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Cowhig Michael T.
C/O NEWELL BRANDS INC.
6655 PEACHTREE DUNWOODY ROAD
ATLANTA, GA 30328
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Cowhig   04/18/2016
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(except for certain obligations to exchange or register the transfer of debt securities, to replace stolen, lost or mutilated
debt securities, to maintain paying agencies and to hold moneys for payment in trust) upon the deposit in trust for the
benefit of the holders of such debt securities of money or United States government obligations, or both, which,
through the payment of principal and interest in respect thereof in accordance with their terms, will provide money in
an amount sufficient to pay the principal of and any premium and interest on such debt securities on the respective
stated maturities in accordance with the terms of the indenture and such debt securities.  Such defeasance or discharge
may occur only if, among other things, we have delivered to the trustee an opinion of counsel to the effect that we
have received from, or there has been published by, the United States Internal Revenue Service a ruling, or there has
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been a change in tax law, in either case to the effect that holders of such debt securities will not recognize gain or loss
for federal income tax purposes as a result of such deposit, defeasance and discharge and will be subject to federal
income tax on the same amount, in the same manner and at the same times as would have been the case if such
deposit, defeasance and discharge were not to occur.

Defeasance of Certain Covenants.  The indenture provides that, upon our exercise of our option (if any) to have
Section 1303 of the indenture applied to the debt securities, we may omit to comply with certain restrictive covenants
of the indenture and any that may be described in the applicable prospectus supplement, and the occurrence of certain
Events of Default, which are described above in clause (d) (with respect to such restrictive covenants) and clause (e)
under “Events of Default” and any that may be described in the applicable prospectus supplement, will be deemed not to
be or result in an Event of Default, in each case with respect to such debt securities.  We, in order to exercise such
option, will be required to deposit, in trust for the benefit of the holders of such debt securities, money or United
States government obligations, or both, which, through the payment of principal and interest in respect thereof in
accordance with their terms, will provide money in an amount sufficient to pay the principal of and any premium and
interest on such debt securities on the respective stated maturities in accordance with the terms of the indenture and
such debt securities.  We will also be required, among other things, to deliver to the trustee an opinion of counsel to
the effect that holders of such debt securities will not recognize gain or loss for federal income tax purposes as a result
of such deposit and defeasance of certain obligations and will be subject to federal income tax on the same amount, in
the same manner and at the same times as would have been the case if such deposit and defeasance were not to
occur.  In the event we exercised this option with respect to any debt securities and such debt securities were declared
due and payable because of the occurrence of any Event of Default, the amount of money and United States
government obligations so deposited in trust would be sufficient to pay amounts due on such debt securities at the
time of their respective stated maturities but may not be sufficient to pay amounts due on such debt securities upon
any acceleration resulting from such Event of Default.  In such case, we would remain liable for such payments.

Notices

Notices to holders of debt securities will be given by mail to the addresses of such holders as they may appear in the
security register.

Title

We, the trustee and any of our agents or the trustee may treat the person in whose name a debt security is registered as
the absolute owner thereof (whether or not such debt security may be overdue) for the purpose of making payment and
for all other purposes.

Governing Law

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

Regarding the Trustee

The trustee will have all the duties and responsibilities of an indenture trustee specified in the Trust Indenture
Act.  The trustee is not required to expend or risk its own funds or otherwise incur financial liability in
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performing its duties or exercising its rights and powers if it reasonably believes that it is not reasonably assured of
repayment or adequate indemnity.

DESCRIPTION OF COMMON STOCK

General

We are authorized to issue up to 125,000,000 shares of common stock, par value $.01 per share.  As of December 31,
2008, there were 51,122,319 shares of common stock issued and 34,179,900 shares of common stock
outstanding.  Our common stock is listed on the NASDAQ National Market under the symbol “DCOM.”

Dividends

We can pay dividends out of statutory surplus or from certain net profits if, as and when declared by our board of
directors (the “Board”).  The payment of dividends is subject to limitations that are imposed by law and applicable
regulations.  The holders of common stock are entitled to receive and share equally in such dividends as may be
declared by the Board out of funds legally available therefore.  Holders of preferred stock that may be issued in the
future may have a priority over the holders of common stock with respect to dividends.  See “ Description of Preferred
Stock.”

Voting Rights

Except as discussed in “— Limitation on Voting Rights,” each holder of common stock is entitled to one vote per share of
common stock on all matters voted upon by our stockholders, including the election of directors, and do not have any
right to cumulate votes in the election of directors.  Holders of preferred stock will not have voting rights except in
certain limited circumstances although the Board may provide voting rights for any newly created series of preferred
stock that may be issued in the future.  See “Description of Preferred Stock.”

Limitation on Voting Rights

The Certificate of Incorporation provides that any record owner of any outstanding common stock that is beneficially
owned, directly or indirectly, by a person who beneficially owns in excess of 10% of the then-issued and outstanding
shares of common stock (the “limit”) shall be entitled to cast only one one-hundredth of one vote per share for each
share in excess of the limit.  Beneficial ownership is determined pursuant to Rule 13d-3 under the Securities Exchange
Act of 1934, and includes shares beneficially owned by such person or any of his or her affiliates (as defined in the
Certificate of Incorporation), shares that such person or his or her affiliates have the right to acquire upon the exercise
of conversion rights or options and shares as to which such person and his or her affiliates have or share investment or
voting power, but shall not include (i) shares beneficially owned by any pension, profit-sharing, stock bonus, ESOP or
other compensation plan maintained by us or the Bank, or by any trust or custodial arrangement established in
connection with any such plan, which shares are not specifically allocated to a person’s personal account, or (ii) shares
that are subject to a revocable proxy and that are not otherwise beneficially owned or deemed by us to be beneficially
owned by such person and his or her affiliates.  The Certificate of Incorporation further provides that this provision
limiting voting rights may only be amended upon the vote of two-thirds of the votes eligible to be cast by holders of
all outstanding shares of voting stock (after giving effect to the limitation on voting rights).

No Preemptive Rights or Redemption

Holders of our common stock are not entitled to preemptive rights with respect to any shares that may be issued.  Our
common stock is not subject to redemption.
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Fully Paid and Nonassessable

When we issue shares of our common stock, the shares will be fully paid and nonassessable, which means the full
purchase price of the shares will have been paid and holders of the shares will not be assessed any additional monies
for the shares.

Liquidation Rights

In the event of any liquidation, dissolution or winding-up of the Bank, we, as the holder of the Bank capital stock,
would be entitled to receive, after payment or provision for payment of all debts and liabilities of the Bank (including
all deposit accounts and accrued interest thereon) and after distribution of the balance in the special liquidation
accounts established for the benefit of certain account holders of the Bank in connection with its conversion to stock
form, all assets of the Bank available for distribution.  In the event of our liquidation, dissolution or winding-up, the
holders of common stock would be entitled to receive, after payment or provision for payment of all our debts and
liabilities, all of our assets available for distribution.  If preferred stock is issued, the holders thereof may have a
priority over the holders of common stock in the event of our liquidation, dissolution or winding-up.

