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Day Pitney LLP
7 Times Square

New York, New York 10036
(212) 297-5800

Approximate date of commencement of proposed sale to public: From time to time after the effective date of this
registration statement.

If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.   ¨

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

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.   ¨

Edgar Filing: VALLEY NATIONAL BANCORP - Form POSASR

2



If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.   ¨

If this form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.   x

If this form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.   x

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act. (Check one):
Large accelerated
filer þ

Accelerated filer o Non-accelerated filer o Smaller reporting
company o

CALCULATION OF REGISTRATION FEE

Title of each class of securities to be registered
Amount to be
 registered (1)

Proposed maximum
 offering price

 per security (1)

Proposed maximum
 aggregate

 offering price (1)
Amount of
 registration fee (2)

Common Stock, no par value
Preferred Stock, no par value
Debt Securities
Depositary Shares
Warrants
Units
Total

(1) The securities covered by this registration statement may be sold or otherwise distributed separately
or together.  

(2) An indeterminate amount of securities are being registered as may from time to time be sold at
indeterminate prices. In accordance with Rules 456(b) and 457(r) under the Securities Act, Valley
National Bancorp hereby defers payment of the registration fee required in connection with this
registration statement. In connection with the securities offered hereby, Valley National Bancorp will
pay “pay-as-you-go” registration fees in accordance with Rule 456(b).
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EXPLANATORY NOTE

This registration statement is a post-effective amendment to the registration statement on Form S-3 of Valley National
Bancorp (File No. 333-180319) (the “Registration Statement”). This post-effective amendment to the Registration
Statement is being filed for the purposes of (i) adding debt securities, depositary shares, warrants and units as
additional securities to be offered under the prospectus included herein, which replaces the prospectus in the
Registration Statement and (ii) filing additional exhibits to the Registration Statement under Item 16 and amending the
undertakings under Item 17 of Part II thereof.  No changes or additions are being made hereby to any other item in
Part II of the Registration Statement. Therefore, such other items have been omitted from this post-effective
amendment. This Post-Effective Amendment No. 1 to the Registration Statement on Form S-3 shall become effective
immediately upon filing with the U.S. Securities and Exchange Commission (the “SEC”).
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PROSPECTUS

VALLEY NATIONAL BANCORP

COMMON STOCK
PREFERRED STOCK
DEBT SECURITIES

DEPOSITARY SHARES
WARRANTS

UNITS

The securities listed above may be offered and sold by us and/or may be offered and sold, from time to time, by one or
more selling security holders to be identified in the future. The specific terms of any securities to be offered, and the
specific manner in which they may be offered, will be described in a supplement to this prospectus. You should read
this prospectus and the applicable prospectus supplement carefully before you invest in the securities described in the
applicable prospectus supplement.

Our common stock is listed on the New York Stock Exchange and trades under the symbol “VLY”.

These securities have not been approved or disapproved by the SEC or any state securities commission nor have these
organizations determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal
offense.

We may offer and sell these securities to or through one or more underwriters, dealers and agents, or directly to
purchasers, on a continuous or delayed basis.

This prospectus may not be used to sell securities unless accompanied by the applicable prospectus supplement.

These securities will be our equity securities or our unsecured obligations and will not be savings accounts, deposits or
other obligations of any banking or non-banking subsidiary of ours and are not insured by the Federal Deposit
Insurance Corporation, the Bank Insurance Fund or any other governmental agency.

Investing in our securities involves risks. See “Risk Factors” in our most recent annual report on Form 10-K, which is
incorporated herein by reference, in any of our subsequently filed quarterly and current reports that are incorporated
by reference and in any applicable prospectus supplement.

The date of this prospectus is  June 25, 2013.
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ABOUT THIS PROSPECTUS

References in this prospectus to “Valley,” “we,” “us” and “our” are to Valley National Bancorp. In this prospectus, we
sometimes refer to the common stock, preferred stock, debt securities, depositary shares, warrants and units
collectively as “offered securities.”

