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If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered in connection with dividend or interest
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the following box. r

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or
a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.
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CALCULATION OF REGISTRATION FEE
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Maximum  Proposed
Offering Maximum
Price Aggregate Amount of
Titles in Each Class of Securities to Amount to be per Offering Registration
be Registered Registered(1) Security(2) Price(3)(4) Fee
Debt Securities(5)(7)
Common Stock(6)
Preferred Stock(6)
Warrants(8) and, together with the
Debt Securities, Common Stock and
Preferred Stock (the
"Securities")(4) $150,000,000 $150,000,000 $8,370

(1)Not specified as to each class of securities to be registered pursuant to General Instruction II.D of Form S-3 under
the Securities Act of 1933. There is being registered hereunder an indeterminate principal amount of Debt
Securities and an indeterminate number of shares of Common Stock, Preferred Stock and Warrants to purchase
Common Stock of the Registrant. Any securities registered hereby may be sold separately or together with other
securities registered hereby.

(2)The proposed maximum offering price per security will be determined from time to time by the Registrant in
connection with the issuance by the Registrant of the securities registered hereby.

3) Estimated solely for the purpose of computing the registration fee pursuant to Rule 457(0).

(4)In no event will the aggregate initial offering price of all securities issued from time to time pursuant to this
registration statement exceed $150,000,000 or the equivalent thereof in one or more foreign currencies, foreign
currency units, or composite currencies.

(5)Such indeterminate principal amount of Debt Securities, as may be issued from time to time at indeterminate
prices.

(6) Such indeterminate number of shares of Common Stock or Preferred Stock, as may be issued from time to time at
indeterminate prices.

(7)In the case of Debt Securities issued at an original issue discount, such greater principal amount as shall result in an
aggregate offering price of the amount set forth above or, in the case of Debt Securities denominated in a currency
other than U.S. dollars or in a composite currency, such U.S. dollar amount as shall result from converting the
aggregate public offering price of such Debt Securities in U.S. dollars at the spot exchange rate in effect on the date
such Debt Securities are initially offered to the public.

(8)Warrants will represent rights to purchase Common Stock registered hereby. Because the Warrants will provide a
right only to purchase such Securities offered hereunder, no additional registration fee is required.
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The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its
effective date until the Registrant shall file a further amendment which specifically states that this Registration
Statement shall thereafter become effective in accordance with section 8(a) of the Securities Act of 1933 or until the
Registration Statement shall become effective on such date as the Commission, acting pursuant to said section 8(a),
may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer
to sell these securities and we are not soliciting offers to buy these securities in any state where the offer or sale is not
permitted.

SUBJECT TO COMPLETION, DATED APRIL 7, 2009
PROSPECTUS
DIME COMMUNITY BANCSHARES, INC.

Debt Securities

Common Stock

Preferred Stock
Warrants

From time to time, we may offer and sell our debt securities, common stock, preferred stock and warrants to purchase
common stock (collectively referred as “securities”) in amounts, at prices and on terms described in one or more
supplements to this prospectus. The aggregate amount of the securities offered by us under this prospectus will not
exceed $150 million.

This prospectus provides you with a general description of the securities that may be offered in one or more
offerings. Each time we offer securities, we will provide a supplement to this prospectus that will contain more
specific information about the terms of that offering. We may also add, update or change in the prospectus
supplement any of the information contained in this prospectus.

You should read both this prospectus and the applicable prospectus supplement, as well as any documents
incorporated by reference in this prospectus and/or the applicable prospectus supplement, before you make your
investment decision.

Investing in our securities involves risks. You should carefully consider the risk factors beginning on page 4 of this
prospectus and set forth in the documents incorporated by reference herein before making any decision to invest in our
securities.

