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Price (1)

 Amo unt o f
Registratio n Fee (2)
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(1) Includes depositary shares subject to  an option to  purchase additional depositary shares g ranted to  the underwriters.

(2) Calculated in acco rdance with Rules 457(o ) and 457(r) under the Securities Act o f 1933, as amended.
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PROSPECTUS SUPPLEMENT
(To  Prospectus dated March 11, 2013)

Astoria Financial Corporation

5,400,000 Depositary Shares, Each Representing a 1/40th Interest in a Share of
6.50% Non-Cumulative Perpetual Preferred Stock, Series C

 
Astoria Financial Corporation is  offe ring 5,400,000 de pos itary share s , e ach re pre se nting a 1/40 th  owne rship inte re s t in a share  of

6.50% Non-Cumulative  Pe rpe tual Pre fe rre d Stock, Se rie s  C, par value  $1.00 pe r share , with a liquidation pre fe re nce  of $1,000 pe r
share  (e quivale nt to $25 pe r de pos itary share ),  re fe rre d to as  Se rie s  C Pre fe rre d Stock. T he  de pos itary share s  are  re pre se nte d by
de pos itary re ce ipts . As  a holde r of de pos itary share s , you will be  e ntitle d to all proportional rights  and pre fe re nce s  of the  Se rie s  C
Pre fe rre d Stock (including divide nd, voting, re de mption and liquidation rights ). You mus t e xe rcise  such rights  through the  de pos itary.

We  will pay divide nds  on the  Se rie s  C Pre fe rre d Stock, whe n, as ,  and if de clare d by our board of dire ctors  or a duly authoriz e d
committe e  of our board of dire ctors . Divide nds  will accrue  on a non-cumulative  bas is  and be  payable  from the  date  of initial is suance ,
at a rate  of 6.50% pe r annum, payable  quarte rly, in arre ars ,  on January 15, April 15, July 15 and Octobe r 15 of e ach ye ar,  be ginning on
July 15, 2013.

Divide nds  on the  Se rie s  C Pre fe rre d Stock will not be  cumulative  and will not be  mandatory. If our board of dire ctors  or a duly
authoriz e d committe e  of our board of dire ctors  doe s  not de clare  a divide nd on the  Se rie s  C Pre fe rre d Stock in re spe ct of a divide nd
pe riod, the n no divide nd shall accrue  for such divide nd pe riod or be  payable  on the  applicable  divide nd payme nt date , and we  will
have  no obligation to pay any divide nd for that divide nd pe riod to the  holde r of Se rie s  C Pre fe rre d Stock, including the  de pos itary, and
no re late d dis tribution will be  made  on the  de pos itary share s , whe the r or not our board of dire ctors  or a duly authoriz e d committe e  of
our board of dire ctors  de clare s  a divide nd on the  Se rie s  C Pre fe rre d Stock for any future  divide nd pe riod.

We  may re de e m the  Se rie s  C Pre fe rre d Stock at our option (i) in whole  or in part,  from time  to time , on any divide nd payme nt date
on or afte r April 15, 2018; or (ii) in whole  but not in part,  at any time  following our good faith de te rmination of the  occurre nce  of a
re gulatory capital tre atme nt e ve nt,  as  de fine d he re in, in e ach case , at a re de mption price  e qual to $1,000 pe r share  (e quivale nt to $25
pe r de pos itary share ),  plus  any de clare d and unpaid divide nds , without accumulation of any unde clare d divide nds .

T he  Se rie s  C Pre fe rre d Stock will not have  any voting rights ,  e xce pt in limite d circumstance s  as  de scribe d e lse whe re  in this
prospe ctus  supple me nt.

We  inte nd to apply to lis t the  de pos itary share s  on the  Ne w York Stock Exchange , re fe rre d to as  the  NYSE, unde r the  symbol “AF
PrC”. If the  application is  approve d, we  e xpe ct trading of the  de pos itary share s  on the  NYSE to be gin within the  30-day pe riod afte r
the  initial de live ry of the  de pos itary share s .

Ne ithe r the  Se rie s  C Pre fe rre d Stock nor the  de pos itary share s  are  savings  accounts ,  de pos its  or othe r obligations  of any bank and
ne ithe r will be  insure d by the  Fe de ral De pos it Insurance  Corporation or any othe r gove rnme ntal age ncy or ins trume ntality.

Inve s ting in the  de pos itary share s  involve s  risk. Se e  “Risk Factors” be ginning on page  S-10.

Ne ithe r the  Se curitie s  and Exchange  Commiss ion nor any othe r re gulatory body has  approve d or disapprove d of the se
se curitie s  or passe d upon the  accuracy or ade quacy of this  prospe ctus  supple me nt or the  accompanying prospe ctus . Any
re pre se ntation to the  contrary is  a criminal offe nse .   

 Per Depo sitary
Share

 To tal (3)

Public  o ffering  price (1)  $ 25.0000  $135,000,000.00 
Underwriting  discounts and commissions(2)  $ 0.7850  $ 4 ,238,887.50 
Proceeds, befo re expenses  $ 24 .2150  $130,761,112.50 

(1) The public  o ffering  price does no t include dividends, if any, that may be declared.

(2) Reflects 33,000 depositary shares so ld to  institutional investo rs, fo r which the underwriters received an underwriting  discount
o f $ 0.3750 per share, and 5,367,000 depositary shares so ld to  retail investo rs, fo r which the underwriters received an
underwriting  discount o f $ 0.7875 per share.

(3) Assumes no  exercise  o f the underwriters’ over-allo tment option described below.

We  have  grante d the  unde rwrite rs  the  right to purchase  up to an additional 600,000 de pos itary share s  at the  public offe ring price ,
le ss  unde rwriting discounts  and commiss ions , within 30 days  from the  date  of this  prospe ctus  supple me nt to cove r ove r-allotme nts ,  if
any.



T he  unde rwrite rs  e xpe ct to de live r the  de pos itary share s  to purchase rs  in book-e ntry form only through the  facilitie s  of T he
De pos itory T rus t Company and its  participants  agains t payme nt in Ne w York, Ne w York on or about March 19, 2013.

Joint Book-Running Managers  
Barclays  Raymond James  RBC Capital Markets

Co-Managers   
Credit Suisse  Jefferies  J.P. Morgan  Sandler O’Neill + Partners, L.P.

 
The date  o f this prospectus supplement is March 12, 2013.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document consists o f two  parts. The first part is the prospectus supplement, which describes the specific  terms o f this
o ffering . The second part is the prospectus, which describes more general info rmation, some o f which may no t apply to  this
o ffering . You should read bo th this prospectus supplement and the accompany prospectus, together with additional info rmation
described below under the heading  “Where You Can Find More Info rmation.”

As used in this prospectus supplement, “Asto ria Financial,” “AFC,” “the Company,” “we,” “us,” and “our” refer to  Asto ria
Financial Corporation. Such references do  no t refer to  any subsidiary o f o r statuto ry trust established by Asto ria Financial
Corporation unless the context indicates o therwise.

Unless o therwise indicated, currency amounts in this prospectus supplement are  stated in U.S. do llars.

If the info rmation set fo rth in this prospectus supplement differs in any way from the info rmation set fo rth in the
accompanying  prospectus, you should rely on the info rmation set fo rth in this prospectus supplement.

You should no t consider any info rmation in this prospectus supplement o r the accompanying  prospectus to  be investment,
legal o r tax advice. You should consult your own counsel, accountant and o ther adviso rs fo r legal, tax, business, financial and
related advice regarding  the purchase o f the depositary shares. We are  no t making  any representation to  you regarding  the
legality o f an investment in the depositary shares by you under applicable  investment o r similar laws.

You should rely only on the information contained in or incorporated by reference in this prospectus supplement
and the accompanying  prospectus. This prospectus supplement may be used only for the purpose for which it has
been prepared. No  one is authorized to  g ive information o ther than that contained in this prospectus supplement and
in the documents referred to  in this prospectus supplement and which are made available to  the public . We have not,
and the underwriters have not, authorized any o ther 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, and the underwriters are not, making  an o ffer to  sell these securities in any jurisdiction where the
offer or sale  is no t permitted. You should not assume that the information appearing  in this prospectus supplement
or any document incorporated by reference is accurate as o f any date o ther than the date o f the applicable
document. Our business, financial condition, results o f operations and prospects may have changed since that date.
Neither this prospectus supplement nor the accompanying  prospectus constitutes an o ffer, or an invitation on our
behalf or on behalf o f the underwriters, to  subscribe for and purchase any o f the securities and may not be used for or
in connection with an o ffer or so lic itation by anyone, in any jurisdiction in which such an o ffer or so lic itation is no t
authorized or to  any person to  whom it is unlawful to  make such an o ffer or so lic itation.

You should read and consider all information contained or incorporated by reference in this prospectus
supplement and the accompanying  prospectus before making  your investment decision.

S-i

 



 

TABLE O F CO NTENTS

WHERE YOU CAN FIND MORE INFORMATION

We file  annual, quarterly and current reports, proxy statements and o ther info rmation with the Securities and Exchange
Commission, referred to  as the SEC. You may read and copy these materials at prescribed rates at the SEC’s Public  Reference
Room located at 100 F Street, N.E. Washing ton, D.C. 20549. Our SEC filings are  also  available  to  the public  from the SEC’s web
site  at www.sec.gov. To  receive copies o f public  reco rds no t posted to  the SEC’s web site  at prescribed rates, you may
complete  an online fo rm at www.sec.gov, send a fax to  (202) 772-9337 o r submit a written request to  the SEC, Office o f
FOIA/PA Operations, 100 F Street, N.E., Washing ton, D.C. 20549. Please call the SEC at 1-800-732-0330 fo r further
info rmation.

Our Internet address is www.astoriafederal.com. We make available  on our website , free o f charge, access to  our periodic
and current reports, proxy statements and o ther info rmation we file  with the SEC and amendments thereto  as soon as reasonably
practicable  after we file  such material with, o r furnish such material to , the SEC, as applicable . Unless specifically inco rporated
by reference, the info rmation on our website  is no t part o f this prospectus supplement.

In addition, our common stock is currently traded on the New York Stock Exchange, referred to  as the NYSE, under the
trading  symbol “AF” and you may inspect info rmation about the Company by visiting  the NYSE website  at http://www.nyse.com.

The SEC allows us to  “inco rporate  by reference” certain info rmation into  this prospectus supplement, which means that we
can disclose important info rmation to  you by referring  to  documents that we have filed, o r will file , with the SEC. The
info rmation inco rporated by reference contains info rmation about us and our financial condition and perfo rmance and is an
important part o f this prospectus supplement. We inco rporate  by reference the fo llowing  documents filed with the SEC (o ther
than info rmation that pursuant to  SEC rules is deemed no t to  be filed):

• Our Annual Report on Form 10-K fo r the year ended December 31, 2012 (File  No . 001-11967);

• Current Reports on Form 8-K filed on January 4 , 2013, January 7, 2013, January 24 , 2013 (only with respect to  Item
8.01), January 25, 2013, February 19, 2013, February 20, 2013 (File  No . 001-11967) and March 13, 2013.

