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April 10, 2003

Fellow Shareholders:

You are cordially invited to attend the Annual Meeting of Shareholders of New York Community Bancorp, Inc., the holding company for New
York Community Bank. The Annual Meeting will be held on May 14, 2003 at 10:00 a.m. Eastern Time, at the Sheraton LaGuardia East Hotel,
135-20 39th Avenue, in Flushing, New York.

The attached Notice and Proxy Statement describe the formal business to be transacted at the Annual Meeting. Directors and officers of New
York Community Bancorp, Inc., as well as representatives of KPMG LLP, the Company�s independent auditors, will be present to respond to any
questions you may have.

The Board of Directors of New York Community Bancorp, Inc. has determined that the matters to be considered at the Annual Meeting are in
the best interests of the Company and its shareholders. For the reasons set forth in the Proxy Statement, the Board unanimously recommends that
you vote FOR each of the proposals submitted for your vote.

To submit your vote, please sign, date, and return the enclosed proxy card promptly, or vote on-line or by telephone as instructed on the
proxy card. As a majority of the common stock must be represented, either in person or by proxy, to constitute a quorum at the
Meeting, we would appreciate your timely response.
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On behalf of the Board of Directors and employees of New York Community Bancorp, Inc., we thank you for your continued interest and
support.

Sincerely,

Michael F. Manzulli
Chairman

Joseph R. Ficalora
President and
Chief Executive Officer

NEW YORK COMMUNITY BANCORP, INC.
615 Merrick Avenue
Westbury, New York 11590

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
To Be Held on May 14, 2003

NOTICE IS HEREBY GIVEN that the Annual Meeting of Shareholders (the �Annual Meeting�) of New York Community Bancorp, Inc. will be
held on May 14, 2003 at 10:00 a.m. Eastern Time, at the Sheraton LaGuardia East Hotel, 135-20 39th Avenue, in Flushing, New York.

The purpose of the Annual Meeting is to consider and vote upon the following matters:

1. The election of three directors to three-year terms of office each;

2. The approval of an amendment to the Amended and Restated Certificate of Incorporation to increase the number of shares of Common
Stock authorized for issuance from 150,000,000 shares to 300,000,000 shares.

3. The ratification of the appointment of KPMG LLP as independent auditors of the Company for the fiscal year ending December 31, 2003;
and

4. Such other matters as may properly come before the meeting or any adjournments thereof, including whether or not to adjourn the
meeting.

The Board of Directors has established March 26, 2003, as the record date for the determination of shareholders entitled to receive notice of, and
to vote at, the Annual Meeting and at any adjournments thereof. Only record holders of the Common Stock of the Company as of the close of
business on that date will be entitled to vote at the Annual Meeting or at any adjournments thereof. In the event that there are not sufficient votes
for a quorum, or to approve or ratify any of the foregoing proposals at the time of the Annual Meeting, the Annual Meeting may be adjourned in
order to permit further solicitation of proxies by the Company. A list of shareholders entitled to vote at the Annual Meeting will be available for
inspection at New York Community Bancorp, Inc., 615 Merrick Avenue, Westbury, New York 11590, for a period of ten days prior to the
Annual Meeting and will also be available for inspection at the meeting itself.

By Order of the Board of Directors,
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Mark A. Ricca
Executive Vice President,
General Counsel and Corporate Secretary

Westbury, New York
April 10, 2003

NEW YORK COMMUNITY BANCORP, INC.

PROXY STATEMENT
ANNUAL MEETING OF SHAREHOLDERS
May 14, 2003

Solicitation and Voting of Proxies

This proxy statement is being furnished to shareholders of New York Community Bancorp, Inc. (the �Company�) in connection with the
solicitation by the Board of Directors (the �Board of Directors� or �Board�) of proxies to be used at the Annual Meeting of Shareholders (the �Annual
Meeting�), to be held on May 14, 2003 and at any adjournments thereof. The 2002 Annual Report to Shareholders, including consolidated
financial statements for the fiscal year ended December 31, 2002, accompanies this proxy statement, which is first being mailed to shareholders
on or about April 10, 2003.

It is important that holders of a majority of the shares be represented in person or by proxy at the Annual Meeting. Regardless of the number of
shares of common stock owned, shareholders are requested to vote by completing, signing, and dating the enclosed proxy card and returning it in
the enclosed postage-paid envelope. Shareholders are urged to indicate their votes in the spaces provided on the proxy card. Proxies solicited by
the Board of Directors of the Company will be voted in accordance with the directions given therein. Where no instructions are
indicated, signed proxy cards will be voted FOR the election of the nominees for director named in this proxy statement and FOR the
ratification of the other specific proposals presented therein.

Alternately, shareholders may vote their shares of Company common stock over the Internet, or by calling a specially designated telephone
number. The Internet and telephone voting procedures are designed to authenticate shareholders� identities, and to allow shareholders to provide
their voting instructions and confirm that said instructions have been properly recorded. Specific instructions for shareholders of record who
wish to vote their proxies over the Internet or by telephone are set forth on the enclosed proxy card.

Please be aware that if you vote over the Internet, you may incur costs such as telephone and Internet access charges for which you will be
responsible. The Internet and telephone voting facilities for eligible shareholders of record will close at 11:59 p.m. Eastern Time on May 13,
2003.

Other than the matters listed on the attached Notice of Annual Meeting of Shareholders, the Board of Directors knows of no other matters that
will be presented for consideration at the Annual Meeting. However, execution of a proxy confers on the designated proxy holders
discretionary authority to vote the shares in accordance with their best judgment on such other business, if any, that may properly come
before the Annual Meeting or any adjournments thereof, including whether or not to adjourn the meeting.

A proxy may be revoked at any time prior to its exercise by filing a written notice of revocation with the Corporate Secretary of the Company,
by delivering to the Company a duly executed proxy bearing a later date, or by attending the Annual Meeting and voting in person.

