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UNDER

THE SECURITIES ACT OF 1933
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1979 Marcus Avenue, Suite E140
Lake Success, New York 11042
(718) 961-5400
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Mr. John R. Buran
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1979 Marcus Avenue, Suite E140
Lake Success, New York 11042
(718) 961-5400
(Address, Including Zip Code, and Telephone Number,

Including Area Code, of Agent for Service)

Copies to:
Douglas J. McClintock, Esq. Alan Schick, Esq.

Thacher Proffitt & Wood LLP Luse Gorman Pomerenk & Schick, P.C.
Two World Financial Center 5335 Wisconsin Avenue, N.W., Suite 400
New York, New York 10281 Washington D.C. 20015

(212) 912-7400 (202) 274-2000

Approximate date of commencement of proposed sale to the public: As soon as practicable after this registration statement becomes
effective and upon completion of the merger described in the enclosed document.

If the securities being registered on this Form are to be offered in connection with the formation of a holding company and there is compliance
with General Instruction G, 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, check the following box and
list the Securities Act registration statement number of the earlier effective registration statement for the same offering.

If this Form is a post-effective amendment filed pursuant to Rule 462(d) 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.

CALCULATION OF REGISTRATION FEE

Proposed maximum

Title of each class of Amount to offering price Proposed maximum Amount of
aggregate registration
securities to be registered be registered per share offering price fee
Common Stock, $0.01 par value per share 1,598,698 shares (1) n/a $26,484,733 (2) $2,833.87 (2)

(1) Represents the maximum number of shares of Flushing Financial Corporation common stock estimated to be issuable upon completion of
the merger of Atlantic Liberty Financial Corp. with and into Flushing Financial Corporation, based on the number of shares of Atlantic
Liberty Financial Corp. common stock, par value $0.10 per share, outstanding as of December 31, 2005, and the exchange of 65% of
Atlantic Liberty Financial Corp. common stock for 1.43 shares of Flushing Financial common stock per share.

(2) Pursuant to Rule 457(f), the registration fee was computed on the basis of $23.69, the market value of the common stock of Atlantic
Liberty to be exchanged or cancelled in the merger, computed in accordance with Rule 457(c) on the basis of the average of the high and
low price per share of such common stock quoted on the Nasdaq National Market on April 7, 2006, and 1,117,971 shares of common stock
of Atlantic Liberty, which is the estimated maximum number of shares that may be exchanged for the Flushing Financial Corporation
common stock being registered.

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 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 Securities
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Information contained herein is subject to completion or amendment. A registration statement relating to these securities has been filed with the
Securities and Exchange Commission. These securities may not be sold nor may offers to buy be accepted prior to the time the registration
statement becomes effective. This document shall not constitute an offer to sell or the solicitation of any offer to buy nor shall there be any sale
of these securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the
securities laws of any such jurisdiction.

MERGER PROPOSED YOUR VOTE IS VERY IMPORTANT

The boards of directors of Flushing Financial Corporation and Atlantic Liberty Financial Corp. have both unanimously approved the merger
agreement between Flushing Financial and Atlantic Liberty pursuant to which Atlantic Liberty will be merged with and into Flushing Financial.
Atlantic Liberty stockholders will have the opportunity to elect the form of merger consideration to be received for each share of Atlantic
Liberty common stock owned. Each Atlantic Liberty stockholder may elect to receive 1.43 shares of Flushing Financial common stock, or a cash
payment of $24.00, or a combination of Flushing Financial common stock and cash, for each share of Atlantic Liberty common stock they own.
However, because 65% of the total number of shares of Atlantic Liberty common stock outstanding at the closing will be converted into
Flushing Financial common stock and the remaining 35% of the outstanding shares will be converted into cash, you may receive a combination
of cash and shares of Flushing Financial common stock for your Atlantic Liberty shares that is different than what you elected depending on the
elections made by other Atlantic Liberty stockholders.

The value of the stock component of the merger consideration will fluctuate with the market price of Flushing Financial common stock. Based
on the closing price of $ per share of Flushing Financial common stock on , 2006, the latest practicable trading day before
the distribution of this document, each share of Atlantic Liberty common stock that is exchanged solely for Flushing Financial common stock
would be converted into 1.43 shares of Flushing Financial common stock having an implied value of $ . The market prices of both
Flushing Financial common stock and Atlantic Liberty common stock will fluctuate before the merger. You should obtain current market
quotations for the shares of both companies from a newspaper, the internet or your broker. Flushing Financial common stock is listed on the
Nasdaq National Market under the symbol FFIC. Atlantic Liberty common stock is listed on the Nasdaq National Market under the symbol
ALFC.

We expect that the merger will generally be tax-free to you with respect to any Flushing Financial common stock that you receive and will
generally be taxable to you with respect to any cash that you receive.

The merger cannot be completed unless the stockholders of Atlantic Liberty approve the merger agreement. Atlantic Liberty has scheduled a
special meeting for its stockholders to vote on the merger agreement. Atlantic Liberty s board of directors unanimously recommends that its
stockholders vote FOR approval of the merger agreement.

Atlantic Liberty will hold its special meeting on , 2006, at 3:30 p.m., local time, at the main office of Atlantic Liberty Savings, F.A.,
186 Montague Street, Brooklyn, New York.

This document serves as the proxy statement for the special meeting of stockholders of Atlantic Liberty and the prospectus for the shares of
Flushing Financial to be issued in the merger. This document describes the special meeting, the merger, the documents related to the merger, and
other related matters. We urge you to read this entire document carefully. In particular, you should carefully consider the discussion in
the section titled _Risk Factors beginning on page 14. You can also obtain information about our companies from documents that
each of us has filed with the Securities and Exchange Commission.
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Your vote is very important. Whether or not you plan to attend the special meeting, please take the time to vote by completing and mailing the
enclosed proxy card to us. If you sign, date and mail your proxy card without indicating how you want to vote, your proxy will be counted as a
vote FOR the merger. If you do not return the proxy card, it will have the same effect as a vote against the merger.

The securities of Flushing Financial to be issued under this document are not deposits or savings accounts and are not insured or
guaranteed by the Federal Deposit Insurance Corporation or any other government agency. Neither the Securities and Exchange
Commission, the Office of Thrift Supervision nor any state securities regulator has approved or disapproved of the securities or
determined if this document is accurate or complete. Any representation to the contrary is a criminal offense.

This document is dated, , 2006 and is first being mailed to stockholders of Atlantic Liberty on or about , 2006.
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ADDITIONAL INFORMATION

This document incorporates important business and financial information about Flushing Financial from documents that are not included in or
delivered with this document. You can obtain documents incorporated by reference in this document without charge by requesting them in
writing or by telephone from Flushing Financial at the following addresses:

Flushing Financial Corporation
1979 Marcus Avenue, Suite E140
Lake Success, New York 11042
Attention: David W. Fry
Telephone: (718) 961-5400
See Where You Can Find More Information on page 101.

Atlantic Liberty stockholders requesting documents should do so by , 2006 in order to receive them before the special
meeting.

iii
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ATLANTIC LIBERTY FINANCIAL CORP.
186 Montague Street
Brooklyn, New York 12201
NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To Be Held on , 2006

NOTICE IS HEREBY GIVEN that a special meeting of stockholders of Atlantic Liberty Financial Corp. will be held at the main office of
Atlantic Liberty Savings, F.A., located at 186 Montague Street, Brooklyn, New York, at 3:30 p.m., local time, on , 2006, to consider
and vote upon the following matters:

a proposal to approve the agreement and plan of merger, by and between Flushing Financial Corporation and Atlantic Liberty, dated
as of December 20, 2005, and all of the matters contemplated in the agreement, pursuant to which Atlantic Liberty will merge with
and into Flushing Financial, with Flushing Financial being the surviving corporation; and

a proposal to approve the adjournment of the special meeting, if necessary, to solicit additional proxies, in the event that there are not
sufficient votes at the time of the special meeting to approve the merger.
The merger with Flushing Financial is more fully described in the attached proxy statement/prospectus, which you should read carefully and in
its entirety before voting.

The board of directors of Atlantic Liberty has fixed , 2006 as the record date for determining the stockholders entitled to notice of
and to vote at the special meeting. Only record holders of Atlantic Liberty common stock as of the close of business on that date will be entitled
to vote at the special meeting or any adjournment or postponement of the special meeting. A list of stockholders entitled to vote at the special
meeting will be available at Atlantic Liberty, 186 Montague Street, Brooklyn, New York, for ten days prior to the special meeting and also will
be available at the special meeting.

The Atlantic Liberty board of directors has unanimously approved the merger and the merger agreement and unanimously recommends that you
vote FOR approval of the merger and the transactions contemplated in the merger agreement.

Regardless of whether you plan to attend the special meeting, please complete, sign and return the enclosed proxy card promptly in the
enclosed postage-paid envelope. If you hold your stock in street name through a bank or broker, please direct your bank or broker to
vote in accordance with the instructions you have received from your bank or broker. Your vote is important, regardless of the number of
shares that you own. Voting by proxy will not prevent you from voting in person at Atlantic Liberty s special meeting, but will assure that your
vote is counted if you are unable to attend.

By Order of the Board of Directors,

William M. Gilfillan

Corporate Secretary
Brooklyn, New York

, 2006

Table of Contents 7



Edgar Filing: FLUSHING FINANCIAL CORP - Form S-4

IMPORTANT: A SELF-ADDRESSED ENVELOPE IS ENCLOSED FOR YOUR CONVENIENCE. NO POSTAGE IS REQUIRED IF
MAILED WITHIN THE UNITED STATES.
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QUESTIONS AND ANSWERS ABOUT THE VOTING PROCEDURES
FOR THE SPECIAL MEETING
Q: WHAT DO I NEED TO DO NOW?

A: After you have carefully read this proxy statement/prospectus, indicate on your proxy card how you want your shares to be voted, then sign
and mail it in the enclosed postage-paid envelope as soon as possible so that your shares may be represented and voted at the Atlantic Liberty
special meeting. If you sign and send in your proxy card and do not indicate how you want to vote, we will vote your shares in favor of the
merger agreement and any other proposals to be voted on at the special meeting.

Q: WHY IS MY VOTE IMPORTANT?

A: The merger must be approved by the holders of a majority of the outstanding shares of Atlantic Liberty common stock entitled to vote at the
Atlantic Liberty special meeting. Therefore, the failure of an Atlantic Liberty stockholder to vote, by proxy or in person, will have the same
effect as a vote against the merger agreement. In addition, if you do not return your proxy card at or prior to the special meeting, it will be more
difficult for Atlantic Liberty to obtain the necessary quorum to hold the special meeting.

Q: HOW DO 1 VOTE?

A: You can vote by mail. For this method you will need to complete, sign, date and return your proxy card in the postage-paid envelope
provided. You can also vote in person at the special meeting. Even if you plan to attend the special meeting in person, please take the time to
properly return the proxy card to ensure that your vote is counted.

Q: IFMY SHARES ARE HELD IN STREET NAME BY MY BROKER, WILL MY BROKER VOTE MY SHARES FOR ME?

A: No. Your broker cannot vote on the merger proposal on your behalf without specific instructions from you. Your broker will vote your shares
on the merger proposal only if you provide instructions on how to vote. You should follow the directions provided by your broker. Your broker
can vote your shares on all other proposals without your instructions.

Q: WHAT IF I FAIL TO INSTRUCT MY BROKER?

A: If you fail to instruct your broker how to vote your shares and the broker submits an unvoted proxy, the resulting broker non-vote will be
counted toward a quorum at the special meeting, but it will have the same effect as a vote against the merger agreement.

Q: CAN I ATTEND THE SPECIAL MEETING AND VOTE MY SHARES IN PERSON?

A: Yes. All stockholders are invited to attend the special meeting. Stockholders of record can vote in person at the special meeting. If a broker
holds your shares in street name, then you are not the stockholder of record and you must ask your broker how you can vote in person at the
special meeting.

Q: CANI CHANGE MY VOTE AFTER I HAVE MAILED MY SIGNED PROXY CARD?

A: Yes. If you have not voted through your broker, there are three ways for you to revoke your proxy and change your vote. First, you may send
written notice to the Corporate Secretary of Atlantic Liberty stating that you would like to revoke your proxy. Second, you may complete and
submit a new proxy card. Third, you may vote in person at the special meeting. If you have instructed a broker to vote your shares, you must
follow the directions you receive from your broker to change your vote. Your last vote will be the vote that is counted.
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Q: SHOULD I SEND IN MY ATLANTIC LIBERTY STOCK CERTIFICATES NOW?

A: No. You should not send in your stock certificates at this time. Atlantic Liberty will separately send you an election form with instructions for
exchanging your Atlantic Liberty stock certificates.

Q: WHEN DO YOU EXPECT TO MERGE?

A: We are working toward completing the merger as quickly as possible. We expect to complete the merger in the second quarter of 2006.
However, we cannot assure you when or if the merger will occur. The approval of stockholders of Atlantic Liberty and all necessary regulatory
approvals must be obtained prior to completing the merger.

Q: WHOM SHOULD I CALL WITH QUESTIONS OR TO OBTAIN ADDITIONAL COPIES OF THIS PROXY
STATEMENT/PROSPECTUS?

A: You should contact:

Atlantic Liberty Financial Corp.
186 Montague Street

Brooklyn, New York 11201
Attention: William M. Gilfillan

Phone Number: (718) 855-3555
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SUMMARY

This is a summary of certain information regarding the proposed merger and the stockholder meeting to vote on the merger. It does not contain
all of the information that may be important to you. We urge you to carefully read the entire document, including the Appendices, before
deciding how to vote.

WHAT THIS DOCUMENT IS ABOUT

The boards of directors of Atlantic Liberty and Flushing Financial have unanimously approved the merger agreement between Atlantic Liberty
and Flushing Financial pursuant to which Atlantic Liberty will merge with and into Flushing Financial. The merger cannot be completed unless
the stockholders of Atlantic Liberty approve the merger. Atlantic Liberty s stockholders will vote on the merger at Atlantic Liberty s special
meeting. This document is the proxy statement used by your board to solicit proxies for the special meeting. It is also the prospectus of Flushing
Financial regarding the shares of Flushing Financial common stock to be issued to Atlantic Liberty stockholders if the merger is completed.

THE ATLANTIC LIBERTY SPECIAL MEETING
Date, Time and Place

Atlantic Liberty will hold its special meeting of stockholders to consider and vote on the merger at the main office of Atlantic Liberty Savings,
F.A., 186 Montague Street, Brooklyn, New York, at 3:30 p.m., local time, on , 2006.

Record Date

The record date for stockholders entitled to vote at the special meeting of stockholders is , 2006. shares of Atlantic Liberty
common stock were outstanding on the record date and entitled to vote at the special meeting.

Vote Required

A majority of the outstanding shares of Atlantic Liberty common stock entitled to vote must be cast in favor of the merger for it to be approved.
Therefore, your failure to vote, your failure to instruct your broker to vote your shares (a broker non-vote), or your abstaining from voting will
have the same effect as a vote against the merger.

Approval of any adjournment of the special meeting may be obtained by the affirmative vote of the holders of a majority of the shares present in
person or by proxy, even if less than a quorum. Because approval of such adjournment is based on the affirmative vote of a majority of shares
present in person or by proxy, abstentions will have the same effect as a vote against this proposal.

As of the record date, the directors and executive officers of Atlantic Liberty and their affiliates beneficially owned shares, or
approximately % of the outstanding shares of Atlantic Liberty common stock. Pursuant to voting agreements entered into at the time the
merger agreement with Flushing Financial was signed, each director and executive officer of Atlantic Liberty has agreed, among other things, to
vote or cause to be voted all shares over which they maintain sole or shared voting power in favor of approval and adoption of the merger
agreement. As of the record date, none of the directors and executive officers of Flushing Financial or their affiliates beneficially owned any
shares of Atlantic Liberty common stock.

Atlantic Liberty s board of directors has unanimously approved the merger agreement and unanimously recommends that Atlantic Liberty
stockholders vote FOR the merger.
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THE COMPANIES
Flushing Financial Corporation

Flushing Financial, a Delaware corporation, is the holding company for Flushing Savings Bank, FSB. Flushing Savings Bank is a federally
chartered savings bank that operates nine full-service banking offices in Queens, Brooklyn, Manhattan and Nassau County. The Federal Deposit
Insurance Corporation insures the deposits of Flushing Savings Bank. At December 31, 2005, Flushing Financial had $2.35 billion in total
consolidated assets. Flushing Financial s principal executive offices are located at 1979 Marcus Avenue, Suite E140, Lake Success, New York
11042. Flushing Financial s telephone number is (718) 961-5400.