Dime Community Dividend Reinvestment and Common Stock Purchase Plan

Pursuant to our Dividend Reinvestment and Purchase Plan, or “DRIP,” we provide eligible stockholders with a method
of investing cash dividends and optional cash payments at 100% of the then current market price (as determined in
accordance with the DRIP) in additional shares of our common stock without payment of any brokerage commission
or service charge.  The DRIP includes some dollar limitations on participation.  Stockholders who are eligible to elect
dividend reinvestment may choose to participate in the DRIP with respect to some of their shares and not to
participate with respect to others.  If stockholders choose not to participate in the DRIP with respect to some or all of
their shares, any dividends payable on those shares will be paid in cash and will not be reinvested in our common
stock.

Issuance of Stock

In certain instances, the issuance of authorized but unissued shares of common stock or preferred stock may have an
anti-takeover effect.  The authority of the Board to issue preferred stock with rights and privileges, including voting
rights, as it may deem appropriate, may enable the Board to prevent a change of control despite a shift in ownership of
our common stock.  In addition, the Board’s authority to issue additional shares of common stock may help deter or
delay a change of control by increasing the number of shares needed to gain control.

Certain Anti-Takeover Provisions

The Certificate of Incorporation and Bylaws contain a number of provisions that may be deemed to have the effect of
discouraging or delaying attempts to gain control of us, including provisions (i) classifying the Board into three
classes with each class to serve for three years with one class being elected annually; (ii) providing the Board with the
exclusive power to fix from time to time the size of the Board; (iii) authorizing a majority vote of the Board then in
office to fill vacancies in the Board; (iv) providing that a director may be removed prior to the expiration of his or her
term only for cause, upon the vote of 80% of the shares entitled to be voted in the election of directors; (v) allowing
the Board to give due consideration to constituencies other than our stockholders in evaluating acquisition or merger
proposals; (vi) requiring the approval of the holders of at least 80% of our outstanding shares of voting stock to
approve certain business combinations; (vii) prohibiting cumulative voting for any purpose; (viii) providing that any
action required or permitted to be taken by our stockholders may be taken only at an annual or special meeting and
prohibiting stockholder action by written consent in lieu of a meeting; (ix) providing that special meetings of
stockholders may be called only by the Board; and (x) providing that certain of the foregoing provisions may be
amended only by the affirmative vote of at least two-thirds of the outstanding stock entitled to vote or by a majority of
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the authorized number of directors of the Board.  The foregoing provisions could impede a change of control.  In
particular, classification of the Board has the effect of decreasing the number of directors that could be elected in a
single year by any person who seeks to elect its designees to a majority of the
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seats on the Board.  Furthermore, allowing the Board to consider nonstockholder constituencies may have the effect of
increasing the Board’s discretion to reject acquisition or merger proposals.

Transfer Agent

The transfer agent for the common stock is American Stock Transfer and Trust Company.

DESCRIPTION OF PREFERRED STOCK

This section describes the general terms and provisions of the preferred stock offered by this prospectus, other than
pricing and related terms disclosed for a particular issuance in an applicable prospectus supplement.  You should read
the particular terms of any series of preferred stock we offer in any prospectus supplement relating to such series,
together with the more detailed provisions of our amended certificate of incorporation and the certificate of
designations with respect to each particular series of preferred stock, which will be filed as an exhibit to a document
incorporated by reference into this prospectus.  The prospectus supplement also will state whether any of the terms
summarized below do not apply to the series of preferred stock being offered.

General

Our amended certificate of incorporation provides that the Board can issue, without stockholder action, a maximum of
9,000,000 shares of preferred stock, par value $.01 per share, in one or more series and with such terms and
conditions, at such times and for such consideration, as the Board may determine.   No shares of preferred stock were
outstanding at the date of this prospectus.  The Board can determine the following:

•  the voting powers, if any, of the holders of stock of such series in addition to any voting rights affirmatively
required by law;

•  the rights of shareholders in respect of dividends, including, without limitation, the rate or rates per annum and the
time or times at which (or the formula or other method pursuant to which such rate or rates and such time or times
may be determined) and conditions upon which the holders of stock of such series will be entitled to receive
dividends and other distributions, and whether any such dividends will be cumulative or noncumulative and, if
cumulative, the terms upon which such dividends will be cumulative;

•  whether the stock of each such series shall be redeemable by us at our option or the holder of the stock, and, if
redeemable, the terms and conditions upon which the stock of such series may be redeemed;

•  the amount payable and the rights or preferences to which the holders of the stock of such series will be entitled
upon any voluntary or involuntary liquidation, dissolution or winding-up;

•  the terms, if any, upon which shares of stock of such series will be convertible into, or exchangeable for, shares of
stock of any other class or classes or of any other series of the same or any other class or classes, including the price
or prices or the rate or rates of conversion or exchange and the terms of adjustment, if any; and

•  any other designations, preferences, and relative, participating, optional or other special rights, and qualifications,
limitations or restrictions thereof, so far as they are not inconsistent with the provisions of the Certificate of
Incorporation and to the full extent now or hereafter permitted by the laws of the State of Delaware.

Prior to the issuance of any series of preferred stock, the Board will adopt resolutions creating and designating the
series as a series of preferred stock and a certificate of designations setting forth the preferences, rights, limitations
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and other terms of such series will be filed with the Secretary of State of Delaware.

The preferred stock will have the dividend, liquidation, redemption and voting rights stated in this section unless the
applicable prospectus supplement indicates otherwise.  You should read the applicable prospectus supplement relating
to the particular series of the preferred stock being offered for specific terms, including:
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•  the title, stated value and liquidation preferences of the preferred stock and the number of shares offered;

•  the initial public offering price at which the preferred stock will be issued;

•  the dividend rate(s) (or method of calculation), the dividend periods, the dates on which dividends shall be payable
and whether these dividends will be cumulative or noncumulative and, if cumulative, the dates at which the
dividends shall begin to cumulate;

•  any redemption or sinking fund provisions; and

•  any additional dividend, liquidation, redemption, sinking fund and other rights, preferences, privileges, limitations
and restrictions.

When we issue shares of preferred stock, the shares will be fully paid and nonassessable, which means the full
purchase price of the shares will have been paid and holders of the shares will not be assessed any additional monies
for the shares.  Unless the applicable prospectus supplement indicates otherwise, each series of the preferred stock will
rank equally with any outstanding shares of our preferred stock and each other series of the preferred stock.  Unless
the applicable prospectus supplement states otherwise, the preferred stock will have no preemptive rights to subscribe
for any additional securities which are issued by us, meaning, the holders of shares of preferred stock will have no
right to buy any portion of the issued securities.

In addition, unless the applicable prospectus indicates otherwise, we will have the right to “reopen” a previous issue of a
series of preferred stock by issuing additional preferred stock of such series.

The transfer agent, registrar, dividend disbursing agent and redemption agent for shares of each series of preferred
stock will be named in the prospectus supplement relating to such series.

