Edgar Filing: VALLEY NATIONAL BANCORP - Form DEF 14A

VALLEY NATIONAL BANCORP
Form DEF 14A

March 12, 2013
Table of Contents

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a)
of the Securities Exchange Act of 1934

(Amendment No. )
Filed by the Registrant x
Filed by a Party other than the Registrant ~
Check the appropriate box:

" Preliminary Proxy Statement “ Confidential, for Use of the Commission Only (as permitted by
x Definitive Proxy Statement Rule 14a-6(e)(2))

" Definitive Additional Materials

" Soliciting Material Pursuant to §240.14a-12

Valley National Bancorp

(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Table of Contents



Edgar Filing: VALLEY NATIONAL BANCORP - Form DEF 14A

Payment of Filing Fee (Check the appropriate box):

X No fee required.

Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1) Title of each class of securities to which the transaction applies:

(2) Aggregate number of securities to which the transaction applies:

(3) Per unit price or other underlying value of the transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on
which the filing fee is calculated and state how it was determined):

(4) Proposed maximum aggregate value of the transaction:

(5) Total fee paid:

Fee paid previously with preliminary materials.

Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee
was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

Table of Contents



Edgar Filing: VALLEY NATIONAL BANCORP - Form DEF 14A

(1)  Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:

Table of Contents



Edgar Filing: VALLEY NATIONAL BANCORP - Form DEF 14A

Table of Conten

1455 Valley Road
Wayne, New Jersey 07470
NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
To Be Held, Wednesday, April 17,2013
To Our Shareholders:

We invite you to the Annual Meeting of Shareholders of Valley National Bancorp ( Valley ) to be held at the Teaneck Marriott at Glen Pointe,
100 Frank W Burr Boulevard, Teaneck, New Jersey, on Wednesday, April 17, 2013 at 10:00 a.m., local time to vote on the following matters:

1.  Election of 17 directors.

2. An advisory vote on executive compensation.

3. Ratification of the appointment of KPMG LLP as Valley s independent registered public accounting firm for the fiscal year ending
December 31, 2013.
Only shareholders of record at the close of business on February 19, 2013 are entitled to notice of, and to vote at the meeting. Your vote is very
important. Whether or not you plan to attend the meeting, please execute and return the enclosed proxy card in the envelope provided or submit
your proxy by telephone or the internet as instructed on the enclosed proxy card. The prompt return of your proxy will save Valley the expense
of further requests for proxies.

Attendance at the meeting is limited to shareholders or their proxy holders and Valley guests. Only shareholders or their valid proxy holders may
address the meeting. Please allow ample time for the admission process. See information on page 3 ~ Annual Meeting Attendance.

Important notice regarding the availability of proxy materials for the 2013 Annual Meeting of Shareholders: This Proxy Statement for

the 2013 Annual Meeting of Shareholders, our 2012 Annual Report to Shareholders and the proxy card or voting instruction form are
available on our website at: http://www.valleynationalbank.com/filings.html.

We appreciate your participation and interest in Valley.

Sincerely,

Alan D. Eskow Gerald H. Lipkin
Corporate Secretary Chairman, President and Chief Executive Officer
Wayne, New Jersey

March 12, 2013
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VALLEY NATIONAL BANCORP
1455 Valley Road
Wayne, New Jersey 07470
PROXY STATEMENT
GENERAL INFORMATION

We are providing this proxy statement in connection with the solicitation of proxies by the Board of Directors of Valley National Bancorp

( Valley, the Company, we, our and us ) foruse at Valley s2013 Annual Meeting of Shareholders (the Annual Meeting ) and at any adjout
the meeting. You are cordially invited to attend the meeting, which will be held at the Teaneck Marriott at Glen Pointe, 100 Frank W Burr

Boulevard, Teaneck, New Jersey, on Wednesday, April 17, 2013 at 10:00 a.m., local time. This proxy statement is first being mailed to

shareholders on or about March 12, 2013.

SHAREHOLDERS ENTITLED TO VOTE. The record date for the meeting is February 19, 2013. Only holders of common stock of record at the close of
business on that date are entitled to vote at the meeting.

On the record date there were 199,049,175 shares of common stock outstanding. Each share is entitled to one vote on each matter properly
brought before the meeting.

