
Messrs. Palagiano, Devine, Mahon and other officers under the Benefit Maintenance Plan of Dime Community
Bancshares, Inc. (the "BMP").  The BMP Trust, as directed by the Company, exercises voting and investment
power over these shares (See "Compensation – Executive Compensation – Compensation Plans – BMP").

(3) The figures shown include shares held pursuant to the 401(k) Plan that were allocated as of the Record Date to
individual accounts as follows: Mr. Mahon, 123,519 shares; Mr. Harris, 4,392 shares; Mr. Mitchell, 133 shares,
and all Directors and executive officers as a group, 138,663 shares.  Such persons have sole voting power and
sole investment power as to such shares [See "Compensation – Executive Compensation – Compensation Plans –
401(k) Plan"].

(4) Amounts include stock options eligible to be exercised within 60 days of March 30, 2012 as follows:  Messrs.
Bergamo, Clark, Cohn, Curtin, Fehrenbach, Flynn, Perry and Williams, 1,812 options each; Mr. Devine, 22,415
options; Mr. Mahon, 14,885 options; Mr. Harris, 19,306 options; Mr. Mitchell, 7,079 options and all Directors
and executive officers as a group, 97,706 options.

(5) Other non-beneficial ownership amounts represent shares that are held in trust for the benefit of the respective
Named Executive Officers under the BMP.  Messrs. Palagiano, Devine, Mahon, Harris and Mitchell have neither
voting nor investment power with respect to these shares.  However, since the Company maintains full voting and
dispositive powers over these shares, they are included in the total beneficial ownership amount for the full
Directors and executive officers group (see footnote 2 above).
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(6) Includes 656,480 shares as to which Mr. Palagiano may be deemed to share voting and investment power.
(7) Includes 380,874 shares as to which Mr. Devine may be deemed to share voting and investment power.
(8) Includes 135,281 shares as to which Mr. Mahon may be deemed to share voting and investment power.
(9) Includes 107,738 shares as to which Mr. Bergamo may be deemed to share voting and investment power.
(10) Includes 84,375 shares as to which Mr. Clark may be deemed to share voting and investment power.
(11) Includes 71,327 shares as to which Mr. Cohn may be deemed to share voting and investment power.
(12) Includes 74,128 shares as to which Mr. Curtin may be deemed to share voting and investment power.
(13) Includes 84,693 shares as to which Mr. Fehrenbach may be deemed to share voting and investment power.
(14) Includes 40,623 shares as to which Mr. Flynn may be deemed to share voting and investment power.
(15) Includes 11,000 shares as to which Mr. Harris may be deemed to share voting and investment power.

______________________________________

PROPOSAL 1

ELECTION OF DIRECTORS
______________________________________

General

The Company's Certificate of Incorporation and Bylaws provide for the election of Directors by the shareholders.  For
this purpose, the Company's Board of Directors is divided into three classes, each class to be as nearly equal in
number as possible.  The terms of office of the members of one class expire, and a successor class is to be elected, at
each annual meeting of shareholders.  The Company currently has thirteen Directors.

Michael P. Devine, Anthony Bergamo and Joseph J. Perry, incumbent Directors whose terms expire at the Annual
Meeting, have been nominated by the Nominating Committee of the Board of Directors to be re-elected at the Annual
Meeting for a term expiring at the annual meeting to be held in 2015, or when their successors are otherwise duly
elected and qualified.

Each nominee has consented to being named in this Proxy Statement and to serve, if elected.  In the event that any
nominee for election as a Director at the Annual Meeting is unable or declines to serve, which the Board of Directors
has no reason to expect, the persons named in the proxy card will vote with respect to a substitute nominee designated
by the present Board of Directors, unless the shareholder has elected to "withhold authority" with respect to all
nominees.

Information as to Nominees and Continuing Directors

In March 2012, the Board determined that all of its current Directors with the exception of Messrs. Palagiano, Devine,
Mahon and Curtin were independent pursuant to its Policy Regarding Director Independence (the “Director
Independence Policy”) and National Association of Securities Dealers,  Inc. Rule 5605(a)(2) ["Rule
5605(a)(2)"].  Messrs. Palagiano, Devine and Mahon were not independent because they were officers of the
Company.  Mr. Curtin was deemed not independent because he was a member of a law firm providing various legal
services to the Company or its subsidiaries.  See, "Transactions with Certain Related Persons."  The Director
Independence Policy is available on the Company's website at www.dime.com by clicking "About Us," then "Investor
Relations," and then "Governance Documents" within the "Investor Relations" menu.