Edgar Filing: NEW YORK COMMUNITY BANCORP INC - Form DEF 14A

4



The cost of the solicitation of proxies on behalf of management will be borne by the Company. In addition to the solicitation of proxies by mail,
Mellon Investor Services LLC, a proxy solicitation firm, will assist the Company in soliciting proxies for the Annual Meeting and will be paid a
fee of $8,500 plus out-of-pocket expenses. Proxies may also be solicited, personally or by telephone, by directors, officers, and other employees
of the Company and its subsidiary, New York Community Bank (the �Bank�), without receipt of additional compensation. The Company will also
request that persons, firms, and corporations holding shares in their names, or in the names of their nominees that are beneficially owned by
others, send proxy materials to, and obtain proxies from, such beneficial owners. The Company will reimburse such holders for their reasonable
expenses in doing so.

1

If your Company shares are held in street name, your broker, bank, or other nominee will provide you with instructions that must be followed in
order to have your shares voted. Your broker or bank may allow you to deliver your voting instructions via the Internet or by telephone. Please
see the instruction form that was provided by your broker or bank with this proxy statement. If you wish to change your voting instructions after
you have returned your voting instruction form, you will need to contact your broker or bank. If you wish to vote your Company shares in
person at the Annual Meeting, you will need to get a written proxy in your name from the broker, bank, or other nominee who holds
your shares.

Voting Securities

The securities that may be voted at the Annual Meeting consist of shares of common stock of the Company (�Common Stock�), with each share
entitling its owner to one vote on all matters to be voted on at the Annual Meeting, except as described below. There is no cumulative voting for
the election of directors.

The close of business on March 26, 2003 has been fixed by the Board of Directors as the record date (the �Record Date�) for the determination of
shareholders of record entitled to receive notice of, and to vote at, the Annual Meeting and at any adjournments thereof. The total number of
shares of Common Stock outstanding on the Record Date was 104,897,760 .

As provided in the Company�s Certificate of Incorporation, holders of Common Stock who beneficially own in excess of 10% of the outstanding
shares of Common Stock (the �Limit�) are not entitled to any vote with respect to the shares held in excess of the Limit. A person or entity is
deemed to beneficially own shares owned by an affiliate of, as well as by, persons acting in concert with such person or entity. The Company�s
Certificate of Incorporation authorizes the Board of Directors (i) to make all determinations necessary to implement and apply the Limit,
including determining whether persons or entities are acting in concert, and (ii) to demand that any person who is reasonably believed to
beneficially own stock in excess of the Limit supply information to the Company to enable the Board of Directors to implement and apply the
Limit.

The presence, in person or by proxy, of the holders of record of at least a majority of the total number of shares of Common Stock entitled to
vote (after subtracting any shares in excess of the Limit pursuant to the Company�s Certificate of Incorporation) is necessary to constitute a
quorum at the Annual Meeting. In the event that there are not sufficient votes for a quorum, or to approve or ratify any proposal at the time of
the Annual Meeting, the Annual Meeting may be adjourned in order to permit the further solicitation of proxies.

As to the election of directors, the proxy card being provided by the Board of Directors enables a shareholder to vote for the election of the
nominees proposed by the Board of Directors or to withhold authority to vote for one or more of the nominees being proposed. Under Delaware
law and the Company�s Bylaws, directors are elected by a plurality of votes cast, without regard to either (i) broker non-votes or (ii) proxies as to
which authority to vote for one or more of the nominees being proposed is withheld.

As to the matters being proposed for shareholder action set forth in Proposal 2 regarding the amendment of the Company�s Amended and
Restated Certificate of Incorporation to increase the number of shares of Common Stock authorized for issuance, and in Proposal 3 regarding the
ratification of the selection of independent auditors, the proxy card being provided by the Board of Directors enables a shareholder to check the
appropriate box on the proxy card to (i) vote �FOR� the item, (ii) vote �AGAINST� the item, or (iii) �ABSTAIN� from voting on such item.

Proposal 2 will be deemed approved if a majority of the issued and outstanding shares of Common Stock of the Company entitled to vote at the
Annual Meeting, at which a quorum is present, votes in favor of the proposal. Abstentions and broker non-votes are included as shares entitled to
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vote on Proposal 2 and will count as a vote �AGAINST� Proposal 2.

An affirmative vote of the holders of a majority of the shares of Common Stock cast at the Annual Meeting at which a quorum is present, in
person or by proxy, is required to constitute shareholder ratification of Proposal 3. In connection with Proposal 3, shares as to which the
�ABSTAIN� box has been selected on the proxy card and shares underlying broker non-votes or in excess of the Limit, will not be counted as
votes cast, and will have no effect on the vote on the matter presented.

2

Proxies solicited hereby will be returned to Registrar and Transfer Company, the Company�s transfer agent, and will be tabulated by inspectors of
election designated by the Board of Directors. The inspectors of election will not be employed by, or be directors of, the Company or any of its
affiliates.

Security Ownership of Certain Beneficial Owners

The table on the next page sets forth information as to those persons known by management to be beneficial owners of more than 5% of the
Company�s outstanding shares of Common Stock on the Record Date as disclosed in certain reports regarding such ownership filed with the
Company and with the United States Securities and Exchange Commission (the �SEC�), in accordance with Sections 13(d) and 13(g) of the
Securities Exchange Act of 1934, as amended (the �Exchange Act�), by such persons and groups. Other than those persons listed below, the
Company is not aware of any person or group, as such term is defined in the Exchange Act, that owned more than 5% of the Company�s
Common Stock as of the Record Date.

Title of Class

Name and Address

of Beneficial Owner

Amount and

Nature of

Beneficial

Ownership

Percent of

Class

Common Stock New York Community Bank 9,939,483(1) 9.48 %
Employee Stock Ownership
Plan (�ESOP�) and Trust
615 Merrick Avenue
Westbury, New York 11590

______________

(1) Donald M. Blake and Max L. Kupferberg administer the ESOP as a committee (the �ESOP Committee�). An independent corporate trustee
has been appointed as the trustee for the ESOP (the �ESOP Trustee�). The ESOP Trustee must vote all allocated shares held in the ESOP in
accordance with the instructions of the participants. Under the ESOP, unallocated shares will be voted by the ESOP Trustee in a manner
calculated to most accurately reflect the instructions received from participants regarding the allocated stock so long as such vote is in
accordance with the provisions of the Employee Retirement Income Security Act of 1974, as amended (�ERISA�). At March 26, 2003, 6,333,862
shares were allocated under the ESOP and 3,605,621 shares were unallocated.

