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

Payment of Filing Fee (Check the appropriate box):
x No fee required.
o 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 transaction applies:

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

(3) Per unit price or other underlying value of 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 transaction:

(5) Total fee paid:

o Fee paid previously with preliminary materials.

Edgar Filing: TF FINANCIAL CORP - Form DEF 14A

1



o 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.
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(2) Form, Schedule or Registration Statement No.:
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March 26, 2012

Dear Stockholders:

On behalf of the Board of Directors and management of TF Financial Corporation, I cordially invite you to attend the
2012 Annual Meeting of Stockholders to be held at Holy Family University, One Campus Drive, Room 138,
Newtown, Pennsylvania on April 25, 2012 at 9:30 a.m., Eastern Time. The attached Notice of Annual Meeting and
Proxy Statement describe the formal business to be transacted at the meeting. During the meeting, I will also report on
the operations of the Company. Directors and officers of the Company will be present to respond to any questions
stockholders may have.

At the Meeting, stockholders will (i) elect three directors, (ii) vote on the approval of the 2012 Stock Option Plan, and
(iii) vote on the ratification of the appointment of the Company’s independent auditor.

Whether or not you plan to attend the meeting, please sign and date the enclosed proxy card and return it in the
accompanying postage-paid return envelope as promptly as possible. This will not prevent you from voting in person
at the meeting, but will assure that your vote is counted if you are unable to attend the meeting. YOUR VOTE IS
VERY IMPORTANT.

Sincerely,

Kent C. Lufkin
President and Chief Executive Officer
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TF FINANCIAL CORPORATION
3 PENNS TRAIL

NEWTOWN, PENNSYLVANIA 18940
(215) 579-4000

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON APRIL 25, 2012

NOTICE IS HEREBY GIVEN that the 2012 Annual Meeting (the “Meeting”) of Stockholders of TF Financial
Corporation (the “Company”) will be held at Holy Family University, One Campus Drive, Room 138, Newtown,
Pennsylvania on April 25, 2012 at 9:30 a.m., Eastern time.

The Meeting is for the purpose of considering and acting upon:

1. The election of three directors of the Company;

2. Approval of the 2012 Stock Option Plan;

3.The ratification of the appointment of S.R. Snodgrass, A.C. as the Company’s independent auditor for the fiscal
year ending December 31, 2012; and

4.The transaction of such other matters as may properly come before the Meeting or any adjournments thereof. The
Board of Directors is not aware of any other business to come before the Meeting.

Any action may be taken on the foregoing proposals at the Meeting on the date specified above or on any date or dates
to which, by original or later adjournment, the Meeting may be adjourned. Stockholders of record at the close of
business on February 27, 2012 are the stockholders entitled to notice of and to vote at the Meeting and any
adjournments thereof.

You are requested to complete, sign and date the enclosed proxy card which is solicited by the Board of Directors and
to return it promptly in the enclosed envelope. The proxy will not be used if you attend and vote at the Meeting in
person.

BY ORDER OF THE BOARD OF DIRECTORS

Lorraine A. Wolf
Corporate Secretary

Newtown, Pennsylvania
March 26, 2012

IMPORTANT:  THE PROMPT RETURN OF PROXIES WILL SAVE THE COMPANY THE EXPENSE OF
FURTHER REQUESTS FOR PROXIES IN ORDER TO ENSURE A QUORUM AT THE MEETING. A
SELF-ADDRESSED ENVELOPE IS ENCLOSED FOR YOUR CONVENIENCE. NO POSTAGE IS REQUIRED IF
MAILED IN THE UNITED STATES.

Important Notice Regarding the Availability of Proxy Materials
for the Stockholder Meeting to be Held on April 25, 2012
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The Proxy Statement, Annual Report on Form 10-K for the fiscal year ended December 31, 2011,
and the 2011 Annual Report to Stockholders are available at www.tffinancial.com.

Please contact Lorraine A. Wolf, our Corporate Secretary, at 215-579-4000 to obtain directions to the Meeting.

Edgar Filing: TF FINANCIAL CORP - Form DEF 14A

5



PROXY STATEMENT
OF

TF FINANCIAL CORPORATION
3 PENNS TRAIL

NEWTOWN, PENNSYLVANIA 18940

ANNUAL MEETING OF STOCKHOLDERS
APRIL 25, 2012

GENERAL

This Proxy Statement is furnished in connection with the solicitation of proxies by the Board of Directors of TF
Financial Corporation (the “Company”) to be used at the 2012 Annual Meeting of Stockholders (the “Meeting”) of the
Company which will be held at Holy Family University, One Campus Drive, Room 138, Newtown, Pennsylvania on
April 25, 2012 at 9:30 a.m., Eastern Time. This Proxy Statement and the accompanying Notice of Annual Meeting of
Stockholders, form of proxy and Annual Report to Stockholders are being first mailed to stockholders on or about
March 26, 2012. The Company is the parent company of 3rd Fed Bank (the “Bank”) and Penns Trail Development
Corporation.

At the Meeting, stockholders will consider and vote upon (i) the election of three directors, (ii) the approval of the
2012 Stock Option Plan, and (iii) the ratification of the appointment of S.R. Snodgrass, A.C. as the Company’s
independent auditor for the fiscal year ending December 31, 2012. The Board of Directors knows of no additional
matters that will be presented for consideration at the Meeting. Execution of a proxy, however, confers on the
designated proxy holder discretionary authority to vote the shares represented by such proxy in accordance with their
best judgment on such other business, if any, which may properly come before the Meeting or any adjournment
thereof.