The securities may be sold by us or through underwriters or dealers, directly to purchasers or through agents
designated from time to time. For additional information on the methods of sale, you should refer to the section
entitled “Plan of Distribution” in this prospectus. If any underwriters are involved in the sale of any securities with
respect to which this prospectus is being delivered, the names of such underwriters and any applicable discounts or
commissions and over-allotment options will be set forth in a prospectus supplement. The price to the public of such
securities and the net proceeds we expect to receive from such sale will also be set forth in a prospectus supplement.
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None of the Securities and Exchange Commission (the “SEC”), the Office of Thrift Supervision, the Federal Deposit
Insurance Corporation (the “FDIC”), the Board of Governors of the Federal Reserve System or any state securities
commission or any other federal or state bank regulatory agency has approved or disapproved of these securities or
passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The securities offered by this prospectus are not savings accounts, deposits or other obligations of any bank and are
not insured or guaranteed by the FDIC or any other government agency.

The date of this prospectus is , 2009.
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You should rely only on the information set forth or incorporated by reference in this prospectus or any
supplement. No dealer, salesperson or other person is authorized to provide you with information different from that
which is set forth or incorporated by reference in this prospectus. You must not rely on any unauthorized information
or representations. This prospectus is an offer to sell only the securities it describes, and only under circumstances
and in jurisdictions where it is lawful to do so. The information contained in this prospectus is accurate only as of the
date of this prospectus, regardless of the time of delivery of this prospectus or prospectus supplement or any sale of a
security.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the SEC using a “shelf” registration process. Under
this shelf registration statement, we may sell:

e debt securities;
e common stock;
e preferred stock; and

e warrants to purchase common stock.

This prospectus provides you with a general description of the debt securities, common stock, preferred stock and
warrants. Each time we sell debt securities, common stock, preferred stock or warrants, we will provide a prospectus
supplement (and, if applicable, a pricing supplement) that will contain specific information about the terms of that
offering. The prospectus supplement (and any pricing supplement) may also add, update or change information in this
prospectus. If there is any inconsistency between the information in this prospectus (including the information
incorporated by reference herein) and any prospectus supplement (or pricing supplement), you should rely on the
information in that prospectus supplement (or pricing supplement). You should read both this prospectus and any
prospectus supplement together with the additional information described under the heading “Where You Can Find
More Information.”

The registration statement that contains this prospectus (including the exhibits to the registration statement) has

additional information about us and the securities offered under this prospectus. That registration statement can be

read at the SEC web site or at the SEC offices mentioned under the heading “Where You Can Find More Information.”
Unless otherwise stated, the words “Dime Community,” “we,” “our” and “us” refer to Dime Community Bancshares, Inc. and
its subsidiaries, except that such terms refer to Dime Community Bancshares, Inc. only and not to its subsidiaries in

the sections entitled “Description of Debt Securities,” “Description of Common Stock,” “Description of Preferred Stock” and
“Description of Warrants.”

Unless otherwise indicated, currency amounts in this prospectus and in any applicable prospectus supplement are
stated in U.S. dollars.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the information requirements of the Securities Exchange Act of 1934. Accordingly, we file annual,
quarterly and current reports, proxy statements and other information with the SEC and filed a registration statement
on Form S-3 under the Securities Act of 1933 relating to the securities offered by this prospectus. This prospectus,
which forms part of the registration statement, does not contain all of the information included in the registration
statement. For further information, you should refer to the registration statement and its exhibits.

You may read and copy the registration statement and any document we file with the SEC at the SEC’s Public
Reference Room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further
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information on the operation of the Public Reference Room. You can also review our filings by accessing the website
maintained by the SEC at http://www.sec.gov. The site contains reports, proxy and information statements and other
information regarding issuers that file electronically with the SEC. In addition, to the foregoing, we maintain a web
site at www.dime.com. Our website content is made available for informational purposes only. It should neither be
relied upon for investment purposes nor is it incorporated by reference into this prospectus. We make available on our
internet web site copies of our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on
Form 8-K and any amendments to such document as soon as practicable after we electronically file such material with
or furnish such documents to the SEC.
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The SEC allows us to “incorporate by reference” information that we file with the SEC into this prospectus, which
means we can disclose important information to you by referring you to another document. The information
incorporated by reference is considered to be part of this prospectus from the date on which we file that