3
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PROPOSALS TO BE VOTED ON AT THE MEETING

PROPOSAL 1. ELECTION OF DIRECTORS

All persons standing for election as director were unanimously nominated by the Nominating Committee of the Board of Directors. No person
being nominated as a director is being proposed for election pursuant to any agreement or understanding between any such person and the
Company.

Pursuant to the Company�s Bylaws, the number of directors of the Company is nine (9), unless otherwise designated by the Board of Directors.
At the regularly scheduled Board of Directors meeting held December 17, 2002, the Board of Directors designated the number of directors to be
ten (10), effective January 1, 2003. All directors presently serve as directors of the Company and the Bank. Directors are elected for staggered
terms of three years each, with the term of office of only one of the three classes of directors expiring each year. Directors serve until their
successors are elected and qualified.

The nominees proposed for election at this year�s Annual Meeting are Joseph R. Ficalora, Michael F. Manzulli, and Robert S. Farrell.

In the event that any such nominee is unable to serve or declines to serve for any reason, it is intended that the proxies will be voted for the
election of such other person as may be designated by the present Board of Directors. The Board of Directors has no reason to believe that any
of the persons named will be unable or unwilling to serve. Unless authority to vote for the nominee is withheld, it is intended that the shares
represented by the enclosed proxy card, if executed, dated, and returned, will be voted �FOR� the election of the nominees proposed by
the Board of Directors.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE �FOR�
THE ELECTION OF THE NOMINEES NAMED IN THIS PROXY STATEMENT.

Information with Respect to the Nominees, Continuing Directors, and Executive Officers

The following table sets forth, as of the Record Date, the names of the nominees and of the continuing directors and named executive officers,
their ages, and a brief description of their recent business experience, including present occupations and employment, directorships held by each,
the year in which each became a director, and the year in which their terms (or in the case of the nominees, their proposed terms) as director of
the Company expire. The table also sets forth the amount of Common Stock and the percent thereof beneficially owned by each and all directors
and executive officers as a group as of the Record Date.

4

Name and Principal

Occupation at Present

and for the Past Five Years Age

Director

Since (1)

Expiration

of Term as

Director

Shares of

Common Stock

Beneficially

Owned (2)

Percent

of

Class

NOMINEES

Joseph R. Ficalora
 President, Chief Executive Officer, and Director of the Company
since July 23, 1993; Chief Executive Officer of the Bank since
January 1, 1994; Chairman of the Company from July 20, 1993
to July 31, 2001 and of the Bank from May 20, 1997 to July 31,

56 1989 2006 2,568,594 (3,4,5) 2.43 %
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2001; President of the Bank from January 1, 1994 to July 31,
2001.

Michael F. Manzulli
Chairman of the Board of the Company and the Bank since
August 1, 2001; Chairman and Chief Executive Officer of
Richmond County Financial Corp. from February 18, 1998 to
July 31, 2001 and of Richmond County Savings Bank from
October 1, 1997 to July 31, 2001; President of Richmond County
Savings Bank from June 18, 1992 to September 30, 1997.

62 2001 2006 858,661 (3,4,5) 0.82

Robert S. Farrell
President, H. S. Farrell, Inc., a building supply company;
Director of Richmond County Financial Corp. from February 18,
1998 to July 31, 2001 and of Richmond County Savings Bank
from September 13, 1973 to July 31, 2001.

77 2001 2006 278,860 (3,6)  0.27

CONTINUING DIRECTORS

Name and Principal

Occupation at Present

and for the Past Five Years

Donald M. Blake
President and Chief Executive Officer of Joseph J. Blake &
Assoc., Inc., a national real estate appraisal company.

78 1968 2004 354,132 (3,6)  0.34

Howard C. Miller
Retired Senior Vice President and Mortgage Officer of the Bank.

79 1985 2004 230,338 (6)    0.22

5

Name and Principal

Occupation at Present

and for the Past Five Years Age

Director

Since (1)

Expiration

of Term as

Director

Common Stock

Beneficially

Owned (2)

Percent

of

Class

Anthony E. Burke
Senior Executive Vice President, Chief Operating Officer, and
Director of the Company and President, Chief Operating Officer
and Director of the Bank since August 1, 2001; President, Chief
Operating Officer, and Director of Richmond County Financial
Corp. from February 18, 1998 to July 31, 2001 and of Richmond
County Savings Bank from October 1, 1997 to July 31, 2001;
Senior Partner, Ernst & Young, LLP from September 1984 to

56 2001 2004 515,165  (3,4,5) 0.49 %
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September 1997.

John A. Pileski
Retired Partner, Financial Services Practice, KPMG LLP.

63 2003 2004 76,538 (5,6)   0.07

Max L. Kupferberg
Chairman of the Board of Directors of Kepco, Inc., a
manufacturer of electrical equipment.

83 1983 2005 2,575,019 (3,6)   2.45

Dominick Ciampa
Principal, Ciampa Organization, a local real estate development
firm.

69 1995 2005 541,545 (3,6)   0.52

William C. Frederick, M.D.
Retired Surgeon, St. Vincent�s Hospital; Director of Richmond
County Financial Corp. from February 18, 1998 to July 31, 2001
and of Richmond County Savings Bank from February 14, 1980
to July 31, 2001.

75 2001 2005 267,928 (6)    0.25

NAMED EXECUTIVE OFFICERS
WHO ARE NOT DIRECTORS

James J. O�Donovan
Executive Vice President of the Company and the Bank since
January 1, 2001; Senior Vice President of the Company since
1993; Senior Vice President and Mortgage Officer of the Bank
since 1987.