Dividends

The holders of the preferred stock of each series will be entitled to receive cash dividends out of funds legally
available, when, as and if, declared by the Board or a duly authorized committee of the Board, at the rates and on the
dates stated in the applicable prospectus supplement.  These rates may be fixed, or variable, or both.  If the dividend
rate is variable, the applicable prospectus supplement will describe the formula used to determine the dividend rate for
each dividend period.  We will pay dividends to the holders of record as they appear on our stock books on the record
dates determined by the Board or authorized committee.  Unless the applicable prospectus supplement indicates
otherwise, dividends on any series of preferred stock will be cumulative.

The Board will not declare and pay a dividend on any of our stock ranking as to dividends, equal with or junior to the
preferred stock unless full dividends on the preferred stock have been declared and paid (or declared and sufficient
money was set aside for payment).

Until dividends are paid in full or declared and set aside for payment on any series of preferred stock ranking equal
with the preferred stock as to dividends:

•  we will declare all dividends pro rata among the preferred stock of each series, so that the amount of dividends
declared per share on each series will have the same relationship to each other that accrued dividends per share on
each series of preferred stock and other preferred stock bear to each other;

•  other than the pro rata dividends, we will not declare or pay or set aside for payment dividends, or declare or make
any other distribution on any security ranking junior to or equal with the preferred stock offered under this
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prospectus as to dividends or at liquidation (except dividends or distributions paid for in shares of, or options,
warrants or rights to subscribe or purchase shares of securities ranking junior to or equal with the preferred stock as
to dividends and at liquidation); and

·  we will not redeem, purchase or otherwise acquire for any consideration (or have any monies paid to or set aside in
a sinking fund) any securities ranking junior to or equal with the preferred stock as to dividends or at liquidation
(except by conversion into or exchange for our stock which ranks junior to the preferred stock as to

20

Edgar Filing: NEWELL BRANDS INC - Form 4

Explanation of Responses: 11



dividends and at liquidation).

•  We will not pay interest, or money in lieu of interest, for any dividend payments on any series of the preferred stock
that are in arrears.

Voting Rights

The holders of shares of preferred stock will have no voting rights, except:

•  as otherwise stated in the applicable prospectus supplement;
•  as otherwise stated in the statement with respect to shares establishing such series; or

•  as required by applicable law.

Under regulations of the Office of Thrift Supervision, if the holders of any series of preferred stock become entitled to
vote for the election of directors, that series may then be considered a class of voting securities.  A holder of 25% or
more of a series may then be subject to regulation as a savings and loan holding company under the Home Owners
Loan Act or a bank holding company under the Bank Holding Company Act depending on the nature of the
acquiror.  In addition, at the time that the series are deemed a class of voting securities, any bank holding company
may be required to obtain the prior approval of the Federal Reserve Board in order to acquire 5% or more of that
series, any savings and loan holding company may be required to obtain the prior approval of the Office of Thrift
Supervision in order to acquire 5% or more of that series and any person other than a savings and loan or a bank
holding company may be required to obtain the prior approval of the Office of Thrift Supervision to acquire 10% or
more of that series.

Redemption

A series of the preferred stock may be redeemable, in whole or in part, at our option, and may be subject to mandatory
redemption under a sinking fund or otherwise as described in the applicable prospectus supplement.  The preferred
stock that we redeem will be restored to the status of authorized but unissued shares of preferred stock which we may
issue in the future.

If a series of preferred stock is subject to mandatory redemption, the applicable prospectus supplement will specify the
number of shares that we will redeem in each year and the redemption price per share together with an amount equal
to all accrued and unpaid dividends on those shares to the redemption date.  The applicable prospectus supplement
will state whether the redemption price can be paid in cash or other property.  If the redemption price is to be paid
only from the net proceeds of issuing our capital stock, the terms of the series of preferred stock may provide that, if
the capital stock has not been issued or if the net proceeds are not sufficient to pay the full redemption price then due,
the shares relating to series of the preferred stock shall automatically and mandatorily be converted into shares of our
capital stock under the conversion provisions of the applicable prospectus supplement.

If fewer than all of the outstanding shares of any series of the preferred stock are to be redeemed, the redemption will
be made in a manner that the Board decides is equitable.

Unless we default in the payment of the redemption price, dividends will cease to accrue after the redemption date on
shares of preferred stock called for redemption and all rights of holders of such shares will terminate except for the
right to receive the redemption price.

Conversion and Exchange
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If any series of offered preferred stock is convertible into or exchangeable for any other class or series of our capital
stock, the applicable prospectus supplement relating to that series will describe the terms and conditions governing the
conversions and exchanges.
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Rights at Liquidation

If we voluntarily or involuntarily liquidate, dissolve or wind up our business, the holders of shares of each series of
preferred stock and any other securities that have rights equal to that series of preferred stock under these
circumstances, will be entitled to receive out of our assets that are available for distribution to stockholders:

•  liquidation distributions in the amount stated in the applicable prospectus supplement; and

•  all accrued and unpaid dividends (whether or not earned or declared), before any distribution to holders of common
stock or of any securities ranking junior to the series of preferred stock.

Neither the sale of all or any part of our property and business, nor our merger into or consolidation with any other
corporation, nor the merger or consolidation of any other corporation with or into us, will be deemed to be a
dissolution, liquidation or winding up.

If our assets are insufficient to pay all amounts to which holders of preferred stock are entitled, we will make no
distribution on the preferred stock or on any other securities ranking equal to the preferred stock unless we make a pro
rata distribution to those holders.  After we pay the full amount of the liquidation distribution to which the holders are
entitled, the holders will have no right or claim to any of our remaining assets.

DESCRIPTION OF WARRANTS

We may issue warrants for the purchase of common stock.  Warrants may be issued separately or together with
common stock or preferred stock and may be attached to or separate from such common stock or preferred
stock.  Each series of warrants will be issued under a separate warrant agreement to be entered into between us and a
bank or trust corporation, as warrant agent, all as set forth in the prospectus supplement relating to the particular issue
of offered warrants.  The warrant agent will act solely as our agent in connection with the warrants and will not
assume any obligation or relationship of agency or trust for or with any holders of warrants or beneficial owners of
warrants.  Copies of the forms of warrant agreements, including the forms of warrant certificates representing the
warrants, will be filed as exhibits to a document incorporated by reference into this prospectus.

This section describes the general terms and provisions of the warrants offered hereby.  The applicable prospectus
supplement will describe the specific terms of any issuance of warrants.  You should read the particular terms of any
warrants we offer in any prospectus supplement, together with the more detailed form of warrant agreement and the
form of warrant certificate.  The prospectus supplement also will state whether any of the terms summarized below do
not apply to the warrants being offered.

General

The applicable prospectus supplement will describe the terms of the warrants, including the following where
applicable:

•  the title of the warrants;

•  the offering price of the warrants, if any;

•  the aggregate number of warrants;

•  the designation and terms of the common stock that is purchasable upon exercise of the warrants;
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•  the designation and terms of the securities with which the warrants are issued and the number of warrants issued
with each such security;

•  the date after which the warrants and any securities issued with the warrants will be separately transferable;

•  the number of shares of common stock purchasable upon exercise of a warrant and the purchase price;

•  the dates on which the right to exercise the warrants begins and expires;
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•  the minimum or maximum number of warrants that may be exercised at any one time;

•  the currency, currencies or currency units in which the offering price, if any, and the exercise price are payable;

•  a discussion of certain United States federal income tax considerations;

•  any antidilution provisions of the warrants;

•  any redemption or call provisions applicable to the warrants; and

•  any additional terms of the warrants, including terms, procedures and limitations relating to the exchange and
exercise of the warrants.