In addition, all future  filings that we make with the SEC under Sections 13(a), 13(c), 14  and 15(d) o f the Securities Exchange
Act o f 1934 , as amended, referred to  as the Exchange Act, after the filing  o f this prospectus supplement and prio r to  the
termination o f the o ffering , are  inco rporated by reference into  this prospectus supplement (o ther than info rmation that pursuant
to  SEC rules is deemed no t to  be filed). Any statement contained in a document inco rporated by reference in this prospectus
supplement will be deemed to  be modified o r superseded fo r purposes o f this prospectus supplement to  the extent that any
statement contained in this prospectus supplement o r in any subsequently filed document which also  is o r is deemed to  be
inco rporated by reference in this prospectus supplement modifies o r supersedes the statement. Any statement modified o r
superseded in this way will no t be deemed, except as so  modified o r superseded, to  constitute  a part o f this prospectus
supplement.

You may request a copy o f any o r all o f the documents that have been inco rporated by reference in this prospectus
supplement, except the exhibits to  such documents, unless the exhibits have been specifically inco rporated by reference, at no
cost by writing  to  o r te lephoning  us at the fo llowing  address:

Asto ria Financial Corporation
Investo r Relations Department

One Asto ria Federal Plaza
Lake Success, New York 11042

Telephone: (516) 327-7869
Email: ir@asto riafederal.com

We have also  filed a reg istration statement (No . 333-182041) with the SEC relating  to  the securities o ffered by this
prospectus supplement and the accompanying  prospectus. This prospectus supplement is part o f the reg istration statement.
You may obtain from the SEC a copy o f the reg istration statement and exhibits that we filed with the SEC when we reg istered
the depositary shares. The reg istration statement may contain additional info rmation that may be important to  you.
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SPECIAL NOTE REGARDING FORWARD- LOOKING STATEMENTS

This prospectus supplement and the accompanying  prospectus contain a number o f fo rward-looking  statements within the
meaning  o f Section 27A o f the Securities Act o f 1933, as amended, referred to  as the Securities Act, and Section 21E o f the
Exchange Act. These statements may be identified by the use o f the words “antic ipate ,” “believe,” “could,” “estimate,”
“expect,” “intend,” “may,” “outlook,” “plan,” “po tential,” “predict,” “pro ject,” “should,” “will,” “would” and similar terms and
phrases, including  references to  assumptions.

Forward-looking  statements are  based on various assumptions and analyses made by us in light o f our management’s
experience and perception o f histo rical trends, current conditions and expected future  developments, as well as o ther facto rs
we believe are  appropriate  under the circumstances. These statements are  no t guarantees o f future  perfo rmance and are  subject
to  risks, uncertainties and o ther facto rs (many o f which are  beyond our contro l) that could cause actual results to  differ
materially from future results expressed o r implied by such fo rward-looking  statements. These facto rs include, without
limitation, the fo llowing :

• the timing  and occurrence o r non-occurrence o f events may be subject to  c ircumstances beyond our contro l;

• there  may be increases in competitive pressure among  financial institutions o r from non-financial institutions;

• changes in the interest rate  environment may reduce interest marg ins o r affect the value o f our investments;

• changes in deposit flows, loan demand o r real estate  values may adversely affect our business;

• changes in accounting  principles, po lic ies o r guidelines may cause our financial condition to  be perceived differently;

• general economic conditions, e ither nationally o r locally in some o r all areas in which we do  business, o r conditions in
the real estate  o r securities markets o r the banking  industry may be less favorable  than we currently antic ipate;

• leg islative o r regulato ry changes, including  the implementation o f the Dodd-Frank Wall Street Refo rm and Consumer
Pro tection Act o f 2010, referred to  as the Refo rm Act, and any actions regarding  fo reclosures, may adversely affect
our business;

• enhanced supervision and examination by the Office o f the Comptro ller o f the Currency, referred to  as the OCC, the
Board o f Governors o f the Federal Reserve System, referred to  as the Federal Reserve, and the Consumer Financial
Pro tection Bureau;

• effects o f changes in existing  U.S. government o r government-sponso red mortgage programs;

• techno log ical changes may be more difficult o r expensive than we antic ipate;

• success o r consummation o f new business initiatives may be more difficult o r expensive than we antic ipate; o r

• litigation o r o ther matters befo re regulato ry agencies, whether currently existing  o r commencing  in the future , may be
determined adverse to  us o r may delay the occurrence o r non-occurrence o f events longer than we antic ipate .

Our actual results could vary materially from the future  results covered in our fo rward-looking  statements. The statements in
the “Risk Facto rs” section o f this prospectus supplement are  cautionary statements identifying  important facto rs, including
certain risks and uncertainties, that could cause our results to  vary materially from the future  results covered in such fo rward
looking  statements. Other facto rs, such as the general state  o f the U.S. economy, could also  cause actual results to  vary
materially from the future  results covered in such fo rward-looking  statements.
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You should refer to  our periodic  and current reports filed with the SEC (and inco rporated by reference herein), including  our
most recent Annual Report on Form 10-K fo r the year ended December 31, 2012 fo r further info rmation on o ther facto rs that
could cause actual results to  be significantly different from those expressed o r implied by the fo rward-looking  statements. We
undertake no  obligation to  publicly update  o r revise  any fo rward-looking  statements, o r to  update  the reasons why actual results
could differ from those pro jected in the fo rward-looking  statements, whether as a result o f new info rmation, future  events o r
o therwise, except to  the extent required by the federal securities laws. In light o f these risks, uncertainties and assumptions, the
fo rward-looking  events discussed in this prospectus supplement o r in the inco rporated documents might no t occur, and you
should no t put undue reliance on any fo rward-looking  statements.

S-iv

 



 

TABLE O F CO NTENTS

SUMMARY

This summary highlights selected information contained elsewhere or incorporated by reference in this prospectus
supplement and does not contain all the information that you need to consider in making your investment decision. You should
carefully read this entire prospectus supplement and the accompanying prospectus, as well as the information to which we refer
you and the information incorporated by reference herein, before deciding whether to invest in the depositary shares. You should
pay special attention to the “Risk Factors” section of this prospectus supplement to determine whether an investment in the
depositary shares is appropriate for you.

Astoria Financial Corporation

We are a Delaware co rporation o rganized in 1993 as the unitary savings and loan ho lding  company o f Asto ria Federal
Savings and Loan Association and its conso lidated subsidiaries, referred to  as Asto ria Federal. We are  headquartered in Lake
Success, New York and our principal business is the operation o f our who lly owned subsidiary, Asto ria Federal. Asto ria
Federal’s primary business is attracting  retail deposits from the general public  and businesses and investing  those deposits,
together with funds generated from operations, principal repayments on loans and securities and bo rrowings, primarily in one-
to -four family residential mortgage loans, multi-family mortgage loans, commercial real estate  mortgage loans and mortgage-
backed securities. To  a lesser deg ree, Asto ria Federal also  invests in consumer and o ther loans, U.S. government, government
agency and government-sponso red enterprise , securities and o ther investments permitted by federal banking  laws and
regulations. At December 31, 2012, we had $16.50 billion o f assets, including  loans receivable , net o f $13.08 billion, $10.44
billion o f deposits and $1.29 billion o f stockho lders’ equity.

Although we remain committed to  o ffering  traditional re tail deposit products and residential mortgage loans, we have been
developing  strateg ies to  g row o ther loan categories to  diversify earning  assets and to  increase low cost savings, money
market and NOW and demand deposits. These strateg ies include continued reliance on our multi-family and commercial real
estate  mortgage lending  operations and, over time, significantly expanding  our business banking  operations. Our business
banking  initiative includes focusing  on small and mid-sized businesses, with an emphasis on attracting  clients from larger
competito rs. We are  also  considering  expanding  our branch network into  o ther locations on Long  Island and opening  branches in
Manhattan.

In addition to  Asto ria Federal, Asto ria Financial has two  o ther subsidiaries, AF Insurance Agency, Inc., referred to  as AF
Insurance, and Asto ria Capital Trust I. AF Insurance is a licensed life  insurance agency. Through contractual ag reements with
various third parties, AF Insurance makes insurance products available  primarily to  the customers o f Asto ria Federal. AF
Insurance is a who lly owned subsidiary which is conso lidated with Asto ria Financial fo r financial reporting  purposes. Our o ther
subsidiary, Asto ria Capital Trust I, is no t conso lidated with Asto ria Financial fo r financial reporting  purposes. Asto ria Capital
Trust I was fo rmed in 1999 fo r the purpose o f issuing  $125.0 million aggregate  liquidation amount o f 9.75% Capital Securities
due November 1, 2029, referred to  as the capital securities, and $3.9 million o f common securities (which are  the only vo ting
securities o f Asto ria Capital Trust I), which are  100% owned by Asto ria Financial, and using  the proceeds to  acquire  Junio r
Subordinated Debentures issued by Asto ria Financial. Asto ria Financial has fully and unconditionally guaranteed the capital
securities along  with all obligations o f Asto ria Capital Trust I under the trust ag reement relating  to  the capital securities.

At December 31, 2012, our tang ible  capital ratio , which represents stockho lders’ equity less goodwill divided by to tal
assets less goodwill, was 6.80%. At December 31, 2012, Asto ria Federal’s capital levels exceeded all o f its regulato ry capital
requirements with a Tang ible  capital ratio  o f 9.24%, Tier 1 leverage capital ratio  o f 9.24% and To tal risk-based capital ratio  o f
16.49%. Asto ria Federal’s Tier 1 risk-based capital ratio  was 15.23% at December 31, 2012. As o f December 31, 2012, Asto ria
Federal continues to  be a well capitalized institution fo r all bank regulato ry purposes.

Our principal executive o ffices are  located at One Asto ria Federal Plaza, Lake Success, New York 11042. Our te lephone
number is (516) 327-3000.
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Risk Factors

An investment in the depositary shares involves certain risks. You should carefully consider the risks described under “Risk
Factors” beginning on page S-10 of this prospectus supplement and in the “Risk Factors” section included in our Annual Report
on Form 10-K for the year ended December 31, 2012, as well as other information included or incorporated by reference into this
prospectus supplement and the accompanying prospectus, including our financial statements and the notes thereto, before
making an investment decision.

Summary o f the Offering

The following description contains basic information about the depositary shares, the Series C Preferred Stock represented
thereby and this offering. This description is not complete and does not contain all of the information that you should consider
before investing in the depositary shares. For a more complete understanding of the depositary shares and the Series C Preferred
Stock represented thereby, you should read “Description of the Series C Preferred Stock” and “Description of Depositary
Shares” in this prospectus supplement as well as “Description of Capital Stock” in the accompanying prospectus. To the extent
the following information is inconsistent with the information in the accompanying prospectus, you should rely on the following
information.

Issuer     Asto ria Financial Corporation.

Securities o ffered     5,400,000 depositary shares (o r 6,000,000 depositary shares if the
underwriters exercise  in full their over-allo tment option to  purchase additional
depositary shares), each representing  a 1/40th ownership interest in a share
o f 6.50% Non-Cumulative Perpetual Preferred Stock, Series C, par value
$1.00 per share, with a liquidation preference o f $1,000 per share (equivalent
to  $25 per depositary share), o f AFC, referred to  as Series C Preferred
Stock. Each ho lder o f a depositary share will be entitled, through the
depositary, in proportion to  the applicable  fraction o f a share o f Series C
Preferred Stock represented by such depositary shares, to  all the rights and
preferences o f the Series C Preferred Stock represented thereby (including
dividend, vo ting , redemption and liquidation rights).