60 � � 964,304 (3,4,5) 0.92

6

Name and Principal

Occupation at Present

and for the Past Five Years Age

Director

Since (1)

Expiration of

Term as

Director

Common Stock

Beneficially

Owned (2)

Percent

of

Class

Robert Wann
Executive Vice President and Chief Financial Officer of the
Company and the Bank since January 1, 2001; Senior Vice
President and Chief Financial Officer of the Company since 1993;
Senior Vice President and Comptroller of the Bank from 1992 to
December 2001.

48 � � 931,184 (3,4,5) 0.88 %

All directors and executive officers as a group (14 persons) 10,649,040 (7)    9.84

______________

(1) Includes years of service as a trustee or director of the Bank.
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(2) Each person effectively exercises sole (or shares with spouse or other immediate family member) voting or dispositive power as to shares
reported herein (except as noted).

(3) Includes 1,862,618; 280,928; 80,853; 62,959; 47,115; 30,514; 13,654; 34,865; and 27,992 shares owned by the spouses or held in
individual retirement accounts, trusts accounts, custodian accounts, or foundation accounts of Messrs. Kupferberg, Ciampa, Ficalora, Manzulli,
Blake, Farrell, Burke, Wann, and O�Donovan, respectively, for which the directors and the executive officers have claimed beneficial ownership.

(4) Includes 404,280 and 252,568 shares underlying options granted to Messrs. Manzulli, and Burke, respectively, under the Richmond
County SCP, all of which are currently exercisable. Includes 763,812; 353,750; and 353,750 shares underlying options granted to
Messrs. Ficalora, O�Donovan, and Wann, respectively, under the Company�s 1997 Stock Option Plan that are currently exercisable. Excludes
100,000 shares underlying options granted December 21, 2001 to each of Messrs. Ficalora, O�Donovan, and Wann under the Company�s 1997
Stock Option Plan that become exercisable at a rate of 50% per year over a period of two years beginning December 21, 2003. Excludes 202,140
and 121,284 shares underlying options granted to Messrs. Manzulli and Burke, respectively, under the Richmond County SCP that become
exercisable beginning October 20, 2003. Excludes 150,000 shares underlying options granted to each of Messrs. Ficalora, Manzulli, Burke,
O�Donovan, and Wann under the Company�s 1997 Stock Option Plan that become exercisable at a rate of 33-1/3% per year over a period of three
years beginning July 24, 2003. Also excludes 210,000 shares underlying options granted to each of Messrs. Ficalora, Manzulli, Burke,
O�Donovan, and Wann under the Company�s 1997 Stock Option Plan that become exercisable at a rate of 33-1/3% per year over a period of three
years beginning January 21, 2004.

(5) Includes 131,253; 1,718; 134,656 and 132,263 shares allocated under the New York Community Bank ESOP (the �NYCB ESOP�) to the
accounts of Messrs. Ficalora, Burke, O�Donovan and Wann, respectively. Includes 1,733 shares allocated and dividend reinvestment under the
NYCB ESOP to the accounts of Mr. Manzulli. Also includes 147,727; 47,671; and 45,383 shares purchased by the trustee of the Incentive
Savings Plan of the Bank for the accounts of Messrs. Ficalora, O�Donovan, and Wann, respectively. Also includes 272,051; 80,550; and 67,885
shares allocated under the Bank�s Supplemental Benefits Plan (the �SBP�) to the accounts of Messrs. Ficalora, O�Donovan, and Wann, respectively.
Also includes 62,008 and 43,800 shares purchased by the trustee of the New York Community Bank 401(k) Plan (the �NYCB 401(k) Plan�) for
the accounts of Messrs. Manzulli and Burke, respectively. Excludes 9,000 shares granted to Mr. Pileski on May 29, 2001 under the Haven
Bancorp, Inc. Stock Incentive Plan (the �Haven Plan�), which New York Community Bancorp, Inc. succeeded to as a result of the acquisition of
Haven Bancorp, Inc. on November 30, 2000. The shares will vest annually at a rate of 50% beginning on May 29, 2003.

(6) Includes 29,907 shares underlying options granted to Mr. Miller under the Company�s 1993 Stock Option Plan for Outside Directors (the
�Directors Option Plan�), all of which are currently exercisable. Also includes 202,140 and 220,500 shares underlying options granted to
Mr. Farrell and Dr. Frederick, respectively, under the Richmond County Financial Corp. Stock Compensation Plan (the �Richmond County SCP�),
all of which are currently exercisable. Includes 121,500 shares underlying options granted to each of Messrs. Blake, Kupferberg, Miller, and
Ciampa and 60,750 shares underlying options granted to John A. Pileski under the Company�s 1997 Stock Option Plan, all of which are currently
exercisable. Excludes 25,500 shares underlying options granted to Messrs. Blake, Kupferberg, Miller, Ciampa, Farrell, Frederick and Pileski
under the Company�s 1997 Stock Option Plan that become exercisable at a rate of 33-1/3% per year over a period of three years beginning on
July 24, 2003.

(7) Includes 29,907 shares underlying options granted to directors under the Directors� Option Plan, all of which are currently exercisable.
Includes 2,002,812 shares underlying options granted to directors and executive officers under the Company�s 1997 Stock Option Plan, all of
which are currently exercisable. Also includes 1,231,200 shares underlying options granted to directors and executive officers under the
Richmond County SCP, all of which are currently exercisable. Includes 42,560 shares underlying options granted to executive officers under the
Haven Plan, all of which are currently exercisable. Also includes 412,776; 246,067; 420,486; 2,533; and 148,108 shares accumulated for the
benefit of executive officers in the aggregate under the NYCB ESOP, the Incentive Savings Plan, the SBP, the Haven Plan, and the NYCB
401(k) Plan, respectively. Excludes 9,000 shares granted to directors under the Haven Plan, which shares will vest annually at a rate of 50%
beginning on May 29, 2003. Excludes 178,500 shares underlying options granted to directors under the Company�s 1997 Stock Option Plan that
become exercisable at a rate of 33-1/3% per year beginning July 24, 2003. Also excludes 20,250 shares underlying options granted to directors
under the Company�s 1997 Stock Option Plan that become exercisable on January 29, 2004. Excludes 310,000 shares underlying options granted
to executive officers under the Company�s 1997 Stock Option Plan that become exercisable at a rate of 50% per year beginning December 21,
2003. Excludes 930,000 shares underlying options granted to executive officers under the Company�s 1997 Stock Option Plan that become
exercisable at a rate of 33-1/3% per year beginning July 24, 2003. Excludes 1,290,000 shares underlying options granted to executive officers
under the Company�s 1997 Stock Option Plan that become exercisable at a rate of 33-1/3% per year beginning January 21, 2004. Excludes
11,250 shares underlying options granted to executive officers under the Haven Plan that become and exercisable January 18, 2004. Also
excludes 404,280 shares underlying options granted to executive officers under the Richmond County SCP that become exercisable on October
20, 2003
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7