The Nominating Committee is responsible for identifying and selecting nominees for election by the Company’s
shareholders.  The Nominating Committee is authorized to retain search firm(s) to assist in the identification of
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candidates. The Nominating Committee is not limited to a specific process in identifying candidates and will consider
potential nominees from various sources, including recommendations from shareholders as well as Directors and
officers of the Company.  Individuals recommended by shareholders are evaluated in a manner identical to other
potential nominees.

The Nominating Committee has adopted general criteria for nomination to the Board which establish the minimum
qualifications and experience to be examined in determining candidates for election.  Pursuant to the general criteria,
Directors should possess personal and professional ethics, integrity and values; be committed to representing the
long-term interests of the Company’s shareholders and other constituencies; possess the ability to (a) exercise sound
business judgment, (b) work with others as an effective group, and (c) commit adequate time to their responsibilities;
be independent as defined in applicable law, the Director Independence Policy and the Company's Code of Business
Ethics and be able to impartially represent the interests of the Company’s shareholders and other constituencies;
possess experience and expertise relevant to the business of the Company; and possess such other knowledge,
experience or skills as required or which may be useful considering the composition of the Board, the operating
requirements of the Company and the long-term interests of the shareholders.  The nomination guidelines promote
Board diversity to respond to business needs and shareholder interests.
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Edgar Filing: DIME COMMUNITY BANCSHARES INC - Form DEF 14A

15



The following table sets forth certain information with respect to each nominee for election as a Director and each
Director whose term does not expire at the Annual Meeting ("Continuing Director").  There are no arrangements or
understandings between the Company and any Director or nominee pursuant to which such person was selected as a
Director or nominee.  For information with respect to security ownership by Directors, see "Security Ownership of
Certain Beneficial Owners and Management – Security Ownership of Management."

Age(1)
Director
Since(2)

Term
Expires Position(s) Held with the Company and the Bank

Nominees
Michael P.
Devine 65 1980 2012 Director, President and Chief Operating Officer
Anthony
Bergamo 65 1986 2012 Director
Joseph J. Perry 45 2005 2012 Director
Continuing
Directors
Vincent F.
Palagiano 71 1978 2013

Director, Chairman of the Board and Chief
Executive Officer ("CEO")

Patrick E.
Curtin 66 1986 2013 Director
Omer S. J.
Williams 71 2006 2013 Director
George L.
Clark, Jr. 71 1980 2014 Director
Steven D. Cohn 63 1994 2014 Director
John J. Flynn
(3) 75 1994 2014 Director
Kenneth J.
Mahon 61 2003 2014

Director, First Executive Vice President and Chief
Financial Officer ("CFO")

Kathleen M.
Nelson 66 2011 2014 Director
Robert C.
Golden 65 2011 2014 Director
Fred P.
Fehrenbach(3) 75 1987 2012 Director
(1)   As of March 30, 2012.
(2)   Includes service as a Director or Trustee with the Bank prior to the Company's incorporation on December 12,
1995.
(3)   Pursuant to the Company's Bylaws, Messrs. Fehrenbach and Flynn will retire effective May 24, 2012 as a result
of reaching mandatory retirement age.

The principal occupation and current public company directorships, as well as public company directorships held at
any time during the past five years, of each of the nominees is listed below. The information with respect to the
nominees is as of March 30, 2012, and includes each nominee’s affiliations with the Bank and its principal operating
subsidiaries.

The principal occupation and business experience of each nominee for election as a Director and each Continuing
Director are set forth below.