HousenoLping. When more than one holder of our common stock shares the same address, we may deliver only one annual report and one proxy
statement to that address unless we have received contrary instructions from one or more of those shareholders. Similarly, brokers and other
intermediaries holding shares of Valley common stock in street name for more than one beneficial owner with the same address may deliver
only one annual report and one proxy statement to that address if they have received consent from the beneficial owners of the stock.

We will deliver promptly upon written or oral request a separate copy of the annual report and proxy statement to any shareholder, including a
beneficial owner of stock held in street name, at a shared address to which a single copy of either of those documents was delivered. To receive
additional copies of our annual report and proxy statement, you may call or write Dianne M. Grenz, First Senior Vice President, Valley National
Bancorp, at 1455 Valley Road, Wayne, New Jersey 07470, telephone (973) 305-3380 or e-mail her at dgrenz@valleynationalbank.com. You

may also contact us at the same address if your household receives multiple copies of our annual report and proxy statement and you would like
to request future delivery of a single copy.

Proxy MateriaLs. The 2013 notice of annual meeting of shareholders, this proxy statement, the Company s 2012 annual report to shareholders
and the proxy card or voting instruction form are referred to as our proxy materials , and are available electronically at the following weblink:
http://www.valleynationalbank.com/filings.html.

You may also contact Ms. Grenz at the address or telephone number above if you are a shareholder of record of Valley and you wish to receive a
separate annual report and proxy statement in the future, or if you are currently receiving multiple copies of our annual report and proxy

statement and want to request delivery of a single copy in the future. If your shares are held in street name and you want to increase or decrease
the number of copies of our annual report and proxy statement delivered to your household in the future, you should contact the broker or other
intermediary who holds the shares on your behalf.

Proxies aAND VoTiNG PROCEDURES. Your vote is important and you are encouraged to vote your shares promptly. Each proxy submitted will be
voted as directed. However, if a proxy solicited by the Board of Directors does not specify how it is to be voted, it will be voted as the Board
recommends  that is:

Item 1 FOR the election of the 17 nominees for director named in this proxy statement;
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Item 2 FOR the approval, on an advisory basis, of the compensation of our named executive officers; and

Item 3 FOR the ratification of the appointment of KPMG LLP.
We are offering you three alternative ways to vote your shares:

By MaiL. To vote your proxy by mail, please sign your name exactly as it appears on your proxy card, date, and mail your proxy card in the
envelope provided as soon as possible.

By TeLEPHONE. If you wish to vote by telephone, call toll-free 1-800-776-9437 and follow the voice instructions. Have your proxy card available
when you call.

By INTERNET. If you wish to vote using the internet, you can access the web page at www.voteproxy.com and follow the on-screen instructions.
Have your proxy card available when you access the web page.

Regardless of the method that you use to vote, you will be able to vote in person or revoke your proxy if you follow the instructions provided
below in the sections entitled Voting in Person and Revoking Your Proxy .

If you are a participant in the Company s Dividend Reinvestment Plan, the shares that are held in your dividend reinvestment account will be
voted in the same manner as your other shares, whether you vote by mail, by telephone or by internet.

If you are an employee or former employee of the Company, and participate in our Savings and Investment Plan (a 401(k) plan with an

employee stock ownership feature =~ KSOP ), you will receive one proxy card representing the total shares you own through this plan. The proxy
card will serve as a voting instruction card for the trustee of the plan where all accounts are registered in the same name. If you own shares

through the KSOP and do not vote, the plan trustee will vote the plan shares for which voting instructions are received in the proportion for

which instructions for such shares were received under the plan. The plan trustee will also vote the unvoted shares (for which instructions were

not received) in the same proportion as shares for which instructions were received under the plan. Therefore, if you are a participant in the

KSOP and vote your shares, the trustee will use your vote when determining the proportion.

YVoring In Person. The method by which you vote will not limit your right to vote at the meeting if you later decide to attend in person. If your
shares are held in the name of a bank, broker or other holder of record, you must obtain a proxy executed in your favor from the holder of record
to be able to vote at the meeting. If you submit a proxy and then wish to change your vote or vote in person at the meeting, you will need to
revoke the proxy that you have submitted.