  We may in the future  from time to  time, without no tice to  o r consent o f the
ho lders o f the Series C Preferred Stock o r the ho lders o f the depositary
shares, re-open this series o f preferred stock and issue additional shares o f
the Series C Preferred Stock either through public  o r private  sales; provided,
that any such additional shares o f Series C Preferred Stock are  no t treated as
“disqualified preferred stock” within the meaning  o f Section 1059(f)(2) o f
the Internal Revenue Code and such additional shares o f Series C Preferred
Stock are  o therwise treated as fung ible  with the Series C Preferred Stock
offered hereby fo r U.S. federal income tax purposes. The additional shares
o f Series C Preferred Stock would fo rm a sing le  series together with the
Series C Preferred Stock o ffered hereby. In the event we issue additional
shares o f Series C Preferred Stock, we will issue a co rresponding  number o f
additional depositary shares.

Dividends     We will pay dividends on the Series C Preferred Stock, when, as, and if
declared by our board o f directo rs o r a duly autho rized committee o f our
board o f directo rs. Dividends will accrue on the liquidation preference
amount on a non-cumulative basis and be payable  from the date  o f initial
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  issuance, at a rate  o f 6.50% per annum, payable  quarterly, in arrears. Any
dividends paid on the Preferred Stock will be distributed to  ho lders o f
depositary shares in the manner described under “Description o f Depositary
Shares — Dividends and Other Distributions” in this prospectus supplement.
Upon payment o f any dividends on the Series C Preferred Stock, ho lders o f
depositary shares are  expected to  receive a proportionate  payment.

  Dividends on the Series C Preferred Stock will no t be cumulative and will no t
be mandato ry. If our board o f directo rs o r a duly autho rized committee o f
our board o f directo rs does no t declare  a dividend on the Series C Preferred
Stock in respect o f a dividend period, then no  dividend shall be deemed to
have accrued fo r such dividend period o r be payable  on the applicable
dividend payment date , and we will have no  obligation to  pay any dividend
fo r that dividend period to  the ho lder o f Series C Preferred Stock, including
the ho lders o f the depositary shares, and no  related distribution will be made
on the depositary shares, whether o r no t our board o f directo rs o r a duly
autho rized committee o f our board o f directo rs declares a dividend on the
Series C Preferred Stock fo r any future  dividend period.

  A dividend period is the period from, and including , a dividend payment date
to , but excluding , the next dividend payment date , except that the initial
dividend period fo r shares o f Series C Preferred Stock issued in connection
with this o ffering  will beg in on and include the date  we first issue such shares
o f Series C Preferred Stock.

  References to  the “accrual” (o r similar terms) o f dividends in this prospectus
supplement refer only to  the determination o f the amount o f such dividend
and do  no t imply that any right to  a dividend arises prio r to  the date  on which
a dividend is declared.

  Our ability to  pay dividends on the Series C Preferred Stock is subject to
certain legal, regulato ry and o ther restric tions described under “Description
of Series C Preferred Stock — Restric tions on the Payment o f Dividends.”

Dividend payment dates     Dividends on the Series C Preferred Stock will be payable  when, as, and if
declared by our board o f directo rs (o r a duly autho rized committee o f our
board o f directo rs), quarterly on January 15, April 15, July 15 and October 15
of each year, beg inning  on July 15, 2013. If any dividend payment date  falls
on a day o ther than a business day, then such date  shall nevertheless be a
dividend payment date  but any dividend declared and o therwise payable  on
that dividend payment date  will instead be paid on the next business day
without any adjustment to  the amount o f dividends paid.

Priority regarding  dividends     So  long  as any share o f Series C Preferred Stock remains outstanding , unless
full dividends fo r the most recently completed dividend period have been
declared and paid (o r declared and a sum suffic ient fo r the payment thereo f
has been
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  se t aside) on all outstanding  shares o f Series C Preferred Stock, and we are
no t in default on our obligation to  redeem any shares o f Series C Preferred
Stock that have been called fo r redemption, we may no t, subject to  certain
exceptions:

  •  declare , pay o r set aside fo r payment any dividend o r distribution
on any shares o f junio r stock (as defined herein); o r

  •  repurchase, redeem o r o therwise acquire  fo r consideration, directly
o r indirectly, any shares o f junio r stock o r dividend parity stock (as
defined herein).

  When dividends are  no t paid in full upon the shares o f Series C Preferred
Stock and any dividend parity stock, all dividends paid o r declared fo r
payment on a dividend payment date  with respect to  the Series C Preferred
Stock and the dividend parity stock will be shared based on the ratio  between
the then-current dividends due on shares o f Series C Preferred Stock and (i)
in the case o f any series o f non-cumulative dividend parity stock, the
aggregate  o f the current and unpaid dividends due on such series o f
preferred stock and (ii) in the case o f any series o f cumulative dividend
parity stock, the aggregate  o f the current and accumulated and unpaid
dividends due on such series o f preferred stock.

  See “Description o f the Series C Preferred Stock — Prio rity Regarding
Dividends” fo r more info rmation.

Redemption     The Series C Preferred Stock is perpetual and has no  maturity date . We may
redeem the Series C Preferred Stock, at our option, at a price equal to
$1,000 per share (equivalent to  $25 per depositary share), plus the per share
amount o f any declared and unpaid dividends (without accumulation o f any
undeclared dividends) on the Series C Preferred Stock prio r the redemption
date , (i) in who le o r in part, from time to  time, on April 15, 2018 o r any
dividend payment date  thereafter o r (ii) in who le but no t in part, at any time
fo llowing  our good faith determination o f the occurrence o f a regulato ry
capital treatment event (as defined herein). If we redeem the Series C
Preferred Stock, the depositary is expected to  redeem a proportionate
number o f depositary shares. See “Description o f the Series C Preferred
Stock — Redemption” and “Description o f Depositary
Shares — Redemption o f Depositary Shares” fo r more info rmation.

  Our ability to  redeem part o r all o f the Series C Preferred Stock is subject to
certain legal, regulato ry and o ther restric tions described under “Description
of the Series C Preferred Stock — Redemption — Redemption Procedures
and Limitations.”

  Neither the ho lders o f Series C Preferred Stock no r ho lders o f depositary
shares will have the right to  require  the redemption o r repurchase o f the
Series C Preferred Stock.
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Liquidation rights     In the event we liquidate , disso lve o r wind-up our business and affairs, e ither
vo luntarily o r invo luntarily, ho lders o f the Series C Preferred Stock are
entitled to  receive a liquidating  distribution o f $1,000 per share (equivalent to
$25 per depositary share), plus the per share amount o f any declared and
unpaid dividends (without regard to  any undeclared dividends) prio r to  the
date  o f payment o f the liquidating  distribution, befo re we make any
distribution o f assets to  the ho lders o f our common stock o r any o ther c lass
o r series o f our capital stock ranking  junio r to  the Series C Preferred Stock
with respect to  liquidating  distributions. Distributions will be made only to  the
extent o f our assets that are  available  after satisfaction o f all liabilities o r
obligations to  credito rs and subject to  the rights o f ho lders o f any securities
ranking  senio r to  the Series C Preferred Stock and pro  rata as to  the Series C
Preferred Stock and any o ther shares o f capital stock ranking  equally as to
such distribution, if any. Ho lders o f the Series C Preferred Stock will no t be
entitled to  any o ther amounts from us after they have received their full
liquidating  distribution.

Voting  rights     None, except as required by law and with respect to  autho rizing  o r increasing
the autho rized amount o f senio r stock, certain changes in the terms o f the
Series C Preferred Stock, o r in the case o f certain dividend non-payments.
See “Description o f the Series C Preferred Stock — Voting  Rights.” Ho lders
o f depositary shares must act through the depositary to  exercise  any vo ting
rights, as described under “Description o f Depositary Shares — Voting  the
Series C Preferred Stock” below.

Ranking     Shares o f the Series C Preferred Stock will rank with respect to  dividends and
distributions upon our liquidation, disso lution o r winding -up, respectively:

  •  senio r to  our common stock and each o ther series o f our preferred
stock issued in the future , unless the terms o f that stock expressly
provide that it ranks senio r to , o r on parity with, the Series C
Preferred Stock;

  •  on parity with each o ther series o f our preferred stock issued in the
future, the terms o f which expressly provide that such stock will
rank on parity with the Series C Preferred Stock; and

  •  junio r to  any class o r series o f our preferred stock issued in the
future, the terms o f which expressly provide that such stock will
rank senio r to  the Series C Preferred Stock.

Preemptive and conversion rights     None.

Listing     We intend to  apply fo r listing  o f the depositary shares on the NYSE under the
symbol “AF PrC”. If the application is approved, we expect trading  o f the
depositary shares on the NYSE to  commence within a 30-day period after
the initial delivery o f the depositary shares.
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Tax consequences     Fo r a discussion o f the tax consequences relating  to  the depositary shares
and the Series C Preferred Stock represented thereby, see “Material United
States Federal Income Tax Consequences” in this prospectus supplement.

Use o f proceeds     We expect to  receive net proceeds from this o ffering  o f approximately
$129.8 million (o r approximately $144 .3 million if the underwriters exercise
their over-allo tment option in full), after deducting  underwriting  discounts and
commissions and estimated o ffering  expenses payable  by us. We intend to
use the net proceeds fo r general co rporate  purposes, which may include,
without limitation, subject to  approval from the Federal Reserve, redemption
of our 9.75% junio r subordinated debentures, due November 1, 2029, as well
as investments in Asto ria Federal as regulato ry capital and investments at the
ho lding  company level. Pending  our use o f the net proceeds as described
above, we will use the net proceeds fo r temporary investments. See “Use o f
Proceeds” in this prospectus supplement.

Risk factors     Please refer to  “Risk Facto rs” and o ther info rmation contained o r
inco rporated by reference in this prospectus supplement and the
accompanying  prospectus fo r a discussion o f facto rs you should consider
carefully befo re deciding  to  invest in the depositary shares.

Registrar and depositary     Computershare Shareowner Services, LLC.
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Summary Selected Conso lidated Historical Financial Information

The fo llowing  selected conso lidated financial info rmation fo r us:

• as o f December 31, 2012 and 2011 and fo r the years ended December 31, 2012, 2011 and 2010, is derived from our
audited conso lidated financial statements and related no tes inco rporated by reference herein; and

• as o f December 31, 2010, 2009 and 2008 and fo r the years ended December 31, 2009 and 2008, is derived from our
audited conso lidated financial statements and related no tes, none o f which are  inco rporated by reference herein.

This info rmation should be read in conjunction with our conso lidated financial statements and the related no tes thereto  and
o ther detailed info rmation in our Annual Report on Form 10-K fo r the year ended December 31, 2012.     