Nominees for Election as Director
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Michael P. Devine has served as a Director of the Company since its formation in 1995 and as a Trustee or Director of
the Bank since 1980.  Mr. Devine has served as President of both the Company and Bank since January 1, 1997 and as
Chief Operating Officer of the Company since its inception in 1995 and of the Bank since 1989.  Prior to Mr. Devine’s
appointment as President, he served as Executive Vice President ("EVP") and Secretary of both the Company and the
Bank.  Mr. Devine joined the Bank in 1971 and has served as the Internal Auditor, Comptroller and Investment
Officer. Prior to 1971, Mr. Devine served as a Senior Accountant with the firm of Peat Marwick Mitchell & Co.  From
August 2001 through September 12, 2008, Mr. Devine served on the Board of Directors of Retirement Systems
Group, Inc.  In September 2007, Mr. Devine joined the Board of Trustees of Long Island University and serves on its
Audit and Budget and Finance Committees.  In March 2009, Mr. Devine was elected a director of RSI Retirement
Trust, for which he is not compensated.  This experience and these qualifications led the Board to conclude that Mr.
Devine should serve as a Director of the Company.

Anthony Bergamo has served as a Director of the Company since its formation in 1995 and as a Trustee or Director of
the Bank since 1986. Mr. Bergamo is an attorney licensed in New York and New Jersey and currently serves as Vice
Chairman of MB Real Estate, headquartered in Manhattan, New York.  Mr. Bergamo is also the chief executive
officer of Niagara Falls Redevelopment LLC, Chairman of the Federal Law Enforcement Foundation, Audit Chairman
and a Director of Steel Partners LLP, Boylon's Soda and the State of New York Mortgage Agency.  Mr. Bergamo also
serves as a member of the New York State Judicial Screening Committee, First Department.  This experience and
these qualifications led the Board to conclude that Mr. Bergamo should serve as a Director of the Company.

Joseph J. Perry has served as a Director of both the Company and Bank since September 2005, and from January 2004
through August 2005 as a Director of Havemeyer Equities, Inc., a previously wholly-owned subsidiary of the Bank.
He is currently a partner at Marcum LLP, a public accounting and consulting firm headquartered in New York, New
York, where he has served as the Partner-In-Charge of the Long Island Tax Department since July 2004 and
Firm-Wide Partner-in-Charge of Tax Services since 2006. Prior to joining Marcum LLP, Mr. Perry was a tax partner
at one of the leading "Big 5" accounting firms and provided services to several financial services companies
throughout the New York metropolitan area. Mr. Perry is a member of the American Institute of Certified Public
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Accountants and the New York State Society of Public Accountants.  This experience and these qualifications led the
Board to conclude that Mr. Perry should serve as a Director of the Company.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT SHAREHOLDERS VOTE "FOR" THE
NOMINEES FOR ELECTION AS DIRECTORS.

Continuing Directors

Vincent F. Palagiano has served as Chairman of the Board and CEO of the Company since its formation in 1995 and
of the Bank since 1989. He has served as a Trustee or Director of the Bank since 1978.  In addition, Mr. Palagiano has
served on the Board of Directors of the Federal Home Loan Bank of New York since January 2012, and the Boy
Scouts of America, Brooklyn Division since 1999, and served on the Boards of Directors of the Institutional Investors
Capital Appreciation Fund from 1996 to 2006, and The Community Banker's Association of New York from 2001 to
2005.  Mr. Palagiano joined the Bank in 1970 as an appraiser and has also served as President of both the Company
and the Bank, and as Executive Vice President, Chief Operating Officer and Chief Lending Officer of the Bank. Prior
to 1970, Mr. Palagiano served in the real estate and mortgage departments at other financial institutions and title
companies.  This experience and these qualifications led the Board to conclude that Mr. Palagiano should serve as a
Director of the Company.

Kenneth J. Mahon has served as a Director of the Company since 2002 and of the Bank since 1998. Mr. Mahon has
served as the CFO of both the Company and the Bank since 1996.  Mr. Mahon was named First Executive Vice
President of both the Company and the Bank in 2008 and Executive Vice President of both the Company and Bank in
1997.  Prior to serving as Executive Vice President, Mr. Mahon served as the Bank's Comptroller and Senior Vice
President. Mr. Mahon is a member of the Financial Managers Society, the National Investor Relations Institute and
the National Association of Corporate Directors, and serves on the Neighborhood Advisory Board of Brooklyn Legal
Services Corporation A. Prior to joining the Bank in 1980, Mr. Mahon served in the financial areas of several New
York City metropolitan area savings banks.  This experience and these qualifications led the Board to conclude that
Mr. Mahon should serve as a Director of the Company.