RevokinG Your Proxy. You can revoke your proxy at any time before it is exercised by:

Delivery of a properly executed, later-dated proxy; or

A written revocation of your proxy.
A later-dated proxy or written revocation must be received before the meeting by the Corporate Secretary of the Company, Alan D. Eskow,
Valley National Bancorp, at 1455 Valley Road, Wayne, New Jersey 07470, or it must be delivered to the Corporate Secretary at the meeting
before proxies are voted. You may also revoke your proxy by submitting a new proxy via telephone or the internet. You will be able to change
your vote as many times as you wish prior to the Annual Meeting and the last vote received chronologically will supersede any prior votes.

QuoruM ReQuIrRED To HoLb THE ANNUAL MEETING. The presence, in person or by proxy, of the holders of a majority of the shares entitled to vote
generally for the election of directors is necessary to constitute a quorum at the meeting. Abstentions and broker non-votes are counted as
present and entitled to vote for purposes of determining a quorum. A broker non-vote occurs when a nominee holding shares for a beneficial
owner does not vote on a particular proposal because the nominee does not have discretionary power with respect to that item and has not
received instructions from the beneficial owner.
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REQUIRED VOTE.

Directors will be elected by a plurality of the votes cast at the meeting. Thus, an abstention or a broker non-vote will have no effect
on the outcome of the vote on election of directors at the meeting.

The advisory vote on executive compensation requires a majority of the votes cast be FOR the proposal. Abstentions and broker
non-votes are not counted as votes cast and will have no effect on the outcome.

The ratification of the appointment of KPMG LLP will be approved if a majority of the votes cast are FOR the proposal. Abstentions
and broker non-votes will have no impact on the ratification of KPMG LLP.
ANNUAL MEETING ATTENDANCE. Only shareholders or their proxy holders and Valley guests may attend the annual meeting. For registered
shareholders, an admission ticket is attached to your proxy card. Please detach and bring the admission ticket with you to the meeting. If your
shares are held in street name, you must bring to the meeting evidence of your stock ownership indicating that you beneficially owned the shares
on the record date for voting and a valid form of photo identification to be allowed access.

MeTtHOD AND CosT oF Proxy SoLicrraTion. This proxy solicitation is being made by our Board of Directors and we will pay the cost of soliciting
proxies. Proxies may be solicited by officers, directors and employees of the Company in person, by mail, telephone, facsimile or other
electronic means. We will not specially compensate those persons for their solicitation activities. In accordance with the regulations of the
Securities and Exchange Commission (SEC) and the New York Stock Exchange (NYSE), we will reimburse brokerage firms and other
custodians, nominees and fiduciaries for their expense incurred in sending proxies and proxy materials to their customers who are beneficial
owners of Valley common stock. We are paying Phoenix Advisory Partners a fee of $8,500 plus out of pocket expenses to assist with solicitation
of proxies.
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ITEM 1
ELECTION OF DIRECTORS
DIRECTOR INFORMATION

We are asking you to vote for the election of directors. Under our by-laws, the Board of Directors (the Board ) fixes the exact number of
directors, with a minimum of 5 and a maximum of 25. The number of directors has been fixed by the Board at 17.

The persons named on the proxy card intend to vote the proxies FOR the election of the 17 persons named below (unless the shareholder
otherwise directs). If, for any reason, any nominee becomes unavailable for election and the Board selects a substitute nominee, the proxies will
be voted for the substitute nominee selected by the Board. The Board has no reason to believe that any of the named nominees is not available or
will not serve if elected. The Board retains the right to reduce the number of directors to be elected if any nominee is not available to be elected.

Each candidate for director has been nominated to serve a one-year term until our 2014 annual meeting and thereafter until the person s successor
has been duly elected and qualified. In considering a nominee as a Valley director, the Board seeks to ensure that the Board is composed of
members whose particular experience, qualifications, attributes and skills, as a whole can satisfy its supervision responsibilities effectively. To
accomplish this, guidelines are set by the Nominating and Corporate Governance Committee, further discussed below under the Corporate
Governance section.