Atlantic Liberty Financial Corp.

Atlantic Liberty, a Delaware corporation, is the holding company for Atlantic Liberty Savings, F.A., a federally chartered savings association
that operates two full-service banking offices in Brooklyn, New York. The Federal Deposit Insurance Corporation insures the deposits of
Atlantic Liberty Savings. At December 31, 2005, Atlantic Liberty had $177.0 million in total consolidated assets. Atlantic Liberty s principal
executive offices are located at 186 Montague Street, Brooklyn, New York 11201. Atlantic Liberty s telephone number is (718) 855-3555.

THE MERGER
General Description

Atlantic Liberty will merge with and into Flushing Financial, with Flushing Financial as the surviving entity. The merger will be completed
within five business days after all material conditions to closing have been met, unless Flushing Financial and Atlantic Liberty agree on a
different closing date. A copy of the merger agreement is attached as Appendix A to this document and is incorporated by reference into this
proxy statement/prospectus.

Consideration Payable to Atlantic Liberty Stockholders

Atlantic Liberty stockholders will be offered the opportunity to elect to receive merger consideration in the form of 1.43 shares of Flushing
Financial common stock, $24.00 in cash or a combination of Flushing Financial common stock and cash in exchange for each share of Atlantic
Liberty common stock. However, because the merger agreement provides that 65% of the total number of shares of Atlantic Liberty common

stock outstanding at the closing will be converted into Flushing Financial common stock and the remaining 35% of the outstanding shares will

be converted into cash, an Atlantic Liberty stockholder may actually receive a combination of cash and shares of Flushing Financial common

stock that is different than such stockholder elected, depending on the elections made by other Atlantic Liberty stockholders. All elections will

be subject to the allocation and proration procedures described in the merger agreement. See The Proposed Merger Merger Consideration; Cash
or Stock Election.

Election of Cash or Stock Consideration

No more than 40 days before the expected date of completion of the merger, Flushing Financial will send an election form to Atlantic Liberty
stockholders that you may use to indicate whether your preference is to receive cash, Flushing Financial common stock or a combination of cash
and Flushing Financial common stock, or whether you have no preference as to what you receive in exchange for your shares of Atlantic Liberty
common stock. See The Proposed Merger Election Procedures; Surrender of Stock Certificates.
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Atlantic Liberty stockholders should not send in their stock certificates until they receive instructions from the Flushing Financial
exchange agent.

The merger agreement contains allocation and proration provisions that are designed to ensure that 65% of the outstanding shares of common
stock of Atlantic Liberty will be exchanged for shares of Flushing Financial common stock and the remaining 35% of the outstanding shares of
common stock of Atlantic Liberty will be exchanged for cash.

Therefore, if the holders of more than 65% of the outstanding Atlantic Liberty common stock elect to receive Flushing Financial common stock
for such shares, the amount of Flushing Financial common stock that each such stockholder would receive from Flushing Financial will be
reduced on a pro rata basis. Under these circumstances, Atlantic Liberty stockholders will receive cash consideration for any Atlantic Liberty
shares for which they do not receive Flushing Financial common stock.

Similarly, if the holders of more than 35% of the outstanding Atlantic Liberty common stock elect to receive cash for such shares, the amount of
cash that each such stockholder would receive from Flushing Financial will be reduced on a pro rata basis. Under these circumstances,
stockholders will receive Flushing Financial common stock for any Atlantic Liberty shares for which they do not receive cash.

The deadline for returning the election form is the close of business on the 20th day following the mailing date of the election form, not
including the date of mailing, unless Atlantic Liberty and Flushing Financial mutually agree upon another deadline date. If you do not
make an election, you will be allocated either cash or shares of Flushing Financial common stock, or a combination of cash and shares of
Flushing Financial common stock, depending on the elections made by other Atlantic Liberty stockholders.

Comparative Market Prices and Share Information

Flushing Financial common stock is listed on the Nasdaq National Market under the symbol FFIC. Atlantic Liberty common stock is listed on
the Nasdaq National Market under the symbol ALFC. The table below presents the per share closing prices of Flushing Financial s and Atlantic
Liberty s common stock and the equivalent per share price for Atlantic Liberty common stock on (1) December 20, 2005, the last trading date
before public announcement of the merger agreement, and on (2) , 2006, the latest practicable date before distribution of this proxy
statement/prospectus.

Based on the closing price of $16.70 per share of Flushing Financial common stock on December 20, 2005 and the exchange ratio of 1.43 shares

of Flushing Financial common stock for each share of Atlantic Liberty common stock, the equivalent per share market value of each share of
Atlantic Liberty common stock to be exchanged solely for Flushing Financial common stock would be $23.88 per share, if you elect and receive

all stock consideration. The equivalent per share market value of each share of Atlantic Liberty common stock to be exchanged solely for cash
would be $24.00, if you elect and receive all cash consideration. On , 2006, the closing price of Atlantic Liberty was $ per
share. Based on the closing price of $ per share of Flushing Financial common stock on that date and the exchange ratio of 1.43 shares of
Flushing Financial common stock for each share of Atlantic Liberty common stock, the equivalent per share market value of each share of

Atlantic Liberty common stock to be exchanged solely for Flushing Financial common stock would be $ per share if you elect and

receive all stock consideration. The equivalent per share market value of each share of Atlantic Liberty common stock to be exchanged solely

for cash would be $24.00, if you elect and receive all cash consideration. For more information about the exchange ratio, see The Proposed
Merger Merger Consideration; Cash or Stock Election, and for more information about the stock prices and dividends of Flushing Financial and
Atlantic Liberty, see The Proposed Merger Atlantic Liberty Stock Trading and Dividend Information and Flushing Financial Stock Trading and
Dividend Information.
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Last Reported Sale Price for Shares of

Flushing Financial Atlantic Liberty Equivalent Per
Common Stock Common Stock Share Price
At December 20, 2005 $16.70 $28.02 $23.88
, 2006 $ $ $

The market price of Flushing Financial s and Atlantic Liberty s common stock will fluctuate between the date of this proxy statement/prospectus
and the date on which the merger takes place, and Flushing Financial s common stock will also fluctuate after completion of the merger. Atlantic
Liberty stockholders are advised to obtain current market quotations for Flushing Financial s common stock. No assurance can be given as to the
market price of Flushing Financial s common stock at the time of the merger or thereafter.

Flushing Financial Dividends

In 2005, Flushing Financial paid a quarterly cash dividend of $0.10 per share on its common stock. On February 21, 2006, Flushing Financial
announced that it had increased its quarterly dividend by 10% to $0.11 per share for the first quarter of 2006. Flushing Financial currently
expects to continue to pay a quarterly cash dividend on its common stock. Although there is no present plan or intention to decrease these
dividends, the payment and magnitude of any future dividends will be considered in light of changing opportunities to deploy capital effectively,
operating trends, future income tax rates and general economic conditions, as well as various legal and regulatory limitations.

Dissenters Rights for Atlantic Liberty Stockholders

Under Delaware General Corporation Law, holders of Atlantic Liberty common stock have the right to obtain an appraisal of the value of their
shares of Atlantic Liberty common stock in connection with the merger. To perfect appraisal rights, an Atlantic Liberty stockholder must not
vote for the adoption of the merger agreement and must strictly comply with all of the procedures required under Section 262 of the Delaware
General Corporation Law. For more information on these procedures see The Proposed Merger Dissenters Rights of Appraisal .

We have included a copy of the Delaware General Corporation Law  Section 262  Appraisal Rights as Appendix B to this document.
Material Federal Income Tax Consequences of the Merger

The merger has been structured to qualify as a reorganization under Section 368(a) of the Internal Revenue Code of 1986, as amended, for U.S.
federal income tax purposes. It is a condition to the obligations of the parties to complete the merger that Flushing Financial receive a legal
opinion to the effect that the merger will so qualify. The consequences described below assume that, as expected, the merger will qualify as a
tax-free reorganization for federal income tax purposes. The federal income tax consequences of the merger to you will depend on the form of
consideration you receive in the merger.

If you receive solely Flushing Financial common stock in exchange for your Atlantic Liberty common stock, you will generally not recognize
any gain or loss for federal income tax purposes (except with respect to cash received in lieu of any fractional shares). If you receive solely cash
in exchange for your Atlantic Liberty common stock, you will generally recognize gain or loss in an amount equal to the difference between the

amount of cash received and your tax basis in your shares of Atlantic Liberty common stock exchanged.

6
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If you receive a combination of Flushing Financial common stock and cash in exchange for your shares of Atlantic Liberty common stock, and
your tax basis in your shares of Atlantic Liberty common stock is less than the sum of the amount of cash and the fair market value of the
Flushing Financial common stock you receive, you generally will recognize gain in an amount equal to the lesser of:

(1) the sum of the amount of cash and the fair market value of the Flushing Financial common stock you receive minus your tax basis in Atlantic
Liberty common stock exchanged in the merger; or

(2) the amount of cash that you receive in the merger.

However, if you receive a combination of Flushing Financial common stock and cash in exchange for your shares of Atlantic Liberty and you
realize a loss because your tax basis in your shares of Atlantic Liberty common stock is greater than the sum of the amount of cash and the fair
market value of the Flushing Financial common stock you receive, the loss will not be recognized for tax purposes until such time as you
dispose of the shares you receive in the merger.

THE FEDERAL INCOME TAX CONSEQUENCES OF THE MERGER TO YOU WILL DEPEND UPON YOUR OWN SITUATION.
IN ADDITION, YOU MAY BE SUBJECT TO STATE, LOCAL OR FOREIGN TAX LAWS THAT ARE NOT DISCUSSED IN THIS
DOCUMENT. YOU SHOULD CONSULT YOUR OWN TAX ADVISOR FOR A FULL UNDERSTANDING OF THE SPECIFIC TAX
CONSEQUENCES OF THE MERGER TO YOU.

Treatment of Atlantic Liberty Stock Options

Each holder of an option to purchase a share of Atlantic Liberty common stock may have such option converted to options to purchase Flushing
Financial common stock or cashed out. For Atlantic Liberty option holders who elect to have all or a portion of their options converted into
options to purchase Flushing Financial common stock, the number of Flushing Financial shares to be subject to the new option will be equal to
the product of (a) the exchange ratio of 1.43 and (b) the number of shares of Atlantic Liberty common stock subject to the Atlantic Liberty
options being converted, rounded down to the nearest whole share. The exercise price per share of Flushing Financial common stock under the
new option will be equal to the quotient of (i) the per share exercise price of the Atlantic Liberty option being converted and (ii) the exchange
ratio of 1.43, rounded up to the next whole cent. The duration and other terms of the new option will be the same as the original Atlantic Liberty
options being converted.

To the extent an Atlantic Liberty option holder does not elect to convert the options as described above, such options will be cancelled and will
cease to be exercisable. In consideration for the cancellation, Flushing Financial will, with respect to each outstanding Atlantic Liberty option,
pay to the holder an amount equal to the excess (if any) of $24.00 over the exercise price of the outstanding Atlantic Liberty option, less any
required tax withholding.

Reselling the Stock You Receive in the Merger

The shares of Flushing Financial common stock to be issued in the merger will be registered under the Securities Act of 1933, as amended.
Except as noted below, stockholders may freely transfer those shares after they receive them. Atlantic Liberty has identified certain of its
directors, executive officers and others who may be deemed affiliates of Atlantic Liberty, and those persons have entered into agreements with
Flushing Financial restricting their ability to transfer the shares they will receive in the merger.

Differences in Stockholders Rights

In the merger, each Atlantic Liberty stockholder who receives Flushing Financial common stock will become a Flushing Financial stockholder.
The rights of Atlantic Liberty stockholders are currently governed by the Delaware General Corporation Law and Atlantic Liberty s certificate of
incorporation and bylaws. The rights of Flushing Financial stockholders are currently governed by the Delaware General Corporation Law and
Flushing Financial s certificate of incorporation and bylaws. There are differences in the rights of stockholders of Atlantic Liberty and Flushing
Financial stockholders with respect to voting requirements and various other matters. See The Proposed Merger Comparison of Stockholders
Rights for Existing Stockholders of Atlantic Liberty.
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Reasons for the Merger

Atlantic Liberty entered into the merger agreement at the conclusion of a process in which Atlantic Liberty determined that a merger with

Flushing Financial was in the best interests of its stockholders. The Atlantic Liberty board of directors believes that the merger is fair to Atlantic
Liberty stockholders and urges stockholders to vote FOR approval of the merger. See The Proposed Merger Atlantic Liberty s Reasons for the
Merger; Recommendation of Atlantic Liberty s Board of Directors for a detailed discussion of Atlantic Liberty s reasons for the merger.

Opinion of Atlantic Liberty s Financial Advisor

Among other factors considered in deciding to approve the merger agreement, the board of directors of Atlantic Liberty considered the opinion

of Sandler O Neill & Partners, L.P., its financial advisor, provided to the Atlantic Liberty board of directors on December 20, 2005, that as of that

date, and based on and subject to the assumptions made, matters considered and qualifications and limitations in its opinion, the per share

merger consideration provided for in the merger agreement was fair from a financial point of view to holders of Atlantic Liberty common stock.

This opinion was also confirmed in writing as of December 20, 2005, the date of the merger agreement. Holders of Atlantic Liberty common

stock should carefully read Sandler O Neill s opinion in its entirety. A copy of the full text of Sandler O Neill s fairness opinion is included as

Appendix C to this proxy statement/prospectus. Sandler O Neill s opinion is not intended to be and does not constitute a recommendation to any

holder of Atlantic Liberty common stock as to how such holder should vote in connection with the merger transaction. See The Proposed Merger
Opinion of Atlantic Liberty s Financial Advisor.

Pursuant to an engagement letter between Atlantic Liberty and Sandler O Neill, Atlantic Liberty agreed to pay Sandler O Neill a fee, the principal
portion of which is payable upon completion of the merger. In addition, Atlantic Liberty has paid Sandler O Neill a fee of $125,000 in connection
with rendering its opinion.

Financial Interests of Atlantic Liberty s Directors and Executive Officers in the Merger

Atlantic Liberty s directors and executive officers have financial interests in the merger that are in addition to their interests as stockholders. The
Atlantic Liberty board of directors considered these interests in deciding to approve the merger agreement. Amendments to the Atlantic Liberty
Savings Directors Retirement Plan provide that at the effective time of the Merger, Atlantic Liberty Savings will pay amounts due to each
participating director, either in a lump sum or in installments over five years. Messrs. Barry M. Donohue and William M. Gilfillan, executive
officers of Atlantic Liberty, will also be compensated by Flushing Financial in exchange for the respective non-competition agreements each
entered into as of December 20, 2005, which provide that for a period of two years following the effective time of the merger, each is restricted
from directly or indirectly being associated with any business whose products or activities compete with the products or activities of Flushing
Financial or its subsidiaries within a 25 mile radius of the offices of Flushing Financial or any of its subsidiaries. In addition, Messrs. Donohue
and Gilfillan have entered into letter agreements quantifying payments to them in lieu of payments under their respective employment
agreements with Atlantic Liberty and Atlantic Liberty Savings. Messrs. Donohue and Gilfillan will also enter into Termination Agreements and
Releases with Atlantic Liberty, Atlantic Liberty Savings, Flushing Financial and Flushing Savings Bank at the effective time of the merger,
which provide that in consideration of a payment by Atlantic Liberty or Atlantic Liberty Savings to Messrs. Donohue and Gilfillan, respectively,
their respective employment agreements with Atlantic Liberty and Atlantic Liberty Savings and all the Addenda to such employment agreements
will be terminated. However, the amounts payable under these agreements are not greater than the amounts that would otherwise be payable to
Mr. Donohue and Mr. Gilfillan under their respective employment agreements in the event of a change in control and termination of
employment. See The Proposed Merger Interests of Directors and Executive Officers in the Merger.

Flushing Financial has agreed to indemnify the directors and officers of Atlantic Liberty and Atlantic Liberty Savings against certain liabilities
following the merger. Flushing Financial has also agreed to provide directors and officers liability insurance for a period of six years following
the merger.
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Conditions to the Merger

Completion of the merger is contingent on a number of customary conditions, including approval of the merger agreement by Atlantic Liberty
stockholders at the special meeting and receipt of the required regulatory approvals. See The Proposed Merger Conditions to the Merger.

Regulatory Approvals

The merger and related transactions are subject to the approval of the Office of Thrift Supervision. We have filed the applications required to
obtain the necessary regulatory approval. As of the date of this document, we have not received the required approval. Approval by the Office of
Thrift Supervision does not constitute an endorsement of the merger or a determination that the terms of the merger are fair to Atlantic Liberty
stockholders.