We have not authorized anyone to provide you with information different from that contained or incorporated by
reference in this prospectus. The information contained in this prospectus is accurate only as of the date of this
prospectus, regardless of the time of delivery of this prospectus or of any sale of the securities.

This document is called a prospectus and is part of a registration statement that we filed with the SEC. Under this
registration statement, we may from time to time offer any combination of the following securities described in this
prospectus in one or more offerings: common stock, preferred stock, debt securities, depositary shares, warrants,
and/or units.

This prospectus provides you with a general description of each of the securities we may offer.  Each time we sell
securities we will provide a prospectus supplement containing specific information about the terms of the securities
being offered. That prospectus supplement may include a discussion of any risk factors or other special considerations
that apply to those securities. The prospectus supplement may also add, update or change the information in this
prospectus. If there is any inconsistency between the information in this prospectus and any prospectus supplement,
you should rely on the information in that prospectus supplement. You should read both this prospectus and any
prospectus supplement together with additional information described under the heading “Where You Can Find More
Information.”

The registration statement containing this prospectus, including exhibits to the registration statement, provides
additional information about us and the securities offered under this prospectus. The registration statement can be read
at the SEC web site or at the SEC offices mentioned under the heading “Where You Can Find More Information.”

When acquiring any securities discussed in this prospectus, you should rely only on the information provided in this
prospectus and in any prospectus supplement, including the information incorporated by reference. Neither we nor any
underwriters or agents have authorized anyone to provide you with different information. We are not offering the
securities in any state where the offer is prohibited. You should not assume that the information in this prospectus, any
prospectus supplement or any document incorporated by reference is accurate or complete at any date other than the
date mentioned on the cover page of these documents.

We may sell securities to underwriters who will sell the securities to the public on terms fixed at the time of sale. In
addition, the securities may be sold by us directly or through dealers or agents designated from time to time, which
agents may be our affiliates. If we, directly or through agents, solicit offers to purchase the securities, we reserve the
sole right to accept and, together with our agents, to reject, in whole or in part, any of those offers.

The prospectus supplement will contain the names of the underwriters, dealers or agents, if any, together with the
terms of offering, the compensation of those underwriters and the net proceeds to us. Any underwriters, dealers or
agents participating in the offering may be deemed “underwriters” within the meaning of the Securities Act of 1933
(“Securities Act”).

WHERE YOU CAN FIND MORE INFORMATION
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We file reports, proxy statements and other information with the SEC. Our SEC filings are available over the Internet
at the SEC’s website at http://www.sec.gov and on our website at www.valleynationalbank.com. Except as specifically
incorporated by reference in this prospectus, information on those websites is not part of this prospectus.  You may
also read and copy any document we file by visiting the SEC’s public reference room in Washington, D.C. The SEC’s
address in Washington, D.C. is 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330
for further information about the public reference room. You may also inspect our SEC reports and other information
at the New York Stock Exchange, Inc., 20 Broad Street, New York, New York 10005.

The SEC allows us to “incorporate by reference” the information we file with them, which means:

• incorporated documents are considered part of the prospectus;

• we can disclose important information to you by referring you to those documents; and

• information that we file with the SEC will automatically update and supersede this prospectus and earlier
information incorporated by reference. 

In the case of a conflict or inconsistency between information contained in this prospectus and information
incorporated by reference into this prospectus, you should rely on the information contained in the document that was
filed later.

We incorporate by reference the following documents that we have filed with the SEC:

• Annual Report on Form 10-K for the year ended December 31, 2012;

• Quarterly Report on Form 10-Q for the quarter ended March 31, 2013;

•Current Reports on Form 8-K filed on the following dates: April 19, 2013, April 24, 2013 and May 22, 2013 (unless
stated otherwise in the applicable report, information furnished under Item 2.02 or 7.01 of our Current Reports on
Form 8-K, including those listed here, is not incorporated herein by reference);

• The definitive proxy statement for our 2013 annual meeting of shareholders; and

•The description of the common stock which is contained in Valley’s Registration Statement on Form 8-A including
any amendment or report filed for the purpose of updating such description.