Set forth below are the names and ages of the Board s nominees for election; the nominees position with the Company (if any); the principal
occupation or employment of each nominee for at least the past five years; the period during which each nominee has served as our director; any
other directorships during the past five years (if any) held by the nominee with companies registered pursuant to Section 12 of the Exchange Act
or subject to the requirements of Section 15(d) of the Exchange Act or registered as an investment company under the Investment Company Act
of 1940; and other biographical information for each individual director. In addition, described below is each director nominee s particular
experience, qualification, attributes or skills that has led the Board to conclude that the person should serve as a director of Valley.

Gerald H. Lipkin, 72, Chairman of the Board, President and Chief Executive Officer of Valley National
Bancorp and Valley National Bank.

Director since 1986.

Mr. Lipkin began his career at Valley in 1975 as a Senior Vice President and lending officer, and has spent his
entire business career directly in the banking industry. He became CEO and Chairman of Valley in 1989. Prior to
joining Valley, he spent 13 years in various positions with the Comptroller of the Currency as a bank examiner and
then Deputy Regional Administrator for the New York region. Mr. Lipkin is a graduate of Rutgers University
where he earned a Bachelor s Degree in Economics. He received a Master s Degree in Business Administration in
Banking and Finance from New York University. He is also a graduate from the Stonier School of Banking.

Mr. Lipkin s education, his lending and commercial banking background for over 49 years in conjunction with his
leadership ability make him a valuable member of our Board of Directors.
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Andrew B. Abramson, 59, President and Chief Executive Officer, Value Companies, Inc. (a real estate
development and property management firm).

Director since 1994.

Mr. Abramson is a licensed real estate broker in the States of New Jersey and New York. He graduated from
Cornell University with a Bachelor s Degree, and a Master s Degree, both in Civil Engineering. With 33 years as a
business owner, an investor and developer in real estate, he brings management, financial, and real estate market
experience and expertise to Valley s Board of Directors.

Peter J. Baum, 57, Chief Financial Officer and Chief Operating Officer, Essex Manufacturing, Inc.
(manufacturer, importer and distributor of consumer products).

Director since 2012.

Mr. Baum joined Essex Manufacturing, Inc. in 1978 as an Asian sourcing manager. Essex Manufacturing, Inc. has
been in business over 51 years and imports various consumer products from Asia. Essex distributes these products
to large retail customers in the U.S. and globally. Mr. Baum graduated from The Wharton School at the University
of Pennsylvania in 1978 with a B.S. in Economics. Mr. Baum brings over 31 years of business experience including
as a business owner for 16 years. Mr. Baum also brings financial experience and expertise to Valley s Board of
Directors.

Pamela R. Bronander, 56, Vice President, KMC Mechanical, Inc.; President, Kaye Mechanical Contractors
LLC (mechanical contractor).

Director since 1993.

Ms. Bronander has full managerial responsibility for the financial and legal aspects of two mechanical contracting
companies, KMC Mechanical, Inc. and Kaye Mechanical Contractors LLC. Ms. Bronander was formerly an officer
of Scandia Packaging Machinery Company. She graduated with a Bachelor s Degree in Economics from Lafayette
College. Ms. Bronander brings years of general business, managerial, and financial expertise to Valley s Board of
Directors.

Peter Crocitto, 55, Senior Executive Vice President, Chief Operating Officer of Valley National Bancorp and
Valley National Bank.

11



Table of Contents

Edgar Filing: VALLEY NATIONAL BANCORP - Form DEF 14A

Director since 2011.

Mr. Crocitto joined Valley in 1977 and has held positions in various departments throughout the bank such as
Consumer Lending, Retail Banking, MIS, Business Development and Operations. He was promoted to Executive

Vice President in 1996 and assumed the title of Chief Operating Officer in 2008. Mr. Crocitto received his

Bachelor s Degree from Montclair State University and his Master s Degree from Fairleigh Dickinson University. He
is also a graduate of the Stonier School of Banking. Mr. Crocitto s extensive management experience and leadership
during his 35 years of experience at Valley is an asset to the Board.
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Eric P. Edelstein, 63, Consultant.

Director since 2003.