Terminating the Merger Agreement

The merger agreement may be terminated at any time prior to completion by mutual written agreement of Flushing Financial and Atlantic
Liberty, or by either party in the following circumstances:

if the other party materially breaches the merger agreement and does not cure such breach within 30 days after written notice thereof;

if the required regulatory approvals are denied (and the denial is final and nonappealable);

if the merger has not been completed by July 15, 2006, or such later date agreed to in writing by Flushing Financial and Atlantic
Liberty, unless the failure to complete the merger by that date is due to the terminating party s failure to abide by the merger
agreement;

if the vote of stockholders of Atlantic Liberty is not sufficient to approve the merger agreement; or

if the conditions precedent to the obligations of that party cannot be satisfied or fulfilled by July 15, 2006.
In addition, Flushing Financial may terminate the merger agreement if, among other things, Atlantic Liberty receives a superior proposal (as
defined in the merger agreement) and enters into an agreement with respect to such proposal. Atlantic Liberty may also terminate the merger
agreement if it receives a superior proposal that it determines to accept, subject to giving Flushing Financial an opportunity to make such
adjustments in the terms and conditions of the merger agreement as would enable Atlantic Liberty to proceed with the merger on such adjusted
terms.

The merger agreement also may be terminated by Atlantic Liberty if the average of the daily closing sales prices of Flushing Financial common
stock for the five business-day period commencing on the date of final regulatory approval of the merger both (i) is less than 85% of the average
of the daily closing sales prices of Flushing Financial common stock for the 20 consecutive trading days immediately preceding the public
announcement of the merger agreement and (ii) declines by 15% or more compared to a group of its peers specified in the merger agreement.

If Atlantic Liberty elects to exercise this termination right, it must give prompt written notice to Flushing Financial, which will have the option
to increase the consideration to be received by the holders of Atlantic Liberty common stock who elect to receive Flushing Financial common
stock by adjusting the ratio of Flushing Financial shares to be received for each Atlantic Liberty share pursuant to either of two formulas
prescribed in the merger agreement, in which case no termination will be deemed to have occurred.

Atlantic Liberty will be required to pay a termination fee in the amount of $2.5 million to Flushing Financial if: (i) either Atlantic Liberty or
Flushing Financial exercises its right to terminate the merger agreement in connection with the receipt of a superior proposal by Atlantic Liberty;
or (ii) Atlantic Liberty enters into another merger agreement within 12 months after (a) the termination of the merger agreement by Flushing
Financial because of a willful breach by Atlantic Liberty or (b) the failure of Atlantic Liberty stockholders to approve the merger
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agreement after the occurrence of the acquisition proposal related to the other merger agreement. However, in December 2005, two complaints
were filed in Court of Chancery of the State of Delaware in and for New Castle County, and each named Atlantic Liberty, each of Atlantic
Liberty s directors, two of Atlantic Liberty s executive officers (its President and Chief Executive Officer and its Executive Vice President and
Chief Financial Officer) and Flushing Financial as defendants in proposed class action lawsuits. In connection with these lawsuits, following the
production of documents and two depositions, Atlantic Liberty, Flushing Financial and the plaintiffs discussed the possibility of entering into a
settlement agreement that would, in part, reduce the dollar amount of the termination fee payable to Flushing Financial by Atlantic Liberty
pursuant to the merger agreement, from $2.5 million to $2.0 million and would give each of the plaintiffs the opportunity to comment on the
disclosures in this proxy statement/prospectus. On April 6, 2006, the parties entered into a Stipulation and Agreement of Compromise,
Settlement and Release to that effect, which stipulation is subject to the approval of the Delaware Court of Chancery. See The Proposed Merger
Pending Litigation.

Flushing Financial will be required to pay a termination fee in the amount of $1.0 million to Atlantic Liberty if Atlantic Liberty terminates the
agreement because of a willful breach by Flushing Financial.

Amending the Merger Agreement

Subject to applicable law, the merger agreement may be amended by Flushing Financial and Atlantic Liberty at any time prior to the completion
of the merger. However, an amendment that reduces the amount or value, or changes the form of the merger consideration payable to Atlantic
Liberty stockholders cannot be made following adoption of the merger agreement by Atlantic Liberty stockholders without their approval.

Accounting Treatment of the Merger

Flushing Financial will account for the merger as a purchase for financial reporting purposes. As a result, the recorded assets and liabilities of
Flushing Financial will be carried forward at their recorded amounts, the historical operating results will be unchanged for the prior periods
being reported on and the assets and liabilities from the acquisition of Atlantic Liberty will be adjusted to their fair value at the date of the
merger. The excess of the purchase price over the net assets acquired will be recorded as goodwill. Goodwill resulting from the merger will not
be amortized, but will be reviewed for impairment annually. Core deposit and other intangibles with finite useful lives will be recorded at fair
value and included as part of the net assets acquired. See The Proposed Merger ~Accounting Treatment.

Atlantic Liberty has Agreed Not to Solicit Alternative Transactions

In the merger agreement, Atlantic Liberty has agreed not to directly or indirectly initiate, solicit or knowingly encourage any inquiries, negotiate
with, or provide any information to any person other than Flushing Financial concerning an acquisition transaction involving Atlantic Liberty or
Atlantic Liberty Savings. However, before the special meeting of Atlantic Liberty stockholders, Atlantic Liberty may enter into discussions or
negotiations with a person or entity that makes an unsolicited proposal concerning an acquisition transaction, if its board of directors determines
in good faith that the proposal, if consummated, is reasonably likely to result in a more favorable transaction to Atlantic Liberty s stockholders
from a financial point of view than the merger, that they must do so in order to properly discharge their fiduciary duties following consultation
with their legal counsel, and Atlantic Liberty promptly notifies Flushing Financial of the inquiries, proposals or offers received.
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SELECTED CONSOLIDATED HISTORICAL FINANCIAL DATA OF FLUSHING FINANCIAL CORPORATION

The following tables set forth selected consolidated historical financial and other data of Flushing Financial for the periods and at the dates
indicated. The information in the tables is derived in part from and should be read together with the audited consolidated financial statements

and notes thereto included in Flushing Financial s Annual Report on Form 10-K for the year ended December 31, 2005, which is incorporated by
reference into this proxy statement/prospectus. See Where You Can Find More Information.

At or for the years ended December 31, 2005 2004 2003 2002 2001
(Dollars in thousands, except per share data)

Selected Financial Condition Data

Total assets $ 2,353,208 $2,058,044 $1,910,751 $ 1,652,958 $ 1,487,529
Loans, net 1,881,876 1,516,507 1,269,521 1,169,560 1,067,197
Securities available for sale 337,761 435,745 535,709 358,984 305,539
Real estate owned, net 93
Deposits 1,467,287 1,292,797 1,169,909 1,011,825 828,582
Borrowed funds 689,710 584,736 578,142 493,164 513,435
Stockholders equity 176,467 160,653 146,762 131,386 133,387
Book value per share (V@ $ 9.07 $ 8.35 $ 7.61 $ 6.95 $ 6.59
Selected Operating Data

Interest and dividend income $ 132,439 $ 118,724 $ 112,339 $ 106,906 $ 101,899
Interest expense 64,229 52,233 52,176 54,564 59,702
Net interest income 68,210 66,491 60,163 52,342 42,197

Provision for loan losses

Net interest income after provision for loan losses 68,210 66,491 60,163 52,342 42,197
Non-interest income:
Net (losses) gains on sales of securities and loans 45) 206 329 (4,158) 321
Other income 6,692 5,737 5,956 5,667 5,737
Total non-interest income 6,647 5,943 6,285 1,509 6,058
Non-interest expense 36,264 35,389 31,226 27,621 24,457
Income before income tax provision 38,593 37,045 35,222 26,230 23,798
Income tax provision 15,051 14,396 13,544 9,967 8,869
Net income $ 23,542 $ 22,649 $ 21,678 $ 16,263 $ 14,929
Basic earnings per share $ 134§ 130 $ 127 $ 093 § 0.81
Diluted earnings per share **” $ 1.31 $ 1.25 $ 1.22 $ 0.90 $ 0.78
Dividends declared per share $ 040 $ 035 $ 028 $ 024 $ 0.21
Dividend payout ratio 29.9% 26.9% 22.0% 25.7% 25.4%
(Footnotes on the following page)
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At or for the years ended December 31, 2005 2004 2003 2002 2001

Selected Financial Ratios and Other Data
Performance ratios:

Return on average assets 1.07% 1.13% 1.21% 1.03% 1.06%
Return on average equity 14.27 14.97 15.93 12.57 11.52
Average equity to average assets 7.47 7.56 7.57 8.22 9.19
Equity to total assets 7.50 7.81 7.68 7.95 8.97
Interest rate spread 3.03 3.30 3.37 3.32 2.89
Net interest margin 3.24 3.49 3.56 3.55 3.20
Non-interest expense to average assets 1.64 1.77 1.74 1.76 1.74
Efficiency ratio 48.03 48.79 47.00 47.41 50.06
Average interest-earning assets to average interest-bearing liabilities 1.07x 1.07x 1.06x 1.06x 1.07x
Regulatory capital ratios: @

Tangible capital 7.14% 7.89% 8.00% 7.74% 7.32%
Core capital 7.14 7.89 8.00 7.74 7.32
Total risk-based capital 12.12 14.01 15.12 14.27 13.58

Asset quality ratios:

®)

Non-performing loans to gross loans 0.13% 0.06% 0.05% 0.31% 0.22%

Non-performing assets to total assets © 0.10 0.04 0.04 0.26 0.16
Net charge-offs to average loans 0.01 0.01
Allowance for loan losses to gross loans 0.34 0.43 0.51 0.56 0.61
Allowance for loan losses to total non-performing assets (9 260.39 717.29 960.86 153.34 272.94

Allowance for loan losses to total non-performing loans ® 260.39 717.29 960.86 183.23 283.85

Full-service customer facilities 9 10 11 10 10

(M Calculated by dividing stockholders equity of $176.5 million and $160.7 million at December 31, 2005 and 2004, respectively, by

19,465,844 and 19,232,248 shares outstanding at December 31, 2005 and 2004, respectively.

@ Per share data has been adjusted for the three-for-two stock split distributed on December 15, 2003 in the form of a stock dividend.

& The shares held in Flushing Financial s Employee Benefit Trust are not included in shares outstanding for purposes of calculating earnings
per share. Unvested restricted stock and unvested restricted stock unit awards are not included in basic earnings per share calculations, but
are included in diluted earnings per share calculations.

@ Flushing Savings Bank exceeded all minimum regulatory capital requirements during the periods presented.

®  Non-performing loans consist of non-accrual loans and loans delinquent 90 days or more that are still accruing.

©®  Non-performing assets consist of non-performing loans, real estate owned and non-performing investment securities.
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COMPARATIVE PER SHARE DATA

The table below summarizes selected per share information about Flushing Financial and Atlantic Liberty. Flushing Financial per share
information is presented on a historical basis and on a pro forma adjusted basis to reflect the acquisition of Atlantic Liberty. The Atlantic Liberty
per share information is presented on a historical and on a pro forma equivalent basis to reflect the acquisition.

The data in the table should be read together with the financial information and the financial statements of Flushing Financial incorporated by
reference into this document and of Atlantic Liberty included in Appendix D and Appendix E to this document. The pro forma per common
share data is presented as an illustration only. The data does not necessarily indicate the combined financial position per share or combined
results of operations per share that would have been reported if the acquisition had occurred when indicated, nor is the data a forecast of the
combined financial position or combined results of operations for any future period. No pro forma adjustments have been included herein which
reflect potential effects of cost savings or synergies that may be obtained by combining the operations of Flushing Financial and Atlantic Liberty
or the costs of combining the companies and their operations.

Per

L. Equivalent

Atlantic Liberty Pro Atlantic

Flushing Financial Forma Liberty
Historical Historical Adjusted Share (1)
Book value per share at December 31, 2005 $ 9.07 $ 16.63 $ 9.65 $ 13.80
Cash dividends paid per share for the year ended December 31, 2005 $ 0.40 $ 0.30 $ 039 $ 056
Basic earnings per share for the year ended December 31, 2005 $ 1.34 $ 0.31 $ 1.26 $ 180
$ 1.31 $ 0.30 $ 123 $ 176

Diluted earnings per share for the year ended December 31, 2005

(@ Per equivalent share of Atlantic Liberty s common stock is calculated by taking the product of the pro forma combined and an exchange
ratio of 1.43.
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RISK FACTORS

In addition to the other information contained in or incorporated by reference into this proxy statement/prospectus, you should carefully
consider the following risk factors in deciding whether to vote for adoption of the merger agreement.

Risks Related to the Merger

Because the Market Price of Flushing Financial Common Stock May Fluctuate, You Cannot Be Sure of the Value of the Stock Portion of
the Merger Consideration That You Will Receive.

Upon completion of the merger, each share of Atlantic Liberty common stock will be converted into merger consideration consisting of shares of
Flushing Financial common stock or cash or both pursuant to the terms of the merger agreement. The market value of the stock portion of the
merger consideration may vary from the closing price of Flushing Financial common stock on the date we announced the merger, on the date
that this document was mailed to Atlantic Liberty stockholders, on the date of the special meeting of the Atlantic Liberty stockholders and on the
date we complete the merger and thereafter. Any change in the market value of Flushing Financial common stock prior to completion of the
merger will affect the value of the stock portion of the merger consideration that Atlantic Liberty stockholders will receive upon completion of
the merger. Accordingly, at the time of the special meeting, Atlantic Liberty stockholders will not know or be able to calculate the market value
of the stock portion of the merger consideration they would receive upon completion of the merger. Stock price changes may result from a
variety of factors, including general market and economic conditions, changes in our business, operations and prospects, and regulatory
considerations. Many of these factors are beyond our control. You should obtain current market quotations for shares of Flushing Financial
common stock and for shares of Atlantic Liberty common stock.

You May Not Receive the Form of Merger Consideration that You Elect.

The merger agreement contains provisions that are designed to ensure that 35% of the outstanding shares of Atlantic Liberty common stock are
exchanged for cash and the other 65% of the Atlantic Liberty shares are exchanged for shares of Flushing Financial common stock. If elections
are made by Atlantic Liberty stockholders that would otherwise result in more or less than 65% of such shares being converted into Flushing
Financial stock, either those electing to receive all or a portion of their consideration in cash or those electing to receive all or a portion of their
consideration in shares of Flushing Financial common stock, will have the consideration of the type they selected reduced by a pro rata amount
and will receive a portion of their consideration in the form that they did not elect to receive. Accordingly, there is a risk that you will not
receive a portion of the merger consideration in the form that you elect, which could result in, among other things, tax consequences that differ
from those that would have resulted had you received the form of consideration you elected (including the recognition of gain for federal income
tax purposes with respect to the cash received). If you do not make an election, you will be deemed to have made an election to receive the
merger consideration in such form of cash and/or shares of common stock as Flushing Financial shall determine.

Flushing Financial May Fail to Realize the Anticipated Benefits of the Merger.

The success of the merger will depend on, among other things, Flushing Financial s ability to realize anticipated cost savings and to combine the
businesses of Flushing Savings Bank and Atlantic Liberty Savings in a manner that does not materially disrupt the existing customer
relationships of Flushing Savings Bank or Atlantic Liberty Savings or result in decreased revenues from any loss of customers. If Flushing
Financial is not able to successfully achieve these objectives, the anticipated benefits of the merger may not be realized fully or at all or may take
longer to realize than expected.

Flushing Financial and Atlantic Liberty have operated and, until the completion of the merger, will continue to operate, independently. It is
possible that the integration process could result in the loss of key employees, the disruption of Flushing Financial s or Atlantic Liberty s ongoing
businesses or inconsistencies in
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standards, controls, procedures and policies that adversely affect the ability of Flushing Financial to maintain relationships with customers and
employees or to achieve the anticipated benefits of the merger.

The Market Price of Flushing Financial Common Stock after the Merger May Be Affected by Factors Different from Those Affecting the
Shares of Atlantic Liberty or Flushing Financial Currently.

The businesses of Flushing Financial and Atlantic Liberty differ in important respects and, accordingly, the results of operations of the combined
company and the market price of the combined company s shares of common stock may be affected by factors different from those currently
affecting the independent results of operations of Atlantic Liberty. For a discussion of the businesses of Flushing Financial and Atlantic Liberty
and of certain factors to consider in connection with those businesses, see the Flushing Financial documents incorporated by reference in this
document and referred to under Where You Can Find More Information and the information regarding Atlantic Liberty set forth in this
document under Information About Atlantic Liberty.