 At December 31,
(In Thousands)  2 0 12  2 0 11  2 0 10  2 0 0 9  2 0 0 8
Selected Financial Data:                          
To tal assets  $16,496,642  $ 17,022,055  $ 18,089,269  $20,252,179  $ 21,982,111 
Securities available-fo r-sale   336,300   344 ,187   561,953   860,694    1,390,440 
Securities held-to -maturity   1,700,141   2,130,804    2,003,784    2,317,885   2,646,862 
Loans receivable , net   13,078,471   13,117,419   14 ,021,548   15,586,673   16,593,415 
Deposits   10,443,958   11,245,614    11,599,000   12,812,238   13,479,924  
Borrowings, net   4 ,373,496   4 ,121,573   4 ,869,204    5,877,834    6,965,274  
Stockho lders’ equity   1,293,989   1,251,198   1,241,780   1,208,614    1,181,769      

 Fo r the  Year Ended December 31,
(In Thousands, Except Per Share Data)  2 0 12  2 0 11  2 0 10  2 0 0 9  2 0 0 8
Selected Operating  Data:                          
Interest income  $ 600,509  $ 695,248  $ 855,299  $ 997,541  $ 1,089,711 
Interest expense   252,240   319,822   421,732   568,772   694 ,327 
Net interest income   348,269   375,426   433,567   428,769   395,384  
Provision fo r loan lo sses   40,400   37,000   115,000   200,000   69,000 
Net interest income after provision

fo r loan lo sses
  307,869   338,426   318,567   228,769   326,384  

Non-interest income   73,235   68,915   81,188   79,801   11,180 
General and administrative expense   300,133   301,417   284 ,918   270,056   233,260 
Income befo re income tax expense   80,971   105,924    114 ,837   38,514    104 ,304  
Income tax expense   27,880   38,715   41,103   10,830   28,962 
Net income  $ 53,091  $ 67,209  $ 73,734   $ 27,684   $ 75,342 
Basic  earnings per common share  $ 0.55  $ 0.70  $ 0.78  $ 0.30  $ 0.83 
Diluted earnings per common share  $ 0.55  $ 0.70  $ 0.78  $ 0.30  $ 0.82 
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 At o r fo r the  Year Ended December 31,

   2 0 12  2 0 11  2 0 10  2 0 0 9  2 0 0 8
Selected Financial Ratios and

Other Data:
                         

Return on average assets   0.31%   0.39%   0.38%   0.13%   0.35% 
Return on average stockho lders’ equity   4 .15   5.31   6.02   2.31   6.24  
Return on average tang ible  stockho lders’

equity(1)
  4 .86   6.22   7.09   2.74    7.37 

Average stockho lders’ equity to  average
assets

  7.47   7.28   6.28   5.68   5.55 

Average tang ible  stockho lders’ equity to
average tang ible  assets(1)(2)

  6.46   6.28   5.38   4 .84    4 .74  

Stockho lders’ equity to  to tal assets   7.84    7.35   6.86   5.97   5.38 
Tang ible  common stockho lders’ equity to

tang ible  assets (tang ible  capital
ratio )(1)(2)

  6.80   6.33   5.90   5.10   4 .57 

Net interest rate  spread(3)   2.09   2.23   2.28   2.04    1.80 
Net interest marg in(4)   2.16   2.30   2.35   2.13   1.91 
Average interest-earning  assets to  average

interest-bearing  liabilities
  1.05x   1.04x   1.03x   1.03x   1.03x 

General and administrative expense to
average assets

  1.75%   1.73%   1.46%   1.28%   1.07% 

Efficiency ratio (5)   71.21   67.83   55.35   53.10   57.37 
Cash dividends paid per

common share
 $ 0.25  $ 0.52  $ 0.52  $ 0.52  $ 1.04  

Dividend payout ratio   45.45%   74 .29%   66.67%   173.33%   126.83% 
Asset Quality Ratios:                          
Non-perfo rming  loans to  to tal loans(6 )   2.38%   2.51%   2.75%   2.59%   1.43% 
Non-perfo rming  loans to  to tal assets(6 )   1.91   1.96   2.16   2.02   1.09 
Non-perfo rming  assets to  to tal assets(6 )(7)   2.08   2.24    2.51   2.25   1.20 
Allowance fo r loan lo sses to

non-perfo rming  loans(6 )
  46.18   47.22   51.57   47.49   49.88 

Allowance fo r loan lo sses to  to tal loans   1.10   1.18   1.42   1.23   0.71 
Other Data:                          
Number o f deposit accounts   613,871   703,454    753,984    817,632   865,391 
Mortgage loans serviced fo r o thers

(in thousands)
 $1,443,672  $1,446,646  $1,443,709  $1,379,259  $1,225,656 

Full service banking  o ffices   85   85   85   85   85 
Reg ional lending  o ffices   3   3   3   3   3 
Full time equivalent employees   1,530   1,636   1,565   1,592   1,575 

(1) Tang ible  stockho lders’ equity represents stockho lders’ equity less goodwill.

(2) Tang ible  assets represent assets less goodwill.

(3) Net interest rate  spread represents the difference between the average yield on average interest-earning  assets and the
average cost o f average interest-bearing  liabilities.

(4 ) Net interest marg in represents net interest income divided by average interest-earning  assets.

(5) Efficiency ratio  represents general and administrative expense divided by the sum o f net interest income plus non-interest
income.

S-8

 



 

TABLE O F CO NTENTS

(6) Non-perfo rming  loans consist o f all non-accrual loans and all mortgage loans delinquent 90 days o r more as to  their maturity
date  but no t their interest due and exclude loans held-fo r-sale  and loans that have complied with the terms o f their restructure
ag reement fo r a satisfacto ry period o f time and have, therefo re, been returned to  accrual status. Restructured accruing  loans
to taled $98.7 million, $73.7 million, $49.2 million, $26.0 million and $1.1 million at December 31, 2012, 2011, 2010, 2009
and 2008, respectively.

(7) Non-perfo rming  assets consist o f all non-perfo rming  loans and real estate  owned.
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RISK FACTORS

An investment in the depositary shares invo lves certain risks. You should carefully consider the risks described below and the
risk facto rs inco rporated by reference, as well as the o ther info rmation included o r inco rporated by reference, in this prospectus
supplement and the accompanying  prospectus, befo re making  an investment decision. In particular, you should carefully
consider, among  o ther things, the risk facto rs included in our Annual Report on Form 10-K fo r the year ended December 31,
2012. Our business, financial condition o r results o f operations could be materially adversely affected by any o f these risks. The
value o f the depositary shares could decline due to  any o f these risks, and you may lose all o r part o f your investment. This
prospectus supplement also  contains fo rward-looking  statements that invo lve risks and uncertainties. Our actual results could
differ materially from those antic ipated in these fo rward-looking  statements as a result o f certain facto rs, including  the risks
faced by us described below and elsewhere in this prospectus supplement, the accompanying  prospectus and the documents
inco rporated by reference herein.

You are making an investment decision with regard to both the depositary shares and the Series C Preferred Stock.

As described in this prospectus supplement, we are  issuing  depositary shares representing  fractional interests in shares o f
Series C Preferred Stock. The depositary will re ly on the payments it receives on the Series C Preferred Stock to  fund all
payments on the depositary shares. You should carefully review the info rmation in this prospectus supplement and the
accompanying  prospectus regarding  bo th o f these securities.

The Series C Preferred Stock is equity and is subordinate to our and our subsidiaries’ existing and future indebtedness.

The shares o f Series C Preferred Stock will be equity interests and will no t constitute  indebtedness. This means that the
Series C Preferred Stock, and the depositary shares representing  factional interests in shares o f the Series C Preferred Stock,
will rank junio r to  all o f our and our subsidiaries’ existing  and future  indebtedness and o ther non-equity claims with respect to
assets available  to  satisfy claims against us, including  claims in the event o f our liquidation.

As o f December 31, 2012, our to tal conso lidated liabilities were $15.20 billion. We may incur additional debt in the future .
Our existing  and future  indebtedness may restric t the payment o f dividends on the Series C Preferred Stock. Further, the Series
C Preferred Stock places no  restric tions on our business o r operations o r on our ability to  incur indebtedness o r engage in any
transactions, subject only to  the limited vo ting  rights referred to  in this prospectus supplement under “Description o f the Series
C Preferred Stock — Voting  Rights.”

Dividends on the Series C Preferred Stock are discretionary and non-cumulative. If we do not declare dividends on the Series C
Preferred Stock, holders of depositary shares will not be entitled to receive related distributions on their depositary shares.

Dividends on the Series C Preferred Stock will be discretionary and will no t be cumulative. If our board o f directo rs o r a duly
autho rized committee o f our board o f directo rs does no t declare  a dividend on the Series C Preferred Stock in respect o f a
dividend period, then no  dividend shall be deemed to  have accrued fo r such dividend period, be payable  on the applicable
dividend payment date  o r be cumulative, and we will have no  obligation to  pay any dividend fo r that dividend period to  the
ho lder o f Series C Preferred Stock, including  the ho lders o f the depositary shares, and no  related distribution will be made on
the depositary shares, whether o r no t our board o f directo rs o r a duly autho rized committee o f our board o f directo rs declares a
dividend on the Series C Preferred Stock fo r any future  dividend period.

Our ability to declare and pay dividends and redeem the Series C Preferred Stock is dependent on certain federal regulatory
considerations.

We are currently required to  file  a no tice with the FRB at least 30 days prio r to  declaring  a cash dividend. The no tice must
evidence our compliance with applicable  FRB guidance regarding  payment o f dividends. This process enables the FRB to
comment on, object to  o r o therwise prohibit us from paying  the proposed dividend. The superviso ry guidance issued by the
FRB states that we should either e liminate , defer
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or significantly reduce dividends if (1) our net income available  to  common shareho lders over the past year is insuffic ient to
fully fund a dividend, (2) our prospective rate  o f earnings retention is no t consistent with our capital needs and our overall
current o r prospective financial condition o r (3) we will no t meet, o r are  in danger o f no t meeting , our minimum regulato ry
capital adequacy ratio s.

In addition, Section 171 o f the Refo rm Act, requires federal banking  agencies to  establish risk-based capital requirements
and leverage limits fo r ho lding  companies that are  no  less stringent than those applicable  to  banks. In June 2012, the Federal
Reserve, the Federal Deposit Insurance Corporation, referred to  as the FDIC, and the OCC issued three no tices o f proposed
rulemaking , including  a jo int no tice o f proposed rulemaking , co llectively referred to  as the Basel NPR, addressing , among  o ther
matters, Section 171 o f the Refo rm Act and the ag reement reached with the Basel Committee on Banking  Supervision, known
as Basel III. The Basel NPR set fo rth the proposed criteria fo r qualifying  additional Tier 1 capital instruments consistent with
Basel III, including  the requirement that any dividends on such instruments only be paid out o f the banking  o rganization’s net
income and retained earnings. At this time, no  final rules have been announced o r published and no  further guidance has been
issued by any o f the agencies. Until the final rules are  issued, we canno t predict the Basel NPR’s actual effect on us. These
requirements, our business need as a savings and loan ho lding  company to  have the higher capital levels required to  maintain our
status and that o f Asto ria Federal as “well capitalized” and any o ther new regulations o r capital distribution constraints, could
adversely affect our ability to  pay dividends on the Series C Preferred Stock and therefo re your ability to  receive distributions
on the depositary shares.

