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> See separate instructions.

O[,iB No. 1545-2224

2 lssuer's employer identification number (ElN)

80-0091
3 Name of contaci ior addilional information Emarl address oi contact

6 Number and street (or P.O. box if mail is not delivered to street address) of contact 7 City, town, or post otfice, state, and Z p code oi contact

I Date of action I Classification and description

'10 CUSIP number 13 Account number(s)

Action Attach additional statements if needed. See back of form for additional
14 Describe the organizational action and, if applicable, the date of the action or the date against which shareholders' ownership is measured for

the action > See attachment

15 Descr be the quantitative effect of the organizational aclion on the basis of the security in the hands of a U.S. laxpayer as an adjustment per

share or as a percentage of old bas s > See attachment

1 lssuer's name

1 6 Describe the calculat ion ol lhe change in basis and the d ata that su p ports the calcu lalion, su ch as th e market values of securities and the

valuation dates > See attachment

5

bh

4 Telephone No. of contact

For Paperwork Beduction Act Notice, see lhe separate lnstruclions. Cat. No.37752P Fornr 8937 (12-201i)
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'17 List the applicable lnternal Fevenue Code section(s) and subsection(s) upon which the tax treatment is based >
The merqer of Astoria Financial CorDoration with and into Sterlino BancorD eualifies as a tax-free reorqanization within the meaninq of
Section 368(a) of the lnternal Revenue Code of 1986, as amended. Other relevant Internal Revenue Code sections anclude 354, 356, 358,
.nd l nnl

18 Can any resulting loss be recognized? > No loss can be recoqnized upon the exchanqe of Astoria Financial Corporation 6.50%

non-cumulative Perpetual Preferred Stock Series C, Oaa value $1.00 per share for shares of Sterlinq Bancorp 6.50% non-cumulative
Peroetual Preferred Stock Series A, oar value $0.01 oer share. lf a taxable loss is calculated on the deemed sale of a fractional share
of Sterlinq Bancorp non-cumulative Perpetual Preferred Stock Series A deemed to have been received in the exchanqe, this loss can
hA re^^^n,arl

19 Provide any other information necessary to implement the adjustment, such as the reportable tax year > I[Ls transact]on was completed on

October 2, 2017. Consequently, the reponable tax vear ofthe Astoria Financial Corporation shareholders for reportinq the tax effect of the
share exchanqe is the tax vear that includes the October 2, 2017 date. This is the 2017 calendar vear for those shareholders who report
taxable income on the basi5 of a calendar Vear.

Under penahes ol pe4ury, I declare thal lhave examined this relum, including accompanying schedules and stalemenls, and to the best of my knowledge and

Sign
Here S gnature > Date> //-?/7

Paid
Preparer
Use Only

Send Form 8937 {including accompanvinq statements) tor Department ol the Treasurv, lnternal Revenue Service, Oqden, UT 84201-0054

beliel, it istrue, cotrecl. and complete. Declaration of prgparer (otherthan officer)is based on allinformalion ol which preparer has any knowledge.



Sterling Bancorp
80-0091851

Attachment to Form 8937

Report of Organizational Actions Affecting Basis of Securities

Form 8937 Part I, Box 9

The securities subject to reporting include all shares of Sterling Bancorp 6.50% non-cumulative Perpetual

Preferred Series A, par value $0.01 stock ("STLPRA") issued in exchange for the outstanding Astoria
Financial Corporation 6.50% non-cumulative Perpetual Preferred Series C, par value $1.00 stock ("AFCPRC")
as a result of the merger of Astoria Financial Corporation ("AFC") with and into Sterling Bancorp ("Sterling")
on October 2,2077 .

Form 8937 Part [I, Box 14

The reportable organization action, effective October 2, 2017 , is the merger of AFC with and into Sterling,

with Sterling continuing as the surviving corporation.

As a result of the merger, each share of AFC AFCPRC was exchanged for 1.00 share of Sterling STLPRA. No
fractional shares of Sterling STLPRA were issued in connection with the merger. To the extent that the

exchange would have resulted in the issuance of a fractional share of Sterling STLPRA to an AFC AI'CPRC
shareholder, a cash payment equal to the market value equivalent of the fractional share was paid in lieu of
issuing a fractional share of STLPRA.

Form 8937 Part II, Box 15

The merger of AFC with and into Sterling qualifies as a tax-fiee reorganization within the meaning of Section

368(a) of the Internal Revenue Code of 1986, as amended. As a result, no taxable gain or loss will be

recognized by any AFC shareholder upon the exchange of their shares of AIC AFCPRC for shares of Sterling
STLPRA.

For each identifiable block of AFC AFCPRC surrendered in the exchange having a corrmon tax basis, the

aggregate tax basis of the shares of Sterling STLPRA received in the exchange will be equal to the tax basis of
the AFC AFCPRC surrendered in the exchange. The tax basis of each individual share of Sterling STLPRA
within this identifiable block is determined by dividing this aggregate tax basis by the number of Sterling
STLPRA (including any fractional share deemed to have been distributed in the exchange - see below) that
comprise this identifiable block.

AFC AI'CPRC shareholders who receive cash in lieu of a fractional share of Sterling STLPRA are, for
purposes of determining the taxability of that cash, deemed to have received a fractional share in the exchange
and then as having sold the fractional share for cash. These AFC AFCPRC shareholders will generally
recognize a taxable gain or loss equal to the difference between the tax basis of the AFC AFCPRC shares
deemed to have been exchanged for the fractional shares and the amount ofcash received.

Form 8937 Part II, Box 16

Refer to the description of the basis calculation in Part II, Box l5 above.