We also incorporate by reference each of the following documents that we will file with the SEC after the date of this
prospectus (other than, in each case, documents or information deemed to have been furnished, and not filed in
accordance with the SEC rules) until this offering is completed:

• reports filed under Sections 13(a) and (c) of the Exchange Act;

1
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• any document filed under Section 14 of the Exchange Act; and

• any reports filed under Section 15(d) of the Exchange Act.

You should rely only on information contained or incorporated by reference in this prospectus. We have not
authorized any other person to provide you with different information. If anyone provides you with different or
inconsistent information, you should not rely on it. We are not making an offer to sell these securities in any
jurisdiction where the offer or sale is not permitted.

You should assume that the information appearing in this prospectus is accurate as of the date of this prospectus
only. Our business, financial condition and results of operation may have changed since that date.

To receive a free copy of any of the documents incorporated by reference in this prospectus (other than exhibits,
unless they are specifically incorporated by reference in the documents), call or write our Shareholder Relations
Department, as follows:

Valley National Bancorp
1455 Valley Road

Wayne, New Jersey 07470
Attention: Dianne M. Grenz
Telephone: 973-305-8800

2
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PROSPECTUS SUMMARY

This summary highlights selected information about Valley and a general description of the securities we may offer.
This summary is not complete and does not contain all of the information that may be important to you. For a more
complete understanding of Valley and the terms of the securities we will offer, you should read carefully this entire
prospectus, including the applicable prospectus supplement for the securities and the other documents we refer to and
incorporate by reference. In particular, we incorporate important business and financial information into this
prospectus by reference.

The Securities We May Offer

The descriptions of the securities contained in this prospectus, together with the applicable prospectus supplements,
summarize certain material terms and provisions of the various types of securities that we or selling security holders
may offer. The particular material terms of the securities offered by a prospectus supplement will be described in that
prospectus supplement. If indicated in the applicable prospectus supplement, the terms of the offered securities may
differ from the terms summarized below. The prospectus supplement will also contain information, where applicable,
about material U.S. federal income tax considerations relating to the offered securities, and the securities exchange, if
any, on which the offered securities will be listed. The descriptions in this prospectus and the applicable prospectus
supplement do not contain all of the information that you may find useful or that may be important to you. You should
refer to the provisions of the actual documents whose terms are summarized herein and in the applicable prospectus
supplement, because those documents, and not the summaries, define your rights as holders of the relevant securities.
For more information, please review the forms of these documents, which will be filed with the SEC and will be
available as described under the heading “Where You Can Find More Information” above.

Common Stock

We may sell our no par value common stock. In a prospectus supplement, we will describe the aggregate number of
shares offered and the offering price or prices of the shares.

Debt Securities

Our debt securities may be senior or subordinated in priority of payment. We will provide a prospectus supplement
that describes the ranking, whether senior or subordinated, the level of seniority or subordination (as applicable), the
specific designation, the aggregate principal amount, the purchase price, the maturity, the redemption terms, the
interest rate or manner of calculating the interest rate, the time of payment of interest, if any, the terms for any
conversion or exchange, including the terms relating to the adjustment of any conversion or exchange mechanism, the
listing, if any, on a securities exchange and any other specific terms of the debt securities.

Preferred Stock; Depositary Shares

We may sell shares of our no par value preferred stock in one or more series. In a prospectus supplement, we will
describe the specific designation, the aggregate number of shares offered, the dividend rate or manner of calculating
the dividend rate, the dividend periods or manner of calculating the dividend periods, the ranking of the shares of the
series with respect to dividends, liquidation and dissolution, the stated value of the shares of the series, the voting
rights of the shares of the series, if any, whether and on what terms the shares of the series will be convertible or
exchangeable, whether and on what terms we can redeem the shares of the series, whether we will offer depositary
shares representing shares of the series and if so, the fraction or multiple of a share of preferred stock represented by
each depositary share, whether we will list the preferred stock or depositary shares on a securities exchange and any
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other specific terms of the series of preferred stock.