The Opinion Obtained by Atlantic Liberty from its Financial Advisor Will Not Reflect Changes in Circumstances between Signing the
Merger Agreement and the Merger.

Atlantic Liberty has not obtained an updated opinion from its financial advisor as of the date of this document. Changes in the operations and
prospects of Flushing Financial or Atlantic Liberty, general market and economic conditions and other factors which may be beyond the control

of Flushing Financial and Atlantic Liberty, and on which the financial advisor s opinion was based, may significantly alter the value of Flushing
Financial or Atlantic Liberty or the prices of shares of Flushing Financial common stock or Atlantic Liberty common stock by the time the

merger is completed. The opinion does not speak as of the time the merger will be completed or as of any date other than the date of such

opinion. Because Atlantic Liberty currently does not anticipate asking its financial advisor to update its opinion, the opinion will not address the
fairness of the merger consideration, from a financial point of view, at the time the merger is completed. For a description of the opinion that

Atlantic Liberty received from its financial advisor, please refer to The Proposed Merger Opinion of Atlantic Liberty s Financial Advisor. For a
description of the other factors considered by Atlantic Liberty s board of directors in determining to approve the merger, please refer to The
Proposed Merger Atlantic Liberty s Reasons for the Merger; Recommendation of Atlantic Liberty s Board of Directors.

The Merger is Subject to the Receipt of Approval from a Governmental Entity that May Impose Conditions that Could Have an Adverse
Effect on Flushing Financial.

Before the merger may be completed, approval must be obtained from the Office of Thrift Supervision. This governmental entity may impose
conditions on the completion of the merger or require changes to the terms of the merger. Although Flushing Financial and Atlantic Liberty do
not currently expect that any such conditions or changes would be imposed, there can be no assurance that they will not be, and such conditions
or changes could have the effect of delaying completion of the merger or imposing additional costs on or limiting the revenues of Flushing
Financial following the merger, any of which might have a material adverse effect on Flushing Financial following the merger. Flushing
Financial is not obligated to complete the merger if the regulatory approvals received in connection with the completion of the merger include
any conditions or restrictions that, in the aggregate, would reasonably be expected to have a material adverse effect on Flushing Financial if the
merger is completed, but Flushing Financial could choose to waive this condition.

Atlantic Liberty Directors and Executive Officers Have Interests in the Merger that are Different from, or in Addition to, Those of a
Stockholder.

Executive officers of Atlantic Liberty negotiated the terms of the merger agreement with their counterparts at Flushing Financial, and the board
of directors of Atlantic Liberty approved the merger agreement and is recommending that Atlantic Liberty stockholders vote for the merger
agreement. In considering these facts and the other information contained in this proxy statement/prospectus, you should be aware that Atlantic
Liberty s executive officers and directors have financial interests in the merger that are different from, or in addition to, the interests of Atlantic
Liberty stockholders. For example, certain executive officers have entered into agreements with Atlantic Liberty that provide for, among other
things, severance and other benefits following the merger. In addition, certain executive officers have entered into agreements that provide for
cash payments in exchange for
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their commitment not to compete with Flushing Financial, for a period of time. These and some other additional interests of Atlantic Liberty
directors and executive officers may create potential conflicts of interest and cause some of these persons to view the proposed transaction
differently than you may view it, as a stockholder. Please see The Proposed Merger Interests of Directors and Executive Officers in the Merger
for more information about these financial interests.

Atlantic Liberty Stockholders Who Make Elections Must Include Their Stock Certificates With Their Election Forms and, Therefore, Will
Be Unable to Sell Their Shares in the Market After Making Their Election.

Atlantic Liberty stockholders may elect to receive the merger consideration in the form of cash or stock, or both. Stockholders making an
election must turn in their Atlantic Liberty stock certificates with their election form. During the time between when the election is made and
when Flushing Financial stock certificates are received by stockholders following the completion of the merger, Atlantic Liberty stockholders
who make an election will not have possession of their stock certificates and, therefore, will be unable to sell their Atlantic Liberty common
stock, unless they revoke their election before the election deadline. If the merger is unexpectedly delayed, this period could extend for a
significant period of time. Elections received after the close of the election period will not be accepted or honored.

Risks About Flushing Financial
Effect of Interest Rates

Like most financial institutions, Flushing Financial s results of operations depend to a large degree on its net interest income. When
interest-bearing liabilities mature or reprice more quickly than interest-earning assets, a significant increase in market interest rates could
adversely affect net interest income. Conversely, a significant decrease in market interest rates could result in increased net interest income. As a
general matter, Flushing Financial seeks to manage its business to limit its overall exposure to interest rate fluctuations. However, fluctuations in
market interest rates are neither predictable nor controllable and may have a material adverse impact on the operations and financial condition of
Flushing Financial. Additionally, in a rising interest rate environment, a borrower s ability to repay adjustable rate mortgages can be negatively
affected as payments increase at repricing dates.

Prevailing interest rates also affect the extent to which borrowers repay and refinance loans. In a declining interest rate environment, the number
of loan prepayments and loan refinancings may increase, as well as prepayments of mortgage-backed securities. Call provisions associated with
Flushing Financial s investment in U.S. Government agency and corporate securities may also adversely affect yield in a declining interest rate
environment. Such prepayments and calls may adversely affect the yield of Flushing Financial s loan portfolio and mortgage-backed and other
securities as Flushing Financial reinvests the prepaid funds in a lower interest rate environment. However, Flushing Financial typically receives
additional loan fees when existing loans are refinanced, which partially offset the reduced yield on Flushing Financial s loan portfolio resulting
from prepayments. In periods of low interest rates, Flushing Financial s level of core deposits also may decline if depositors seek higher-yielding
instruments or other investments not offered by Flushing Financial, which in turn may increase Flushing Financial s cost of funds and decrease
its net interest margin to the extent alternative funding sources are utilized. An increasing interest rate environment would tend to extend the
average lives of lower yielding fixed rate mortgages and mortgage-backed securities, which could adversely affect net interest income. In
addition, depositors tend to open longer term, higher costing certificate of deposit accounts which could adversely affect Flushing Savings Bank s
net interest income if rates were to subsequently decline. Additionally, adjustable rate mortgage loans and mortgage-backed securities generally
contain interim and lifetime caps that limit the amount the interest rate can increase or decrease at repricing dates. Significant increases in
prevailing interest rates may significantly affect demand for loans and the value of bank collateral.

Lending Activities

Multi-family residential, commercial real estate and one- to four-family mixed-use property mortgage loans, the increased origination of which
is part of management s strategy, and construction loans, are generally viewed as exposing the lender to a greater risk of loss than fully
underwritten one- to four-family residential
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mortgage loans and typically involve higher principal amounts per loan. Repayment of multi-family residential, commercial real estate and one-
to four-family mixed-use property mortgage loans generally is dependent, in large part, upon sufficient income from the property to cover
operating expenses and debt service. Repayment of construction loans is contingent upon the successful completion and operation of the project.
Changes in local economic conditions and government regulations, which are outside the control of the borrower or lender, also could affect the
value of the security for the loan or the future cash flow of the affected properties.

In addition, Flushing Savings Bank, from time to time, originates one- to four-family residential mortgage loans without verifying the borrower s
level of income. These loans involve a higher degree of risk as compared to Flushing Savings Bank s other fully underwritten one- to four-family
residential mortgage loans. These risks are mitigated by Flushing Savings Bank s policy to limit the amount of one- to four-family residential
mortgage loans to 80% of the appraised value or sales price, whichever is less, as well as charging a higher interest rate than when the borrower s
income is verified. These loans are not as readily saleable in the secondary market as Flushing Savings Bank s other fully underwritten loans,
either as whole loans or when pooled or securitized.

There can be no assurance that Flushing Savings Bank will be able to successfully implement its business strategies with respect to these
higher-yielding loans. In assessing the future earnings prospects of Flushing Savings Bank, investors should consider, among other things,
Flushing Savings Bank s level of origination of one- to four-family residential mortgage loan originations (including loans originated without
verifying the borrowers income), Flushing Savings Bank s emphasis on multi-family residential, commercial real estate and one- to four-family
mixed-use property mortgage loans, and the greater risks associated with such loans.

Competition

Flushing Savings Bank faces intense and increasing competition both in making loans and in attracting deposits. Flushing Savings Bank s market
area has a high density of financial institutions, many of which have greater financial resources, name recognition and market presence than
Flushing Savings Bank, and all of which are competitors of Flushing Savings Bank to varying degrees. Particularly intense competition exists
for deposits and in all of the lending activities emphasized by Flushing Savings Bank. Flushing Savings Bank s competition for loans comes
principally from commercial banks, other savings banks, savings and loan associations, mortgage banking companies, insurance companies,
finance companies and credit unions. Management anticipates that competition for mortgage loans will continue to increase in the future.
Flushing Savings Bank s most direct competition for deposits historically has come from other savings banks, commercial banks, savings and
loan associations and credit unions. In addition, Flushing Savings Bank faces competition for deposits from products offered by brokerage firms,
insurance companies and other financial intermediaries, such as money market and other mutual funds and annuities. Consolidation in the
banking industry and the lifting of interstate banking and branching restrictions have made it more difficult for smaller, community-oriented
banks, such as Flushing Savings Bank, to compete effectively with large, national, regional and super-regional banking institutions.
Notwithstanding the intense competition, Flushing Savings Bank has been successful in increasing its loan portfolios and deposit base. However,
no assurances can be given that Flushing Savings Bank will be able to continue to increase its loan portfolios and deposit base, as contemplated
by management s current business strategy.

Local Economic Conditions

Flushing Financial s operating results are affected by national and local economic and competitive conditions, including changes in market
interest rates, the strength of the local economy, government policies and actions of regulatory authorities. During 2005, the nation s economy
was generally considered to be expanding. Yet world events, particularly the War on Terror and the level of oil prices, continued to have an
effect on the economic recovery. However, changes in economic conditions can result in borrowers defaulting on their loans, or withdrawing
their funds on deposit at Flushing Savings Bank to meet their financial obligations. While Flushing Financial has not seen a significant increase
in delinquent loans, and has seen an increase in deposits, Flushing Financial cannot predict the effect of these economic conditions on Flushing
Financial s financial condition or operating results.

A decline in the local economy, national economy or metropolitan area real estate market could adversely affect the financial condition and
results of operations of Flushing Financial, including through decreased demand
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for loans or increased competition for good loans, increased non-performing loans and loan losses and resulting additional provisions for loan
losses and for losses on real estate owned. Although management of Flushing Savings Bank believes that the current allowance for loan losses is
adequate in light of current economic conditions, many factors could require additions to the allowance for loan losses in future periods above
those currently maintained. These factors include: (1) adverse changes in economic conditions and changes in interest rates that may affect

the ability of borrowers to make payments on loans, (2) changes in the financial capacity of individual borrowers, (3) changes in the local real
estate market and the value of Flushing Savings Bank s loan collateral, and (4) future review and evaluation of Flushing Savings Bank s loan
portfolio, internally or by regulators. The amount of the allowance for loan losses at any time represents good faith estimates that are susceptible
to significant changes due to changes in appraisal values of collateral, national and regional economic conditions, prevailing interest rates and
other factors.

Legislation and Proposed Changes

From time to time, legislation is enacted or regulations are promulgated that have the effect of increasing the cost of doing business, limiting or
expanding permissible activities or affecting the competitive balance between banks and other financial institutions. Proposals to change the
laws and regulations governing the operations and taxation of banks and other financial institutions are frequently made in Congress, in the New
York legislature and before various bank regulatory agencies. No prediction can be made as to the likelihood of any major changes or the impact
such changes might have on Flushing Savings Bank or Flushing Financial.

Certain Anti-Takeover Provisions

On September 17, 1996, Flushing Financial adopted a Stockholder Rights Plan (the Rights Plan ) designed to preserve long-term values and
protect stockholders against stock accumulations and other abusive tactics to acquire control of Flushing Financial. Under the Rights Plan, each
stockholder of record at the close of business on September 30, 1996 received a dividend distribution of one right to purchase from Flushing
Financial one-three-hundred-thirty-seventh-and-one-half of a share of a new series of junior participating preferred stock at a price of $64,
subject to certain adjustments. The rights will become exercisable only if any person or group acquires 15% or more of Flushing Financial s
common stock or commences a tender or exchange offer which, if consummated, would result in that person or group owning at least 15% of the
Flushing Financial common stock (the acquiring person or group ). In such case, all stockholders other than the acquiring person or group will be
entitled to purchase, by paying the $64 exercise price, common stock (or a common stock equivalent) with a value of twice the exercise price. In
addition, at any time after such event, and prior to the acquisition by any person or group of 50% or more of the common stock, the board of
directors may, at its option, require each outstanding right (other than rights held by the acquiring person or group) to be exchanged for one
share of common stock (or one common stock equivalent). The rights expire on September 30, 2006.

The Rights Plan, as well as certain provisions of Flushing Financial s certificate of incorporation and bylaws, Flushing Savings Bank s federal
stock charter and bylaws, certain federal regulations and provisions of Delaware corporation law, and certain provisions of remuneration plans
and agreements applicable to employees and officers of Flushing Savings Bank may have anti-takeover effects by discouraging potential proxy
contests and other takeover attempts, particularly those which have not been negotiated with the board of directors. The Rights Plan and those
other provisions, as well as applicable regulatory restrictions, may also prevent or inhibit the acquisition of a controlling position in the common
stock and may prevent or inhibit takeover attempts that certain stockholders may deem to be in their or other stockholders interest or in the
interest of Flushing Financial, or in which stockholders may receive a substantial premium for their shares over then current market prices. The
Rights Plan and those other provisions may also increase the cost of, and thus discourage, any such future acquisition or attempted acquisition,
and would render the removal of the current board of directors or management of Flushing Financial more difficult.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This document contains or incorporates by reference a number of forward-looking statements regarding the financial condition, results of

operations and business of Flushing Financial and Atlantic Liberty, and may include statements for the period following the completion of the

merger. You can find many of these statements by looking for words such as plan, believe, expect, intend, anticipate, estimate, project,
or other similar expressions.

The ability of Flushing Financial and Atlantic Liberty to predict results or the actual effects of its plans and strategies is inherently uncertain.
Accordingly, actual results may differ materially from anticipated results. Some of the factors that may cause actual results to differ materially
from those contemplated by the forward-looking statements include, but are not limited to, the following:

difficulties in obtaining required stockholder and regulatory approvals for the merger;

increases in competitive pressure among financial institutions or from non-financial institutions;

changes in the interest rate environment;

changes in deposit flows, loan demand or real estate values;

changes in accounting principles, policies or guidelines;

legislative or regulatory changes;

changes in general economic conditions, either nationally or in some or all of the operating areas in which the combined company will
be doing business, or conditions in securities markets or the banking industry;

a materially adverse change in the financial condition of Flushing Financial or Atlantic Liberty;

the level and timeliness of realization, if any, of expected cost savings from the merger;

difficulties related to the consummation of the merger and the integration of the businesses of Flushing Financial and Atlantic Liberty;

lower than expected revenues following the merger; and

other economic, competitive, governmental, regulatory, geopolitical and technological factors affecting operations, pricing and
services.
Because such forward-looking statements are subject to assumptions and uncertainties, actual results may differ materially from those expressed
or implied by such forward-looking statements. Atlantic Liberty stockholders are cautioned not to place undue reliance on such statements,
which speak only as of the date of this document or the date of any document incorporated by reference, or such other relevant historical date in
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All subsequent written and oral forward-looking statements concerning the merger or other matters addressed in this document and attributable
to Flushing Financial or Atlantic Liberty or any person acting on their behalf are expressly qualified in their entirety by the cautionary statements
contained or referred to in this section. Except to the extent required by applicable law or regulation, Flushing Financial and Atlantic Liberty
undertake no obligation to update such forward-looking statements to reflect events or circumstances after the date of this document or to reflect
the occurrence of unanticipated events.
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THE ATLANTIC LIBERTY SPECIAL MEETING

This section contains information about the special meeting of Atlantic Liberty stockholders that has been called to consider and approve the
merger.

Together with this document, Atlantic Liberty is also sending you a notice of the special meeting and a form of proxy that is solicited by the
Atlantic Liberty board of directors. The special meeting will be held at the main office of Atlantic Liberty Savings, 186 Montague Street,
Brooklyn, New York, at 3:30 p.m., local time, on , 2006. This proxy statement/prospectus is first being mailed to stockholders of
Atlantic Liberty on or about , 2006.

Matters to Be Considered
The purpose of the special meeting is to vote on a proposal for approval of the merger agreement.