Mr. Edelstein is a former Director of Aeroflex, Incorporated and Computer Horizon Corp.; former Executive Vice
President and Chief Financial Officer of Griffon Corporation (a diversified manufacturing and holding company),
and a former Managing Partner at Arthur Andersen LLP (an accounting firm). Mr. Edelstein was employed by
Arthur Andersen LLP for 30 years and held various roles in the accounting and audit division, as well as the
management consulting division. He received his Bachelor s Degree in Business Administration and his Master s
Degree in Professional Accounting from Rutgers University. With 26 years of experience as a practicing CPA and
as a management consultant, Mr. Edelstein brings in depth knowledge of generally accepted accounting and
auditing standards as well as a wide range of business expertise to our Board. He has worked with audit committees
and boards of directors in the past and provides Valley s Board of Directors with extensive experience in auditing
and preparation of financial statements.

Alan D. Eskow, 64, Senior Executive Vice President, Chief Financial Officer and Corporate Secretary of
Valley National Bancorp and Valley National Bank.

Director since 2011.

Mr. Eskow joined Valley in 1990 as a Vice President in the Financial Administration Department. He is a licensed
CPA in New Jersey and a member of both the American Institute of CPAs and the New Jersey State Society of
CPAs. Mr. Eskow was designated the Controller in 1998 and Chief Financial Officer in 2000. Mr. Eskow also
worked a number of years in public accounting, as an executive in a savings and loan and seven years arranging
financing for multi-family properties through FHLMC, FNMA and other investors. Mr. Eskow received his
Bachelor s Degree from Long Island University and is also a graduate of the Stonier Graduate School of Banking.
Mr. Eskow s 22 years of experience at Valley has provided Mr. Eskow with extensive banking and related financial
management and accounting expertise which he brings to Valley s Board of Directors.

Mary J. Steele Guilfoile, 58, Chairman of MG Adyvisors, Inc. (financial services merger and acquisition
advisory and consulting firm).

Director since 2003.

Other directorships: Interpublic Group of Companies, Inc., Viasys Healthcare, Inc. (now part of CareFusion
Corporation).

Ms. Guilfoile is the former Executive Vice President and Corporate Treasurer of J.P. Morgan Chase & Co. (a
global financial services firm) and a former Partner, Chief Financial Officer and Chief Operating Officer of The
Beacon Group, LLC (a private equity, strategic advisory and wealth management partnership). Ms. Guilfoile is also
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a Partner of The Beacon Group L.P. (a private investment group), a CPA, Chairman of the Audit Committee of
Interpublic Group of companies, Inc., and was Chairman of the Audit committee of Viasys Healthcare, Inc. She
received her Bachelor s Degree in Accounting from Boston College Carroll School of Management and her Master s
Degree in Business Administration with concentrations in strategic marketing and finance from Columbia

University Graduate School of Business. With her wide range of professional experience and knowledge,

Ms. Guilfoile brings a variety of business experience in corporate governance, risk management, accounting,

auditing, investment and management expertise to Valley s Board of Directors.
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Graham O. Jones*, 68, Partner and Attorney, at law firm of Jones & Jones.

Director since 1997.

Mr. Jones has been practicing law since 1969, with an emphasis on banking law since 1980. He has been a Partner
of Jones & Jones since 1982 and served as the former President and Director of Hoke, Inc., (manufacturer and
distributor of fluid control products). He was a Director and General Counsel for 12 years at Midland
Bancorporation, Inc. and Midland Bank & Trust Company. Mr. Jones was a partner at Norwood Associates II for
10 years and was a President and Director for Adwildon Corporation (bank holding company). Mr. Jones received
his Bachelor s Degree from Brown University and his Juris Doctor Degree from the University of North Carolina
School of Law. With his business and banking affiliations, including partnerships and directorships, as well as
professional and civic affiliations, he brings a long history of banking law expertise and a variety of business
experience and professional achievements to Valley s Board of Directors.

Walter H. Jones, IIT1*, 70, Retired.

Director since 1997.

Mr. Jones served as the Executive Chairman of the Board of Directors of Hoke, Inc. from 1983 to 1998. For 12
years he was the Chairman of the Board for Midland Bancorporation, Inc. and Midland Bank & Trust Company
where he also served as acting Chief Executive Officer for an interim period. Prior to this, he was a practicing
attorney in New Jersey for 15 years. He received a Bachelor s Degree from Williams College, a Bachelor of Law
Degree from Columbia Law School and a Master of Law Degree from New York University. He brings
management experience, legal and business knowledge to Valley s Board of Directors.