Warrants

We may sell warrants to purchase our debt securities, shares of preferred stock or shares of our common stock. In a
prospectus supplement, we will inform you of the exercise price and other specific terms of the warrants, including
whether our or your obligations, if any, under any warrants may be satisfied by delivering or purchasing the
underlying securities or their cash value.

Units

We may sell any combination of one or more of the other securities described in this prospectus, together as units. In a
prospectus supplement, we will describe the particular combination of securities constituting any units and any other
specific terms of the units.

RISK FACTORS

An investment in Valley securities involves risks. Before making an investment decision, you should carefully
consider the risks described under “Risk Factors” in the applicable prospectus supplement and in our most recent Annual
Report on Form 10-K, and in our updates to those Risk Factors in our Quarterly Reports on Form 10-Q following the
most recent Form 10-K, and in all other information appearing in this prospectus or incorporated by reference into this
prospectus and any applicable prospectus supplement. The material risks and uncertainties that management believes
affect Valley will be described in those documents. In addition to those risk factors, there may be additional risks and
uncertainties of which management is not aware or focused on or that management deems immaterial. Our business,
financial condition or results of operations could be materially adversely affected by any of these risks. The trading
price of our securities could decline due to any of these risks, and you may lose all or part of your investment. This
prospectus is qualified in its entirety by these risk factors.

3

Edgar Filing: VALLEY NATIONAL BANCORP - Form POSASR

12



Table of Contents

FORWARD-LOOKING STATEMENTS

This document contains and incorporates by reference certain forward-looking statements regarding the financial
condition, results of operations and business of Valley. These statements are not historical facts and include
expressions about management’s confidence and strategies and management’s expectations about new and existing
programs and products, acquisitions, relationships, opportunities, taxation, technology, market conditions and
economic expectations.

You may identify these statements by looking for:

•forward-looking terminology, like “should,” “expect,” “believe,” “view,” “opportunity,” “allow,” “continues,” “reflects,” “typically,”
“usually,” or “anticipate;”

• expressions of confidence like “strong” or “on-going;” or

• similar statements or variations of those terms.

These forward-looking statements involve certain risks and uncertainties. Actual results may differ materially from the
results the forward-looking statements contemplate because of, among others, the following possibilities:

• a severe decline in the general economic conditions of New Jersey and the New York Metropolitan area;

•higher than expected loan delinquencies, loss of collateral, decreased service revenues, and other potential negative
effects on our business from the recent damages to our primary markets by Hurricane Sandy;

•declines in value in our investment portfolio, including additional other-than-temporary impairment charges on our
investment securities;

•unexpected significant declines in the loan portfolio due to the lack of economic expansion, increased competition,
large prepayments or other factors;

• unanticipated deterioration in our loan portfolio;

•an unanticipated reduction in our “originate and sell” residential mortgage strategy or a slowdown in new and
refinanced residential mortgage loan activity;

•Valley’s inability to pay dividends at current levels, or at all, because of inadequate future earnings, regulatory
restrictions or limitations, and changes in the composition of qualifying regulatory capital and minimum capital
requirements (including those resulting from the U.S. implementation of Basel III requirements);

• higher than expected increases in our allowance for loan losses;

•higher than expected increases in loan losses or in the level of non-performing loans (including additional losses and
elevated levels of non-accrual loans caused by the lengthy foreclosure process in the State of New Jersey);

• unexpected changes in market interest rates for interest earning assets and/or interest bearing liabilities;

• government intervention in the U.S. financial system and the effects of and changes in trade and monetary
and fiscal policies and laws, including the interest rate policies of the Federal Reserve;
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• higher than expected tax rates, including increases resulting from changes in tax laws, regulations and case law;

• an unexpected decline in real estate values within our market areas;

• charges against earnings related to the change in fair value of our junior subordinated debentures;

• higher than expected FDIC insurance assessments;

• the failure of other financial institutions with whom we have trading, clearing, counterparty and other financial
relationships;

• lack of liquidity to fund our various cash obligations;

• unanticipated reduction in our deposit base;

• potential acquisitions that may disrupt our business;