George L. Clark, Jr. has served as a Director of the Company since its formation in 1995 and as a Trustee or Director
of the Bank since 1980.  Mr. Clark has served as Lead Director of the Boards of both the Company and Bank since
2007.  Mr. Clark is President of George L. Clark Inc. (Realtors), a New York State licensed real estate firm. Mr. Clark
was a director of the Federal National Mortgage Association between 1986 and 1992, and a former Chairman of the
New York State Republican Committee. Mr. Clark has been a licensed real estate broker for 51 years.  This
experience and these qualifications led the Board to conclude that Mr. Clark should serve as a Director of the
Company.

Steven D. Cohn has served as a Director of the Company since its formation in 1995 and as a Trustee or Director of
the Bank since 1994. Mr. Cohn is the managing partner in the law firm of Goldberg and Cohn LLP, in Brooklyn
Heights, New York, and is both a past President of the Brooklyn Bar Association and a delegate to the New York
State Bar Association.  Mr. Cohn is also an adjunct professor at the Fashion Institute of Technology, teaching classes
in business law and marketing research.  This experience and these qualifications led the Board to conclude that Mr.
Cohn should serve as a Director of the Company.

Patrick E. Curtin has served as a Director of the Company since its formation in 1995 and as a Trustee or Director of
the Bank since 1986. Mr. Curtin is a senior member in the law firm of Conway Farrell Curtin & Kelly, P.C. ("Conway
Farrell") in New York, New York, and has represented the Bank in loan closings, litigation and various other matters
for over 27 years.  This experience and these qualifications led the Board to conclude that Mr. Curtin should serve as a
Director of the Company.
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Fred P. Fehrenbach has served as a Director of the Company since its formation in 1995 and as a Trustee or Director
of the Bank since 1987.  Mr. Fehrenbach is President of Consolidated Brokerage Corp., a retail insurance brokerage
located in Great Neck, New York.  Mr. Fehrenbach has been with Consolidated Brokerage Corp. since 1975.  Mr.
Fehrenbach is also the President of Shell Realty Corp., a real estate holding company.  This experience and these
qualifications led the Board to conclude that Mr. Fehrenbach should serve as a Director of the Company.

John J. Flynn  has served as a Director of the Company since its formation in 1995 and as a Trustee or Director of the
Bank since October 1994, and before that from February 1983 to February 1993. From February 1993 through August
1994, Mr. Flynn was Executive Vice President of Flushing Savings Bank, FSB in Flushing, New York.  Since
September 1994, Mr. Flynn has been a self-employed real estate mortgage broker and consultant.  This experience and
these qualifications led the Board to conclude that Mr. Flynn should serve as a Director of the Company.

Robert C. Golden was elected to the Boards of Directors of both the Company and the Bank in March 2011.  Mr.
Golden is currently retired, after having served from 1997 to 2010 as Executive Vice President of Corporate
Operations and Systems at Prudential Financial, Inc. (previously Prudential Insurance Company of America), where
he managed operations, technology infrastructure and communications and administrative services for all of
Prudential Financial Inc.'s subsidiaries. From 1976 through 1997, Mr. Golden served in several capacities at
Prudential Securities, Inc., formerly a wholly-owned subsidiary of Prudential Insurance Company of America until
majority ownership was sold in
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2003, ending his tenure at Prudential Securities as Chief Administrative Officer in charge of operations, technology,
systems infrastructure, communications, human resources, administrative services and real estate.  Mr. Golden is a
licensed member of the Financial Industry Regulatory Authority as a General Securities Representative, as well as in
the specialties of Financial and Operations Principal and Uniform Securities Agent State Law Examination.  This
experience and these qualifications led the Board to conclude that Mr. Golden should serve as a Director of the
Company.