You may be asked to vote upon a proposal to adjourn or postpone the Atlantic Liberty special meeting, if necessary. Atlantic Liberty could use
any adjournment or postponement for the purpose, among others, of allowing additional time to solicit proxies in the event that there are not
sufficient votes at the time of the special meeting to approve the merger.

Proxies

Each copy of this document mailed to Atlantic Liberty stockholders is accompanied by a proxy card with voting instructions for submission by
mail. You should complete and return the proxy card accompanying this document to ensure that your vote is counted at the Atlantic Liberty
special meeting, or at any adjournment or postponement of the meeting, regardless of whether you plan to attend the Atlantic Liberty special
meeting. You can revoke your proxy at any time before the vote is taken at the Atlantic Liberty special meeting.

If your shares are held in street name through a bank or broker, you must direct your bank or broker to vote in accordance with the instructions
you provide.

If you hold stock in your name as a stockholder of record, you may revoke your proxy by:

submitting written notice of revocation to the Corporate Secretary of Atlantic Liberty prior to the voting of such proxy;

submitting a properly executed proxy bearing a later date; or

voting in person at the special meeting; however, simply attending the special meeting without voting will not revoke an earlier proxy.

Written notices of revocation and other communications about revoking your proxy should be addressed to:

Atlantic Liberty Financial Corp.

186 Montague Street

Brooklyn, New York 11201

Attention: William M. Gilfillan, Corporate Secretary

If your shares are held in street name through a bank or broker, you should follow the instructions of your bank or broker regarding the
revocation of proxies.
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All shares represented by valid proxies that Atlantic Liberty receives through this solicitation, and that are not revoked, will be voted in

accordance with your instructions on the proxy card. If you make no specification on your proxy card as to how you want your shares voted

before signing and returning it, your proxy will be voted FOR approval of the merger, and FOR approval of the proposal to adjourn the special
meeting, if necessary, to solicit additional proxies in the event that there are not sufficient votes at the time of the special meeting to approve
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the merger. The Atlantic Liberty board of directors is presently unaware of any other matters that may be presented for action at the special
meeting. If other matters do properly come before the special meeting, or at any adjournment or postponement thereof, Atlantic Liberty intends
that shares represented by properly submitted proxies will be voted, or not voted, by and at the discretion of the persons named as proxies on the
proxy card. However, proxies that indicate a vote against approval of the merger will not be voted in favor of adjourning or postponing the
special meeting to solicit additional proxies.

Atlantic Liberty stockholders should NOT send stock certificates with their proxy cards. Atlantic Liberty stockholders will be sent
election forms and instructions, at which time they will be requested to submit their stock certificates. If the merger is completed,
Atlantic Liberty stockholders who did not make a timely or proper election will be mailed a transmittal form promptly following the
completion of the merger with instructions on how to exchange their Atlantic Liberty stock certificates for the merger consideration.

Solicitation of Proxies

Atlantic Liberty will bear the entire cost of soliciting proxies from its stockholders. In addition to solicitation of proxies by mail, Atlantic Liberty
will request that banks, brokers and other record holders send proxies and proxy material to the beneficial owners of Atlantic Liberty common
stock and secure their voting instructions, if necessary. Atlantic Liberty will reimburse the record holders for their reasonable expenses in taking
those actions. Atlantic Liberty has also made arrangements with Georgeson Shareholder Communications Inc. to assist it in soliciting proxies
and has agreed to pay them a fee of $7,000 plus out-of-pocket expenses for these services. If necessary, Atlantic Liberty may use several
employees of Atlantic Liberty Savings, who will not be specially compensated, to solicit proxies from Atlantic Liberty stockholders, either
personally or by telephone, facsimile or letter.

Record Date
The Atlantic Liberty board of directors has fixed the close of business on , 2006 as the record date for determining the Atlantic
Liberty stockholders entitled to receive notice of and to vote at the special meeting. On the record date, shares of Atlantic Liberty

common stock were outstanding and held by approximately holders of record.
Voting Rights and Vote Required

The presence, in person or by properly executed proxy, of the holders of a majority of the outstanding shares of Atlantic Liberty common stock
is necessary to constitute a quorum at the special meeting. Abstentions and any unvoted proxies submitted by a bank or broker (referred to as
broker non-votes) will be counted solely for the purpose of determining whether a quorum is present.

Adoption of the merger agreement requires the affirmative vote of the holders of a majority of the outstanding shares of Atlantic Liberty
common stock entitled to vote at the special meeting. Because the affirmative vote of the holders of a majority of the outstanding shares of
Atlantic Liberty common stock entitled to vote at the special meeting is needed for us to proceed with the merger, the failure to vote by proxy or
in person will have the same effect as a vote against the merger agreement. Abstentions and broker non-votes also will have the same effect as a
vote against the merger agreement. Accordingly, the Atlantic Liberty board of directors urges Atlantic Liberty stockholders to complete, date
and sign the accompanying proxy card and return it promptly in the enclosed postage-paid envelope, or, if you hold your stock in  street name
through a bank or broker, by following the voting instructions of your bank or broker.

Approval of any proposal to adjourn or postpone the meeting, if necessary, for the purpose of soliciting additional proxies may be obtained by
the affirmative vote of the holders of a majority of the shares present in person or by proxy, even if less than a quorum. Because approval of
such adjournments is based on the affirmative vote of a majority of shares present in person or by proxy, abstentions will have the same effect as
a vote against this proposal.
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You are entitled to one vote for each share of Atlantic Liberty common stock you held as of the record date. However, Atlantic Liberty s
certificate of incorporation provides that stockholders of record who beneficially own in excess of 10% of the then-outstanding shares of
common stock of Atlantic Liberty are not entitled to any vote with respect to the shares held in excess of the 10% limit. As of the record date,
directors and executive officers of Atlantic Liberty and their affiliates had the right to vote shares of Atlantic Liberty common stock, or

% of the outstanding Atlantic Liberty common stock at that date. As of the record date, none of the directors and executive officers of
Flushing Financial or their affiliates had the right to vote shares of Atlantic Liberty common stock. Atlantic Liberty s directors and executive
officers have agreed to vote their shares of Atlantic Liberty common stock in favor of the merger agreement.

Recommendation of the Board of Directors

The Atlantic Liberty board of directors has unanimously approved the merger agreement and the transactions contemplated in the merger
agreement. The Atlantic Liberty board of directors has determined that the merger agreement and the transactions contemplated in the merger
agreement are advisable and in the best interests of Atlantic Liberty and its stockholders and unanimously recommends that you vote FOR
approval of the merger agreement.

See The Proposed Merger Atlantic Liberty s Reasons for the Merger; Recommendation of Atlantic Liberty s Board of Directors for a more
detailed discussion of the Atlantic Liberty board of directors recommendation.

Attending the Special Meeting

All holders of Atlantic Liberty common stock, including stockholders of record and stockholders who hold their shares through banks, brokers,
nominees or any other holder of record, are invited to attend the special meeting. Stockholders of record can vote in person at the special
meeting. If you are not a stockholder of record, you must obtain a proxy executed in your favor, from the record holder of your shares, such as a
broker, bank or other nominee, to be able to vote in person at the special meeting. If you plan to attend the special meeting, you must hold your
shares in your own name or have a letter from the record holder of your shares confirming your ownership and you must bring a form of
personal photo identification with you in order to be admitted. We reserve the right to refuse admittance to anyone without proper proof of share
ownership and without proper photo identification.

Participants in Atlantic Liberty s and Atlantic Liberty Savings Benefit Plans

Participants in Atlantic Liberty Savings Employee Stock Ownership Plan ( ESOP ) have the right to direct the trustee as to the voting of Atlantic
Liberty common stock allocated to their plan accounts, but do not have the right to vote these shares personally at the special meeting.

Participants in the Atlantic Liberty Savings 401(k) Savings Plan ( 401(k) Plan ) have the right to direct the trustee as to voting of the units held in
the employer stock fund, but do not have the right to vote these shares personally at Atlantic Liberty s special meeting. Such participants should
refer to the voting instructions provided by each plan s trustee for information on how to direct the voting of these shares.

Under the ESOP, each participant directs the ESOP trustee as to how to vote the shares allocated to the participant s account. The ESOP trustee
then votes the unallocated shares in the ESOP loan suspense account and any allocated shares for which it has received no voting instructions, to
the extent consistent with its fiduciary responsibilities, in the same proportions as the votes it receives on allocated shares.

Under the 401(k) Plan, each participant with trust fund units in the employer stock fund has the right to participate in the exercise of voting
rights of shares held in the plan by filing a direction with the trustee. Generally, the trustee will cast a number of affirmative votes equal to the
product of the total number of shares held in the employer stock fund and a fraction, the numerator of which is the aggregate value of the units in
the fund of all persons directing that an affirmative vote be cast and the denominator of which is the aggregate value of the units in
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the employer stock fund of all persons directing that an affirmative or negative vote be cast. The 401(k) Plan provides that the 401(k) Plan
trustee will cast a number of negative votes equal to the product of the total number of shares held in the employer stock fund and a fraction, the
numerator of which is the aggregate value of the units in the fund of all participants directing that a negative vote be cast and the denominator of
which is the aggregate value of the units in the employer stock fund of all participants directing that an affirmative or negative vote be cast.

Security Ownership of Certain Beneficial Owners of Atlantic Liberty

The following table sets forth certain information as to those persons that Atlantic Liberty believes are beneficial owners of more than 5% of
Atlantic Liberty s outstanding common stock as of March 15, 2006. Persons and groups that beneficially own in excess of 5% of Atlantic
Liberty s common stock are required to file certain reports with Atlantic Liberty and with the Securities and Exchange Commission regarding
such beneficial ownership. For purposes of the table below and the table set forth under Beneficial Stock Ownership of Management, a person is
deemed to be the beneficial owner of any shares of common stock (1) over which the person has or shares, directly or indirectly, voting or
investment power, or (2) of which the person has a right to acquire beneficial ownership at any time within 60 days after March 15, 2006, other
than the Chairman of the Board whose share holdings are set forth below. Voting power is the power to vote or direct the voting of shares and
investment power includes the power to dispose or direct the disposition of shares. As of March 15, 2006, there were 1,719,956 shares of
Atlantic Liberty common stock outstanding.

Amount and Nature of Percent of Common
Name and Address of Beneficial Owner Beneficial Ownership Stock Outstanding
Atlantic Liberty Savings, F.A. 130,908 7.61%
Employee Stock Ownership Plan Trust ()
186 Montague Street
Brooklyn, New York 11201
Wellington Management Company, LLP ? 145,600 8.47%
75 State Street
Boston, Massachusetts 02109
Bay Pond Partners, L.P., Wellington Hedge Management, LL.C 111,600 6.49%

and Wellington Hedge Management, Inc. ®
c/o Wellington Management Company, LLP
75 State Street

Boston, Massachusetts 02109

@ Based on Schedule 13G filed with the Securities and Exchange Commission on January 19, 2006.
@ Based on Schedule 13G filed with the Securities and Exchange Commission on February 14, 2006.

®  Based on Schedule 13G filed with the Securities and Exchange Commission on February 14, 2006.
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Beneficial Stock Ownership of Management

The following table sets forth information with respect to the shares of Atlantic Liberty common stock beneficially owned by each director of
Atlantic Liberty, by certain executive officers of Atlantic Liberty and by all directors and executive officers as a group as of March 15, 2006.
Except as otherwise indicated, each person shown in the table has sole voting and investment power with respect to the shares of common stock
indicated. The titles for the individuals listed in the following table are Atlantic Liberty titles, except as otherwise noted.

Position with

Amount and Nature of Percent of Common
Name Atlantic Liberty (U Beneficial Ownership Stock Outstanding
Richard T. Arkwright @ Chairman 115,475 6.71%
Barry M. Donohue ®® President and Chief 62,896 3.66%

Executive Officer
Hon. Guy J. Mangano & Director 19,495 1.13%
Thomas M. De Martino >’ Director 19,434 1.13%
George M. Spanakos 2 Director 20,080 1.17%
William M. Gilfillan®® Executive Vice President, 53,635 3.12%
Chief Financial Officer and
Corporate Secretary

All officers and directors as a group (6 persons) 291,015 16.92%

(M The address of the referenced officers and directors is 186 Montague Street, Brooklyn, New York.

@ Mr. Arkwright directly owns and has sole voting power over 88,375 shares. Mr. Arkwright may be deemed to be the indirect owner of
27,100 shares beneficially owned by Analytic Asset Management, Inc. of which he is Chairman. Mr. Arkwright disclaims ownership over
such shares. Includes 6,929 shares underlying options exercisable within 60 days of the record date.

& Mr. Donohue has sole voting power over 62,896 shares. Includes 27,718 shares underlying options exercisable within 60 days of the
record date, as well as 9,942 shares held pursuant to the Atlantic Liberty Savings 401(k) Plan.

@ Mr. Mangano has sole voting power over 9,495 shares and shared voting power over 10,000 shares. Includes 6,929 shares underlying
options exercisable within 60 days of the record date.

& Mr. De Martino has sole voting power over 19,434 shares. Includes 6,929 shares underlying options exercisable within 60 days of the
record date.

©  Mr. Spanakos has sole voting power over 9,680 shares and shared voting power over 10,400 shares. Includes 6,929 shares underlying
options exercisable within 60 days of the record date.

@ Mr. Gilfillan has sole voting power over 53,635 shares. Includes 22,585 shares underlying options exercisable within 60 days of the record
date, as well as 4,481 shares held pursuant to the Atlantic Liberty Savings 401(k) Plan.

®  Includes 6,248 shares allocated pursuant to the Atlantic Liberty Savings ESOP.
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THE PROPOSED MERGER
(Proposal One)

The description of the merger and the merger agreement contained in this proxy statement/prospectus describes the material terms of the merger
agreement; however, it does not purport to be complete. It is qualified in its entirety by reference to the merger agreement. We have attached a
copy of the merger agreement as Appendix A, and it is incorporated by reference into this proxy statement/prospectus. We encourage you to
read the merger agreement.

General

Pursuant to the merger agreement, Atlantic Liberty will merge with and into Flushing Financial, with Flushing Financial as the surviving entity.
Outstanding shares of Atlantic Liberty common stock will be converted into the right to receive cash, shares of Flushing Financial common
stock or a combination of cash and stock. Cash will be paid in lieu of any fractional share of Flushing Financial common stock. See =~ Merger
Consideration; Cash or Stock Election below. As a result of the merger, the separate corporate existence of Atlantic Liberty will cease and
Flushing Financial will succeed to all of the rights and be responsible for all of the obligations of Atlantic Liberty. Following the merger of
Atlantic Liberty into Flushing Financial, Atlantic Liberty Savings will merge with and into Flushing Savings Bank and the separate corporate
existence of Atlantic Liberty Savings will cease.

Background of the Merger

The Atlantic Liberty board of directors has periodically discussed and reviewed with management the business, strategic direction, performance
and prospects of Atlantic Liberty in the context of the current and prospective business and regulatory environment, and Atlantic Liberty

Savings size and resources relative to its competitors. The Atlantic Liberty board of directors has also at times discussed with management
various potential strategic options, including strategies to grow Atlantic Liberty s business through marketing initiatives and changing the mix of
loans originated by Atlantic Liberty Savings. In this regard, the management of Atlantic Liberty has from time to time communicated informally
with representatives of other financial institutions regarding industry trends and issues. In addition, management and the board of directors have
met periodically with representatives of Sandler O Neill to review the financial performance of Atlantic Liberty Savings and the risks associated
with maintaining Atlantic Liberty Savings current business plan compared to changing the business plan to originate riskier but potentially more
profitable commercial loans. Management and the board also considered Atlantic Liberty Savings strategic direction and the possible benefits
arising from a potential business combination.

In November 2004, the Atlantic Liberty board of directors held a board meeting, at which Sandler O Neill was present. The board of directors
reviewed with management the current financial services environment and the strategic options potentially available to Atlantic Liberty,
including strategies for continuing as an independent entity (such as the purchase of branches and de novo branching) and for undertaking a
business combination with another financial institution. It was noted that Atlantic Liberty had been public for two years and that under Office of
Thrift Supervision regulations it could not, at that time, pursue a strategic business combination in which Atlantic Liberty was not the surviving
entity. The board of directors agreed to monitor changes in the local business environment and how such changes might affect Atlantic Liberty
Savings profitability and prospects. At the conclusion of the meeting, the board of directors determined to invite Sandler O Neill to make a
presentation to the board of directors in 2005, at which meeting an analysis of the current business plan would be presented as well as a review
of Atlantic Liberty s strategic options.