• legislative and regulatory actions (including the impact of the Dodd-Frank Wall Street Reform and Consumer
Protection Act and related regulations) subject us to additional regulatory oversight which may result in higher
compliance costs and/or require us to change our business model;

• changes in accounting policies or accounting standards;

• our inability to promptly adapt to technological changes;

• our internal controls and procedures may not be adequate to prevent losses;

4
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• claims and litigation pertaining to fiduciary responsibility, environmental laws and other matters;

• the inability to realize expected revenue synergies from recent acquisitions in the amounts or in the timeframe
anticipated;

• inability to retain customers and employees;

• lower than expected cash flows from purchased credit impaired loans;

•potential cyber attacks, computer viruses or other malware that may breach the security of our websites or other
systems to obtain unauthorized access to confidential information, destroy data, disable or degrade service, or
sabotage our systems; and

• other unexpected material adverse changes in our operations or earnings.

Valley assumes no obligation for updating its forward-looking statements at any time. When considering these
forward-looking statements, you should keep in mind these risks, uncertainties and other cautionary statements made
in this prospectus and the prospectus supplements. You should not place undue reliance on any forward-looking
statement, which speaks only as of the date made. You should refer to our periodic and current reports filed with the
SEC for specific risks that could cause actual results to be significantly different from those expressed or implied by
these forward-looking statements. See “Where You Can Find More Information” and “Risk Factors” above.

RATIOS OF EARNINGS TO FIXED CHARGES AND
RATIOS OF EARNINGS TO FIXED CHARGES INCLUDING PREFERRED STOCK DIVIDENDS

No shares of preferred stock were outstanding during the years ended December 31, 2012, 2011 and 2010.
Consequently, the ratios of earnings to fixed charges and preferred dividends are the same as the ratios of earnings to
fixed charges for 2012, 2011 and 2010. During 2008 and 2009, our only series of preferred stock outstanding was the
Series A Preferred Stock issued to the U.S. Treasury under the TARP program, which Valley issued in the fourth
quarter of 2008 and which Valley repurchased during 2009.

Three Months
Ended March

31, Years ended December 31,
2013 2012 2012 2011 2010 2009 2008

Consolidated Ratios of Earnings to
Fixed Charges
Excluding interest on deposits 2.38 2.51 2.60 2.42 2.27 2.09 1.71
Including interest on deposits 1.98 2.03 2.11 1.95 1.84 1.61 1.34

Consolidated Ratios of Earnings to
Fixed Charges Including Preferred
Stock Dividends
Excluding interest on deposits 2.38 2.51 2.60 2.42 2.27 1.97 1.70
Including interest on deposits 1.98 2.03 2.11 1.95 1.84 1.57 1.34

Note: The ratio of earnings to fixed charges is calculated by adding income before income taxes plus fixed charges
and dividing that sum by fixed charges.
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USE OF PROCEEDS

Unless otherwise indicated in the applicable prospectus supplement, we intend to use the net proceeds from the sale of
offered securities for general corporate purposes, including:

• increasing our regulatory capital levels;

• refinancing, reduction or repayment of debt;

• investments in the Bank and our other subsidiaries as regulatory capital;

• financing of possible acquisitions; and

• expansion of the business.

The prospectus supplement with respect to an offering of offered securities may identify different or additional uses
for the proceeds of that offering.

LEGAL MATTERS

The validity of the securities of Valley offered hereby will be passed upon for Valley by Day Pitney LLP, New York,
New York.

5
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EXPERTS

The consolidated financial statements of Valley as of December 31, 2012 and 2011, and for each of the years in the
three-year period ended December 31, 2012, and management’s assessment of the effectiveness of internal control over
financial reporting as of December 31, 2012 have been incorporated by reference herein in reliance upon the reports of
KPMG LLP, independent registered public accounting firm, incorporated by reference herein, and upon the authority
of said firm as experts in accounting and auditing.

6
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 16.  Exhibits

The following exhibits are filed herewith or incorporated by reference. The reference numbers correspond to the
numbered paragraphs of Item 601 of Regulation S-K.