Meetings and Committees of the Board of Directors

The Board of Directors of the Company conducts its business through periodic meetings and through the activities of its committees. In 2002,
the Board of Directors of the Company held thirteen (13) meetings. Each director of the Company attended at least 75% of the aggregate number
of meetings of the Board and committees on which such director served during fiscal year 2002. The nature and composition of the committees
of the Board of Directors are described below:

Audit Committee. The Audit Committee of the Company consists of Messrs. Kupferberg (Chairman), Miller, Farrell, and Pileski, all of whom
are outside directors. Mr. Pileski previously served as an advisor to the Committee and became a member on January 1, 2003. This committee
meets with the Company�s and the Bank�s internal auditors to review the summary of internal audits of the Company�s and the Bank�s results. The
Audit Committee met six (6) times in 2002.

Nominating Committee. The Company�s Nominating Committee for the 2002 Annual Meeting consisted ofMessrs. Blake (Chairman), Miller,
Ciampa, Farrell, and Kupferberg and Dr. Frederick. Mr. Farrell recused himself from voting on his nomination. Mr. Pileski became a member on
January 1, 2003. The committee considers and recommends the nominees for director to stand for election at the Company�s Annual Meeting of
Shareholders.

The Company�s Certificate of Incorporation and Bylaws provide for shareholder nominations of directors. These provisions require such
nominations to be made pursuant to timely notice, in writing, to the Secretary of the Company. The shareholder�s notice of nomination must
contain all information relating to the nominee that is required to be disclosed by the Company�s Bylaws and by the Securities Exchange Act of
1934. See �Additional Information - Notice of Business to Be Conducted at an Annual Meeting.� The Nominating Committee met on November
16 and December 17, 2002.

Compensation Committee. The Compensation Committee of the Company consists of Messrs. Blake (Chairman), Kupferberg, and Farrell.
This committee meets to establish compensation for the executive officers and to review the Company�s incentive compensation programs when
necessary. The Compensation Committee met three (3) times in 2002.

Directors� Compensation

Directors� Fees.Directors of the Company do not receive any fees or retainers for serving on the Company�s Board of Directors. In 2002, outside
directors of the Bank received an annual retainer of $40,000 and a fee of $1,000 per Board meeting attended. Outside directors of the Bank also
receive fees ranging from $250 to $1,000 for each committee meeting attended.

Directors� Deferred Fee Plan.The Bank maintains the 1993 Directors� Deferred Fee Stock Unit Plan (the �Directors� Deferred Fee Plan�). This
plan provides an opportunity for those members of the Board of Directors of the Bank who were active in such capacity on the effective date of
the Plan to defer receipt of fees otherwise currently payable to them, in exchange for the receipt (at the time they cease to serve as directors) of a
benefit based on the value of the common stock of the Company, thus providing the Bank with the use of the funds for business activities. The
deferral of fees under the Plan applies to all fees received by directors: regular meeting fees, special meeting fees, and committee fees.

Outside Directors� Consultation and Retirement Plan.The Bank maintains the Outside Directors� Consultation and Retirement Plan (the
�Consultation Plan�) to provide benefits to outside directors and to ensure their continued service and assistance in the conduct of the Bank�s
business. Under the Consultation Plan, a director who is not currently an officer or employee of the Bank and who has served as a director for at
least ten years (with credit given for prior service as a trustee of the Bank), has attained the age of 65, and agrees to provide continuing
consulting services to the Bank, will be eligible, upon retirement, to receive an annual benefit equal to the average of the director�s annual
retainer and meeting fees over the 36-month period preceding the director�s termination date, for a period equal to the lesser of the number of
months such director agrees to provide consulting services after retirement, or ten years. The Consultation Plan is unfunded.

Life Insurance Benefit for Outside Directors. The Company provides life insurance for outside directors of the Bank and the Company. For
2002, the premiums paid by the Company for such insurance coverage for each
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outside director amounted to $2,399. These premiums are tax deductible by the Company, assuming certain requirements are met.

Directors� Option Plans.Directors also participate in the Company�s 1993 Stock Option Plan for Outside Directors and the Company�s 1997
Stock Option Plan. Pursuant to the Annual Stock Appreciation Program feature of the plan (the �ASAP�), options are generally granted with the
right to a further option (a �reload option�). The ASAP requires each participant to make an investment in the Company by contributing currently
owned shares to the ASAP. Option exercises occur automatically when the fair market value of the Company's stock at a certain date exceeds by
5% or more the exercise price of the lowest priced option held by an optionee under the ASAP, and there are sufficient participated contributed
shares to tender to meet the strike price. On January 24, 2002, under the ASAP feature of the Company's 1997 Stock Option Plan (the �1997
SOP�), Messrs. Blake, Kupferberg, Miller, and Ciampa were granted non-statutory stock options (each with a reload feature) to purchase 121,500
shares each at an exercise price of $27.405 as a result of the automatic reload. The options became exercisable on July 24, 2002.

In 2002, under the Company�s 1997 SOP, Messrs. Blake, Kupferberg, Miller, Ciampa, and Farrell, and Dr. Frederick were granted non-statutory
stock options to purchase 25,500 shares each at an exercise price of $24.61 per share. The options become exercisable on July 24, 2003.