On July 20, 2005, representatives of Sandler O Neill met with the Atlantic Liberty board of directors and reviewed with the board of directors
financial and other information relating to Atlantic Liberty. Management and Sandler O Neill also reviewed with the board of directors the
current financial services environment, including continued consolidation, increased regulatory costs associated with being a public company,
including compliance with the Sarbanes-Oxley Act of 2002, the flattening yield curve and its impact on Atlantic Liberty Savings net interest
income, evolving trends in technology, increasing competition, and the potential impact of that environment on Atlantic Liberty s business,
performance, prospects and strategic options. Management and Sandler O Neill also discussed with the board of directors the potential risks and
benefits of the various strategies. Sandler O Neill provided a historical analysis of Atlantic Liberty s business growth in comparison to a peer
group of institutions, as
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well as an evaluation of Atlantic Liberty s potential earnings generating capacity. Among other things, the board noted that Atlantic Liberty s
continued success in the current financial services environment would likely depend upon growing the bank and diversifying its loan and
product mix. The board concluded that undertaking such a change in its business plan would require increases in Atlantic Liberty s interest
expense and noninterest expense, and that a successful transition was not guaranteed. At the conclusion of this meeting, the Atlantic Liberty
board of directors determined to continue to pursue the operations and current business plan of Atlantic Liberty.

At the September 2005 board meeting, there was further discussion by the board and management regarding Atlantic Liberty s current business
prospects should it remain independent, and the need to review its strategic alternatives as part of a review of Atlantic Liberty s long-term
business plan. At the meeting, the board determined to formally engage Sandler O Neill as independent financial advisor to assist Atlantic
Liberty in its strategic planning.

At the October 2005 board meeting, representatives of Sandler O Neill and counsel met with the Atlantic Liberty board and management. At the
meeting, the board reviewed in detail the status of the equity markets for financial institutions, and a market valuation matrix for Atlantic Liberty
based upon projected earnings for Atlantic Liberty, a discounted dividend stream analysis and a terminal value analysis. At the meeting the

board discussed in detail the challenges facing smaller institutions in the current flat interest rate environment as well as the increasing level of
non-interest expenses that were unavoidable, such as the increasing costs of regulatory and securities law compliance and the impact that recent
accounting pronouncements would have on Atlantic Liberty s profitability. Sandler O Neill then presented a detailed review of the environment
for mergers in the New York marketplace, an analysis of Atlantic Liberty s market value based on peer multiples and an imputed valuation
analysis. Sandler O Neill then discussed potential merger partners. At the conclusion of the meeting, the Atlantic Liberty board of directors
authorized Sandler O Neill to make preliminary contacts with potential strategic partners.

During October and November of 2005, Sandler O Neill made inquires of 21 financial institutions as to whether they would be interested in
considering a potential business combination with Atlantic Liberty. Of the companies contacted, 11 financial institutions signed confidentiality
agreements and received a Confidential Information Memorandum dated October 2005 and other information regarding Atlantic Liberty. On
October 28, 2005, Flushing Financial signed a confidentiality agreement, and Flushing Financial and Keefe Bruyette & Woods, Inc., its
investment advisor, began reviewing the information with respect to Atlantic Liberty. Flushing Financial considered the information with Keefe
Bruyette & Woods, Inc., at a Board meeting on November 18, 2005 and submitted its indication of interest to Sandler O Neill by letter dated
November 21, 2005. This was one of two written indications of interest that were submitted. In addition, one oral indication of interest was
received by Atlantic Liberty. At a November 23, 2005 special meeting of the board of directors of Atlantic Liberty, an evaluation of the
indications of interest was presented by Sandler O Neill. Flushing Financial s indication of interest of $24.00 per share payable in stock and cash
represented a premium of 20% over the next highest written indication of interest, and was the highest value submitted. The board was advised

by Sandler O Neill that Flushing Financial s $24.00 per share value presumed that there would be no excess parachute payments to officers of
Atlantic Liberty Savings that would trigger any excise taxes under sections 280G and 4999 of the Internal Revenue Code as a result of the
acquisition. After a discussion about the indications of interest, the board of directors unanimously decided to proceed with a detailed due
diligence investigation of Flushing Financial and to permit Flushing Financial to conduct due diligence of Atlantic Liberty. The board further
authorized counsel to proceed with the negotiation of a definitive agreement with Flushing Financial subject to the satisfactory completion of

due diligence and a satisfactory resolution of any excess parachute payment issues.

During the first week of December 2005, Flushing Financial finalized its due diligence investigation of Atlantic Liberty. The Flushing Financial
board met again on December 7, 2005 with Keefe Bruyette & Woods, Inc. to consider the proposed substantive terms of the transaction. Also
during that period, representatives of Atlantic Liberty and its advisors conducted a due diligence investigation of Flushing Financial. After
further discussion, senior management of Atlantic Liberty and Flushing Financial determined that, assuming the finalization of definitive
transaction documentation and satisfactory resolution of any excess parachute payment issues, they were each prepared to present to their
respective boards of directors a proposed part-cash, part-stock merger transaction. Following further arm s length negotiations, taking into
account, among other things, the contributions of Atlantic Liberty to the business, operations, financial condition and prospects of the combined
company, anticipated cost savings and the impact of the merger consideration on the combined company s earnings and prospects,

26

Table of Contents 41



Edgar Filing: FLUSHING FINANCIAL CORP - Form S-4

Table of Conten

management of each company agreed that they were willing to propose to their respective boards of directors a transaction that would allow
Atlantic Liberty stockholders to receive, at their election (but subject to adjustment in the event that either form of merger consideration was
over-subscribed), either $24.00 in cash or 1.43 shares of Flushing Financial common stock for each share of Atlantic Liberty common stock
owned as of the completion of the merger. The merger agreement would provide that 65% of the total merger consideration would be in the form
of Flushing Financial common stock and that the remaining 35% of the merger consideration would be in cash. During the next two weeks of
December, legal counsel to Flushing Financial and Atlantic Liberty prepared and negotiated the definitive merger agreement, settlement
agreements relating to the two executive officers of Atlantic Liberty and other related agreements with respect to the proposed merger and the
elimination of excise and other tax issues.

On December 20, 2005, the boards of directors of Flushing Financial and Flushing Savings Bank held a special meeting at which were present
senior management, representatives of Keefe Bruyette & Woods, Inc. and Thacher Proffitt & Wood LvLp, special counsel, each of whom reported
to the boards with respect to the business, financial and legal due diligence conducted by each of them and responded to questions from the
boards. Keefe Bruyette & Woods, Inc. advised the boards that, as of the date of the board meeting and based upon and subject to the
considerations noted at the meeting, in Keefe Bruyette & Woods, Inc. s opinion, the proposed merger consideration was fair, from a financial
point of view, to Flushing Financial.

Legal counsel then reviewed the agreement and plan of merger and all related documents and the actions taken with respect to the proposed
transaction. Following their presentations, Flushing Financial s and Flushing Savings Bank s boards approved the proposed transaction and the
documents presented.

On December 20, 2005, the boards of directors of Atlantic Liberty and Atlantic Liberty Savings held a special meeting. Mr. Donohue and other
members of senior management, together with Atlantic Liberty s financial and legal advisors, reviewed with the board of directors the terms of
the proposed merger with Flushing Financial. Counsel and representatives of Sandler O Neill also reviewed the history of the board s actions
taken up to the date of this board meeting, during which the board reviewed its business plan as if it were to remain independent, the process by
which Flushing Financial s indication of interest was determined to provide the best value reasonably available for stockholders, and the
negotiations with Flushing Financial s counsel. Mr. Donohue and other members of senior management, as well as representatives of Sandler
O Neill and counsel, also discussed with the board the results of their due diligence review of Flushing Financial.

In addition, representatives of Sandler O Neill discussed a range of matters, including the matters set forth below under ~ Opinion of Atlantic
Liberty s Financial Advisor. Representatives of Luse Gorman Pomerenk & Schick, P.C., Atlantic Liberty s legal counsel, then discussed with the
Atlantic Liberty board of directors the legal standards applicable to its decisions and actions with respect to the proposed transaction, and

reviewed the legal terms of the proposed merger and the related agreements. After this discussion, Sandler O Neill rendered to the Atlantic

Liberty board of directors its oral opinion (subsequently confirmed in writing) that, as of the date of the board meeting and based upon and

subject to the considerations described in its opinion, the proposed merger consideration was fair, from a financial point of view, to holders of
Atlantic Liberty common stock.

Following these presentations, the Atlantic Liberty and Atlantic Liberty Savings board meetings continued with discussions and questions
among the members of the Atlantic Liberty board, management and Atlantic Liberty s legal and financial advisors. The board discussed, among
other things, the fact that the implied value of the merger consideration, based on the exchange ratio and the closing stock price of Flushing
Financial common stock on the Nasdaq National Market on the last trading day prior to the board meeting, and the cash portion of the merger
consideration, was less than Atlantic Liberty s closing stock price on the prior day. The board of directors, however, noted that Flushing
Financial s offer was substantially higher than the next highest offer, that Atlantic Liberty had been fully shopped , and that Sandler O Neill
believed the trading price of Atlantic Liberty s common stock had been inflated by investors belief that Atlantic Liberty might effect a strategic
transaction on or soon after the third anniversary of its public offering, and that the stock price could fall substantially below the Flushing
Financial offer if no transaction occurred. The board also noted that it too believed Atlantic Liberty common stock was trading above the levels
at which it would otherwise be trading due in large part to the rumors of a potential business combination transaction involving Atlantic Liberty,
which were consistent with higher price to earnings ratios of comparable banks and thrifts.
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After further discussion, and taking into consideration the factors described under ~ Atlantic Liberty s Reasons for the Merger; Recommendation
of Atlantic Liberty s Board of Directors, the Atlantic Liberty board determined that the combined company would have better future prospects
than Atlantic Liberty was likely to achieve on a stand-alone basis and that the proposed merger with Flushing Financial presented the best
opportunity for enhancing Atlantic Liberty stockholder value. Accordingly, the Atlantic Liberty board determined that the Flushing Financial
transaction was advisable and in the best interests of Atlantic Liberty and its stockholders, and the Atlantic Liberty board unanimously approved
the merger with Flushing Financial.

Following approval of the boards of directors on December 20, 2005 of Atlantic Liberty, Atlantic Liberty Savings, Flushing Financial and
Flushing Savings Bank, the parties executed the merger agreement. The next day, the parties publicly announced the transaction by issuing a
joint press release.

Atlantic Liberty s Reasons for the Merger; Recommendation of Atlantic Liberty s Board of Directors

The Atlantic Liberty board of directors reviewed and discussed the proposed merger with management and its financial and legal advisors in
determining that the proposed merger is in the best interests of Atlantic Liberty and its stockholders. In reaching its conclusion to approve the
merger agreement, the Atlantic Liberty board of directors considered a number of factors, including the following:

The fact that the cash/stock election feature of the merger consideration offers Atlantic Liberty stockholders both the opportunity to
participate in the growth and opportunities of the combined company through the stock component, and the opportunity to realize cash
for the value of their shares through the cash component, subject to the allocation procedures in the merger agreement in the event that
either form of merger consideration is over-subscribed.

Its understanding of the business, operations, financial condition, earnings and future prospects of Atlantic Liberty.

Its understanding of the business, operations, financial condition, earnings and future prospects of Flushing Financial, taking into
account Atlantic Liberty s due diligence investigation of Flushing Financial.

The current and prospective environment in which Atlantic Liberty and Flushing Financial operate, including national, regional and
local economic conditions, the competitive environment for financial institutions generally and the trend toward consolidation in the
financial services industry.

The review by the Atlantic Liberty board of directors with its legal and financial advisors of the structure of the merger and the
financial and other terms of the merger agreement, including the exchange ratio and cash consideration offered by Flushing Financial.

The complimentary nature of the respective markets, customers and asset/liability mix of the two companies.

The reports of Atlantic Liberty s management and the financial presentation by Sandler O Neill to Atlantic Liberty s board of directors
concerning the operations, financial condition and prospects of Flushing Financial and the expected financial impact of the merger on
the combined company, including pro forma assets, earnings, deposits and other financial metrics.

The likelihood that the regulatory approvals needed to complete the transaction will be obtained.

The historical and current market prices of shares of Flushing Financial common stock and shares of Atlantic Liberty common stock.
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and subject to the considerations in its opinion, the merger consideration was fair, from a financial point of view, to holders of Atlantic
Liberty common stock.
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The benefits of increased liquidity that Atlantic Liberty stockholders would have as stockholders of Flushing Financial.
The Atlantic Liberty board of directors also considered potential risks associated with the merger in connection with its deliberations of the
proposed transaction, including:

The challenges of combining the businesses, assets and workforces of the two companies, which could affect the post-merger success
of the combined company, and the ability to achieve anticipated cost savings and other potential synergies.

That the fixed exchange ratio component of the merger consideration will not adjust to compensate for changes in the stock price of
Flushing Financial or Atlantic Liberty prior to completion of the merger, and that Flushing Financial is not required to increase the
number of shares it issues in the merger in the event that its common stock decreases in value to a greater extent than a predetermined
basket of financial stocks.

The interests of Atlantic Liberty executive officers and directors with respect to the merger apart from their interests as holders of
Atlantic Liberty common stock, and the risk that these interests might influence their decision with respect to the merger. See
Interests of Directors and Executive Officers In the Merger.

The risk that the terms of the merger agreement, including provisions relating to the payment of a termination fee under specified
circumstances, although required by Flushing Financial as a condition to its willingness to enter into a merger agreement, could have
the effect of discouraging other parties that might be interested in a transaction with Atlantic Liberty from proposing such a
transaction.
The discussion of the information and factors considered by the Atlantic Liberty board of directors is not exhaustive, but includes all material
factors considered by the Atlantic Liberty board of directors. In view of the wide variety of factors considered by the Atlantic Liberty board of
directors in connection with its evaluation of the merger and the complexity of these matters, the board of directors did not consider it practical
to, nor did it attempt to, quantify, rank or otherwise assign relative weights to the specific factors that it considered in reaching its decision. The
Atlantic Liberty board of directors evaluated the factors described above, including asking questions of management and its legal and financial
advisors, and reached consensus that the merger was in the best interests of Atlantic Liberty and its stockholders. In considering the factors
described above, individual members of the Atlantic Liberty board of directors may have given different weights to different factors. The
Atlantic Liberty board of directors considered these factors as a whole, and overall considered them to be favorable to, and to support its
determination. It should be noted that this explanation of the Atlantic Liberty board of directors reasoning and all other information presented in
this section is forward-looking in nature and, therefore, should be read in light of the factors discussed under Cautionary Statement Regarding
Forward-Looking Statements.

The Atlantic Liberty board of directors determined that the merger, the merger agreement and the transactions contemplated thereby are

advisable and in the best interests of Atlantic Liberty and its stockholders. The board of directors also determined that the merger agreement and
the transactions contemplated thereby are consistent with, and in furtherance of, Atlantic Liberty s business strategies. Accordingly, the board of
directors unanimously approved the merger agreement and unanimously recommends that Atlantic Liberty stockholders vote FOR approval of
the merger agreement.

Opinion of Atlantic Liberty s Financial Advisor

By letter agreement dated September 28, 2005, Atlantic Liberty engaged Sandler O Neill to provide financial advisory services to the Atlantic
Liberty board of directors in connection with the Board s consideration of a possible business combination involving Atlantic Liberty and a third
party. Sandler O Neill is a nationally recognized investment banking firm whose principal business specialty is financial institutions. In the
ordinary course of its investment banking business, Sandler O Neill is regularly engaged in the valuation of financial institutions and their
securities in connection with mergers and acquisitions and other corporate transactions.

Sandler O Neill acted as financial advisor to Atlantic Liberty in connection with the proposed merger and participated in certain of the
negotiations leading to the merger agreement. At the December 20, 2005 meeting at
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which the Atlantic Liberty board considered and approved the merger agreement, Sandler O Neill delivered to the board its oral opinion,
subsequently confirmed in writing that, as of such date, the merger consideration was fair to Atlantic Liberty shareholders from a financial point
of view. The full text of Sandler O Neill s opinion is attached as Appendix C to this proxy statement/prospectus. The opinion outlines the
procedures followed, assumptions made, matters considered and qualifications and limitations on the review undertaken by Sandler

O Neill in rendering its opinion. The description of the opinion set forth below is qualified in its entirety by reference to the opinion. We
urge Atlantic Liberty shareholders to read the entire opinion carefully in connection with their consideration of the proposed merger.