Warrant certificates may be exchanged for new warrant certificates of different denominations, may be presented for
registration of transfer, and may be exercised at the corporate trust office of the warrant agent or any other office
indicated in the applicable prospectus supplement.  Prior to the exercise of any warrants to purchase common stock,
holders of such warrants will not have any rights of holders of the common stock purchasable upon such exercise,
including the right to receive payments of dividends, if any, on the common stock purchasable upon such exercise or
to exercise any applicable right to vote.

Exercise of Warrants

Each warrant will entitle the holder thereof to purchase such number of shares of common stock at such exercise price
as shall in each case be set forth in, or calculable from, the prospectus supplement relating to the offered
warrants.  After the close of business on the expiration date of the warrants (or such later date to which such expiration
date may be extended by us), unexercised warrants will become void.

Warrants may be exercised by delivering to the warrant agent payment as provided in the applicable prospectus
supplement of the amount required to purchase the common stock purchasable upon such exercise together with
certain information set forth on the reverse side of the warrant certificate.  Warrants will be deemed to have been
exercised upon receipt of payment of the exercise price, subject to the receipt, within five business days, of the
warrant certificate evidencing such warrants.  Upon receipt of such payment and the warrant certificate properly
completed and duly executed at the corporate trust office of the warrant agent or any other office indicated in the
applicable prospectus supplement, we will, as soon as practicable, issue and deliver the common stock purchasable
upon such exercise.  If fewer than all of the warrants represented by the warrant certificate are exercised, a new
warrant certificate will be issued for the remaining number of warrants.

Amendments and Supplements to Warrant Agreements

We and the relevant warrant agent may, with the consent of the holders of at least a majority in number of the
outstanding unexercised warrants affected, modify or amend the warrant agreement and the terms of the
warrants.  However, the warrant agreements may be amended or supplemented without the consent of the holders of
the warrants issued thereunder to effect changes that are not inconsistent with the provisions of the warrants and that
do not adversely affect the interests of the holders of the warrants.  Notwithstanding the foregoing, no such
modification or amendment may, without the consent of the holders of each warrant affected:

•  reduce the amount receivable upon exercise, cancellation or expiration;

•  shorten the period of time during which the warrants may be exercised;
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•  otherwise materially and adversely affect the exercise rights of the beneficial owners of the warrants; or

•  reduce the percentage of outstanding warrants whose holders must consent to modification or amendment of the
applicable warrant agreement or the terms of the warrants.
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Antidilution and Other Adjustments

Unless otherwise indicated in the applicable prospectus supplement, the exercise price of, and the number of shares of
common stock covered by, a warrant are subject to adjustment in certain events, including:

•  the issuance of common stock as a dividend or distribution on the common stock;

•  subdivisions and combinations of the common stock;

•  the issuance to all holders of common stock of capital stock rights entitling them to subscribe for or purchase
common stock within 45 days after the date fixed for the determination of the stockholders entitled to receive such
capital stock rights, at less than the current market price; and

•  the distribution to all holders of common stock of evidences of our indebtedness or assets (excluding certain cash
dividends and distributions described below) or rights or warrants (excluding those referred to above).

We may, in lieu of making any adjustment in the exercise price of, and the number of shares of common stock
covered by, a warrant, make proper provision so that each holder of such warrant who exercises such warrant (or any
portion thereof):

•  before the record date for such distribution of separate certificates, shall be entitled to receive upon such exercise
shares of common stock issued with capital stock rights; and

•  after such record date and prior to the expiration, redemption or termination of such capital stock rights, shall be
entitled to receive upon such exercise, in addition to the shares of common stock issuable upon such exercise, the
same number of such capital stock rights as would a holder of the number of shares of common stock that such
warrants so exercised would have entitled the holder thereof to acquire in accordance with the terms and provisions
applicable to the capital stock rights if such warrant was exercised immediately prior to the record date for such
distribution.

Common stock owned by or held for our account or for the account of any of our majority owned subsidiaries will not
be deemed outstanding for the purpose of any adjustment.

No adjustment in the exercise price of, and the number of shares of common stock covered by, a warrant will be made
for regular quarterly or other periodic or recurring cash dividends or distributions of cash dividends or distributions to
the extent paid from retained earnings.  Except as stated above, the exercise price of, and the number of shares of
common stock covered by, a warrant will not be adjusted for the issuance of common stock or any securities
convertible into or exchangeable for common stock, or securities carrying the right to purchase any of the foregoing.

In the case of a reclassification or change of the common stock, a consolidation or merger involving us or sale or
conveyance to another corporation of our property and assets as an entirety or substantially as an entirety, in each case
as a result of which holders of our common stock shall be entitled to receive stock, securities, other property or assets
(including cash) with respect to or in exchange for such common stock, the holders of the warrants then outstanding
will be entitled thereafter to convert such warrants into the kind and number of shares of stock and amount of other
securities or property which they would have received upon such reclassification, change, consolidation, merger, sale
or conveyance had such warrants been exercised immediately prior to such reclassification, change, consolidation,
merger, sale or conveyance.
−
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PLAN OF DISTRIBUTION

We may sell the securities:

•  through underwriters or dealers, whether individually or through an underwriting syndicate led by one or more
managing underwriters;

•  directly to one or more purchasers; or

•  through agents.

The distribution of the securities may be effected from time to time in one or more transactions:

•  at a fixed price, or prices which may be changed from time to time;

•  at market prices prevailing at the time of sale;

•  at prices related to those prevailing market prices; or

•  at negotiated prices.

The applicable prospectus supplement will include the names of underwriters, dealers or agents retained.  The
applicable prospectus supplement will also include the purchase price of the securities, our proceeds from the sale, any
underwriting discounts or commissions and other items constituting underwriters’ compensation, and any securities
exchanges on which the securities are listed.

The underwriters will acquire the securities for their own account.  They may resell the securities in one or more
transactions, including negotiated transactions, at a fixed public offering price or at varying prices determined at the
time of sale.  The obligations of the underwriters to purchase the securities will be subject to some conditions.  The
underwriters will be obligated to purchase all the securities offered if any of the securities are purchased.  Any initial
public offering price and any discounts or concessions allowed or re-allowed or paid to dealers may be changed from
time to time.

Until the distribution of the securities is completed, rules of the SEC may limit the ability of any underwriters and
selling group members to bid for and purchase the securities.  As an exception to these rules, underwriters are
permitted to engage in some transactions that stabilize the price of the securities.  Such transactions consist of bids or
purchases for the purpose of pegging, fixing or maintaining the price of the securities, so long as stabilizing bids do
not exceed a specified maximum.