Astoria Federal’s ability to pay dividends or lend funds to us is subject to regulatory limitations which, to the extent we need but
are not able to access such funds, may prevent us from making future dividend payments on our Series C Preferred Stock.

The Series C Preferred Stock and depositary shares will be exclusively our obligations and no t those o f our subsidiaries. We
are a unitary savings and loan ho lding  company currently regulated by the Federal Reserve and almost all o f our operating  assets
are  owned by Asto ria Federal. We rely primarily on dividends from Asto ria Federal to  pay cash dividends to  our stockho lders, to
engage in share repurchase prog rams and to  pay principal and interest on our debt obligations. The OCC regulates all capital
distributions by Asto ria Federal directly o r indirectly to  us, including  dividend payments. As the subsidiary o f a savings and loan
ho lding  company, Asto ria Federal must file  a no tice with the OCC at least 30 days prio r to  each capital distribution. However, if
the to tal amount o f all capital distributions (including  each proposed capital distribution) fo r the applicable  calendar year
exceeds net income fo r that year to  date  plus the retained net income fo r the preceding  two  years, then Asto ria Federal must
file  an application to  receive the approval o f the OCC fo r a proposed capital distribution. During  2012, Asto ria Federal was
required to  file  applications with the OCC fo r proposed capital distributions. Although we antic ipate  that in 2013 Asto ria Federal
will no t be required to  file  such applications fo r proposed capital distributions, Asto ria Federal may be required to  do  so  in the
future if its earnings decline o r o therwise do  no t exceed our cash needs at Asto ria Financial. In addition, as the subsidiary o f a
savings and loan ho lding  company, Asto ria Federal must also  receive approval from the Federal Reserve befo re declaring  a
dividend.

In addition, Asto ria Federal may no t pay dividends to  us if, after paying  those dividends, it would fail to  meet the required
minimum levels under risk-based capital guidelines and the minimum leverage and tang ible  capital ratio  requirements o r the OCC
notified Asto ria Federal that it was in need o f more than no rmal supervision. Under the prompt co rrective action provisions o f
the Federal Deposit Insurance Act, referred to  as the FDIA, an insured deposito ry institution such as Asto ria Federal is prohibited
from making  a capital distribution, including  the payment o f dividends, if, after making  such distribution, the institution would
become “undercapitalized” (as such term is used in the FDIA). Payment o f dividends by Asto ria Federal also  may be restric ted
at any time at the discretion o f the OCC if it deems the payment to  constitute  an unsafe o r unsound banking  practice .
Furthermore, capital standards imposed on us and similarly situated institutions have been and continue to  be refined by bank
regulato ry agencies under the Refo rm Act. Deterio ration o f economic conditions and further changes to  regulato ry guidance
could result in revised capital standards that may indicate  the need fo r us o r Asto ria Federal to  maintain g reater capital positions,
which could lead to  limitations in dividend payments to  us by Asto ria Federal.
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There can be no  assurance that Asto ria Federal will be able  to  pay dividends at past levels, o r at all, in the future . If we do  no t
receive suffic ient cash dividends o r are  unable  to  bo rrow from Asto ria Federal, then we may no t have suffic ient funds to  pay
dividends on our capital stock, including  the Series C Preferred Stock.

In addition to  regulato ry restric tions on the payment o f dividends, Asto ria Federal is subject to  certain restric tions imposed
by federal law on any extensions o f credit it makes to  its affiliates and on investments in stock o r o ther securities o f its
affiliates. We are  considered an affiliate  o f Asto ria Federal. These restric tions prevent affiliates o f Asto ria Federal, including  us,
from borrowing  from Asto ria Federal, unless various types o f co llateral secure the loans. Federal law limits the aggregate
amount o f loans to  and investments in any sing le  affiliate  to  10% of Asto ria Federal’s capital stock and surplus and also  limits
the aggregate  amount o f loans to  and investments in all affiliates to  20% of Asto ria Federal’s capital stock and surplus.

Investors should not expect us to redeem the Series C Preferred Stock on the date it first becomes redeemable or on any
particular date after it first becomes redeemable.

The Series C Preferred Stock is a perpetual equity security. This means that the Series C Preferred Stock has no  maturity o r
mandato ry redemption date  and is no t redeemable at the option o f the ho lder, including  the ho lders o f the depositary shares
o ffered by this prospectus supplement. The Series C Preferred Stock may be redeemed by us at our option, (i) e ither in who le
o r in part, on April 15, 2018 o r on any dividend payment date  thereafter, o r (ii) in who le but no t in part, at any time fo llowing  our
good faith determination o f the occurrence o f a regulato ry capital treatment event. Any decision we may make at any time to
propose a redemption o f the Series C Preferred Stock will depend upon, among  o ther things, our evaluation o f our capital
position, the composition o f our stockho lders’ equity and general market conditions at that time.

Under the Federal Reserve’s current risk-based capital guidelines applicable  to  bank ho lding  companies, as well as those
proposed under the Basel NPR, any redemption o f the Series C Preferred Stock will be subject to  our receipt o f the prio r
approval by the Federal Reserve (o r any successo r bank regulato ry autho rity that may become our applicable  federal banking
agency) and to  the satisfaction o f any conditions set fo rth in the capital adequacy guidelines o r regulations o f the Federal
Reserve (o r any successo r bank regulato ry autho rity that may become our applicable  federal banking  agency) applicable  to
redemption o f the Series C Preferred Stock. We canno t assure you that the Federal Reserve will approve any redemption o f the
Series C Preferred Stock that we may propose.

If we redeem the Preferred Stock fo r any reason, you may no t be able  to  reinvest the redemption price you receive in a
similar security.

We may be able to redeem the Series C Preferred Stock before April 15, 2018.

In addition to  our ability to  redeem the Series C Preferred Stock on April 15, 2018 o r any dividend payment thereafter, we
may redeem the Series C Preferred Stock prio r to  April 15, 2018 fo llowing  the occurrence o f certain events invo lving  the
capital treatment o f the Series C Preferred Stock if we determine in good faith that a “regulato ry capital treatment event” has
occurred. Such a redemption would be subject to  the prio r approval o f the Federal Reserve. See “Description o f the Series C
Preferred Stock — Redemption — Redemption Fo llowing  a Regulato ry Capital Treatment Event.” It is possible  that the Series
C Preferred Stock may no t satisfy the proposed criteria fo r “Tier 1 capital” instruments consistent with Basel III as set fo rth in
the Basel NPR. As a result, in addition to  o ther c ircumstances that may constitute  a regulato ry capital treatment event, when the
Federal Reserve revises and replaces its current capital rules with the final risk-based and leverage capital requirements
implementing  Basel III, a regulato ry capital treatment event could occur whereby we would have the right, subject to  prio r
approval o f the appropriate  federal banking  agency, to  redeem the Series C Preferred Stock in acco rdance with its terms prio r
to  April 15, 2018.

The holders of the Series C Preferred Stock, and therefore the holders of the depositary shares representing the Series C
Preferred Stock, will have limited voting rights.

Holders o f the Series C Preferred Stock, and therefo re ho lders o f the depositary shares, have no  vo ting  rights with respect
to  matters that generally require  the approval o f vo ting  stockho lders. However, ho lders o f the Series C Preferred Stock will
have limited vo ting  rights in the event o f nonpayment o f dividends under
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certain circumstances and with respect to  certain fundamental changes in the terms o f the Series C Preferred Stock and certain
o ther matters and as required by law, as described under “Description o f the Series C Preferred Stock — Voting  Rights.”
Holders o f depositary shares must act through the depositary to  exercise  any vo ting  rights in respect o f the Series C Preferred
Stock.

General market conditions and unpredictable factors could adversely affect market prices for the Series C Preferred Stock and
the depositary shares representing the Series C Preferred Stock.

There can be no  assurance about the market prices fo r the Series C Preferred Stock and depositary shares representing  the
Series C Preferred Stock. Several facto rs, many o f which are  beyond our contro l, could influence the market prices o f the
Series C Preferred Stock and the depositary shares representing  the Series C Preferred Stock. Facto rs that might influence the
market prices o f the Series C Preferred Stock and the depositary shares representing  the Series C Preferred Stock include:

• whether we declare  o r fail to  declare  dividends on the Series C Preferred Stock from time to  time;

• real o r antic ipated changes in the credit ratings assigned to  the depositary shares, the Series C Preferred Stock o r our
o ther securities;

• our creditworthiness;

• interest rates;

• developments in the securities, credit and housing  markets, and developments with respect to  financial institutions
generally;

• the market fo r similar securities; and

• economic, co rporate , securities market, geopo litical, regulato ry o r judicial events that affect us, the banking  industry o r
the financial markets generally.

According ly, the depositary shares that an investo r purchases, whether in this o ffering  o r in the secondary market, may trade
at a discount to  the price the investo r paid fo r such depositary shares.

An active trading market for the depositary shares may not develop, and any such market for the depositary shares may be
illiquid.

The depositary shares representing  the Series C Preferred Stock will be a new issue o f securities with no  established trading
market. Although we intend to  apply to  list the depositary shares on the NYSE, there  is no  guarantee that we will be able  to  list
the depositary shares. Even if the depositary shares are  listed, there  may be little  o r no  secondary market fo r the depositary
shares. Even if a secondary market develops, it may no t provide significant liquidity. As a result, the difference between bid and
asked prices in any secondary market could be substantial. Further, because the depositary shares do  no t have a stated maturity
date , investo rs seeking  liquidity in depositary shares will be limited to  selling  their depositary shares in the secondary market.
We do  no t expect that there  will be any separate  public  trading  market fo r the shares o f the Series C Preferred Stock except as
represented by the depositary shares.

The underwriters have advised us that they intend to  make a market in the depositary shares. However, they are  no t obligated
to  do  so  and may discontinue any market making  in the depositary shares at any time in their so le  discretion. Therefo re, we
canno t assure you that a liquid trading  market fo r the depositary shares will develop, that you will be able  to  sell your depositary
shares at a particular time o r that the price you receive when you sell will be favorable .

The Series C Preferred Stock may be junior or equal in rights and preferences to our future preferred stock.

The Series C Preferred Stock may rank junio r to  preferred stock issued in the future  that by its terms is expressly senio r in
rights and preferences to  the Series C Preferred Stock, although the affirmative vo te  o r consent o f the ho lders o f at least two-
thirds o f all outstanding  shares o f the Series C Preferred Stock is required to  autho rize o r issue any shares o f stock senio r in
rights and preferences to  the Series C Preferred Stock. The terms o f any future  preferred stock expressly senio r to  the Series C
Preferred Stock may restric t
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dividend o r liquidation payments on the Series C Preferred Stock. Unless full dividends fo r all outstanding  preferred stock senio r
to  the Series C Preferred Stock have been declared and paid o r set aside fo r payment, we may be prohibited from declaring  o r
paying  dividends o r o ther distributions, o r from repurchasing , redeeming  o r o therwise acquiring , directly o r indirectly, fo r
consideration, shares o f Series C Preferred Stock. This could result in dividends on the Series C Preferred Stock no t being  paid
on any particular dividend payment date .

We do  no t currently have outstanding  preferred stock which ranks equal o r senio r to  the Series C Preferred Stock. We may,
in the future , issue one o r more new series o f preferred stock which is equal to  the Series C Preferred Stock with respect to  the
payment o f dividends o r upon liquidation as to  liquidation payments.