document. Any reports filed by us with the SEC after the date of this prospectus and before the termination of the
offering of the securities by means of this prospectus will automatically update and, where applicable, supersede
information contained in this prospectus or incorporated by reference into this prospectus. We incorporate by
reference the following documents:

e Our Annual Report on Form 10-K/A (Amendment No. 1) for the year ended December 31, 2008;
® Qur Current Reports on Form 8-K filed on March 24, 2009 and March 25, 2009;

e The description of our common stock contained in our Registration Statement filed with the SEC pursuant to
Section 12 of the Securities Exchange Act of 1934, including any amendment or report filed for the purpose of
updating such description; and

® Any documents we file with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act
of 1934 after the date of this prospectus and before the termination of the offering of the securities offered hereby.

You may request a copy of these filings, at no cost, by writing or calling us at the following address:

Dime Community Bancshares, Inc.
209 Havemeyer Street
Brooklyn, New York 11211
Attn: Investor Relations
(718) 782-6200

FORWARD-LOOKING STATEMENTS

Certain statements contained in this prospectus that are not statements of historical fact constitute forward-looking
statements within the meaning of the Private Securities Litigation Reform Act of 1995 (the “Act”), notwithstanding that
such statements are not specifically identified as such. In addition, certain statements may be contained in our future
filings with the SEC, in press releases, and in oral and written statements made by us or with our approval that are not
statements of historical fact and constitute forward-looking statements within the meaning of the Act. Examples of
forward-looking statements include, but are not limited to: (i) projections of revenues, expenses, income or loss,
earnings or loss per share, the payment or nonpayment of dividends, capital structure and other financial items; (ii)
statements of our plans, objectives and expectations or those of our management or board of directors, including those
relating to products or services; (iii) statements of future economic performance; and (iv) statements of assumptions
underlying such statements. Forward-looking statements include information concerning our possible or assumed
future results of operations and statements preceded by, followed by or that include the words “believes,” “expects,” “feels,”

“anticipates,” “intends,” “plans,” “estimates,” “predicts,” “projects,” “potential,” “outlook,” “could,” “will,” “may” or similar e

EEINT3 99 ¢ LR T3 99 ¢ EEINT3

Forward-looking statements are not guarantees of future performance and are subject to risks, uncertainties and
assumptions. Actual results may differ materially from those expressed in or implied by these forward-looking
statements. Factors that could cause actual results to differ from these forward-looking statements include, but are not
limited to, the following, as well as those discussed elsewhere in this prospectus, any accompanying prospectus
supplement and in the documents incorporated by reference herein:

¢ the timing and occurrence or non-occurrence of events may be subject to circumstances beyond our control;

10
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¢ there may be increases in competitive pressure among financial institutions or from non-financial institutions;

e changes in the interest rate environment may reduce interest margins;

11
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e changes in deposit flows, loan demand or real estate values may adversely affect the business of The Dime Savings
Bank of Williamsburgh;

e changes in accounting principles, policies or guidelines may cause our financial condition to be perceived
differently;

e changes in corporate and/or individual income tax laws may adversely affect our business or financial condition;

e general economic conditions, either nationally or locally in some or all areas in which we conduct business, or
conditions in the securities markets or banking industry, may be less favorable than what we currently anticipate;

e legislation or regulatory changes may adversely affect our business;
¢ technological changes may be more difficult or expensive than what we anticipate;
® success or consummation of new business initiatives may be more difficult or expensive than what we anticipate;

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

o the risks referred to in the section entitled “Risk Factors.”