Gerald Korde, 69, President, Birch Lumber Company, Inc. (wholesale and retail lumber distribution
company).

Director since 1989.

Mr. Korde is the owner of Birch Lumber Company, Inc. and has various business interests including real estate
investment projects with Chelsea Senior Living and Inglemoor Care Center of Livingston. He earned a Bachelor s
Degree in Finance from the University of Cincinnati. Mr. Korde s background as a former owner and manager of
motels provides a long history of entrepreneurship and managerial knowledge that provides value to Valley s Board
of Directors.

Michael L. LaRusso, 67, Financial Consultant.
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Director since 2004.

Mr. LaRusso is a former Executive Vice President and a Director of Corporate Monitoring Group at Union Bank of
California. He held various positions as a federal bank regulator with the Comptroller of the Currency for 23 years
and assumed a senior bank executive role for 15 years in large regional and/or multinational banking companies
(including Wachovia, Citicorp and Union Bank of California). He holds a Bachelor s Degree in Finance from Seton
Hall University and he is also a graduate from the Stonier School of Banking. Mr. LaRusso s extensive management
and leadership experience with these financial institutions positions him well to serve on Valley s Board of
Directors.
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Marc J. Lenner, 47, Chief Executive Officer and Chief Financial Officer of Lester M. Entin Associates (a
real estate development and management company).

Director since 2007.

Mr. Lenner became the Chief Executive Officer and Chief Financial Officer at Lester M. Entin Associates in
January 2000 after serving in various other executive positions within the Company. He has experience in multiple
areas of commercial real estate markets throughout the country (with a focus in the New York tri-state area),
including management, acquisitions, financing, development and leasing. Mr. Lenner is the Co-Director of a
charitable foundation where he manages a multi-million dollar equity and bond portfolio. Prior to Lester M. Entin
Associates, he was employed by Hoberman Miller Goldstein and Lesser, P.C., an accounting firm. He attended
Muhlenberg College where he earned a Bachelor s Degree in both Business Administration and Accounting. With
Mr. Lenner s financial and professional background, he provides management, finance and real estate experience to
Valley s Board of Directors.

Barnett Rukin, 72, Chief Executive Officer, SLX Capital Management (asset manager).

Director since 1991.

Mr. Rukin was the Chief Executive Officer of Short Line (a regional bus line) for 15 years and Regional Chief
Executive Officer at Coach USA for two years. Since 2000 he has been Chief Executive Officer of SLX Capital
Management LLC. Mr. Rukin has in-depth knowledge of real estate, federal, state and local business regulations,
and human resources, investments, and insurance (including auto, property and casualty insurance). He holds a
Bachelor s Degree in Economics from Cornell University. Mr. Rukin brings 51 years of knowledge and
management experience in all aspects of a service organization to Valley s Board of Directors.

Suresh L. Sani, 48, President, First Pioneer Properties, Inc. (a privately-owned commercial real estate
management company).

Director since 2007.

Mr. Sani is a former associate at the law firm of Shea & Gould. As president of First Pioneer Properties, Inc., he is
responsible for the acquisition, financing, developing, leasing and managing of real estate assets. He has over 21
years of experience in managing and owning commercial real estate in Valley s lending area. Mr. Sani received his
Bachelor s Degree from Harvard College and a Juris Doctor Degree from the New York University School of Law.
He brings a legal background, small business network management and real estate expertise to Valley s Board of
Directors.
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Robert C. Soldoveri, 59, Owner/Manager of Solan Management, LLC (an investment property management
firm).

Director since 2008.

Other directorships: Greater Community Bancorp.

Mr. Soldoveri is the Owner and Manager of Solan Management, LLC; a General Partner of Union Boulevard
Realty, LLC; General Partner of Anjo Realty LLC and a General Partner of Portledge Realty. Prior to his affiliation
with Solan Management, he ran and operated Northeast Equipment Transport, Inc., a heavy equipment operating
company and S&S Material Handling, which provided services to land developers and building contractors. Before
joining Valley s Board, Mr. Soldoveri served as a Director of Greater Community Bancorp and Greater Community
Bank since 2001. He attended the University of Scranton, where he studied accounting and psychology.