Additional issuances of preferred stock or securities convertible into preferred stock may further dilute existing holders of the
depositary shares.

We may, in the future , determine that it is advisable , o r we may encounter c ircumstances where we determine it is
necessary, to  issue additional shares o f preferred stock, securities convertible  into , exchangeable  fo r o r that represent an
interest in preferred stock, o r preferred stock-equivalent securities to  fund strateg ic  initiatives o r o ther business needs o r to
build additional capital. Our board o f directo rs is autho rized to  cause us to  issue one o r more classes o r series o f preferred
stock from time to  time without any action on the part o f the stockho lders, including  issuing  additional shares o f Series C
Preferred Stock o r additional depositary shares. Though the approval o f ho lders o f depositary shares representing  interests in
the Series C Preferred Stock will be needed to  issue any equity security ranking  senio r to  the Series C Preferred Stock, if we
issue preferred stock in the future  that has preference over, o r is equal in preference to , the Series C Preferred Stock with
respect to  the payment o f dividends o r upon liquidation, o r if we issue preferred stock with vo ting  rights that dilute  the vo ting
power o f the Series C Preferred Stock o r depositary shares, the rights o f ho lders o f the depositary shares o r the market price o f
the depositary shares could be adversely affected. The market price o f the depositary shares could decline as a result o f these
o ther o fferings, as well as o ther sales o f a large block o f depositary shares, Series C Preferred Stock o r similar securities in the
market thereafter, o r the perception that such sales could occur. Ho lders o f the Series C Preferred Stock are  no t entitled to
preemptive rights o r o ther pro tections against dilution.

Our credit ratings may not reflect all risks of an investment in the depositary shares representing the Series C Preferred Stock or
Series C Preferred Stock.

Neither the Series C Preferred Stock no r the depositary shares will initially be investment g rade-rated by any o f Moody’s
Investo r Services, Standard & Poor’s Ratings Services o r Fitch Ratings, Inc. There is no  assurance that the credit rating  o f the
Series C Preferred Stock o r the depositary shares will be upgraded o r become investment g rade in the future . Consequently, the
depositary shares may be subject to  a higher risk o f price vo latility than similar, higher-rated securities, particularly in vo latile
markets. Real o r antic ipated changes in the credit ratings assigned to  the depositary shares, the Series C Preferred Stock o r our
credit ratings generally could affect the trading  price o f the depositary shares.

The credit ratings assigned to  the depositary shares representing  the Series C Preferred Stock o r Series C Preferred Stock
may no t reflect the po tential impact o f all risks related to  structure  and o ther facto rs on any trading  market fo r, o r trading  value
o f, the depositary shares representing  the Series C Preferred Stock o r Series C Preferred Stock. In addition, real o r antic ipated
changes in our credit ratings generally will affect any trading  market fo r, o r trading  value o f, the depositary shares o r Series C
Preferred Stock. According ly, you should consult your own financial and legal adviso rs as to  the risks entailed by an investment
in the depositary shares and the suitability o f investing  in the depositary shares in light o f your particular c ircumstances.
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USE OF PROCEEDS

We expect to  receive net proceeds from this o ffering  o f approximately $129.8 million (o r approximately $144 .3 million if
the underwriters exercise  their over-allo tment option in full), after deducting  underwriting  discounts and commissions and
estimated o ffering  expenses payable  by us. We intend to  use the net proceeds fo r general co rporate  purposes, which may
include, without limitation, subject to  approval from the Federal Reserve, redemption o f our 9.75% junio r subordinated
debentures, due November 1, 2029, as well as investments in Asto ria Federal as regulato ry capital and investments at the
ho lding  company level. Pending  our use o f the net proceeds as described above, we will use the net proceeds fo r temporary
investments.
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CAPITALIZATION

The fo llowing  table  sets fo rth our conso lidated capitalization as o f December 31, 2012:

• on an actual basis, and

• on an as adjusted basis to  g ive effect to  this o ffering  (assuming  no  exercise  o f the underwriters’ over-allo tment option).

You should read this table  in conjunction with the more detailed info rmation, including  our conso lidated financial statements
and related no tes, inco rporated by reference in this prospectus supplement.   

 As o f December 31, 2 0 12
   ( $  in tho usands except share

data)
   Actual

( audited)
 As

Adjusted (1)

Debt           
5.00% Senio r No tes due 2017  $ 247,630  $ 247,630 
Reverse repurchase ag reements   1,100,000   1,100,000 
Federal Home Loan Bank o f New York advances   2,897,000   2,897,000 
Junio r subordinated debentures   128,866   128,866 

To tal debt  $ 4 ,373,496  $ 4 ,373,496 
Stockho lders’ equity           
Preferred stock, $1.00 par value (5,000,000 shares autho rized; 135,000

shares o f Series C Preferred Stock issued and outstanding )
  —   135 

Common stock, $0.01 par value (200,000,000 shares autho rized;
166,494 ,888 shares issued; and 98,419,318 shares outstanding )

  1,665   1,665 

Additional paid-in capital   884 ,689   1,014 ,350 
Retained earnings   1,891,022   1,891,022 
Treasury stock (68,075,570 shares, at cost)   (1,406,755)   (1,406,755) 
Accumulated o ther comprehensive lo ss   (73,090)   (73,090) 
Unallocated common stock held by ESOP (967,013 shares)   (3,542)   (3,542) 

To tal stockho lders’ equity   1,293,989   1,423,785 
Total capitalization  $ 5,667,485  $ 5,797,281 

(1) Assuming  the redemption o f the junio r subordinated debentures (and excluding  any impact o f interest o r premium paid), to tal
debt as adjusted would be $4 ,244 ,630, and to tal capitalization as adjusted would be $5,668,415.
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RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND PREFERRED STOCK DIVIDENDS

Our conso lidated ratio  o f earnings to  combined fixed charges and preferred stock dividends fo r each o f the periods
indicated is as fo llows:      

 Year Ended December 31,
   2 0 12  2 0 11  2 0 10  2 0 0 9  2 0 0 8
Ratio  o f Earnings to  Combined Fixed Charges

and Preferred Stock Dividends
                         

Excluding  interest on deposits   1.51x   1.57x   1.49x   1.15x   1.34x 
Including  interest on deposits   1.32x   1.33x   1.27x   1.07x   1.15x 

The ratio  o f earnings to  combined fixed charges and preferred stock dividends is calculated in acco rdance with SEC
requirements and computed by dividing  earnings by fixed charges and preferred stock dividends. Fo r purposes o f computing
the ratio s o f earnings to  combined fixed charges and preferred stock dividends, earnings consists o f income befo re income
taxes plus fixed charges. Fixed charges excluding  interest on deposits consist o f interest on sho rt-term and long-term debt,
interest re lated to  capitalized leases and capitalized interest and one-third o f rent expense, which approximates the interest
component o f that expense. Fixed charges including  interest on deposits consist o f the fo rego ing  items plus interest on
deposits. During  the periods set fo rth above, we had no  issued and outstanding  preferred stock and acco rding ly no  preferred
stock dividends.
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DESCRIPTION OF THE SERIES C PREFERRED STOCK

The following is a brief description of the material terms of the Series C Preferred Stock. The following summary of the terms
and provisions of the Series C Preferred Stock does not purport to be complete in all respects, and is qualified in its entirety by
reference to the pertinent sections of our Amended and Restated Certificate of Incorporation, including the Certificate of
Designations creating the Series C Preferred Stock, and Bylaws, copies of which are available upon request from us, and the
applicable provisions of the Delaware General Corporation Law and federal law governing unitary savings and loan holding
companies. Wherever we refer to particular sections or defined terms of the Certificate of Designations, it is our intent that those
sections or defined terms will be incorporated by reference in this prospectus supplement. We urge you to read the Certificate of
Designations because it, and not this description, defines your rights as a holder of Series C Preferred Stock. The following
description of the particular terms of the Series C Preferred Stock supplements and replaces any inconsistent information set
forth in under the heading “Description of Capital Stock” and “Description of the Depositary Shares” in the accompanying
prospectus.

General

The 6.50% Non-Cumulative, Perpetual Preferred Stock, Series C is a sing le  series o f our autho rized preferred stock. We are
o ffering  5,400,000 depositary shares (6,000,000 depositary shares if the underwriters exercise  their over-allo tment option in
full), representing  135,000 shares o f Series C Preferred Stock (150,000 shares o f Series C Preferred Stock if the underwriters
exercise  their over-allo tment option in full) in the aggregate  by this prospectus supplement and the accompanying  prospectus.
Shares o f Series C Preferred Stock, upon issuance against full payment o f the purchase price fo r the depositary shares, will be
validly issued, fully paid and nonassessable . The depositary will be the so le  ho lder o f shares o f Series C Preferred Stock. The
ho lders o f depositary shares will be required to  exercise  their proportional rights in the Series C Preferred Stock through the
depositary, as described in “Description o f Depositary Shares.”

With respect to  the payment o f dividends and distributions upon liquidation, disso lution o r winding -up o f our business and
affairs, the Series C Preferred Stock will rank (i) senio r to  our common stock, (ii) pari passu with each o ther series o f our
preferred stock which expressly provides in the certificate  o f designations creating  such preferred stock that it will rank pari
passu with the Series C Preferred Stock and (iii) junio r to  all existing  and future  indebtedness and o ther non-equity claims on us
and to  each o ther series o f our preferred stock which expressly provides in the certificate  o f designations creating  such
preferred stock that it will rank senio r to  the Series C Preferred Stock. As o f the date  o f this prospectus supplement, we have
no t issued any shares o f Series C Preferred Stock, no r do  we have any o ther series o f preferred stock outstanding .

The Series C Preferred Stock will no t be convertible  into , o r exchangeable  fo r, shares o f any o ther c lass o r series o f our
capital stock o r o ther securities. The Series C Preferred Stock is perpetual and has no  maturity date .

We reserve the right to  re-open this series and issue additional shares o f the Series C Preferred Stock either through public
o r private  sales at any time and from time to  time, without no tice to  o r consent o f ho lders o f the Series C Preferred Stock;
provided, that any such additional shares o f Series C Preferred Stock are  no t treated as “disqualified preferred stock” within the
meaning  o f Section 1059(f)(2) o f the Internal Revenue Code and such additional shares o f Series C Preferred Stock are
o therwise treated as fung ible  with the Series C Preferred Stock o ffered hereby fo r U.S. federal income tax purposes. In the
event we issue additional shares o f Series C Preferred Stock, we will cause a co rresponding  number o f additional depositary
shares to  be issued. The additional shares would fo rm a sing le  series with all previously issued shares o f Series C Preferred
Stock. In addition, we may from time to  time, without no tice to  o r consent o f ho lders o f the Series C Preferred Stock, issue
additional shares o f preferred stock that rank equally with o r junio r to  the Series C Preferred Stock with respect to  the payment
o f dividends (whether such dividends are  cumulative o r non-cumulative) and distributions upon our liquidation, disso lution o r
winding -up.