You should not put undue reliance on any forward-looking statements. Forward-looking statements speak only as of
the date they are made, and we undertake no obligation to update them in light of new information or future events
except to the extent required by Federal securities laws.

DESCRIPTION OF DIME COMMUNITY BANCSHARES, INC.

We are a Delaware corporation and the unitary savings and loan association holding company for The Dime Savings
Bank of Williamsburgh (the “Bank”), a federally-chartered stock savings bank. At December 31, 2008, on a
consolidated basis, we had total assets of $4.06 billion, deposits of $2.26 billion and total stockholders’ equity of $277
million.

The Bank maintains its headquarters in the Williamsburg section of Brooklyn, New York and operates 23 full service
retail banking offices located in the New York City boroughs of Brooklyn, Queens, and the Bronx, and in Nassau
County, New York. The Bank’s principal business has been, and continues to be, gathering deposits from customers
primarily within its market area, and investing those deposits primarily in multi-family residential mortgage loans,
commercial real estate loans, one- to four-family residential mortgage loans, construction and land acquisition loans,
consumer loans, mortgage-backed securities (“MBS”), obligations of the U.S. Government and Government Sponsored
Entities, and corporate debt and equity securities. The Bank’s revenues are derived principally from interest on its loan
and securities portfolios and short-term investments. The Bank’s primary sources of funds are deposits; loan
amortization, prepayments and maturities; MBS amortization, prepayments and maturities; investment securities
maturities and sales; advances from the Federal Home Loan Bank of New York; securities sold under agreement to
repurchase borrowings; and the sale of real estate loans to the secondary market.

Our primary business is the operation of the Bank. We are a unitary savings and loan holding company, which, under
existing law, is generally not restricted as to the types of business activities in which it may engage, provided that the
Bank remains a qualified thrift lender. Pursuant to regulations of the Office of Thrift Supervision (“OTS”), the Bank
qualifies as a qualified thrift lender if its ratio of qualified thrift investments to portfolio assets was 65% or more, on a

12
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monthly average basis, in nine of the previous twelve months. At December 31, 2008, the Bank’s qualified thrift ratio
was 69.2%, and the Bank maintained more than 65% of its portfolio assets in qualified thrift investments throughout
the year ended December 31, 2008.

The Bank is subject to extensive regulation, examination, and supervision by the OTS, as its chartering agency, and
the FDIC, as its deposit insurer. The Bank’s deposit accounts are insured up to applicable limits by the FDIC under the

Deposit Insurance Fund. The Bank must file reports with the OTS concerning its activities and

3
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financial condition, and must obtain regulatory approval prior to entering into certain transactions, such as mergers
with, or acquisitions of, other depository institutions. The OTS conducts periodic examinations to assess the Bank’s
safety and soundness and compliance with various regulatory requirements. This regulation and supervision
establishes a comprehensive framework of activities in which a savings association may engage and is intended
primarily for the protection of the Deposit Insurance Fund and depositors. As a publicly-held unitary savings and loan
holding company, we are required to file certain reports with, and otherwise comply with the rules and regulations of,
both the SEC, under the federal securities laws, and the OTS.

We are a Delaware corporation that is subject to extensive regulation and supervision under applicable banking laws.

Our executive offices are located at 209 Havemeyer Street, Brooklyn, New York 11211, and our telephone number is
(718) 782-6200.

Additional information about us and our subsidiaries can be obtained from the documents incorporated by reference
herein. See “Where You Can Find More Information.”

RECENT EVENTS

We own eight pooled trust preferred securities that are secured by the preferred debt obligations of a pool of U.S.
banks (with a small portion secured by debt obligations of insurance companies). These pooled trust preferred
securities, which are classified as held-to-maturity, had an aggregate cost basis of $16.6 million and a recorded
balance of $10.9 million at December 31, 2008.