Mr. Soldoveri brings to Valley s Board of Directors demonstrated leadership and experience with an array of real
estate, corporate financing and operational matters.

Jeffrey S. Wilks, 53, Principal and Executive Vice President of Spiegel Associates (a private real estate
ownership and development company).

Director since 2012.

Other directorships: State Bancorp, Inc.

Mr. Wilks served as a director of State Bancorp, Inc. from 2001 to 2011 and was appointed to Valley s Board of
Directors in connection with Valley s acquisition of State Bancorp, Inc., effective January 1, 2012. From 1992 to
1995 Mr. Wilks was an Associate Director of Sandler O Neill, an investment bank specializing in the banking
industry. Prior thereto, from 1981, Mr. Wilks was a Vice President of Corporate Finance at NatWest USA and Vice
President of NatWest USA Capital Corp. and NatWest Equity Corp., each an investment affiliate of NatWest USA.
Mr. Wilks serves on the board of directors of the New Cassell Business Association and is a member of the Board
of Trustees of Central Synagogue, New York, member of the board and Treasurer of the Museum at Eldridge
Street. Mr. Wilks served as Director of the Banking and Finance Committee of UJA from 1991 to 2001. Mr. Wilks
earned his BSBA in Accounting and Finance from Boston University. Mr. Wilks brings experience in banking,
finance and investments to Valley s Board of Directors.

* Mr. Graham Jones and Mr. Walter Jones are brothers.
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RECOMMENDATION AND VOTE REQUIRED ON ITEM 1

THE VALLEY BOARD UNANIMOUSLY RECOMMENDS A VOTE FOR THE NOMINATED SLATE OF DIRECTORS.

DIRECTORS ARE ELECTED BY A PLURALITY OF THE VOTES CAST.
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ITEM 2
ADVISORY VOTE ON EXECUTIVE COMPENSATION

Under the Dodd-Frank Wall Street Reform and Consumer Protection Act enacted in July 2010 (the Dodd-Frank Act ), Valley s shareholders are
entitled to vote at the Annual Meeting to approve the compensation of our named executive officers, as disclosed in this proxy statement.

Pursuant to the Dodd-Frank Act, the shareholder vote on executive compensation is an advisory vote only, and it is not binding on Valley or the
Board of Directors.

The Company s goal for its executive compensation program is to reward executives who provide leadership for and contribute to our financial
success. The Company seeks to accomplish this goal in a way that is aligned with the long-term interests of the Company s shareholders. The
Company believes that its executive compensation program satisfies this goal.

The Compensation Discussion and Analysis beginning on page 27 of this Proxy Statement, describes the Company s executive compensation
program and the decisions made by the Compensation and Human Resources Committee in 2012 and early 2013 in detail.

The Company requests shareholder approval of the compensation of the Company s named executive officers as disclosed pursuant to the SEC s
compensation disclosure rules (which disclosure includes the Compensation Discussion and Analysis, the compensation tables and narrative
discussion).

As an advisory vote, this proposal is not binding upon the Board of Directors or the Company. However, the Compensation and Human
Resources Committee, which is responsible for designing and administering the Company s executive compensation program, values the
opinions expressed by shareholders in their vote on this proposal, and will consider the outcome of the vote when making future compensation
decisions for named executive officers.

RECOMMENDATION AND VOTE REQUIRED FOR ITEM 2

THE VALLEY BOARD UNANIMOUSLY RECOMMENDS A VOTE FOR THE NON-BINDING APPROVAL OF THE
COMPENSATION OF THE NAMED EXECUTIVE OFFICERS DETERMINED BY THE COMPENSATION AND HUMAN
RESOURCES COMMITTEE AS DISCLOSED PURSUANT TO SEC S COMPENSATION DISCLOSURE RULES (INCLUDING
THE COMPENSATION DISCUSSION AND ANALYSIS, COMPENSATION TABLES AND NARRATIVE DISCUSSION). THE
VOTE FOR THE PROPOSAL BY A MAJORITY OF VOTES CAST AT THE MEETING WILL CONSTITUTE APPROVAL OF
THIS ADVISORY PROPOSAL.

10
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ITEM 3
RATIFICATION OF THE APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
The Audit Committee has appointed KPMG LLP to audit Valley s financial statements for 2013. We are asking you to ratify that appointment.