S-18

 



 

TABLE O F CO NTENTS

Dividends

Dividends on the Series C Preferred Stock will no t be cumulative and will no t be mandato ry. If our board o f directo rs (o r a
duly autho rized committee o f our board o f directo rs) does no t declare  a dividend on the Series C Preferred Stock in respect o f
a dividend period, then no  dividend shall be deemed to  have accrued fo r such dividend period, no  dividend shall be payable  on
the applicable  dividend payment date , and we will have no  obligation to  pay any dividend fo r that dividend period, whether o r no t
our board o f directo rs (o r a duly autho rized committee o f our board o f directo rs) declares a dividend fo r any future  dividend
period with respect to  the Series C Preferred Stock o r at any future  time with respect to  any o ther c lass o r series o f our capital
stock.

References to  the “accrual” (o r similar terms) o f dividends in this prospectus supplement refer only to  the determination o f
the amount o f such dividend and do  no t imply that any right to  a dividend arises prio r to  the date  on which a dividend is declared.

Ho lders o f Series C Preferred Stock will be entitled to  receive, when, as and if declared by our board o f directo rs (o r a duly
autho rized committee o f our board o f directo rs), out o f assets legally available  fo r the payment o f dividends under the
Delaware General Corporation Law, non-cumulative cash dividends at a rate  equal to  6.50% of the $1,000 per share liquidation
amount o f the Series C Preferred Stock (equivalent to  $25 per depositary share) per annum, payable  in arrears on each dividend
payment date  with respect to  the dividend period (o r po rtion thereo f) ending  on the day preceding  such respective dividend
payment date .

If declared by our board o f directo rs (o r a duly autho rized committee o f our board o f directo rs), we will pay dividends on
the Series C Preferred Stock quarterly on January 15, April 15, July 15 and October 15 o f each year, beg inning  on July 15, 2013,
each such date  referred to  as a dividend payment date . If any dividend payment date  falls on a day o ther than a business day,
then any dividend declared and o therwise payable  on that dividend payment date  will be paid on the next business day without
any adjustment to  the amount o f dividends paid. A business day means any means each Monday, Tuesday, Wednesday,
Thursday o r Friday that is no t a day on which banking  institutions in New York, New York are  generally autho rized o r obligated
by law o r executive o rder to  close.

A dividend period fo r the Series C Preferred Stock is the period from, and including , a dividend payment date  to , but
excluding , the next dividend payment date , except that the initial dividend period fo r shares o f the Series C Preferred Stock
issued in connection with this o ffering  will commence on and include the date  we first issue such shares o f Series C Preferred
Stock. Dividends payable  on the Series C Preferred Stock will be computed on the basis o f a 360-day year consisting  o f twelve
30-day months. Do llar amounts resulting  from that calculation will be rounded to  the nearest cent, with one-half cent being
rounded upward. We will no t pay interest o r any sum o f money instead o f interest on any dividend payment that may be in arrears
on the Series C Preferred Stock.

Dividends will be payable  to  ho lders o f reco rd o f Series C Preferred Stock as they appear on our stock reg ister on the
applicable  dividend reco rd date , which shall be the 15th calendar day befo re the applicable  dividend payment date , o r such o ther
reco rd date , no  more than 60 calendar days no r less than 10 calendar days befo re the applicable  dividend payment date , as shall
be fixed by our board o f directo rs (o r a duly autho rized committee o f our board o f directo rs). A dividend reco rd date
established fo r the Series C Preferred Stock need no t be a business day. The co rresponding  reco rd dates fo r the depositary
shares will be the same as the reco rd dates fo r the Series C Preferred Stock.

Dividends on the Series C Preferred Stock will cease to  accrue on the redemption date , if any, as described below under
“— Redemption.”
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Priority Regarding Dividends

So  long  as any share o f Series C Preferred Stock remains outstanding , unless (i) the full dividends fo r the most recently
completed dividend period have been declared and paid (o r declared and a sum suffic ient fo r the payment thereo f has been set
aside) on all outstanding  shares o f Series C Preferred Stock and (ii) we are  no t in default on our obligation to  redeem any shares
o f Series C Preferred Stock that have been called fo r redemption:

• no  dividend shall be declared, paid o r set aside fo r payment and no  distribution shall be declared, made o r set aside fo r
payment on any junio r stock (as defined below) (o ther than (i) a dividend payable  so lely in junio r stock o r (ii) any
dividend in connection with the implementation o f a stockho lders’ rights plan, o r the redemption o r repurchase o f any
rights under any such plan);

• no  shares o f junio r stock shall be repurchased, redeemed o r o therwise acquired fo r consideration by us, directly o r
indirectly, o ther than (i) as a result o f a reclassification o f junio r stock fo r o r into  o ther junio r stock, (ii) the exchange o r
conversion o f junio r stock fo r o r into  o ther junio r stock, (iii) through the use o f the proceeds o f a substantially
contemporaneous sale  o f o ther shares o f junio r stock, (iv) purchases, redemptions o r o ther acquisitions o f shares o f the
junio r stock in connection with any employment contract, benefit plan o r o ther similar arrangement with o r fo r the benefit
o f employees, o fficers, directo rs o r consultants, (v) purchases o f shares o f junio r stock pursuant to  a contractually
binding  requirement to  buy junio r stock existing  prio r to  March 12, 2013, including  under a contractually binding  stock
repurchase plan (including  a so -called Rule 10b5-1(c) purchase plan), o r (vi) the purchase o f fractional interests in shares
o f junio r stock pursuant to  the conversion o r exchange provisions o f such stock o r the security being  converted o r
exchanged, no r shall any monies be paid to  o r made available  fo r a sinking  fund fo r the redemption o f any such securities
by us; and

• no  shares o f dividend parity stock (as defined below) shall be repurchased, redeemed o r o therwise acquired fo r
consideration by us, directly o r indirectly, o ther than (i) pursuant to  pro  rata o ffers to  purchase all, o r a pro  rata po rtion,
o f the Series C Preferred Stock and such dividend parity stock, (ii) as a result o f a reclassification o f dividend parity
stock fo r o r into  o ther dividend parity stock, (iii) the exchange o r conversion o f dividend parity stock fo r o r into  o ther
dividend parity stock o r junio r stock, (iv) through the use o f the proceeds o f a substantially contemporaneous sale  o f
o ther shares o f dividend parity stock, (v) purchases o f shares o f dividend parity stock pursuant to  a contractually binding
requirement to  buy dividend parity stock existing  prio r to  March 12, 2013, including  under a contractually binding  stock
repurchase plan (including  a so -called Rule 10b5-1(c) purchase plan), o r (vi) the purchase o f fractional interests in shares
o f dividend parity stock pursuant to  the conversion o r exchange provisions o f such stock o r the security being
converted o r exchanged, no r shall any monies be paid to  o r made available  fo r a sinking  fund fo r the redemption o f any
such securities by us.

When dividends are  no t paid in full upon the shares o f Series C Preferred Stock and any dividend parity stock, all dividends
paid o r declared fo r payment on a dividend payment date  with respect to  the Series C Preferred Stock and the dividend parity
stock will be shared based on the ratio  between the then-current dividends due on shares o f Series C Preferred Stock and (i) in
the case o f any series o f non-cumulative dividend parity stock, the aggregate  o f the current and unpaid dividends due on such
series o f preferred stock and (ii) in the case o f any series o f cumulative dividend parity stock, the aggregate  o f the current and
accumulated and unpaid dividends due on such series o f preferred stock.

Subject to  the fo rego ing , and no t o therwise, such dividends (payable  in cash, securities o r o therwise) as may be determined
by our board o f directo rs (o r a duly autho rized committee o f our board o f directo rs) may be declared and paid on any class o r
series o f junio r stock o r any dividend parity stock from time to  time out o f assets legally available  fo r such payment, and the
ho lders o f Series C Preferred Stock will no t be entitled to  partic ipate  in any such dividend. Ho lders o f the Series C Preferred
Stock will no t be entitled to  receive any dividends no t declared by our board o f directo rs (o r a duly autho rized committee o f
our board o f directo rs) and no  interest, o r sum o f money in lieu o f interest, shall be payable  in respect o f any dividend no t so
declared.
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As used in this prospectus supplement, “junio r stock” means our common stock and any o ther c lass o r series o f our capital
stock now o r hereafter autho rized, issued o r outstanding  that, by its terms, does no t expressly provide that it ranks pari passu
with o r senio r to  the Series C Preferred Stock as to  (i) payment o f dividends and (ii) distributions upon our liquidation,
disso lution o r winding -up.

As used in this prospectus supplement, “dividend parity stock” means any class o r series o f our capital stock now o r
hereafter autho rized, issued o r outstanding  that, by its terms, expressly provides that it ranks pari passu with the Series C
Preferred Stock as to  the payment o f dividends (regardless whether such capital stock bears dividends on a non-cumulative o r
cumulative basis).

Restrictions on the Payment of Dividends

The payment o f dividends on the Series C Preferred Stock is subject to  the prio rity provisions and o ther restric tions
described above in “— Dividends.” Our ability to  pay dividends on the Series C Preferred Stock is also  dependent on our ability
to  receive dividends from our subsidiaries. See “Risk Facto rs — Asto ria Federal’s ability to  pay dividends o r lend funds to  us is
subject to  regulato ry limitations, which to  the extent we need but are  no t able  to  access such funds, may prevent us from paying
dividends on our Series C Preferred Stock.”

Further, dividends on the Series C Preferred Stock will no t be declared, paid o r set aside fo r payment if we fail to  comply, o r
if and to  the extent such act would cause us to  fail to  comply, with applicable  laws and regulations, including  any capital
adequacy guidelines o r regulations o f the Federal Reserve (o r, as and if applicable , the capital adequacy guidelines o r
regulations o f any appropriate  federal banking  agency (as defined in Section 3(q) o f the Federal Deposit Insurance Act)). The
Certificate  o f Designations creating  the Series C Preferred Stock explicitly provides that dividends on the Series C Preferred
Stock may no t be declared o r set aside fo r payment if and to  the extent such dividends would cause us to  fail to  comply with the
applicable  capital adequacy guidelines.

Redemption

No Mandatory Redemption

The Series C Preferred Stock is perpetual and has no  maturity date . The Series C Preferred Stock is no t subject to  any
mandato ry redemption, sinking  fund o r o ther similar provisions.

Neither the ho lders o f Series C Preferred Stock no r ho lders o f depositary shares will have the right to  require  the redemption
or repurchase o f the Series C Preferred Stock.

Optional Redemption

We may redeem the Series C Preferred Stock at our option, subject to  approval from the Federal Reserve, through a
reso lution duly adopted by our board o f directo rs (o r a duly autho rized committee o f our board o f directo rs), in who le o r in
part, from time to  time, subject to  the approval o f the appropriate  federal banking  agency, on April 15, 2018 o r any dividend
payment date  occurring  thereafter, at a price equal to  $1,000 per share (equivalent to  $25 per depositary share), plus (except as
o therwise provided) the per share amount o f any declared and unpaid dividends (without accumulation o f any undeclared
dividends) on the Series C Preferred Stock prio r to  the date  fixed fo r redemption, defined as the redemption date .