Kathleen M. Nelson was elected to the Boards of Directors of both the Company and the Bank in March 2011.  Ms.
Nelson currently serves as managing principal of Bay Hollow Associates, a commercial real estate advisory firm that
she co-founded in 2009, as well as President of KMN Associates, LLC, a commercial real estate consulting firm
which she founded, that provides consulting service to mixed-use and commercial retail real estate developers or
owners.  Ms. Nelson also served in the mortgage and real estate division of TIAA-CREF from 1968 through 2004,
retiring as the Managing Director and Group leader of the division.  Ms. Nelson currently serves on the Board of
Directors and Executive Committee of CBL & Associates Properties, Inc., a publicly traded Real Estate Investment
Trust focused on shopping center properties, as well as on the Board of Directors and Audit, Compensation and
Nominating and Corporate Governance Committees of Apartment Investment and Management Co., a publicly traded
owner and manager of rental apartments.  Ms. Nelson also currently serves as a trustee of the International Council of
Shopping Centers, where she chairs the Audit Committee and serves on the Nominating Committee, Investment and
Employee Retirement Committee and the Architectural & Design Award Committee.  Ms. Nelson is also a member of
the advisory board of Castagna Realty Company, the Beverly Willis Architecture Foundation and the Anglo American
Real Property Institute.  This experience and these qualifications led the Board to conclude that Ms. Nelson should
serve as a Director of the Company.

Omer S.J. Williams has served as a Director of both the Company and Bank since July 2006.  Mr. Williams is an
attorney, counsel to the law firm of SNR Denton (U.S.) LLP.  He was previously a partner at Thacher Proffitt & Wood
LLP ("Thacher"), where he served as both Chairman of the firm's Executive Committee and Managing Partner of the
firm from 1991 to 2003. Thacher's partners determined to dissolve the firm as of December 31, 2008, and Mr.
Williams has served as Chairman of Thacher's dissolution committee since January 2009.  Mr. Williams has more
than 42 years of experience in banking, corporate and financial institution law, including securities and mortgage
finance issues.  This experience and these qualifications led the Board to conclude that Mr. Williams should serve as a
Director of the Company.

Board Leadership Structure

The Chief Executive Officer also serves as Chairman of the Board, due, in part, to his extensive tenure with the
Company and Bank, which provides unique and vital knowledge regarding their history, strategy, business and
operations.  In order to enhance Board independence and oversight, the Board has created a lead independent director
position.  George L. Clark, Jr. is currently the Lead Director.  Among other functions, the Lead Director presides at
executive sessions of the independent Directors and serves as a liaison between the Chairman of the Board and the
independent Directors.

In the ordinary course of business, the Company faces various strategic, operating, compliance and financial
risks.  Management is responsible for the day-to-day management of risk, while the Board, as a whole and through its
standing Committees, is responsible for the oversight of risk management.  In its risk oversight role, the Board has the
responsibility of satisfying itself that the risk management processes designed and implemented by management are
adequate and functioning as designed.  To accomplish this objective, the Board invites senior management to attend,
and present reports at, all Board meetings.  In addition, the Bank's Director of Risk Management attends all meetings
of the Audit and Mortgage Review Committees of the Board, and twice annually presents updates on risk
management activities to the Audit Committee.
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In 2011, the Board created a Risk Committee for the purpose of assisting the Board's oversight of the Bank’s risk
identification, measurement, controls, and monitoring.  Timothy B. King, who has served as Chief Risk Officer of the
Company and the Bank since March 2011, reports directly to the Risk Committee, and is responsible for monitoring
and evaluating the various risk management activities and providing periodic status reports to senior management and
the Risk Committee.  The Chief Risk Officer attends all meetings of the Audit and Risk Committees of the Board.

Meetings and Committees of the Company's Board of Directors

The Board of Directors meets on a monthly basis and may have additional special meetings upon the request of the
Chairman of the Board, President or at least 60% (but not less than five) of the Directors then in office.  The
Company's Board of Directors met twelve times during the year ended December 31, 2011.  No incumbent Directors
during 2011 attended fewer than 75% of the aggregate of: (1) the total number of Board meetings conducted during
the period for which s/he was a Director, and (ii) the total number of meetings conducted by all committees of the
Board on which s/he served during the periods that s/he served.