1* Form of Underwriting Agreement.
4.1* Form of Preferred Stock Certificate.
4.2* Form of Senior Debt Security.
4.3* Form of Subordinated Debt Security.
4.4* Form of Depositary Receipt.
4.5* Form of Warrant Certificate.
4.6* Form of Unit Certificate.
4.7* Form of Certificate of Designation of Preferred Stock.
4.8 Form of Senior Debt Indenture.
4.9 Form of Subordinated Debt Indenture.
4.10* Form of Deposit Agreement for Depositary Shares.
4.11* Form of Warrant Agreement.
4.12* Form of Unit Agreement.
5 Opinion of Day Pitney LLP regarding the legality of the securities being registered.
12.1 Computation of Ratios of Earnings to Fixed Charges.
12.2 Computation of Ratios of Earnings to Fixed Charges Including Preferred Stock Dividends.
23.1 Consent of KPMG LLP.
23.2 Consent of Day Pitney LLP (included as part of Exhibit 5).
24 Power of Attorney (included on signature page).
25.1** Statement of Eligibility of Trustee on Form T-1 of Trustee under the Senior Debt Indenture.
25.2** Statement of Eligibility of Trustee on Form T-1 of Trustee under the Subordinated Debt

Indenture.

* To be filed, if necessary, by amendment or incorporated by reference pursuant to a Current Report on
Form 8-K in connection with the offering of securities registered hereunder.

**To be filed subsequent to the effectiveness of this registration statement pursuant to Section 305(b)(2)
of the Trust Indenture Act of 1939, as amended.

Item 17.  Undertakings

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement:

(i) To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;
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(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in
the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and
price represent no more than 20 percent change in the maximum aggregate offering price set forth in the “Calculation
of Registration Fee” table in the effective registration statement;

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

provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) of this section do not apply if the information
required to be included in a post-effective amendment by those paragraphs is contained in reports filed with or
furnished to the SEC by the registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934
that are incorporated by reference in the registration statement, or is contained in a form of prospectus filed pursuant
to Rule 424(b) that is part of the registration statement.

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

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

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

7
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(i) each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and

(ii) each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of the registration statement
in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of
providing the information required by Section 10(a) of the Securities Act of 1933 shall be deemed to be part of and
included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date
shall be deemed to be a new effective date of the registration statement relating to the securities in the registration
statement to which that prospectus relates, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof;

provided, however, that no statement made in a registration statement or prospectus that is part of the registration
statement or made in a document incorporated or deemed incorporated by reference into the registration statement or
prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to such
effective date, supersede or modify any statement that was made in the registration statement or prospectus that was
part of the registration statement or made in any such document immediately prior to such effective date.

(5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in
the initial distribution of the securities:

The undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to
this registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the
securities are offered or sold to such purchaser by means of any of the following communications, the undersigned
registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:

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

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

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

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

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

(c) The undersigned registrant hereby undertakes to supplement the prospectus, after the expiration of the subscription
period, to set forth the results of the subscription offer, the transactions by the underwriters during the subscription
period, the amount of unsubscribed securities to be purchased by the underwriters, and the terms of any subsequent
reoffering thereof. If any public offering by the underwriters is to be made on terms differing from those set forth on
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the cover page of the prospectus, a post-effective amendment will be filed to set forth the terms of such offering.

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

(e)  The undersigned registrant hereby undertakes to file an application for the purpose of determining the eligibility
of the trustee to act under subsection (a) of Section 310 of the Trust Indenture Act in accordance with the rules and
regulations prescribed by the SEC under Section 305(b)(2) of the Act.

8
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration Statement to
be signed on its behalf by the undersigned, thereunto duly authorized in the Town of Wayne, State of New Jersey, on
the 5th day of June, 2013.