VOTING AND REVOCABILITY OF PROXIES

Stockholders who execute proxies retain the right to revoke them at any time. Unless so revoked, the shares
represented by such proxies will be voted at the Meeting and all adjournments thereof. Proxies may be revoked by
written notice to the Secretary of the Company at the address above or by the filing of a later dated proxy prior to a
vote being taken on a particular proposal at the Meeting. A proxy will not be voted if a stockholder attends the
Meeting and votes in person. Proxies solicited by the Board of Directors of the Company will be voted as specified
thereon. If no specification is made, proxies will be voted “FOR” the nominees for director set forth herein, “FOR” the
approval of the 2012 Stock Option Plan, and “FOR” the ratification of the appointment of S.R. Snodgrass, A.C. as the
Company’s independent auditor for the fiscal year ending December 31, 2012. The proxy confers discretionary
authority on the persons named therein to vote with respect to the election of any person as a director if the nominee is
unable to serve, or for good cause will not serve, and matters incident to the conduct of the Meeting.

VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF
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Stockholders of record as of the close of business on February 27, 2012 (the “Record Date”) are entitled to one vote for
each share of Common Stock of the Company then held. As of the Record Date, the Company had 2,833,521 shares of
Common Stock outstanding and eligible to vote.

The amended and restated articles of incorporation of the Company (the “Articles”) provide that in no event shall any
record owner of any outstanding Common Stock which is beneficially owned, directly or indirectly, by a person who
beneficially owns in excess of 10% of the then outstanding shares of Common Stock (the “Limit”) be entitled or
permitted to any vote with respect to the shares held in excess of the Limit. Beneficial ownership is determined
pursuant to Rule 13d-3 of the General Rules and Regulations promulgated pursuant to the Securities Exchange Act of
1934, as amended (the “Exchange Act”), and includes (i) shares beneficially owned by such person

1
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 or any of his or her affiliates (as defined in the Articles), (ii) shares which such person or his or her affiliates have the
right to acquire upon the exercise of conversion rights or options and (iii) shares as to which such person and his or
her affiliates have or share investment or voting power, but shall not include shares beneficially owned by any
employee stock ownership or similar plan of the issuer or any subsidiary.

The presence in person or by proxy of at least a majority of the outstanding shares of Common Stock entitled to vote
(after subtracting any shares held in excess of the Limit) is necessary to constitute a quorum at the Meeting.
Abstentions and broker non-votes (i.e., shares held by brokers on behalf of their customers that may not be voted on
certain matters because the brokers have not received specific voting instructions from their customers with respect to
such matters) will be counted solely for the purpose of determining whether a quorum is present. In the event there are
not sufficient votes for a quorum or to ratify or adopt any proposal at the time of the Meeting, the Meeting may be
adjourned in order to permit the further solicitation of proxies. Please note that under the New York Stock Exchange
(“NYSE”) rules that govern how brokers vote your stock, your brokerage firm or other nominee may not vote your
shares with respect to Proposals I or II without specific instructions from you as to how to vote as these matters are
not considered to be a “routine” matter under the NYSE rules.

As to the election of directors, the proxy card being provided by the Board of Directors allows a stockholder to vote
for the election of the nominees proposed by the Board of Directors or to withhold authority to vote for any or all of
the nominees being proposed. Under the Company’s bylaws, directors are elected by a plurality of votes cast.

Concerning all other matters that may properly come before the Meeting, including the approval of the 2012 Stock
Option Plan and the ratification of the appointment of the independent auditor, by checking the appropriate box, a
stockholder may: (i) vote “FOR” the item, or (ii) vote “AGAINST” the item, or (iii) “ABSTAIN” with respect to the item.
Unless otherwise required, such matters shall be determined by a majority of votes cast affirmatively or negatively
without regard to (a) broker non-votes, or (b) proxies marked “ABSTAIN” as to that matter.

Security Ownership of Certain Beneficial Owners and Management

Persons and groups owning in excess of 5% of the Company’s Common Stock are required to file reports regarding
such ownership pursuant to the Exchange Act. The following table sets forth, as of the Record Date, certain
information as to the Common Stock beneficially owned by persons and groups owning in excess of 5% of the
Company’s Common Stock and by management of the Company, including directors of the Bank. Management knows
of no persons or groups other than those set forth below who own more than 5% of the Company’s outstanding shares
of Common Stock as of the Record Date.

2
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Security Ownership of Certain Beneficial Owners

Amount and Nature
of Beneficial
Ownership

Percent of
Shares

of Common
Stock

Outstanding

Thompson Horstmann & Bryant, Inc. 251,444 (1 ) 8.87 %
501 Merritt 7
Norwalk, Connecticut  06851

Dimensional Fund Advisors, LP 177,622 (2 ) 6.27 %
Palisades West, Building One, 6300 Bee Cave Road
Austin, Texas  78746

Lawrence B. Seidman 154,768 (3 ) 5.46 %
100 Misty Lane 1st Floor
Parsippany, New Jersey  07054

Third Federal Savings Bank 291,909 (4 ) 10.30 %
Employee Stock Ownership Plan ("ESOP")
3 Penns Trail
Newtown, Pennsylvania  18940

Security Ownership of Management

Amount and Nature
of Beneficial
Ownership

Percent of
Shares

of Common
Stock

Outstanding

Kent C. Lufkin 58,728 (5 ) 2.05 %
President and Chief Executive Officer

Dennis R. Stewart 26,970 (6 ) *
Executive Vice President and Chief Financial Officer

Floyd P. Haggar 17,719 (7 ) *
Senior Vice President and Chief Lending Officer

Elizabeth A. Kaspern 3,771 (8 ) *
Senior Vice President and Chief Retail Banking Officer

All directors and executive officers as a group 667,606 (9 ) 23.08 %
(12 persons)
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* Less than 1%.
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