The Company's Board of Directors has established the following committees:
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The Executive Committee consists of Messrs. Palagiano (Chair), Devine, Bergamo, Clark, Cohn and Fehrenbach.  The
purpose of the Executive Committee is to exercise all the powers of the Board in the management of the business and
affairs of the Company in the intervals between the meetings of the Board.  The Executive Committee meets at the
call of the Chairman, President or a majority of the members of the Executive Committee.  The Executive Committee
conducted no meetings during the year ended December 31, 2011.

The Compensation Committee consisted of five independent Directors in 2011, Messrs. Williams (Chair), Bergamo,
Fehrenbach, Flynn and Perry.  Effective January 1, 2012, Mr. Clark and Ms. Nelson were added to the Committee,
while Messrs. Fehrenbach, Flynn and Perry completed their respective terms on the Committee.  The Compensation
Committee establishes the compensation of the CEO, approves the compensation of executive management, oversees
administration of the process for determining the compensation and benefits of officers and employees of the Bank,
recommends Director compensation to the Board and assists the Board in its oversight of the human resources
activities of the Company and its subsidiaries.

The Compensation Committee utilizes Mercer, a nationally recognized compensation consulting firm, and outside
legal counsel, to assist in performing its duties.  Mercer is instructed to analyze the Company’s performance and
executive pay levels.  A peer group of public banks and thrifts is used for comparison of both pay level and corporate
performance.  The Compensation Committee uses this analysis to assist it in understanding market practices and
trends and to develop and evaluate the effectiveness of recommended performance-linked compensation
strategies.  The Committee relies on legal counsel to advise on its obligations under applicable corporate, securities
and employment laws, to assist in interpreting the Company’s obligations under compensation plans and agreements,
and to draft plans and agreements to document business decisions.  The Committee considers the expectations of
executive management with respect to their own compensation, and their recommendations with respect to the
compensation of Directors and more junior executive officers.

The Compensation Committee may delegate such of its powers and responsibilities as it deems appropriate to
subcommittees of its membership or officers of the Company. The Compensation Committee operates pursuant to a
charter, which is available on the Company's website at www.dime.com, by initially selecting "About Us" then
"Investor Relations" and subsequently selecting "Governance Documents."  The Compensation Committee's charter
requires that it meet annually and as requested by the Chairman of the Board of Directors.  The Compensation
Committee met four times during the year ended December 31, 2011.

The Nominating Committee consisted of Messrs. Fehrenbach, (Chair), Curtin and Williams in 2011, each of whom
was independent as defined in Rule 5605(a)(2).  Effective January 1, 2012, Ms. Nelson was added as Chairperson, and
Mr. Cohn replaced Mr. Curtin. Both Ms. Nelson and Mr. Cohn are independent as defined in Rule 5605(a)(2). The
Nominating Committee identifies and selects nominees for all Directorships, recommends committee memberships to
the Board, and establishes criteria for the selection of new Directors to serve on the Board.  The Nominating
Committee met twice during 2011.  In addition, the Nominating Committee met on March 22, 2012 to, among other
matters, select the nominees for election as Directors at the Annual Meeting.  In accordance with the Company's
Bylaws, provided the Nominating Committee makes such nominations, no nominations for election as Director except
those made by the Nominating Committee shall be voted upon at the Annual Meeting unless properly made by a
shareholder in accordance with the procedures set forth under "2012 Annual Meeting Stockholder Proposals" in the
proxy statement for the annual meeting held in May 2011.  The Nominating Committee operates pursuant to a
charter.  A current copy of the Nominating Committee charter is available on the Company's website, at
www.dime.com, by clicking "About Us" then "Investor Relations" and then "Governance Documents" within the
"Investor Relations" menu.

           The Governance Committee consisted of Messrs. Williams (Chair), Cohn and Flynn in 2011.  Effective January
1, 2012, Mr. Clark replaced Mr. Flynn.  The Governance Committee develops and recommends to the Board
corporate governance principles applicable to the Company, and otherwise assumes a leadership role in the corporate
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governance of the Company.  The Governance Committee met twice during 2011.

The Risk Committee was established in March 2011, and has, since inception, consisted of Mr. Perry (Chair), Mr.
Curtin, Mr. Golden and Ms. Nelson.  The Risk Committee is appointed by the Board of Directors of the Company to
assist the Board with respect to oversight of the Company’s risk: identification; measurement; control processes; and
ongoing monitoring. The Risk Committee operates pursuant to a written charter.  A current copy of the charter may be
viewed on the Company's website at www.dime.com.  The Risk Committee charter requires that it meet at least four
times annually or more frequently as circumstances dictate.  The Risk Committee met four times during the year
ended December 31, 2011.