The following Compensation Committee and Audit Committee Reports to Shareholders, and the following stock performance graph, shall not be
deemed incorporated by reference by any general statement incorporating by reference this proxy statement into any filing under the Securities
Act of 1933 (the �Securities Act�) or the Exchange Act, except to the extent that the Company specifically incorporates this information by
reference, and shall not otherwise be deemed filed under such Acts.

Compensation Committee Report on Executive Compensation

Under rules established by the SEC, the Company is required to provide certain data and information regarding the compensation and benefits
provided to the Company�s chief executive officer and other executive officers of the Company. The disclosure requirements for the chief
executive officer and other executive officers include the use of tables and a report explaining the rationale and considerations that led to
fundamental compensation decisions affecting those individuals. The Compensation Committee of the Company (the �Compensation Committee�)
consists only of independent directors. The members of the Compensation Committee also serve on the Compensation Committee of the Bank.
In fulfillment of the SEC requirement, the Compensation Committee, at the direction of the Board of Directors, has prepared the following
report for inclusion in this Proxy Statement.

The Compensation Committee is responsible for conducting periodic reviews of the executive compensation of senior executives, including the
Chief Executive Officer (�CEO�). The Compensation Committee determines salary levels for senior executives and other officers and amounts of
cash bonuses to be distributed to those individuals, if and as appropriate. Grants of stock options and restricted stock awards to senior
management and key employees, under certain of the Bank�s and the Company�s stock-based compensation plans, are also determined by the
Compensation Committee.

This report is submitted by the Compensation Committee and the Board of Directors of the Company to summarize their involvement in the
compensation decisions and policies adopted by the Bank and the Company for executive officers generally, and for the CEO, Joseph R.
Ficalora, in particular, during 2002.

General Policy. The executive compensation practices of the Company and the Bank are designed to reward and provide an incentive for
executives, based on the achievement of corporate and individual goals. Compensation levels for executives are established after considering
measures that include, but are not limited to, financial performance and labor market conditions. Furthermore, qualitative factors such as
commitment, leadership, teamwork, and community involvement are considered in compensation deliberations. The Compensation Committee
engaged the Performance and Compensation Management Group of KPMG LLP to assist in the implementation of its Executive Compensation
Plan and also used publicly available information. The Compensation Committee has complete access to all necessary personnel records,
financial reports, and other data.

Components of Compensation. In evaluating executive compensation, the Compensation Committee concentrates on three fundamental
components: salary, annual bonus, and long-term incentive compensation.
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Salary levels for senior executives and other officers are reviewed by the Compensation Committee on an annual basis. Salary levels reflect an
individual�s responsibilities and experience and the Compensation Committee�s view of competitive marketplace conditions.

In the past, bonuses have been used to provide cash distributions to executives, depending upon a variety of factors relating to Company and
Bank performance and individual performance. Although the Compensation Committee�s decisions are discretionary and no specific goals were
set, the general factors that were used to determine bonuses were the individual�s contribution to the Company�s and the Bank�s success since the
executive�s last evaluation and the demonstrated capacity to adapt to meet the future needs of each. No particular weightings of these factors
were used to calculate bonuses. However, the Bank has implemented a goal-based annual incentive plan for its most senior executives, which is
based on a full year�s performance. In preparation of the plan, data was collected on ten publicly traded banks operating in the New York
metropolitan area. The compensation paid to the executive officers and the financial performance of each bank comprising the peer group were
utilized in crafting the Bank�s plan. This peer group consists of local institutions that are included in the peer group used in the stock performance
graph. The financial performance measures of the Bank were within the top 10 percentile of its peers with regard to return on average assets,
interest rate spread and net interest margin, total non-performing loans, net charge-offs to average loans, and the efficiency ratio.

The third component of the executive compensation strategy of the Company and the Bank is its long-term incentive compensation program,
under which executives receive stock options that offer them the possibility of future gains, depending on the executive�s continued employment
by the Company or the Bank and the long-term price appreciation of the Company�s Common Stock. In the view of the Compensation
Committee, a portion of the total compensation of senior executives over a period of years should consist of such long-term incentive awards.
Accordingly, in 2002, options were granted to executive officers under the New York Community Bancorp, Inc. 1997 Stock Option Plan. All
stock options were granted with exercise prices equal to the fair market value on the date of grant. The specific factors considered in determining
eligibility and the number of shares to be granted were the executive�s position and responsibilities, the contributions made toward achieving the
strategic goals of the Company and the Bank, and the capacity to adjust to new and more demanding challenges.

Committee Review of Executive Compensation. In making its recommendations regarding executive compensation at year-end 2002, the
Compensation Committee was influenced by several positive factors. Primary among these was the exceptional financial performance of the
Company and the significant role of the Company�s executive officers in bringing it about. Another key consideration was the degree to which
management has continued to convey the Company�s message in a timely and effective manner to the public markets, and to fulfill the
responsibilities of a publicly traded company. Additional accomplishments, less measurable in quantitative form but of equal importance to the
Company and the Bank, included improvements in strategic direction, strengthened internal controls, and regulatory compliance.

Based upon these performance factors in 2002, the Company�s executive officers were eligible for the highest level of bonus under the Executive
Management Bonus Plan. While no bonuses were awarded under the Plan, the Committee determined that salary adjustments should be made for
certain Company executives commensurate with their increased responsibilities inthe company. Furthermore, consistent with the continued
emphasis on stock-based compensation, certain executive officers were granted options on July 24, 2002 and January 21, 2003.

Compensation of the Chief Executive Officer. In assessing appropriate types and amounts of compensation for the CEO, the Board evaluates
both corporate and individual performance. Corporate factors included in such evaluation are: return on average assets, the level of the efficiency
ratio, and the market performance of the Common Stock. Individual factors include the CEO�s initiation and implementation of successful
business strategies; maintenance of an effective management team; and various personal qualities, including leadership, commitment, and
professional and community standing.