The underwriters may create a short position in the securities of as much as 15-20% by selling more securities than are
set forth on the cover page of the applicable prospectus supplement.  A prospectus will be delivered to each purchaser
of securities in these “short sales,” and we understand that each such purchaser will be entitled to the same remedies
under the Securities Act of 1933 as if the purchaser purchased securities in this offering in a transaction that is not a
short sale.  If a short position is created in connection with the offering, the underwriters may engage in syndicate
covering transactions by purchasing securities in the open market.  The underwriters may also elect to reduce any
short position by exercising all or part of the over-allotment option, if any.
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The lead underwriters may also impose a penalty bid on other underwriters and selling group members participating in
an offering.  This means that if the lead underwriters purchase securities in the open market to reduce the underwriters’
short position or to stabilize the price of the securities, they may reclaim the amount of any selling concession from
the underwriters and selling group members who sold those securities as part of the offering.

In general, purchases of a security for the purpose of stabilization or to reduce a short position could cause the price of
the security to be higher than it might be in the absence of such purchases.  The imposition of a penalty bid might also
have an effect on the price of a security to the extent that it were to discourage resales of the security before the
distribution is completed.

25

Edgar Filing: NEWELL BRANDS INC - Form 4

Explanation of Responses: 21



We do not make any representation or prediction as to the direction or magnitude of any effect that the transactions
described above might have on the price of the securities.  In addition, we do not make any representation that
underwriters will engage in such transaction or that such transactions, once commenced, will not be discontinued
without notice.

Underwriters, dealers, and agents that participate in the distribution of the securities may be underwriters as defined in
the Securities Act of 1933, and any discounts or commissions received by them from us and any profit on the resale of
the securities by them may be treated as underwriting discounts and commissions under the Securities Act.

We may have agreements with the underwriters, dealers, and agents to indemnify them against some civil liabilities,
including liabilities under the Securities Act of 1933, or to contribute to payments which the underwriters, dealers or
agents may be required to make.

Underwriters, dealers and agents may engage in transactions with, or perform services for, us or our subsidiaries in the
ordinary course of their businesses.

We may authorize underwriters, dealers and agents to solicit offers by some specified institutions to purchase
securities from us at the public offering price stated in the applicable prospectus supplement under delayed delivery
contracts providing for payment and delivery on a specified date in the future.

These contracts will be subject only to those conditions included in the applicable prospectus supplement, and the
applicable prospectus supplement will state the commission payable for solicitation of these contracts.

We may enter into derivative transactions with third parties, or sell securities not covered by this prospectus to third
parties in privately negotiated transactions.  If the applicable prospectus supplement indicates, in connection with
those derivatives, the third parties may sell securities covered by this prospectus and the applicable prospectus
supplement, including in short sale transactions.  If so, the third parties may use securities pledged by us or borrowed
from us or others to settle those sales or to close out any related open borrowings of stock, and may use securities
received from us in settlement of those derivatives to close out any related open borrowings of stock.  The third parties
in such sale transactions will be underwriters as defined in the Securities Act of 1933 and, if not identified in this
prospectus, will be identified in the applicable prospectus supplement (or a post-effective amendment).

Unless the applicable prospectus supplement states otherwise, all securities, except for common stock, will be new
issues of securities with no established trading market.  We may elect to list any series of preferred stock on an
exchange, but we are not obligated to do so.  Any underwriters who purchase securities from us for public offering
and sale may make a market in those securities, but these underwriters will not be obligated to do so and may
discontinue any market making at any time without notice.  We cannot assure you that there will be a trading market
for any securities, and, if a trading market for any securities does develop, we cannot assure you that such market will
be liquid.

This prospectus may also be used in connection with any issuance of shares of common stock upon exercise of a
warrant if such issuance is not exempt from the registration requirements of the Securities Act of 1933.

VALIDITY OF SECURITIES

Unless otherwise indicated in the applicable prospectus supplement, the validity of the securities offered by us
pursuant to this prospectus will be passed upon for us by Sullivan & Cromwell LLP, New York, New York. If the
validity of the securities will be passed upon by counsel for any underwriters, dealers or agents, such counsel will be
named in the applicable prospectus supplement.
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EXPERTS

The consolidated financial statements, incorporated by reference in this registration statement, from Dime
Community’s Annual Report on Form 10-K for the year ended December 31, 2008, and the effectiveness of Dime
Community’s internal control over financial reporting have been audited by Deloitte & Touche LLP, an independent
registered public accounting firm, as stated in their reports, which are incorporated herein by reference.  Such financial
statements have been so incorporated in reliance upon the reports of such firm given upon their authority as experts in
accounting and auditing.
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DIME COMMUNITY BANCSHARES, INC.

Debt Securities
Common Stock
Preferred Stock

Warrants

PROSPECTUS
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PART II.

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14.                      Other Expenses of Issuance and Distribution.

SEC registration fee $  8,370 
Listing fees 65,000 
Accounting fees and expenses 65,000 
Legal fees and expenses 175,000 
Printing and engraving expenses 25,000 
Transfer agent fees 1,500 
State qualification fees and expenses 10,000 
Miscellaneous 24,130 

Total $374,000*

*All fees and expenses other than the SEC registration fee are estimated.  The expenses listed above will be paid by
Dime Community.

Item 15.                      Indemnification of Directors and Officers.

In accordance with the General Corporation Law of the State of Delaware, Articles IX and X of Dime Community’s
Certificate of Incorporation provide as follows:

Article IX of Certification of Incorporation – Limitation of Director Liability

A director of the Corporation shall not be personally liable to the Corporation or its shareholders for monetary
damages for breach of fiduciary duty as a director, except to the extent such exemption from liability or limitation
thereof is expressly prohibited by the General Corporation Law of the State of Delaware as the same exists or may
hereafter be amended.  Any amendment, termination or repeal of this Article IX or any provisions hereof shall not
adversely affect or diminish in any way any right or protection of a director of the Corporation existing with respect to
any act or omission occurring prior to the time of the final adoption of such amendment, termination or repeal.  In
addition to any requirements of law or of any other provisions of this Certificate of Incorporation, the affirmative vote
of the holders of not less than eighty percent (80%) of the total number of votes eligible to be cast by the holders of all
outstanding shares of Capital Stock entitled to vote thereon shall be required to amend, alter, rescind or repeal any
provision of this Article IX.

Article X of Certificate of Incorporation – Indemnification

Section 1.  Actions, Suits or Proceedings Other than by or in the Right of the Corporation.  To the fullest extent
permitted by the General Corporation Law of the State of Delaware, the Corporation shall indemnify any person who
is or was or has agreed to become a director or officer of the Corporation who was or is made a party to or is
threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative (other than an action by or in the right of the Corporation) by reason of the
fact that he or she is or was or has agreed to become a director or officer of the Corporation, or by reason of any action
alleged to have been taken or omitted in such capacity, and the Corporation may indemnify any other person who is or
was or has agreed to become an employee or agent of the Corporation who was or is made a party to or is threatened
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to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative (other than an action by or in the right of the Corporation) by reason of the fact that he
or she is or was or has agreed to become an employee or agent of the Corporation, or by reason of any action alleged
to have been taken or omitted in such capacity, against costs, charges, expenses (including attorneys’ fees), judgments,
fines and amounts paid in settlement actually and reasonably incurred by him or her or on his or her behalf in
connection with such action, suit or proceeding and any appeal therefrom, if he or she acted in good faith and in a
manner he or she reasonably believed to be in, or not opposed to, the best interests of the Corporation, and, with
respect to any criminal action or proceeding, had no reasonable cause to believe his or her conduct was
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unlawful.  The termination of any action, suit or proceeding by judgment, order, settlement or conviction, or upon a
plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did not act in good
faith and in a manner which he or she reasonably believed to be in, or not opposed to, the best interests of the
Corporation and, with respect to any criminal action or proceeding, had reasonable cause to believe that his or her
conduct was unlawful.  Notwithstanding anything contained in this Article X, the Corporation shall not be obligated to
indemnify any director or officer in connection with an action, suit or proceeding, or part thereof, initiated by such
person against the Corporation unless such action, suit or proceeding, or part thereof, was authorized or consented to
by the Board of Directors.