The Audit Committee consisted of Messrs. Bergamo (Chair), Clark, Cohn, and Perry during the year ended December
31, 2011.  Mr. Golden replaced Mr. Clark effective January 1, 2012.  Messrs. Bergamo, Clark, Cohn, Golden and
Perry are each independent as defined in Rule 5605(a)(2) and satisfy the independence criteria set forth in Rule
10A-3(b)(1) of the Exchange Act.  The Board of Directors has determined that Messrs. Bergamo and Perry qualify as
Audit Committee financial experts as defined in Item 407(d)(5) of SEC Regulation S-K.  The Audit Committee is
appointed by the Board of Directors of the Company to assist the Board in (1) monitoring the integrity of the financial
statements of the Company, (2) monitoring Company compliance with legal and regulatory requirements and internal
controls, (3) monitoring the independence and performance of the Company’s internal and independent auditors, and
(4) maintaining an open means of communication among the

-9-

Edgar Filing: DIME COMMUNITY BANCSHARES INC - Form DEF 14A

23



independent auditor, senior management, the internal auditors, and the Board.  The Audit Committee operates
pursuant to a written charter.  A current copy of the charter may be viewed on the Company's website at
www.dime.com. The Audit Committee charter requires that it meet at least four times annually or more frequently as
circumstances dictate.  The Audit Committee met four times during the year ended December 31, 2011.

Report of Audit Committee

The following Report of the Company's Audit Committee is provided in accordance with the rules and regulations of
the SEC.

Under rules promulgated by the SEC, the Company is required to provide certain information regarding the activities
of its Audit Committee.  In fulfillment of this requirement, the Audit Committee, at the discretion of the Board, has
prepared the following report for inclusion in the Proxy Statement:

1.           The Audit Committee has reviewed and discussed the audited consolidated financial statements of the
Company as of and for the year ended December 31, 2011 with management;

2.           The Audit Committee has discussed with the independent auditors the matters required to be discussed by the
Statement on Auditing Standards No. 61, as amended (AICPA, Professional Standards, Vol. 1, AU Section 380), as
adopted by the Public Company Accounting Oversight Board in Rule 3200T;

3.           The Audit Committee has received the written disclosures and the letter from the independent accountant
required by applicable requirements of the Public Company Accounting Oversight Board regarding the independent
accountant's communication with the Audit Committee concerning independence, and has discussed with the
independent accountant the independent accountant's independence; and

4.           Based on the review and discussions referred to in paragraphs 1 through 3 above, the Audit Committee
recommended to the Board of Directors that the audited consolidated financial statements be included in the
Company's Annual Report on Form 10-K for the year ended December 31, 2011 for filing with the SEC.

AUDIT COMMITTEE OF DIME COMMUNITY BANCSHARES, INC.

Anthony Bergamo, Chair
Steven D. Cohn, Member
Robert C. Golden, Member
Joseph J. Perry, Member

Directors' Compensation

Fee Arrangements.  Fee arrangements in existence during the year ended December 31, 2011 were summarized as
follows:

•  Separate $15,000 semi-annual retainer fees paid in June and December to each Director in compliance with the
Company's Director Retainer Policy.

•  Meeting attendance fees of $1,500 for each of the monthly Company or Bank Board meetings attended by the
Director.  If the Boards of the Bank and the Company met on the same day, Directors received only one fee for both
meetings;

•  $1,000 for attendance at Committee meetings conducted on days when the full Board also meets.  $1,250 for
attendance at Committee meetings conducted on days when the full Board does not meet.
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•  Separate $5,000 semi-annual retainer fees paid in June and December to the respective Chairs of the Audit and
Compensation Committees, provided such Chairs complied with the Company's Director Retainer Policy.

•  $5,000 semi-annual retainer fees paid in June and December to the Lead Director.