After reviewing the Company�s 2002 results in comparison with those of its industry peers, as well as his individual contributions, the
Compensation Committee concluded that the CEO, Joseph R. Ficalora, performed with exceptional skill and diligence in 2002. The Company
generated a record level of earnings, and Mr. Ficalora deserves a large measure of the credit for this accomplishment. He assumed personal
responsibility for an array of ambitious operating strategies, which were adopted and successfully pursued. Finally, the Compensation
Committee believes that Mr. Ficalora has been personally responsible for the ongoing success of the Company and the Bank, and has set the
stage for their continued success.
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Accordingly, Mr. Ficalora was eligible to receive the highest bonus under the Company�s Executive Management Bonus Plan and an adjustment
to compensation. While Mr. Ficalora�s salary was increased to $850,000 for 2003, no bonus was awarded, in view of Mr. Ficalora�s belief that the
value of stock options granted during the year was a more appropriate means of aligning his interests with those of the Company�s shareholders.
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The Compensation Committee

Donald M. Blake, Chairman

Max L. Kupferberg
Robert S. Farrell

Compensation Committee Interlocks and Insider Participation

No executive officer of the Company or the Bank serves or has served as a member of the compensation committee of another entity, one of
whose executive officers serves on the Compensation Committee of the Company or the Bank. No executive officer of the Company or the Bank
serves or has served as a director of another entity, one of whose executive officers serves on the Compensation Committee of the Company or
the Bank.

Audit Committee Report to Shareholders

The Audit Committee of the Company�s Board of Directors is composed of four (4) non-employee directors and operates under a written charter
adopted by the Board of Directors. The Board of Directors has determined that each Audit Committee member is independent in accordance
with the listing standards of the New York Stock Exchange.

The Company�s management is responsible for the Company�s internal controls and financial reporting process. The independent auditors are
responsible for performing an independent audit of the Company�s consolidated financial statements and issuing an opinion on the conformity of
those financial statements with generally accepted accounting principles. The Audit Committee oversees the Company�s internal controls and
financial reporting process on behalf of the Board of Directors.

In this context, the Audit Committee has met and held discussions with management and the independent auditors. Management represented to
the Audit Committee that the Company�s consolidated financial statements were prepared in accordance with accounting principles generally
accepted in the United States of America, and the Audit Committee has reviewed and discussed the consolidated financial statements with
management and the independent auditors. The Audit Committee discussed with the independent auditors matters required to be discussed by
Statement on Auditing Standards No. 61 (Communication With Audit Committees), including the quality, not just the acceptability, of the
accounting principles, the reasonableness of significant judgments, and the clarity of the disclosures in the financial statements.

In addition, the Audit Committee has received the written disclosures and the letter from the independent auditors required by the Independence
Standards Board Standard No. 1 (Independence Discussions With Audit Committees) and has discussed with the independent auditors the
auditors� independence from the Company and its management. In concluding that the auditors are independent, the Audit Committee
considered, among other factors, whether the non-audit services provided by the auditors were compatible with its independence.

The Audit Committee discussed with the Company�s independent auditors the overall scope and plans for their audit. The Audit Committee
meets with the independent auditors, with and without management present, to discuss the results of their examination, their evaluation of the
Company�s internal controls, and the overall quality of the Company�s financial reporting.

In performing all of these functions, the Audit Committee acts only in an oversight capacity. In its oversight role, the Audit Committee relies on
the work and assurances of the Company�s management, who have the primary responsibility for the financial statements and reports, and of the
independent auditors who, in their report, express an opinion on the conformity of the Company�s financial statements to generally accepted
accounting principles. The Audit Committee�s oversight does not provide it with an independent basis to determine that management has
maintained appropriate accounting and financial reporting principles or policies, or appropriate internal controls and procedures designed to
assure compliance with accounting standards and applicable laws and regulations.
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Furthermore, the Audit Committee�s considerations and discussions with management and the independent auditors do not assure that the
Company�s financial statements are presented in accordance with generally accepted accounting principles, that the audit of the Company�s
financial statements has been carried out in accordance with generally accepted auditing standards or that the Company�s independent auditors
are in fact �independent.�
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In reliance on the reviews and discussions referred to above, the Audit Committee recommended to the Board of Directors, and the Board has
approved, that the audited consolidated financial statements be included in the Company�s Annual Report on Form 10-K for the year ended
December 31, 2002 for filing with the Securities and Exchange Commission. The Audit Committee and the Board of Directors also have
approved, subject to shareholder ratification, the selection of the Company�s independent auditors.

The Audit Committee

Max L. Kupferberg, Chairman

Howard C. Miller
Robert S. Farrell
John A. Pileski
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Stock Performance Graph

The following graph provides a comparison of total shareholder returns on the Company�s Common Stock since December 31, 1997 with the
cumulative total returns of two broad-market indices and a peer group index. The broad-market indices chosen were the Nasdaq Stock Market®

index and the S&P 500 index. The Nasdaq index was chosen in connection with the Company�s trading activities on Nasdaq prior to December
20, 2002. The S&P 500 index was chosen in connection with the Company�s trading activities on the New York Stock Exchange, beginning on
December 20, 2002. The peer group index chosen was the Media General Industry Group, which is comprised of savings institutions. The data
was provided by Media General Financial Services.

Comparison of Cumulative Total Returns

New York Community Bancorp, Inc.

December 31, 1997 � December 31, 2002

ASSUMES $100 INVESTED ON JAN. 1, 1998
ASSUMES DIVIDENDS REINVESTED
FISCAL YEAR ENDING DEC. 31, 2002

12/31/97 12/31/98 12/31/99 12/31/00 12/31/01 12/31/02
New York Community Bancorp, Inc. $ 100.00 $ 112.68 $ 106.00 $ 149.97 $ 214.81 $ 278.52
MG Group Index 100.00 87.66 70.47 114.24 121.44 143.12
Nasdaq Market Index 100.00 141.04 248.76 156.35 124.64 86.94
S&P 500 Index 100.00 128.58 155.64 141.46 124.65 97.10
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Summary Compensation Table

The following table shows, for the years ended December 31, 2002, 2001, and 2000, the cash compensation paid by the Bank, as well as certain
other compensation paid or accrued for those years, to the CEO and the four highest paid executive officers of the Company and the Bank who
received salary and bonus in excess of $100,000 in fiscal year 2002 (�Named Executive Officers�). The Company does not pay any separate cash
compensation to Named Executive Officers of the Company.