Sandler O Neill s opinion speaks only as of the date of the opinion. The opinion was directed to the Atlantic Liberty board of directors
and is directed only to the fairness of the merger consideration from a financial point of view to Atlantic Liberty s shareholders. It does
not address the underlying business decision of Atlantic Liberty to engage in the merger, the relative merits of the merger as compared
to any other alternative business strategies that might exist for Atlantic Liberty or any other aspect of the merger and is not a
recommendation to any Atlantic Liberty shareholder as to how the shareholder should vote at the special meeting with respect to the
merger or any other matter or the form of consideration the shareholder should elect in the merger.

In connection with rendering its opinion, Sandler O Neill reviewed and considered, among other things:

(1) the merger agreement;

(2) certain publicly available financial statements and other historical financial information of Atlantic Liberty that Sandler O Neill
deemed relevant;

(3) certain publicly available financial statements and other historical financial information of Flushing Financial that Sandler O Neill
deemed relevant;

(4) an internal budget for Atlantic Liberty for the year ending December 31, 2005 prepared by and reviewed with senior
management of Atlantic Liberty and estimates of earnings for Atlantic Liberty for the years ending December 31, 2006 and
2007 furnished by and reviewed with senior management of Atlantic Liberty;

(5) median estimates of earnings per share for Atlantic Liberty for the years ending December 31, 2005 and 2006 and estimates of
earnings per share growth rates for the years thereafter, in each case, reviewed with senior management of Atlantic Liberty;

(6) an internal budget for Flushing Financial for the year ending December 31, 2005 prepared by and reviewed with management of
Flushing Financial and earnings estimates for Flushing Financial for the years ending December 31, 2006 and 2007 furnished by and
reviewed with senior management of Flushing Financial;

(7) estimates of earnings per share for Flushing Financial for the years ending December 31, 2006 and 2007 and estimates of earnings
per shares growth rates for the years thereafter, in each case, published by I/B/E/S and reviewed with senior management of Flushing
Financial;

(8) the pro forma financial impact of the merger on Flushing Financial, based on assumptions relating to transaction expenses, purchase
accounting adjustments and certain cost savings projected by the senior management of Atlantic Liberty and Flushing Financial;

(9) the publicly reported historical price and trading activity for Atlantic Liberty s and Flushing Financial s common stock, including a
comparison of certain financial and stock market information for Atlantic Liberty and Flushing Financial with similar publicly
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(10) to the extent publicly available, the financial terms of certain recent business combinations in the banking industry;

(11) the current market environment generally and the banking environment in particular; and

(12) such other information, financial studies, analyses and investigations and financial, economic and market criteria as Sandler O Neill
considered relevant.
Sandler O Neill also discussed with certain members of Atlantic Liberty s senior management their views of the business, financial condition,
results of operations and prospects of Atlantic Liberty. Sandler O Neill discussed similar matters with certain members of senior management of
Flushing Financial regarding the business, financial condition, results of operations and prospects of Flushing Financial.

In performing its reviews and analyses and in rendering its opinion, Sandler O Neill assumed and relied upon the accuracy and completeness of
all the financial information and other information that was available from public sources, that was provided to it by Atlantic Liberty or Flushing
Financial or their respective representatives or that was otherwise reviewed by it, and further relied on the assurances of senior management of
Atlantic Liberty and Flushing Financial that they were not aware of any facts or circumstances that would make such information inaccurate or
misleading. Sandler O Neill was not asked to and did not independently verify any such information and it did not assume any responsibility or
liability for the accuracy or completeness thereof. Sandler O Neill did not make an independent evaluation or appraisal of the specific assets, the
collateral securing assets or the liabilities (contingent or otherwise) of Atlantic Liberty or Flushing Financial or any of their respective
subsidiaries, or the ability to collect on any such assets, nor was it furnished with any such evaluations or appraisals. Sandler O Neill is not an
expert in the evaluation of allowances for loan losses, and it did not make an independent evaluation of the adequacy of the allowance for loan
losses of Atlantic Liberty or Flushing Financial, nor did it review any individual credit files relating to Atlantic Liberty or Flushing Financial.
With Atlantic Liberty s consent, Sandler O Neill assumed that the respective allowances for loan losses for both Atlantic Liberty and Flushing
Financial were adequate to cover such losses and will be adequate on a pro forma basis for the combined entity. Sandler O Neill also assumed
that there has been no material change in the assets, financial condition, results of operations, business or prospects of Atlantic Liberty or
Flushing Financial since the date of the most recent financial statements made available. In addition, Sandler O Neill did not conduct any
physical inspection of the properties or facilities of Atlantic Liberty or Flushing Financial.

Sandler O Neill assumed, in all respects material to its analysis, that Atlantic Liberty and Flushing Financial will remain as going concerns for all
periods relevant to its analyses, that all of the representations and warranties contained in the merger agreement and all related agreements were
true and correct, that each party to such agreements will perform all of the covenants required to be performed by it under such agreements, that
the conditions precedent in such agreements are not waived and that the merger will qualify as a tax-free reorganization for federal income tax
purposes with respect to the Flushing Financial common stock to be issued in the merger. With Atlantic Liberty s consent, Sandler O Neill relied
upon the advice Atlantic Liberty received from its legal, accounting and tax advisors as to all legal, accounting and tax matters relating to the
merger and the other transactions contemplated by the merger agreement.

Sandler O Neill s opinion was necessarily based on financial, economic, market and other conditions as they existed on, and could be evaluated as
of, the date of its opinion. Events occurring after the date of the opinion could materially affect the opinion. Sandler O Neill has not undertaken

to update, revise, reaffirm or withdraw its opinion or otherwise comment upon events occurring after the date thereof. Sandler O Neill expressed
no opinion therein as to what the value of the Flushing Financial common stock will be when issued to Atlantic Liberty s shareholders pursuant

to the merger agreement or the prices at which the Atlantic Liberty or Flushing Financial common stock may trade at any time.

In rendering its opinion, Sandler O Neill performed a variety of financial analyses. The following is a summary of the material analyses
performed by Sandler O Neill, but is not a complete description of all the analyses underlying Sandler O Neill s opinion. The summary includes
information presented in tabular format. In order to fully understand the financial analyses, these tables must be read together with the
accompanying text. The tables alone do not constitute a complete description of the financial analyses. The preparation of a fairness
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opinion is a complex process involving subjective judgments as to the most appropriate and relevant methods of financial analysis and the
application of those methods to the particular circumstances. The process, therefore, is not necessarily susceptible to a partial analysis or
summary description. Sandler O Neill believes that its analyses must be considered as a whole and that selecting portions of the factors and
analyses considered without considering all factors and analyses, or attempting to ascribe relative weights to some or all such factors and
analyses, could create an incomplete view of the evaluation process underlying its opinion. Also, no company included in Sandler O Neill s
comparative analyses described below is identical to Atlantic Liberty or Flushing Financial and no transaction is identical to the merger.
Accordingly, an analysis of comparable companies or transactions involves complex considerations and judgments concerning differences in
financial and operating characteristics of the companies and other factors that could affect the public trading values or merger transaction values,
as the case may be, of Atlantic Liberty or Flushing Financial and the companies to which they are being compared.

The earnings projections used and relied upon by Sandler O Neill for Atlantic Liberty in its analyses were based upon internal financial
projections for Atlantic Liberty prepared by and reviewed with the management of Atlantic Liberty. The earnings projections used and relied

upon by Sandler O Neill for Flushing Financial in its analyses were based upon internal financial projections for Flushing Financial prepared by
and reviewed with the management of Flushing Financial. With respect to Atlantic Liberty s and Flushing Financial s financial projections and all
projections of transaction costs, purchase accounting adjustments and expected cost savings relating to the merger, management of the respective
institutions confirmed to Sandler O Neill that they reflected the best currently available estimates and judgments of management and Sandler

O Neill assumed for purposes of its analyses that such performances would be achieved. Sandler O Neill expressed no opinion as to such financial
projections or the assumptions on which they were based. The financial projections and estimates provided by management of Atlantic Liberty

and Flushing Financial were prepared for internal purposes only and not with a view towards public disclosure. These projections, as well as the
other estimates used by Sandler O Neill in its analyses, were based on numerous variables and assumptions that are inherently uncertain, and,
accordingly, actual results could vary materially from those set forth in such projections.

In performing its analyses, Sandler O Neill also made numerous assumptions with respect to industry performance, business and economic
conditions and various other matters, many of which cannot be predicted and are beyond the control of Atlantic Liberty, Flushing Financial and
Sandler O Neill. The analyses performed by Sandler O Neill are not necessarily indicative of actual values or future results, which may be
significantly more or less favorable than suggested by such analyses. Sandler O Neill prepared its analyses solely for purposes of rendering its
opinion and provided such analyses to the Atlantic Liberty board at the board s December 20, 2005 meeting. Estimates of the values of
companies do not purport to be appraisals or necessarily reflect the prices at which companies or their securities may actually be sold. Such
estimates are inherently subject to uncertainty and actual values may be materially different. Accordingly, Sandler O Neill s analyses do not
necessarily reflect the value of the Flushing Financial common stock or the price at which the Flushing Financial common stock may be sold at
any time.

Summary of Proposal. Sandler O Neill reviewed the financial terms of the proposed transaction. Based upon the total consideration equal to
(1) $14.13 million in cash and (ii) 2.4057 million shares of Flushing Financial common stock and also based upon (i) 1,682,347 shares of
Atlantic Liberty common stock outstanding as of September 30, 2005, (ii) 68,435 unvested management recognition plan shares that will vest
upon a change of control, (iii) 157,887 options outstanding with a weighted average strike price of $18.50 per option and (iv) the closing stock
price of Flushing Financial common stock of $16.55 on December 19, 2005, Sandler O Neill calculated a per share transaction value of $23.78
(excluding merger expenses and capitalized transaction costs), which is the sum of 65% x 1.43 x $16.55 plus 35% x $24.00.
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Based upon Atlantic Liberty s financial information as of and for the period ending September 30, 2005, Sandler O Neill calculated the following
ratios:

Transaction Ratios

Flushing Financial/ Regional Nationwide
Atlantic Liberty Transactions) Transactions®
Transaction price/Last 12 Months Earnings Per Share 22.9x 22.9x 23.3x
Transaction price/Book value @ 139% 198% 177%
Transaction price/Tangible book value @ 139% 239% 209%
Tangible book premium/Core deposits 18.8% 20.0% 20.3%

(M Represents the median transaction ratios for Mid-Atlantic and New England savings institution transactions with a deal value greater than
$15 million since January 1, 2004.

@ Represents the median transaction ratios for nationwide savings institution transactions with a deal value greater than $15 million since
January 1, 2005.

@ Reflects Atlantic Liberty s stated book value and tangible book value of $17.08 per share.

@ Core deposits are defined as total deposits less jumbo and brokered certificates of deposit.

Stock Trading History of Atlantic Liberty. Sandler O Neill reviewed the reported closing per share market prices and volume of the Atlantic
Liberty common stock for a one-year period ended December 19, 2005, and since Atlantic Liberty s initial public offering. Sandler O Neill then
reviewed the relationship between the movements in the closing prices of the Atlantic Liberty common stock during those periods to movements
in certain stock indices, including the Standard & Poor s 500 Index, Standard & Poor s Bank Index, and the Nasdaq Bank Index, and to the
weighted average (by market capitalization) performance of a peer group of publicly-traded savings institutions selected by Sandler O Neill. The
institutions included in the peer group are identified in the section Comparable Company Analysis of Atlantic Liberty below.

During the one-year period ended December 19, 2005 and since the initial public offering on October 23, 2002, the Atlantic Liberty common
stock outperformed all of the selected indices and its peer group.

Atlantic Liberty Stock Performance

Beginning Index Value Ending Index Value
December 19, 2004 December 19, 2005
Atlantic Liberty 100.0 134.2
Atlantic Liberty Peer Group 100.0 92.0
NASDAQ Bank Index 100.0 98.6
S&P Bank Index 100.0 101.1
S&P 500 Index 100.0 105.3
Beginning Index Value Ending Index Value
October 23, 2002 December 19, 2005
Atlantic Liberty 100.0 184.4
Atlantic Liberty Peer Group 100.0 144.6
NASDAQ Bank Index 100.0 140.4
S&P Bank Index 100.0 133.4
S&P 500 Index 100.0 140.7
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2.8 million shares since its initial public offering.
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Comparable Company Analysis of Atlantic Liberty. Sandler O Neill used publicly available information to compare selected financial and
market trading information for Atlantic Liberty and a group of savings institutions selected by Sandler O Neill. This peer group consisted of the
following publicly traded savings institutions:

Elmira Savings Bank

Farnsworth Bancorp, Inc.

Laurel Capital Group, Inc.

Mayflower Co-operative Bank

Roebling Financial Corp., Inc.

Rome Bancorp, Inc.

RSV Bancorp, Inc.

SE Financial Corp.

WYVS Financial Corp.
Sandler O Neill used publicly available information to compare selected financial and market trading information for Atlantic Liberty and the
median data for the savings institutions in the peer group as of and for the 12 months ending September 30, 2005. The table below sets forth the
comparative data as of and for the 12 months ending September 30, 2005, with pricing data as of December 19, 2005:

Comparable Group Analysis of Atlantic Liberty

Atlantic Peer Group

Liberty Median
Total assets (in millions) $ 177.1 $ 2398
Tangible equity/Tangible assets 16.23% 8.88%
Intangible Assets/Total Equity 0.00 0.00
Net Loans/Total Assets 69.96 62.30
Gross Loans/Total Deposits 119.12 83.82
Total Borrowings/Total Assets 22.90 8.48
Non-Performing Assets/Assets 0.05 0.25
Loan Loss Reserve/Gross Loans 0.60 0.89
Net Interest Margin 4.01 3.45
Non-Interest Income/Average Assets 0.33 0.45
Fees/Revenues 7.89 10.91
Non-Interest Expense/Average Assets 2.54 2.59
Efficiency Ratio 60.82 68.98
Last 12 Months Return on Average Assets 0.94 0.66
Last 12 Months Return on Average Equity 6.11 5.37
Price/Book Value 164.02 147.10
Price/Tangible Book Value 164.02 148.04
Price/Last 12 Months Earnings Per Share 26.94x 27.64x
Dividend Payout Ratio 27.88% 44.94%
Dividend Yield 1.03 2.45
Market Capitalization (in millions) $ 47 $ 34
3 Year Compound Annual Growth Rate of Total Assets 11.24% 6.84%
3 Year Compound Annual Growth Rate of Total Deposits 0.54 6.31

Discounted Dividend Stream and Terminal Value Analysis of Atlantic Liberty. Sandler O Neill performed an analysis that estimated the future
stream of after-tax dividend flows of Atlantic Liberty through December 31, 2009 under various circumstances, assuming Atlantic Liberty s
projected dividend stream and assuming that Atlantic Liberty performed in accordance with the earnings projections through 2009 that were
reviewed with Atlantic Liberty s management. To approximate the terminal value of Atlantic Liberty common stock at December 31, 2009,
Sandler O Neill applied a 10.0x to 25.0x price/last 12 months earnings multiple range. The dividend income streams and terminal values were
then discounted to present values using different discount rates ranging from 9% to 14% chosen to reflect different assumptions regarding
required rates of return of holders of Atlantic Liberty common stock. As illustrated in the following table, this analysis indicated an imputed
range of values per share of Atlantic Liberty common stock of $8.00 to $21.58 when applying the price/last 12 months earnings multiples.
Sandler O Neill also considered and discussed with the Atlantic Liberty board how the present value
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analyses would be affected by changes in the underlying assumptions, including variations with respect to net income, dividend payout ratios,
and share repurchases.

Earnings Per Share Multiples

Discount

Rate 10.0x 13.0x 16.0x 19.0x 22.0x 25.0x

9.00% $9.21 $ 11.68 $ 14.16 $ 16.63 $ 19.11 $ 21.58
10.00% $ 8.95 $11.35 $ 13.75 $ 16.16 $ 18.56 $ 20.96
11.00% $ 8.70 $ 11.03 $ 13.36 $ 15.70 $ 18.03 $ 20.37
12.00% $ 8.46 $ 10.72 $ 12.99 $ 15.26 $17.52 $ 19.79
13.00% $ 8.22 $ 10.43 $ 12.63 $ 14.83 $ 17.03 $ 19.24
14.00% $ 8.00 $ 10.14 $ 12.28 $ 14.42 $ 16.56 $ 18.70

Sandler O Neill noted that the discounted dividend stream and terminal value analysis is a widely used valuation methodology, but the results of
such methodology are highly dependent upon the numerous assumptions that must be made, and the results thereof are not necessarily indicative
of actual values or future results.