KPMG audited our books and records for the years ended December 31, 2012, 2011 and 2010. The fees billed for services rendered to us by our
independent registered public accounting firm for the years ended December 31, 2012 and 2011 were as follows:

2012 2011
Audit fees $ 1,059,800 $ 897,000
Audit-related fees " 63,550 145,500
Tax fees 75,116 101,096
All other fees 0 45,200
Total $ 1,198,466 $1,188,796

(M Fees paid for benefit plan audits. Fees for 2011 includes fees paid for 2012 issuance of consent relating to the Company s registration
statement filing in connection with the acquisition of State Bancorp, Inc., and comfort letter in connection with the TARP participation
billed in 2011.

@ Includes fees rendered in connection with tax services relating to state and local matters.

3 Fees paid to review and validate a financial software system.

The Audit Committee adopted a formal policy concerning the pre-approval of audit and non-audit services to be provided by its independent

accountants to Valley. The policy requires that all services to be performed by KPMG, Valley s independent accountants, including audit

services, audit-related services and permitted non-audit services, be pre-approved by the Audit Committee. Specific services being provided by
the independent accountants are regularly reviewed in accordance with the pre-approval policy. At each subsequent Audit Committee meeting,
the Committee receives updates on the services actually provided by the independent accountants, and management may also present additional
services for approval. All services rendered by KPMG are permissible under applicable laws and regulations, and the Audit Committee
pre-approved all audit, audit-related and non-audit services performed by KPMG during fiscal 2012. Representatives of KPMG will be available

at the annual meeting and will have the opportunity to make a statement and answer appropriate questions from shareholders regarding 2012

financial results.

RECOMMENDATION AND VOTE REQUIRED ON ITEM 3

THE VALLEY BOARD UNANIMOUSLY RECOMMENDS A VOTE FOR RATIFICATION OF THE APPOINTMENT OF KPMG
AS VALLEY S INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR 2013. RATIFICATION OF THE
APPOINTMENT OF KPMG REQUIRES A MAJORITY OF THE VOTES CAST BE FOR THE PROPOSAL.

11
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REPORT OF THE AUDIT COMMITTEE
February 20, 2013
To the Board of Directors of Valley National Bancorp:

Management is responsible for the preparation, presentation and integrity of the Company s financial statements, accounting and financial
reporting principles, internal controls, and procedures designed to ensure compliance with accounting standards, applicable laws and regulations.
The Company s independent registered public accounting firm, KPMG LLP, performs an annual independent audit of the financial statements
and expresses an opinion on the conformity of those financial statements with U.S. generally accepted accounting principles.

The following is the report of the Audit Committee with respect to the audited financial statements for fiscal year 2012. With respect to fiscal
year 2012, the Audit Committee has:

reviewed and discussed Valley s audited financial statements with management and KPMG;

discussed with KPMG the scope of its services, including its audit plan;

reviewed Valley s internal control procedures;

discussed with KPMG the matters required to be discussed by the Statement on Auditing Standards No. 61, as amended (AICPA,
Professional Standards, vol. 1, AU section 380), as adopted by the Public Company Accounting Oversight Board in Rule 3200T;

received the written disclosures and the letter from KPMG required by applicable requirements of the Public Company Accounting
Oversight Board regarding KPMG s communications with the Audit Committee concerning independence, and discussed with
KPMG their independence from management and Valley; and

approved the audit and non-audit services provided during fiscal year 2012 by KPMG.
Based on the foregoing review and discussions, the Audit Committee recommended to the Board of Directors that the audited financial
statements be included in our Annual Report on Form 10-K for fiscal year 2012.

Pursuant to Section 404 of the Sarbanes-Oxley Act, management is required to prepare as part of the Company s 2012 Annual Report on Form
10-K, a report by management on its assessment of the Company s internal control over financial reporting, including management s assessment
of the effectiveness of such internal control. KPMG is also required by Section 404 to prepare and include as part of the Company s 2012 Annual
Report on Form 10-K, the auditors attestation report on management s assessment. During the course of 2012, management regularly discussed
the internal control review and assessment process with the Audit Committee, including the framework used to evaluate the effectiveness of

such internal control, and at regular 