Annual Compensation Securities Underlying

Options/SARs

(#)

All Other

Compensation(3)

($)

Name and Principal

Office Year

Salary(1)

($)
Bonus(2)

($)

Joseph R. Ficalora 2002 $ 700,000 $ � 863,812 $ 49,822
President and 2001 615,000 � 591,299 169,119
Chief Executive Officer 2000 600,000 � 356,906 669,806

Michael F. Manzulli 2002 650,000 � 150,000 49,822
Chairman of the Board 2001 270,833 (4) 500,000 � �

2000 � � � �

Anthony E. Burke 2002 500,000 � 150,000 49,822
Senior Executive Vice 2001 187,500 (4) 750,000 � �
President and Chief 2000 � � � �
Operating Officer

James J. O�Donovan 2002 400,000 � 453,750 49,822
Executive Vice President 2001 300,000 � 337,788 169,119
and Chief Lending Officer 2000 269,000 � 151,875 669,806

Robert Wann 2002 350,000 � 453,750 49,822
Executive Vice President 2001 275,000 � 337,788 169,119
and Chief Financial Officer 2000 225,500 � 151,875 669,806

______________

(1) Salary includes deferred compensation.

(2) Represents incentive payments paid to Messrs. Manzulli and Burke pursuant to the employment agreements they entered into following
the merger of Richmond County Financial Corp. with and into the Company.

(3) Includes allocations under the NYCB ESOP for 2002 of 1,718.9431 shares each to Messrs. Ficalora, Manzulli, Burke, O�Donovan, and
Wann, respectively, which each had market values of $49,822 at December 31, 2002.

(4) Represents salary received from August 1, 2001 to December 31, 2001. Prior to August 1, 2001, the Named Executive Officer was an
executive officer of Richmond County Financial Corp.
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Employment Agreements

The Bank and the Company maintain employment agreements with Messrs. Manzulli, Ficalora, Burke, O�Donovan, and Wann (the �Executives�).
The employment agreements are intended to ensure that the Bank and the Company will be able to maintain a stable and competent management
base. To a significant degree, the continued success of the Bank and the Company depends on the skills and competence of these executive
officers.

The Bank�s and the Company�s employment agreements (collectively, the �Employment Agreements�) are substantially similar. The Employment
Agreements provide for initial three-year terms. Each contract provides for daily extensions such that the term of the contract will always be
three years unless written notice is provided by either party, but, in no event, may the term of the agreement extend beyond the last day of the
month in which the Executive attains the age of 65. The Employment Agreements provide for a base salary that will be reviewed annually. In
addition to base salary, the employment agreements provide for, among other things, disability pay, participation in stock benefit plans, and
other benefits applicable to executive personnel. The Employment Agreements do not preclude termination of the Executive by the Bank or the
Company for cause at any time. In the event that the Bank or the Company chooses to terminate the Executive�s employment for reasons other
than for cause or disability, or in the event of the Executive�s resignation from the Bank and the Company upon (i) failure to re-elect the
Executive to his current offices or, if applicable, re-nominate the Executive for election to the Board; (ii) a material change in the Executive�s
functions, duties, responsibilities, benefits, or perquisites, or relocation of his principal place of employment; (iii) liquidation or dissolution of
the Bank or the Company; or (iv) a material breach of the Employment Agreement by the Bank or the Company, the Executive (or in the event
of death following such termination, his beneficiary) would be entitled to severance pay in an amount equal to the remaining salary payments
under the Employment Agreement, and other cash compensation and benefits during the remaining term of the agreement.

If the Executive is terminated for reasons other than cause following a change in control, as defined in the Employment Agreements of the Bank
or the Company, or if the Executive terminates his employment upon a change in control following his demotion, loss of title, office, or
significant authority, a reduction in his compensation, or a relocation of his principal place of employment, the Executive (or, in the event of
death following such termination, his beneficiary) would be entitled to a payment equal to the greater of (i) the payments due under the
remaining term of the agreement, or (ii) three times his average annual compensation over the three years preceding his termination of
employment. In addition, the Executive would be entitled to continued life, health, dental, and disability coverage for the thirty-six month period
following his termination upon a change in control. In the event that payments made to the Executive upon a change in control would result in an
�excess parachute payment� as defined under Section 280G of the Code, an excise tax would be imposed on the Executive, and the Company
would be denied a deduction for such excess. The Employment Agreements provide that the Company would indemnify the Executive for any
such excise taxes and any additional income, employment, and excise taxes imposed as a result of such indemnification. Payments to the
Executives under the Bank�s agreements will be guaranteed by the Company in the event that payments or benefits are not paid by the Bank.
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Options/SAR Grants in Last Fiscal Year

Name

Number of

Securities

Underlying

Options

Granted

Percent of

Total

Options

Granted

in Fiscal Year(1)
Exercise

Price

Expiration

Date

Potential Realizable Value

at Assumed Annual Rate

of Stock Price Appreciation

for Option Term(2)

5% 10%
Joseph R. Ficalora 150,000 2.46 % $ 24.61 07/24/12 $ 2,321,216 $ 5,883,000

713,812 (3) 11.70 27.41 1/24/12 12,306,118 31,179,309

Michael Manzulli 150,000 2.46 24.61 07/24/12 2,320,500 5,883,000

Anthony Burke 150,000 2.46 24.61 07/24/12 2,320,500 5,883,000
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James J. O�Donovan 150,000 2.46 24.61 07/24/12 2,320,500 5,883,000
303,750 (3) 4.98 27.41 1/24/12 5,236,650 13,267,800
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