Effective March 27, 2009, Moody's Investors Service downgraded its credit rating on all eight of these securities,
citing in its rating action release that the downgrades reflected the analysis of the following for each of the
securities: (1) problem banks within each issuing pool, (2) events of default, (3) cash flows of the underlying
collateral, (4) pass-through of underlying portfolio default probabilities, and (5) break-even analysis of each tranche.

Since these downgrades reflected credit concerns, they may result in the recognition of other-than temporary
impairment by us during the quarter ended March 31, 2009. Our management is still in the process of finalizing the
valuation of these securities, as well as the evaluation of other-than temporary impairment as of March 31, 2009. As
part of this evaluation, our management is also in the process of analyzing recent announcements from the Financial
Accounting Standards Board related to changes to existing asset valuation and impairment recognition practices,
which could impact the results of the other than temporary impairment analyses related to these securities.

RISK FACTORS

Investing in our securities involves risks. You should carefully consider the risks described in Item 1.A of our annual
report on Form 10-K/A (Amendment No. 1) for the year ended December 31, 2008 or any other documents
incorporated by reference into this prospectus and those described in any prospectus supplement before making an
investment decision. The risks and uncertainties described in any prospectus supplement and incorporated by
reference into this prospectus are not the only ones facing our company. Additional risks and uncertainties not
presently known to us or that we currently deem to be immaterial may also impair our business operations. If any of
these risks actually occur, our business, financial condition and results of operations could be materially affected. In
that case, the value of our securities could decline substantially.

Risks Associated with Our Debt Securities

14
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We operate through our subsidiary and, as a result, the debt securities will effectively be subordinated to the liabilities
of our subsidiaries.

Because we operate primarily through the Bank and our primary assets are our equity interests in the Bank, our
obligations, including the debt securities, are effectively subordinated to all existing and future indebtedness and

4
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other liabilities, of the Bank. As of December 31, 2008, the Bank had approximately $3.7 billion of outstanding
liabilities that effectively ranks and would rank senior to our current and future debt securities, unless the debt
securities are guaranteed on a senior basis by the Bank. The Bank may incur further indebtedness in the future. The
debt securities are exclusively obligations of us. The Bank has no obligation to pay any amounts due on the debt
securities. The Bank is not required to provide us with funds for our payment obligations, whether by dividends,
distributions, loans or other payments. In addition, any payment of dividends, distributions, loans or advances by the
Bank to us could be subject to regulatory, statutory or contractual restrictions. Payments to us by the Bank will also be
contingent upon the Bank’s earnings and business considerations.

We and the Bank may incur additional indebtedness that may adversely affect our ability to meet our financial
obligations under the debt securities.

The terms of the indenture and the debt securities do not limit the incurrence by us or the Bank of indebtedness. We
and the Bank may incur additional indebtedness in the future, which could have important consequences to holders of
the debt securities. For example, we may have insufficient cash to meet our financial obligations, including our
obligations under the debt securities. Furthermore, our ability to obtain additional financing for working capital,
capital expenditures or general corporate purposes could be impaired. Additional debt could make us more vulnerable
to changes in general economic conditions and also could affect the financial strength ratings of the Bank and the
ratings of our debt securities.

We may be unable to repay the debt securities if the Bank is unable to pay dividends or make advances to us.

At maturity, the entire outstanding principal amount of the debt securities will become due and payable by us. We
may not have sufficient funds to pay the principal amount due. If we do not have sufficient funds on hand or available
through existing borrowing facilities or through the declaration and payment of dividends by the Bank, we will need
to seek additional financing. Additional financing may not be available to us in the amounts necessary. We, as a
holding company, are dependent upon dividends from the Bank to enable us to service our outstanding debt, including
the debt securities. The Bank is subject to certain regulatory restrictions as to the transfer of funds and payment of
dividends to the holding company.

Our credit ratings may not reflect all the risks of any investment in the debt securities.