Section 2.  Actions or Suits by or in the Right of the Corporation.  To the fullest extent permitted by the General
Corporation Law of the State of Delaware, the Corporation shall indemnify any person who is or was or has agreed to
become a director or officer of the Corporation who was or is a party or is threatened to be made a party to any
threatened, pending or completed action or suit by or in the right of the Corporation to procure a judgment in its favor
by reason of the fact that he or she is or was or has agreed to become a director or officer of the Corporation, or by
reason of any action alleged to have been taken or omitted in such capacity, and the Corporation may indemnify any
other person who is or was or has agreed to become an employee or agent of the Corporation who was or is made a
party or is threatened to be made a party to any threatened, pending or completed action or suit by or in the right of the
Corporation to procure a judgment in its favor by reason of the fact that he or she is or was or has agreed to become an
employee or agent of the Corporation, or by reason of any action alleged to have been taken or omitted in such
capacity, against costs, charges and expenses (including attorneys’ fees) actually and reasonably incurred by him or her
or on his or her behalf in connection with the defense or settlement of such action or suit and any appeal therefrom, if
he or she acted in good faith and in a manner he or she reasonably believed to be in, or not opposed to, the best
interests of the Corporation, except no indemnification shall be made in respect of any claim, issue or matter as to
which such person shall have been adjudged to be liable to the Corporation unless and only to the extent that the Court
of Chancery of Delaware or the court in which such action or suit was brought shall determine upon application that,
despite the adjudication of such liability but in view of all the circumstances of the case, such person is fairly and
reasonably entitled to indemnity for such costs, charges and expenses which the Court of Chancery or such other court
shall deem proper.  Notwithstanding anything contained in this Article X, the Corporation shall not be obligated to
indemnify any director or officer in connection with an action or suit, or part thereof, initiated by such person against
the Corporation unless such action or suit, or part thereof, was authorized or consented to by the Board of Directors.

Section 3.  Indemnification for Costs, Charges and Expenses of a Successful Party.  To the extent that a director,
officer, employee or agent of the Corporation has been successful, on the merits or otherwise (including, without
limitation, the dismissal of an action without prejudice), in defense of any action, suit or proceeding referred to in
Section 1 or 2 of this Article X, or in defense of any claim, issue or matter therein, such person shall be indemnified
against all costs, charges and expenses (including attorneys’ fees) actually and reasonably incurred by such person or
on such person’s behalf in connection therewith.

Section 4.  Indemnification for Expenses of a Witness.  To the extent that any person who is or was or has agreed to
become a director or officer of the Corporation is made a witness to any action, suit or proceeding to which he or she
is not a party by reason of the fact that he or she was, is or has agreed to become a director or officer of the
Corporation, or is or was serving or has agreed to serve as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise, at the written request of the Corporation, such person
shall be indemnified against all costs, charges and expenses actually and reasonably incurred by such person or on
such person’s behalf in connection therewith.  To the extent that any person who is or was or has agreed to become an
employee or agent of the Corporation is made a witness to any action, suit or proceeding to which he or she is not a
party by reason of the fact that he or she was, is or has agreed to become an employee or agent of the Corporation, or
is or was serving or has agreed to serve as a director, officer, employee or agent of another corporation, partnership,
joint venture, trust or other enterprise, at the written request of the Corporation, such person may be indemnified
against all costs, charges and expenses actually and reasonably incurred by such person or on such person’s behalf in
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connection therewith.

Section 5.  Determination of Right to Indemnification.  Any indemnification under Section 1 or 2 of this Article X
(unless ordered by a court) shall be made, if at all, by the Corporation only as authorized in the specific case upon a
determination that indemnification of the director, officer, employee or agent is proper under the
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circumstances because he or she has met the applicable standard of conduct set forth in Section 1 or 2 of this Article
X.  Any indemnification under Section 4 of this Article X (unless ordered by a court) shall be made, if at all, by the
Corporation only as authorized in the specific case upon a determination that indemnification of the director, officer,
employee or agent is proper under the circumstances.  Such determinations shall be made by (a) a majority vote of
directors who were not parties to such action, suit or proceeding even though less than a quorum of the Board of
Directors, or (b) if there are no such directors, or if such directors so direct, by independent counsel in a written
opinion or (c) by the shareholders of the Corporation.  To obtain indemnification under this Article X, any person
referred to in Section 1, 2, 3 or 4 of this Article X shall submit to the Corporation a written request, including
therewith such documents as are reasonably available to such person and are reasonably necessary to determine
whether and to what extent such person is entitled to indemnification.

Section 6.  Advancement of Costs, Charges and Expenses.  Costs, charges and expenses (including attorneys’ fees)
incurred by or on behalf of a director or officer in defending a civil or criminal action, suit or proceeding referred to in
Section 1 or 2 of this Article X shall be paid by the Corporation in advance of the final disposition of such action, suit
or proceeding; provided, however, that the payment of such costs, charges and expenses incurred by or on behalf of a
director or officer in advance of the final disposition of such action, suit or proceeding shall be made only upon receipt
of a written undertaking by or on behalf of the director or officer to repay all amounts so advanced in the event that it
shall ultimately be determined that such director or officer is not entitled to be indemnified by the Corporation as
authorized in this Article X or by law.  No security shall be required for such undertaking and such undertaking shall
be accepted without reference to the recipient’s financial ability to make repayment.  The majority of the directors who
were not parties to such action, suit or proceeding may, upon approval of such director or officer of the Corporation,
authorize the Corporation’s counsel to represent such person, in any action, suit or proceeding, whether or not the
Corporation is a party to such action, suit or proceeding.