VALLEY NATIONAL BANCORP

By: /s/ Gerald H. Lipkin
Name: Gerald H. Lipkin
Title: Chairman, President and Chief Executive

Officer
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POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes
and appoints Gerald H. Lipkin, Alan D. Eskow and Mitchell L. Crandell as attorneys-in-fact and agents, with full
power of substitution and resubstitution, to sign on his or her behalf, individually and in any and all capacities,
including the capacities stated below, any and all amendments (including post-effective amendments) to this
Registration Statement and any registration statements filed by the registrant pursuant to Rule 462(b) of the Securities
Act of 1933, as amended, relating thereto and to file the same, with all exhibits thereto, and other documents in
connection therewith, with the Securities and Exchange Commission, granting to said attorneys-in-fact and agents, full
power and authority to do and perform each and every act and thing requisite and necessary to be done in and about
the premises, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and
confirming all that said attorneys-in-fact and agents, or their substitutes, may lawfully do or cause to be done by virtue
hereof.

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

Signature Title Date

/s/ Gerald H. Lipkin Chairman of the Board, President and
Chief Executive Officer

June 5, 2013
Gerald H. Lipkin

/s/ Alan D. Eskow Senior Executive Vice President, Chief
Financial Officer (Principal Financial
Officer), Corporate Secretary and
Director

June 5, 2013
Alan D. Eskow

/s/ Mitchell L. Crandell First Senior Vice President and Chief
Accounting Officer (Principal
Accounting Officer)

June 5, 2013
Mitchell L. Crandell

/s/ Andrew B. Abramson Director June 5, 2013Andrew B. Abramson

/s/ Peter J. Baum Director June 5, 2013

Peter J. Baum

/s/ Pamela R. Bronander Director June 5, 2013

Pamela R. Bronander

/s/ Peter Crocitto Director June 5, 2013

Peter Crocitto
Director June 5, 2013
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/s/ Eric P. Edelstein
Eric P. Edelstein

Director _____ __, 2013Mary J. Steele Guilfoile

/s/ Graham O. Jones Director June 5, 2013

Graham O. Jones
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/s/ Walter H. Jones, III Director June 5, 2013
Walter H. Jones, III

/s/ Gerald Korde Director June 5, 2013

Gerald Korde

/s/ Michael L. LaRusso Director June 5, 2013

Michael L. LaRusso

/s/ Marc J. Lenner Director June 5, 2013

Marc J. Lenner

/s/ Barnett Rukin Director June 5, 2013

Barnett Rukin

/s/ Suresh L. Sani Director June 5, 2013

Suresh L. Sani

/s/ Robert C. Soldoveri Director June 5, 2013

Robert C. Soldoveri

Director _____ __, 2013Jeffrey S. Wilks
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INDEX TO EXHIBITS

1* Form of Underwriting Agreement.
4.1* Form of Preferred Stock Certificate.
4.2* Form of Senior Debt Security.
4.3* Form of Subordinated Debt Security.
4.4* Form of Depositary Receipt.
4.5* Form of Warrant Certificate.
4.6* Form of Unit Certificate.
4.7* Form of Certificate of Designation of Preferred Stock.
4.8 Form of Senior Debt Indenture.
4.9 Form of Subordinated Debt Indenture.
4.10* Form of Deposit Agreement for Depositary Shares.
4.11* Form of Warrant Agreement.
4.12* Form of Unit Agreement.
5 Opinion of Day Pitney LLP regarding the legality of the securities being registered.
12.1 Computation of Ratios of Earnings to Fixed Charges.
12.2 Computation of Ratios of Earnings to Fixed Charges Including Preferred Stock Dividends.
23.1 Consent of KPMG LLP.
23.2 Consent of Day Pitney LLP (included as part of Exhibit 5).
24 Power of Attorney (included on signature page).
25.1** Statement of Eligibility of Trustee on Form T-1 of Trustee under the Senior Debt Indenture.
25.2** Statement of Eligibility of Trustee on Form T-1 of Trustee under the Subordinated Debt

Indenture.

* To be filed, if necessary, by amendment or incorporated by reference pursuant to a Current Report on
Form 8-K in connection with the offering of securities registered hereunder.

**To be filed subsequent to the effectiveness of this registration statement pursuant to Section 305(b)(2)
of the Trust Indenture Act of 1939, as amended.
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