Our credit ratings are an independent assessment of our ability to pay debt obligations. Consequently, real or
anticipated changes in our credit ratings will generally affect the market value of debt securities sold pursuant to this
prospectus. Our credit ratings, however, may not reflect the potential impact of risks related to structural, market or
other factors discussed in this prospectus on the value of your debt securities.

If an active trading market does not develop for a series of debt securities sold pursuant to this prospectus, you may be
unable to sell any such debt securities.

Unless otherwise specified in an applicable prospectus supplement, any debt securities sold pursuant to this prospectus
and the applicable prospectus supplement will be new securities for which there currently is no established trading
market. We may elect not to list any debt securities on a national securities exchange. While the underwriters of a
particular offering of debt securities may advise us that they intend to make a market in those debt securities, the
underwriters will not be obligated to do so and may stop their market making at any time. No assurance can be given
that a market for any series of debt securities will develop or continue; as to the liquidity of any market that does
develop; or as to your ability to sell any debt securities you may own or the price at which you may be able to sell
your debt securities.

We have made only limited covenants in the indenture, which may not protect your investment if we experience
significant adverse changes in our financial condition or results of operations.

16
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The indenture governing the debt securities does not:

5
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e require us to maintain any financial ratios or specified levels of net worth, revenues, income, cash flow or liquidity,
and therefore, does not protect holders of the debt securities in the event that we experience significant adverse
changes in our financial condition, results of operations or liquidity;

¢ limit our ability or the ability of the Bank to incur additional indebtedness, including indebtedness that is equal in
right of payment to the debt securities or, subject to certain exceptions, indebtedness that is secured by liens on
capital stock of certain subsidiaries; or

¢ limit the aggregate principal amount of debt securities that may be issued.
Risks Associated with Our Common Stock, Preferred Stock and Warrants
Shares eligible for future sale could have a dilutive effect.

Shares of our common stock eligible for future sale, including those that may be issued in connection with our various
stock option and equity compensation plans, and any other offering of our common stock for cash, could have a
dilutive effect on the market for our common stock and could adversely affect its market price. As of December 31,
2008, there were 51,122,319 shares of common stock issued and 34,179,900 shares of common stock

outstanding. There were no shares of preferred stock outstanding.

Our stock price can be volatile.

Stock price volatility may make it more difficult to resell our common stock when desired and at an attractive
price. Our stock price can fluctuate significantly in response to a variety of factors, including, among other factors:

e Actual or anticipated variations in quarterly results of operations.
® Recommendation by securities analysts.
e Operating and stock price performance of other companies that investors deem comparable to us.
e News reports relating to trends, concerns and other issues in the financial services industry.
e Perceptions in the marketplace regarding us and/or our competitors.
e New technology used, or services offered, by competitors.
e Changes in government regulations.
e Geopolitical conditions such as acts or threats of terrorism or military conflicts.

General market fluctuations, industry factors and general economic and political conditions and events, such as
economic slowdowns or recessions, interest rate changes or credit loss trends, could also cause our stock price to
decrease regardless of operating results.

The trading volume in our common stock is less than that of other larger financial services companies.

Although our common stock is listed for trading on NASDAQ National Market, the trading volume in our common
stock is less than that of other larger financial services companies. A public trading market having the desired
characteristics of depth, liquidity and orderliness depends on the presence in the marketplace of willing buyers and
sellers of our common stock at any given time. This presence depends on the individual decisions of investors and
general economic and market conditions over which we have no control. Given the trading volume of our common
stock, significant sales of our common stock, or the expectation of these sales, could cause our stock price to fall.

An investment in our common stock is not an insured deposit.

18
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Our common stock is not a bank deposit and, therefore, is not insured against loss by the FDIC, any other deposit
insurance fund or by any other public or private entity. Investment in our common stock is inherently risky for the
reasons described in this “Risk Factors” section and elsewhere in this prospectus and is subject to the same market
forces that affect the price of common stock in any company. As a result, if you acquire our common stock, you may
lose some or all of your investment.
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