Stock Trading History of Flushing Financial. Sandler O Neill reviewed the reported closing per share market prices and volume of the Flushing
Financial common stock for the one-year and three-year periods ended December 19, 2005 and the relationship between the movements in the
closing prices of the Flushing Financial common stock during those periods to movements in certain stock indices, including the Standard &

Poor s 500 Index, Standard & Poor s Bank Index, and the Nasdaq Bank Index, and to the weighted average (by market capitalization)
performance of a peer group of publicly-traded savings institutions selected by Sandler O Neill. The institutions included in the peer group are
identified in the section Comparable Company Analysis of Flushing Financial below.

During the one-year period ended December 19, 2005, the Flushing Financial common stock underperformed all of the selected indices and its
peer group. Over the three-year period ended December 19, 2005, the Flushing Financial common stock outperformed all of the indices and peer
group to which it was compared.

Flushing Financial Stock Performance

Beginning Index Value Ending Index Value
December 19, 2004 December 19, 2005
Flushing Financial 100.0 84.3
Flushing Financial Peer Group 100.0 954
NASDAQ Bank Index 100.0 98.6
S&P Bank Index 100.0 101.1
S&P 500 Index 100.0 105.3
Beginning Index Value Ending Index Value
December 19, 2002 December 19, 2005
Flushing Financial 100.0 153.0
Flushing Financial Peer Group 100.0 126.9
NASDAQ Bank Index 100.0 139.4
S&P Bank Index 100.0 137.4
S&P 500 Index 100.0 139.2

Sandler O Neill also noted that the total reported trading volume for Flushing Financial over the one-year and three-year periods ended
December 19, 2005 was 15.1 million and 40.0 million shares.
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Comparable Company Analysis of Flushing Financial. Sandler O Neill used publicly available information to compare selected financial and
market trading information for Flushing Financial and a group of savings institutions selected by Sandler O Neill. This peer group consisted of
the following publicly traded savings institutions:

Dime Community Bancshares, Inc.
ESB Financial Corporation
FMS Financial Corporation

Harleysville Savings Financial Corporation

KNBT Bancorp, Inc.

NewMil Bancorp, Inc.
OceanFirst Financial Corp.
Parkvale Financial Corporation
PennFed Financial Services, Inc.
Provident New York Bancorp
Sound Federal Bancorp, Inc.
Synergy Financial Group, Inc.
TrustCo Bank Corp NY

Willow Grove Bancorp, Inc.

Sandler O Neill used publicly available information to compare selected financial and market trading information for Flushing Financial and the
median data for the savings institutions in the peer group as of and for the 12 months ending September 30, 2005. The table below sets forth the
comparative data as of and for the 12 months ending September 30, 2005, with pricing data as of December 19, 2005:

Comparable Group Analysis of Flushing Financial

Total assets (in millions)

Tangible equity/Tangible assets
Intangible Assets/Total Equity

Net Loans/Total Assets

Gross Loans/Total Deposits

Total Borrowings/Total Assets
Non-Performing Assets/Assets

Loan Loss Reserve/Gross Loans

Net Interest Margin

Non-Interest Income/Average Assets
Fees/Revenues

Non-Interest Expense/Average Assets
Efficiency Ratio

Last 12 Months Return on Average Assets
Last 12 Months Return on Average Equity
Price/Book Value

Price/Tangible Book Value

Price/Last 12 Months Earnings Per Share
Dividend Payout Ratio

Dividend Yield

Market Capitalization (in millions)

3 Year Compound Annual Growth Rate of Total Assets
3 Year Compound Annual Growth Rate of Total Deposits

Flushing
Financial

$2,306.0
7.28%
2.28
79.20
137.66
32.01
0.09
0.60
3.31
0.32
9.24
1.67
48.05
1.07
14.18
186.69
191.04
13.03x
30.71%
2.36
$ 320
11.43%
15.96

Peer Group
Median

$ 1,840.3
6.50%
13.02
59.79
83.56
22.39
0.12
0.94
2.95
0.46
15.18
2.08
62.79
0.73
10.57
152.52
205.73
15.88x
43.55%
2.67
$ 231
8.75%
8.20

Discounted Dividend Stream and Terminal Value Analysis of Flushing Financial. Sandler O Neill performed an analysis that estimated the
future stream of after-tax dividend flows of Flushing Financial through December 31, 2009 under various circumstances, assuming the projected
dividend stream of Flushing Financial and that Flushing Financial performed in accordance with the earnings projections through 2006 reviewed
with Flushing Financial management. For periods after 2006, Sandler O Neill assumed an annual earnings per share growth rate of approximately
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price/last 12 months earnings multiple range. The dividend income streams and terminal values were then discounted to present values using
different discount rates ranging from 9% to 14% chosen to reflect different assumptions regarding required rates of return of holders or

prospective buyers of
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Flushing Financial common stock. As illustrated in the following table, this analysis indicated an imputed range of values per share of Flushing
Financial common stock of $12.94 to $28.47 when applying the price/last 12 months earnings multiples. Sandler O Neill also considered and
discussed with the Atlantic Liberty board how the present value analyses would be affected by changes in the underlying assumptions, including
variations with respect to net income, dividend payout ratios and share repurchases. The 20-day average closing price of Flushing Financial
common stock on December 19, 2004 was $16.94 per share.

Earnings Per Share Multiples

Discount
Rate 10.0x 12.0x 14.0x 16.0x 18.0x 20.0x
9.00% $ 14.90 $ 17.61 $ 20.33 $ 23.04 $ 25.76 $ 28.47
10.00% $14.48 $17.11 $ 19.75 $ 22.38 $ 25.02 $ 27.65
11.00% $ 14.07 $ 16.63 $ 19.19 $ 21.75 $ 24.31 $ 26.86
12.00% $ 13.68 $ 16.16 $ 18.65 $21.14 $ 23.62 $26.11
13.00% $ 13.30 $15.72 $ 18.13 $ 20.55 $ 22.96 $ 25.38
14.00% $12.94 $ 15.29 $17.63 $ 19.98 $22.33 $ 24.67

Sandler O Neill noted that the discounted dividend stream and terminal value analysis is a widely used valuation methodology, but the results of
such methodology are highly dependent upon the numerous assumptions that must be made, and the results thereof are not necessarily indicative
of actual values or future results.

Analysis of Selected Merger Transactions. Sandler O Neill reviewed 16 merger transactions announced from January 1, 2004 through
December 19, 2005 involving savings institutions acquired in the Mid-Atlantic and New England (the Regional Group ) with announced
transaction values greater than $15 million. Sandler O Neill also reviewed 15 merger transactions announced in the United States (the

Nationwide Group ) from January 1, 2005 through December 19, 2005 involving savings institutions with announced transaction values greater
than $15 million. Sandler O Neill reviewed the following multiples: transaction price at announcement to last 12 months net income, transaction
price to stated book value, transaction price to tangible book value, and tangible book premium to core deposits. Sandler O Neill computed a
high, low, mean, and median multiple and premium for the transactions. The median multiples from the Regional Group and the median
multiples for the Nationwide Group were applied to Atlantic Liberty s financial information as of and for the 12 months ended September 30,
2005. As illustrated in the following table, Sandler O Neill derived imputed ranges of values for Atlantic Liberty of $39.2 million to $68.8
million based upon the median multiples for the savings institution transactions in the Regional Group and $39.8 million to $60.2 million based
upon the median multiples for savings institution transactions in the Nationwide Group.

Comparable Transaction Multiples

Median
Median Nationwide
Regional Implied Implied
Group Value Group Value

Multiple ($mm) Multiple ($mm)
Transaction price/Last 12 Months net income 23.0x $ 392 23.3x $ 39.8
Transaction price/Book value 198.3% $ 57.0 176.5% $ 50.7
Transaction price/Tangible book value 239.3% $ 68.8 209.5% $ 60.2
Tangible book premium/Core deposits 200% $ 4330 203% $ 4350

@ Assumes 30.29% of total deposits are non-core deposits.

@ Assumes Atlantic Liberty s total core deposits are $62.5 million. Tangible book premium/core deposits calculated by dividing the excess of
the aggregate transaction value of $42.47 million over tangible book value by core deposits.

Pro Forma Merger Analysis. Sandler O Neill analyzed certain potential pro forma effects of the merger, assuming the following: (1) the merger

closes on June 30, 2006; (2) $14.13 million in cash and 2.4057 million shares of Flushing Financial common stock are issued in the merger;
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companies; and (4) purchase accounting adjustments, charges and transaction costs associated with the merger and cost savings determined by
the senior management of Flushing Financial. The analysis indicated that for the year ending December 31, 2006, the merger would be slightly
accretive to the projected earnings per share of Flushing Financial and, at June 30, 2006, the assumed closing date for the merger, accretive to
the tangible book value per share of Flushing Financial. Additionally, Sandler O Neill noted that Atlantic Liberty shareholders would own 7.4%
of the combined company at closing.

Atlantic Liberty has agreed to pay Sandler O Neill a transaction fee in connection with the merger of approximately $425,000 (based on the
closing price of Flushing Financial stock on December 19, 2005), $50,000 of which was payable upon signing of the definitive agreement and

the balance of which is contingent and payable upon consummation of the merger. Atlantic Liberty has also agreed to pay Sandler O Neill fees of
$125,000 for rendering its opinion, which will be credited against the portion of the transaction fee payable upon consummation of the merger.
Atlantic Liberty has also agreed to reimburse certain of Sandler O Neill s reasonable out-of-pocket expenses incurred in connection with its
engagement and to indemnify Sandler O Neill and its affiliates and their respective partners, directors, officers, employees, agents, and
controlling persons against certain expenses and liabilities, including liabilities under securities laws.

Sandler O Neill has in the past provided certain other investment banking services to Atlantic Liberty and has received compensation for such
services. Sandler O Neill also has provided certain investment banking services to Flushing Financial in the past and has received compensation
for such services and may provide, and receive compensation for, such services in the future, including during the period prior to the closing of
the merger. In the ordinary course of its business as a broker-dealer, Sandler O Neill may purchase securities from and sell securities to Atlantic
Liberty and Flushing Financial and their respective affiliates and may actively trade the debt or equity securities of Atlantic Liberty and Flushing
Financial and their respective affiliates for its own account and for the accounts of customers and, accordingly, may at any time hold a long or
short position in such securities.

Flushing Financial s Reasons for the Merger

The Flushing Financial board of directors expects the merger with Atlantic Liberty to enhance Flushing Financial s banking franchise and
competitive position, in particular in Brooklyn, New York. The merger also increases Flushing Financial s operating and marketing scale.

The Flushing Financial board of directors consulted with Flushing Financial management as well as financial and legal advisors and determined
that the merger is in the best interest of Flushing Financial and Flushing Financial s stockholders. In reaching its conclusion to approve the
merger agreement, the Flushing Financial board considered the following factors as generally supporting its decision to enter into the merger
agreement:

(1)  The effectiveness of the merger as a method of implementing and accelerating Flushing Financial s strategies for expanding Flushing
Financial s franchise;

(ii) Its understanding of Flushing Financial s business, operations, financial condition, earnings and prospects and of Atlantic Liberty s
business, operations, financial condition, earnings and prospects; and

(iii) The reports of Flushing Financial management and the financial presentations by Keefe Bruyette & Woods, Inc., financial advisor to
Flushing Financial, concerning the operations, financial condition and prospects of Atlantic Liberty and the expected financial
impact of the merger on the combined company.

The Flushing Financial board of directors also considered potential risks associated with the merger in connection with its deliberations of the
proposed transaction, including the challenges of integrating Atlantic Liberty s business, operations and workforce with those of Flushing
Financial, the need to obtain Atlantic Liberty stockholder and regulatory approvals in order to complete the transaction, and the risks associated
with achieving the anticipated cost savings.
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The Flushing Financial board of directors considered all of these factors as a whole and, on balance, concluded that they supported a favorable
determination to enter into the merger agreement.

The foregoing discussion of the information and factors considered by the Flushing Financial board of directors is not exhaustive, but includes
the material factors considered by the Flushing Financial board of directors. In view of the wide variety of factors considered by the Flushing
Financial board of directors in connection with its evaluation of the merger and the complexity of these matters, the Flushing Financial board of
directors did not consider it practical to, nor did it attempt to, quantify, rank or otherwise assign relative weights to the specific factors that it
considered in reaching its decision. In considering the factors described above, individual members of the Flushing Financial board of directors
may have given different weights to different factors.

On the basis of these considerations, the merger agreement was unanimously approved by Flushing Financial s board of directors.
Merger Consideration; Cash or Stock Election

Merger Consideration. Under the terms of the merger agreement, at the effective time of the merger, each outstanding share of Atlantic Liberty
common stock (other than dissenting shares and shares held by Flushing Financial or by Atlantic Liberty as treasury stock) will be converted
into the right to receive, at the election of the holder of such share, either:

$24.00 in cash (without interest); or

1.43 shares of Flushing Financial common stock; or

a combination of cash plus shares of Flushing Financial common stock.
No fractional shares of Flushing Financial common stock will be issued in connection with the merger. Instead, Atlantic Liberty stockholders
will receive, without interest, a cash payment from Flushing Financial equal to the product of the fractional share interest they otherwise would
have received, and the value of Flushing Financial common stock. For this purpose, Flushing Financial common stock will be valued at the
average of its daily closing sales prices during the five consecutive trading days immediately preceding the completion date of the merger.

Based on the closing price of $ per share of Flushing Financial common stock on , 2006, the latest practicable date prior to
the distribution of this proxy statement/prospectus, the value of 1.43 shares of Flushing Financial common stock would be $ . If this price
changes to, for example, $ or$ , then the value of 1.43 shares of Flushing Financial common stock would be $ or$ s

as the case may be. We cannot give you any assurance as to whether or when the merger will be completed, and you are advised to obtain
current market quotations for Flushing Financial common stock. For more information about the stock prices of Flushing Financial, see
Flushing Financial Stock Trading and Dividend Information below.

Cash or Stock Election. All elections by Atlantic Liberty stockholders are subject to the allocation and proration procedures described in the
merger agreement. These procedures are intended to ensure that 65% of the outstanding shares of Atlantic Liberty common stock will be
converted into the right to receive Flushing Financial common stock, and the remaining 35% of the outstanding shares of Atlantic Liberty
common stock will be converted into the right to receive cash.

It is unlikely that elections will be made in the exact proportions provided for in the merger agreement. As a result, the merger agreement
describes procedures to be followed if Atlantic Liberty stockholders in the aggregate elect to receive more or less of Flushing Financial common
stock than Flushing Financial has agreed to issue. These procedures are summarized below.

If Flushing Financial common stock is oversubscribed: If Atlantic Liberty stockholders elect to receive more Flushing
Financial common stock than Flushing Financial has agreed to issue in the merger, then all Atlantic Liberty stockholders
who have elected to receive cash or who have made no election will receive cash for their Atlantic Liberty shares and all
stockholders who have
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elected to receive Flushing Financial common stock will receive a pro rata portion of the available Flushing Financial shares plus cash
for those shares not converted into Flushing Financial common stock.

If Flushing Financial common stock is undersubscribed: If Atlantic Liberty stockholders elect to receive fewer shares of Flushing
Financial common stock than Flushing Financial has agreed to issue in the merger, and

the number of shares as to which Atlantic Liberty stockholders have made no election is less than or equal to this shortfall, then
all Atlantic Liberty stockholders who have elected to receive Flushing Financial common stock or who have made no election
will receive Flushing Financial common stock, and all Atlantic Liberty stockholders who have elected to receive cash will
receive a pro rata portion of the available cash consideration plus Flushing Financial shares for those Atlantic Liberty shares not
converted into cash; or if

the number of no election shares is greater than the shortfall, then all Atlantic Liberty stockholders who have elected to receive
Flushing Financial common stock will receive Flushing Financial common stock, all Atlantic Liberty stockholders who have
elected to receive cash will receive cash, and all Atlantic Liberty stockholders who made no election will receive a pro rata
portion of the remaining available cash consideration plus Flushing Financial shares for those Atlantic Liberty shares not
converted into cash.
Neither Atlantic Liberty nor Flushing Financial is making any recommendation as to whether Atlantic Liberty stockholders should elect
to receive cash or Flushing Financial common stock in the merger. Each Atlantic Liberty stockholder must make his or her own
decision with respect to such election.

No guarantee can be made that you will receive the amounts of cash or stock you elect. As a result of the allocation procedures and other
limitations outlined in this document and in the merger agreement, you may receive Flushing Financial common stock or cash in amounts that
vary from the amounts you elect to receive.

Subject to the allocation procedures described above, as of the date hereof, Messrs. Donohue and Gilfillan intend to elect to receive shares of
Flushing Financial