Section 7.  Procedure for Indemnification.  Any indemnification under Section 1, 2, 3 or 4 of this Article X or
advancement of costs, charges and expenses under Section 6 of this Article X shall be made promptly, and in any
event within sixty (60) days (except indemnification to be determined by shareholders which will be determined at the
next annual meeting of shareholders), upon the written request of the director or officer.  The right to indemnification
or advancement of expenses as granted by this Article X shall be enforceable by the director, officer, employee or
agent in any court of competent jurisdiction, if the Corporation denies such request, in whole or in part, or if no
disposition of such request is made within sixty (60) days of the request.  Such person’s costs, charges and expenses
incurred in connection with successfully establishing his or her right to indemnification or advancement, to the extent
successful, in any such action shall also be indemnified by the Corporation.  It shall be a defense to any such action
(other than an action brought to enforce a claim for the advancement of costs, charges and expenses under Section 6 of
this Article X where the required undertaking, if any, has been received by the Corporation) that the claimant has not
met the standard of conduct set forth in Section 1 or 2 of this Article X, but the burden of proving such defense shall
be on the Corporation.  Neither the failure of the Corporation (including its directors, its independent legal counsel
and its shareholders) to have made a determination prior to the commencement of such action that indemnification of
the claimant is proper in the circumstances because he or she has met the applicable standard of conduct set forth in
Section 1 or 2 of this Article X, nor the fact that there has been an actual determination by the Corporation (including
its directors, its independent legal counsel and its shareholders) that the claimant has not met such applicable standard
of conduct, shall be a defense to the action or create a presumption that the claimant has not met the applicable
standard of conduct.

Section 8.  Settlement.  The Corporation shall not be obligated to reimburse the costs, charges and expenses of any
settlement to which it has not agreed.  If in any action, suit or proceeding (including any appeal) within the scope of
Section 1 or 2 of this Article X, the person to be indemnified shall have unreasonably failed to enter into a settlement
thereof offered or assented to by the opposing party or parties in such action, suit or proceeding, then, notwithstanding
any other provision of this Article X, the indemnification obligation of the Corporation to such person in connection
with such action, suit or proceeding shall not exceed the total of the amount at which settlement could have been made
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and the expenses incurred by or on behalf of such person prior to the time such settlement could reasonably have been
effected.

Section 9.  Other Rights; Continuation of Right to Indemnification; Individual Contracts.  The indemnification and
advancement of costs, charges and expenses provided by or granted pursuant to this Article X shall not be deemed
exclusive of any other rights to which those persons seeking indemnification or advancement of
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costs, charges and expenses may be entitled under law (common or statutory) or any Bylaw, agreement, policy of
indemnification insurance or vote of shareholders or directors or otherwise, both as to action in his or her official
capacity and as to action in any other capacity while holding office, and shall continue as to a person who has ceased
to be a director, officer, employee or agent and shall inure to the benefit of the legatees, heirs, distributees, executors
and administrators of such person.  Nothing contained in this Article X shall be deemed to prohibit the Corporation
from entering into, and the Corporation is specifically authorized to enter into, agreements with directors, officers,
employees and agents providing indemnification rights and procedures different from those set forth herein.  All rights
to indemnification under this Article X shall be deemed to be a contract between the Corporation and each director,
officer, employee or agent of the Corporation who serves or served in such capacity at any time while this Article X is
in effect.

Section 10.  Savings Clause.  If this Article X or any portion shall be invalidated on any ground by any court of
competent jurisdiction, the Corporation shall nevertheless indemnify each director or officer, and may indemnify each
employee or agent, of the Corporation as to any costs, charges, expenses (including attorneys’ fees), judgments, fines
and amounts paid in settlement with respect to any action, suit or proceeding, whether civil, criminal, administrative
or investigative (including an action by or in the right of the Corporation), to the full extent permitted by any
applicable portion of this Article X that shall not have been invalidated and to the full extent permitted by applicable
law.

Section 11.  Insurance.  The Corporation may purchase and maintain insurance, at its expense, to protect itself and any
person who is or was a director, officer, employee or agent of the Corporation against any costs, charges or expenses,
liability or loss incurred by such person in any such capacity, or arising out of his status as such, whether or not the
Corporation would have the power to indemnify such person against such costs, charges or expenses, liability or loss
under the Certificate of Incorporation or applicable law; provided, however, that such insurance is available on
acceptable terms as determined by a vote of a majority of the Board of Directors.  To the extent that any director,
officer, employee or agent is reimbursed by an insurance company under an indemnification insurance policy for any
costs, charges, expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement to the fullest
extent permitted by any applicable portion of this Article X, the Bylaws, any agreement, the policy of indemnification
insurance or otherwise, the Corporation shall not be obligated to reimburse the person to be indemnified in connection
with such proceeding.

Section 12.  Definitions.  For purposes of the Articles IX and X, the following terms shall have the following
meanings:

(a)           “The Corporation” shall include any constituent corporation or entity (including any constituent of a
constituent) absorbed by way of an acquisition, consolidation, merger or otherwise, which, if its separate existence
had continued, would have had power and authority to indemnify its directors, officers, employee or agent so that any
person who is or was a director, officer, employee or agent of such constituent corporation or entity, or is or was
serving at the written request of such constituent corporation or entity as a director or officer of another corporation,
entity, partnership, joint venture, trust or other enterprise, shall stand in the same position under the provisions of this
Article X with respect to the resulting or surviving corporation or entity as he would have with respect to such
constituent corporation or entity if its separate existence had continued;

(b)           “Other enterprises” shall include employee benefit plans, including, but not limited to, any employee benefit
plan of the Corporation;

(c)           “Director or officer” of the Corporation shall include any director, officer, partner or trustee who is or was or
has agreed to serve at the request of the Corporation as a director, officer, partner or trustee of another corporation,
partnership, joint venture, trust or other enterprise;
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(d)           “Serving at the request of the Corporation” shall include any service that imposes duties on, or involves
services by a director, officer, employee or agent of the Corporation with respect to an employee benefit plan, its
participants or beneficiaries, including acting as a fiduciary thereof;

(e)           “Fines” shall include any penalties and any excise or similar taxes assessed on a person with respect to an
employee benefit plan;
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(f)           To the fullest extent permitted by law, a person shall be deemed to have acted in “good faith and in a manner
he or she reasonably believed to be in, or not opposed to, the best interests of the Corporation and, with respect to any
criminal action or proceeding, had no reasonable cause to believe his or her conduct was unlawful,” if his or her action
is based on the records or books of account of the Corporation or another enterprise, or on information supplied to him
or her by the officers of the Corporation or another enterprise in the course of their duties, or on the advice of legal
counsel for the Corporation or another enterprise or on information or records given or reports made to the
Corporation or another enterprise by an independent certified public accountant or by an appraiser or other expert
selected with reasonable care by the Corporation or another enterprise; and

(g)           A person shall be deemed to have acted in a manner “not opposed to the best interests of the Corporation,” as
referred to in Sections 1 and 2 of this Article X if such person acted in good faith and in a manner he or she reasonably
believed to be in the interest of the participants and beneficiaries of an employee benefit plan.

Item 16.                      List of Exhibits.

Exhibit  
Number                         Description

*1.1  Form of Underwriting Agreement with respect to Debt Securities.
*1.2  Form of Underwriting Agreement with respect to Common Stock.
*1.3  Form of Underwriting Agreement with respect to Preferred Stock.
*1.4  Form of Underwriting Agreement with respect to Warrants.
  3.1  Amended and Restated Certificate of Incorporation of Dime Community Bancshares, Inc. (incorporated by

reference from Dime Community’s Transition Report on Form 10-K for the transition period ended December
31, 2002 filed on March 28, 2003).

  3.2  Amended and Restated Bylaws of Dime Community Bancshares, Inc. (incorporated by reference to Dime
Community’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2007 filed on August 9, 2007).