Directors' Retirement Plan.  The Company has adopted the Retirement Plan for Board Members of Dime Community
Bancshares, Inc. (the "Directors' Retirement Plan"), which provides benefits to each eligible non-employee Director
("Outside Director") commencing on termination of Board service at or after age 65. An eligible Outside Director
retiring at or after age 65 will be paid an annual retirement benefit equal to the amount of the aggregate compensation
for services as a Director (excluding stock compensation) paid to him or her for the 12-month period immediately
prior to termination of Board service, multiplied by a fraction, the numerator of which is the number of years of
service, up to a maximum of 10, as an Outside Director (including service as a Director or trustee of the Bank or any
predecessor) and the denominator of which is 10. An individual who terminates Board service after having served as
an Outside Director for 10 years may elect to begin collecting benefits under the Directors' Retirement Plan at or after
attainment of age 55, however, the annual retirement benefits will be reduced pursuant to an early retirement reduction
formula to reflect the commencement of benefit payments prior to age 65. An Outside Director may elect to have
benefits distributed in any one of the following forms: (i) a
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single life annuity; (ii) a 50% or 100% joint and survivor annuity; or (iii) a single life annuity with a 5, 10, or 15 year
guaranteed term. In the event that an Outside Director dies prior to the commencement of earned benefit payments
under the Directors' Retirement Plan, a 50% survivor annuity will automatically be paid to his or her surviving spouse,
unless the decedent has elected otherwise. This plan was frozen effective March 31, 2005.

2001 Stock Option Plan.  The Dime Community Bancshares, Inc. 2001 Stock Option Plan for Outside Directors,
Officers and Employees (the "2001 Stock Option Plan") was adopted by the Company's Board of Directors and
subsequently approved by its shareholders at their annual meeting held in 2001.  During the year ended December 31,
2011, two of the Company's ten Outside Directors were each granted 1,812 options under the 2001 Stock Option
Plan.  All of these options expire on April 29, 2021 and vest to the respective recipients on May 1, 2012.  The 2001
Stock Option Plan  reached its ten year anniversary in November 2011, and future awards are no longer permitted
thereunder.

2004 Stock Incentive Plan.  The Dime Community Bancshares, Inc. 2004 Stock Incentive Plan (the "2004 Stock
Incentive Plan") was initially adopted by the Company's Board of Directors and subsequently approved by its
shareholders at their annual meeting held in 2004.  Amendment Number One to the 2004 Stock Incentive Plan was
adopted by the Company's Board of Directors in March 2008 and subsequently approved by its shareholders at their
annual meeting held in 2008.  At December 31, 2011, 412,588 shares remained eligible for future grant to either
Outside Directors or officers and employees of the Company and its subsidiaries under the 2004 Stock Incentive
Plan.  All 412,588 shares may be granted in the form of options; however, no more than 327,917 may be granted as
restricted stock awards.  During the year ended December 31, 2011, six of the Company's ten Outside Directors were
each granted 1,812 options under the 2004 Stock Incentive Plan.  All of these options expire on April 29, 2021 and
vest to the respective recipients on May 1, 2012. In addition, during the year ended December 31, 2011 a grant of
1,698 restricted stock awards was made to eight of the ten Outside Directors under the 2004 Stock Incentive Plan, all
of which vest to the respective recipients on May 1, 2012.

The following table sets forth information regarding compensation earned by each Outside Director during the year
ended December 31, 2011:

DIRECTOR COMPENSATION FOR FISCAL YEAR 2011

Name

Fees
Earned or

Paid in
Cash (1)

Stock
Awards

(2)

Option
Awards

(3)

Non-Equity
Incentive

Plan
Compensation

Change in
Pension

Value and
Nonqualified

Deferred
Compensation

Earnings(4)

All Other
Compensation

(5) Total
A n t h o n y
Bergamo $66,250 $26,250 $8,750 — $ 50,310 $ 878 $152,438
George L. Clark,
Jr. 64,500 26,250 8,750 — 6,311 878 106,689
Steven D. Cohn 56,750 26,250 8,750 — 54,718 878 147,346
Patrick E. Curtin 59,000 26,250 8,750 — 13,988 878 108,866
F r e d  P .
Fehrenbach 56,000 26,250 8,750 — — 878 91,878
John J. Flynn 57,000 26,250
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