  3.3  Amendment to Amended and Restated Bylaws of Dime Community Bancshares, Inc. adopted by the Board
of Directors on March 19, 2009 (filed herewith)

†4.1  Form of Indenture for Debt Securities (filed herewith)
  4.2  Form of Debt Security (included as part of Exhibit 4.1) (filed herewith)
*4.3  Form of Warrant Agreement.
*4.4  Form of Warrant Certificate.
*4.5  Form of Certificate of Designations.
  5.1  Opinion of Sullivan & Cromwell LLP as to the legality of the Debt Securities, Common Stock, Preferred

Stock and Warrants to be issued by Dime Community (filed herewith).
*8.1  Opinion and consent of counsel as to the federal income tax consequences of the Securities.
  12.1  Computation of ratios of earnings to fixed charges and preferred stock dividends (filed herewith).
  23.1  Consent of Deloitte & Touche LLP (filed herewith).
  23.2  Consent of Sullivan & Cromwell LLP (included as part of Exhibit 5.1).
  24.1  Power of attorney for directors and officers of Dime Community (included in the signature page to this

registration statement).
*25.1  Form T-1 Statement of Eligibility of Trustee to act as Trustee under the Indenture.

*If applicable, to be subsequently filed by amendment or as an exhibit to a Current Report on Form 8-K and
incorporated herein by reference.

† If applicable, any specific Indenture executed by the Trustee thereunder and Dime Community will be filed by
amendment or as an exhibit to a Current Report on Form 8-K and incorporated herein by reference.

Item 17.                      Undertakings.
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The undersigned registrant hereby undertakes:
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(1)           To file, during any period in which offers or sales are being made, a post-effective amendment to this
registration statement:

(i)      To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;

(ii)     To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or
the most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement.  Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in
the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume
and price represent no more than a 20% change in the maximum aggregate offering price set forth in the “Calculation
of Registration Fee” table in the effective registration statement;

(iii)    To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;

Provided, however, that paragraphs (1)(i), (1)(ii) and (1)(iii) do not apply if the registration statement is on Form S-3,
and the information required to be included in a post-effective amendment by those paragraphs is contained in
periodic reports filed with or furnished to the SEC by the registrant pursuant to section 13 or section 15(d) of the
Securities Exchange Act of 1934 that are incorporated by reference in the registration statement.

(2)           That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time will be deemed to be the initial bona fide offering thereof.

(3)           To remove from registration by means of a post-effective amendment any of the securities being registered
which remain unsold at the termination of the offering.

(4)           That, for purposes of determining liability under the Securities Act of 1933 to any purchaser:

(i)      Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and

(ii)     Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration
statement in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the
purpose of providing the information required by section 10(a) of the Securities Act of 1933 shall be deemed to be
part of and included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus.  As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date
shall be deemed to be a new effective date of the registration statement relating to the securities in the registration
statement to which that prospectus relates, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.  Provided, however, that no statement made in a registration statement or prospectus
that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into
the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of
contract of sale prior to such effective date, supersede or modify
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any statement that was made in the registration statement or prospectus that was part of the registration statement or
made in any such document immediately prior to such effective date

(5)           That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any
purchaser in the initial distribution of the securities, the undersigned registrant undertakes that in a primary offering of
securities of the undersigned registrant pursuant to this registration statement, regardless of the underwriting method
used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the
following communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer
or sell such securities to such purchaser:

(i)      Any preliminary prospectus or prospectus of an undersigned registrant relating to the offering required to be
filed pursuant to Rule 424;

(ii)           Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or
used or referred to by the undersigned registrant;

(iii)           The portion of any other free writing prospectus relating to the offering containing material information
about the undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and

(iv)           Any other communication that is an offer in the offering made by an undersigned registrant to the
purchaser.

(6)           The undersigned registrant hereby undertakes that, for purposes of determining any liability under the
Securities Act of 1933, each filing of Dime Community’s annual report pursuant to section 13(a) or section 15(d) of
the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan’s annual report
pursuant to section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration
statement will be deemed to be a new registration statement relating to the securities offered therein, and the offering
of the securities at that time will be deemed to be the initial bona fide offering thereof.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has
been advised that, in the opinion of the Securities and Exchange Commission, such indemnification is against public
policy as expressed in the Act and is, therefore, unenforceable.  In the event that a claim for indemnification against
liabilities (other than the payment by each registrant of expenses incurred or paid by a director, officer or controlling
person of the registrant in the successful defense of any action, suit or proceeding) is asserted by the director, officer
or controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its
counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question
whether such indemnification by it is against public policy as expressed in the Act and will be governed by the final
adjudication of the issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, Dime Community Bancshares, Inc. certifies
that it has reasonable grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly
caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in The
City of New York, State of New York, on the 7th day of April 2009.

                   DIME COMMUNITY
BANCSHARES, INC.

By: /s/ Vincent F. Palagiano
Name: Vincent F. Palagiano
Title: Chairman of the Board and

Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints
Vincent F. Palagiano, Michael P. Devine, Kenneth J. Mahon, Michael Pucella and Lance J. Bennett, and each of them,
as true and lawful attorneys−-in-fact and agents with full power of substitution and resubstitution, for him and in his
name, place and stead, in any and all capacities to sign this Registration Statement on Form S-3 and any and all
amendments thereof (including post-effective amendments), and to file the same, with the exhibits thereto, and other
documents in connection herewith, including any related registration statement filed pursuant to Rule 462(b) under the
Securities Act of 1933, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents,
and each of them, full power and authority to do and perform each and every act and thing required and necessary to
be done in and about the foregoing as fully for all intents and purposes as he might or could do in person, hereby
ratifying and confirming all that said attorneys-in-fact and agents or any of them, or their or his substitute or
substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the
following persons in the capacities and on the date indicated.

Signature Title Date

/s/ Vincent F. Palagiano
Vincent F. Palagiano

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

April 7, 2009

/s/ Kenneth J. Mahon
Kenneth J. Mahon

First Executive Vice
President, Chief Financial

Officer, and Director
(Principal Financial Officer)

April 7, 2009

/s/ Michael Pucella
Michael Pucella

Executive Vice President and
Chief Accounting Officer

(Principal Accounting

April 7, 2009
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Officer)

/s/ Anthony Bergamo
Anthony Bergamo Director April 7, 2009

/s/ George L. Clark, Jr.
George L. Clark, Jr. Director April 7, 2009

/s/ Steven D. Cohn
Steven D. Cohn Director April 7, 2009

/s/ Patrick E. Curtin
Patrick E. Curtin Director April 7, 2009

/s/ Michael P. Devine
Michael P. Devine Director April 7, 2009

/s/ Fred P. Fehrenbach
Fred P. Fehrenbach Director April 7, 2009

/s/ John J. Flynn
John J. Flynn Director April 7, 2009

/s/ Joseph J. Perry
Joseph J. Perry Director April 7, 2009

/s/ Omer S. J. Williams
Omer S. J. Williams Director April 7, 2009

II-8 

Edgar Filing: NEWELL BRANDS INC - Form 4

Explanation of Responses: 39



Edgar Filing: NEWELL BRANDS INC - Form 4

Explanation of Responses: 40