Redemption Following a Regulatory Capital Treatment Event

Notwithstanding  the fo rego ing , fo llowing  our good faith determination that an event has occurred that would constitute  a
regulato ry capital treatment event (as defined below), we may, at our option, subject to  the approval o f the appropriate  federal
banking  agency, provide no tice o f our intent to  redeem in acco rdance with the procedures described below, and subsequently
redeem, in who le but no t in part, at a redemption price equal to  $1,000 per share (equivalent to  $25 per depositary share), plus
any declared and unpaid dividends, without accumulation o f any undeclared dividends.

A “regulato ry capital treatment event” means our good faith determination that, as a result o f (i) any amendment to , o r
change (including  any announced prospective change) in, the laws o r regulations o f the United States o r any po litical subdivision
of o r in the United States that is enacted o r becomes effective (o r will become effective) after the initial issuance o f any share
o f Series C Preferred Stock; (ii) any proposed
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change in those laws o r regulations that is announced o r becomes effective (o r will become effective) after the initial issuance
of any share o f Series C Preferred Stock; o r (iii) any o ffic ial administrative decision o r judicial decision o r administrative action
or o ther o ffic ial pronouncement interpreting  o r applying  those laws o r regulations that is announced after the initial issuance o f
any share o f Series C Preferred Stock, there  is more than an insubstantial risk that we will no t be entitled to  treat the full
liquidation value o f the shares o f Series C Preferred Stock then outstanding  as “Tier 1 Capital” (o r its equivalent) fo r purposes
o f the capital adequacy guidelines o r regulations promulgated by the Federal Reserve (o r, as and if applicable , the capital
adequacy guidelines o r regulations o f any appropriate  federal banking  agency), as then in effect and applicable , fo r as long  as
any share o f Series C Preferred Stock is outstanding .

Redemption Procedures and Limitations

If any shares o f Series C Preferred Stock are  redeemed, the redemption price payable  to  the ho lder o f any shares called fo r
redemption will be payable  on the applicable  redemption date  against the surrender to  us o r our agent o f any certificate(s)
evidencing  the shares called fo r redemption. Any declared but unpaid dividends payable  on a redemption date  but occurring
after the dividend reco rd date  fo r any dividend period shall no t be paid to  the ho lder o f Series C Preferred Stock entitled to
receive the redemption price, but will instead be paid to  the ho lder o f reco rd o f the redeemed shares on the dividend reco rd
date  relating  to  the applicable  dividend payment date .

If any shares o f Series C Preferred Stock are  to  be redeemed, a no tice o f redemption shall be g iven by first c lass mail to
the ho lders o f reco rd o f the Series C Preferred Stock to  be redeemed at their respective last addresses appearing  on the our
books (provided that, if the Series C Preferred Stock is held in book-entry fo rm through The Deposito ry Trust Company,
referred to  as DTC, we may g ive such no tice in any manner permitted by DTC). Any no tice o f redemption shall be mailed at
least 30 days and no  more than 60 days befo re the redemption date , and each no tice o f redemption will include a statement
setting  fo rth:

• the redemption date;

• the number o f shares o f the Series C Preferred Stock to  be redeemed and, if less than all the shares held by the ho lder
are  to  be redeemed, the number o f shares o f Series C Preferred Stock to  be redeemed from the ho lder;

• the redemption price; and

• the place o r places where the certificates evidencing  shares o f Series C Preferred Stock are  to  be surrendered fo r
payment o f the redemption price.

Any no tice o f redemption mailed o r o therwise delivered as described above shall be conclusively presumed to  have been
duly g iven, whether o r no t any ho lder o f the Series C Preferred Stock receives such no tice. Failure  to  duly g ive no tice o f
redemption, o r any defect in such no tice, to  any ho lder o f shares o f Series C Preferred Stock designated fo r redemption shall
no t affect the validity o f the proceedings fo r the redemption o f any o ther shares o f Series C Preferred Stock.

In case o f any redemption o f only part o f the shares o f the Series C Preferred Stock at the time outstanding , the shares to
be redeemed shall be selected either pro rata, by lo t o r in such o ther manner as we (pursuant to  a reso lution adopted by our
board o f directo rs o r a duly autho rized committee o f our board o f directo rs) may determine to  be fair and equitable .

If no tice o f redemption has been duly g iven and, if on o r befo re the redemption date  specified in such no tice, we have set
aside all funds necessary fo r the redemption, separate  and apart from our o ther assets, in trust fo r the pro rata benefit o f the
ho lders o f the shares o f Series C Preferred Stock called fo r redemption, so  as to  be and continue to  be available  therefo r, o r
deposited with a bank o r trust company do ing  business in the Borough o f Manhattan, the City o f New York, and having  a capital
and surplus o f at least $500 million and selected by our board o f directo rs (o r any duly autho rized committee o f our board o f
directo rs), o r the redemption deposito ry, in trust fo r the pro rata benefit o f the ho lders o f the shares o f Series C Preferred
Stock called fo r redemption, then, no twithstanding  that any certificate  fo r any share so  called fo r redemption has no t been
surrendered fo r cancellation, on and after the redemption date  all shares o f Series C Preferred Stock called fo r redemption shall
cease to  be outstanding , all dividends with respect to  such shares o f Series C
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Preferred Stock shall cease to  accrue on and after the redemption date , and all rights with respect to  such shares shall fo rthwith
on such redemption date  cease and terminate , except only the right o f the ho lders thereo f to  receive the amount payable  on
such redemption from the redemption deposito ry at any time after the redemption date  from the funds so  deposited, without
interest. We shall be entitled to  receive, from time to  time, from the redemption deposito ry any interest accrued on such funds,
and the ho lders o f any shares called fo r redemption shall have no  claim to  any such interest. Any funds so  deposited and
unclaimed at the end o f three years from the redemption date  shall, to  the extent permitted by law, be released o r repaid to  us,
and in the event o f such repayment, the ho lders o f reco rd o f the shares o f Series C Preferred Stock called fo r redemption shall
be determined to  be our unsecured credito rs fo r an amount equivalent to  the amount deposited as stated above fo r the
redemption o f such shares and so  repaid to  us, but shall in no  event be entitled to  any interest.

Under the Federal Reserve’s current risk-based capital guidelines applicable  to  bank ho lding  companies, any redemption o f
the Series C Preferred Stock is subject to  prio r approval by the Federal Reserve. See “Risk Facto rs — Investo rs should no t
expect us to  redeem the Series C Preferred Stock on the date  it first becomes redeemable o r on any particular date  after it first
becomes redeemable.” The Certificate  o f Designations creating  the Series C Preferred Stock explicitly provides that any
redemption o f the Series C Preferred Stock is subject to  our receipt o f any required prio r approval by the Federal Reserve and
to  the satisfaction o f any conditions set fo rth in the capital guidelines o r regulations o f the Federal Reserve applicable  to
redemption o f the Series C Preferred Stock.

See “Description o f Depositary Shares — Redemption o f Depositary Shares” fo r info rmation about redemption o f the
depositary shares relating  to  the Series C Preferred Stock.

Liquidation Rights

In the event we liquidate , disso lve o r wind-up our business and affairs, e ither vo luntarily o r invo luntarily, ho lders o f the Series
C Preferred Stock are  entitled to  receive a liquidating  distribution o f $1,000 per share (equivalent to  $25 per depositary share),
plus the per share amount o f any declared and unpaid dividends prio r to  the date  o f payment o f such liquidating  distribution (but
without any amount in respect o f dividends that have no t been declared prio r to  such payment date), after satisfaction o f
liabilities o r obligations to  credito rs and subject to  the rights o f ho lders o f any securities ranking  senio r to  Series C Preferred
Stock with respect to  distributions upon the vo luntary o r invo luntary liquidation, disso lution o r winding -up o f our business and
affairs, and befo re we make any distribution o f assets to  the ho lders o f our common stock o r any o ther c lass o r series o f our
capital stock ranking  junio r to  the Series C Preferred Stock with respect to  distributions upon our liquidation, disso lution o r
winding -up. After payment o f the full amount o f the liquidating  distribution described above, the ho lders o f the Series C
Preferred Stock shall no t be entitled to  any further partic ipation in any distribution o f our assets.

In any such distribution, if our assets o r the proceeds thereo f are  no t suffic ient to  pay the full liquidation preferences (as
defined below) to  all ho lders o f the Series C Preferred Stock and all ho lders o f liquidation parity stock (as defined below), if
any, as to  such distribution with the Series C Preferred Stock, the amounts paid to  the ho lders o f Series C Preferred Stock and
liquidation parity stock, if any, will be paid pro rata in acco rdance with the respective aggregate  liquidation preferences o f the
Series C Preferred Stock and such liquidation parity stock. As used in this prospectus supplement, “liquidation preference”
means, with respect to  any class o r series o f our capital stock, the amount o therwise payable  upon such class o r series o f
capital stock in connection with any distribution upon our liquidation, disso lution o r winding -up (assuming  no  limitation on our
assets available  fo r such distribution), including  an amount equal to  any declared but unpaid dividends (and in the case o f any
ho lder o f capital stock on which dividends cumulate , an amount equal to  any unpaid, accrued, cumulative dividends, whether o r
no t declared, as applicable).

If the liquidation preference has been paid in full to  all ho lders o f Series C Preferred Stock and liquidation parity stock, if any,
the ho lders o f our common stock o r any o ther c lass o r series o f shares ranking  junio r to  the Series C Preferred Stock with
respect to  distributions upon our liquidation, disso lution o r winding -up shall be entitled to  receive all our remaining  assets o r the
proceeds thereo f acco rding  to  their respective rights and preferences.
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Our merger o r conso lidation with any o ther entity, including  a merger o r conso lidation in which the ho lders o f Series C
Preferred Stock receive cash, securities o r property fo r their shares, o r the sale , lease o r exchange o f all o r substantially all o f
our assets (fo r cash, securities o r o ther property), shall no t constitute  a liquidation, disso lution o r winding -up o f our business o r
affairs.

As used in this prospectus supplement, “liquidation parity stock” means our outstanding  Series C Preferred Stock and any
o ther c lass o r series o f our capital stock now o r hereafter autho rized, issued o r outstanding  that, by its terms, expressly
provides that it ranks pari passu with the Series C Preferred Stock as to  the payment o f distributions upon our liquidation,
disso lution o r winding -up.

Voting  Rights

General

Except as provided below o r as may be required by law, the ho lders o f the Series C Preferred Stock will have no  vo ting
power, and no  right to  vo te  on any matter at any time, e ither as a separate  series o r c lass o r together with any o ther series o r
class o f shares o f our capital stock, and will no t be entitled to  partic ipate  in meetings o f ho lders o f our common stock o r to  call
a meeting  o f the ho lders o f any one o r more classes o r series o f our capital stock fo r any purpose. Each ho lder o f Series C
Preferred Stock will have one vo te  per share (except as o therwise indicated below) on any matter on which ho lders o f Series C
Preferred Stock are  entitled to  vo te , including  when acting  by written consent.

All vo ting  rights conferred on the Series C Preferred Stock shall no t apply if, at o r prio r to  the time when the act with respect
to  which such vo te  o r consent would o therwise be required shall be effected, all outstanding  shares o f Series C Preferred Stock
have been redeemed o r called fo r redemption upon proper no tice and suffic ient funds fo r the redemption have been set aside.

Right to Elect Two Directors upon Nonpayment

If and when dividends on the Series C Preferred Stock have no t been declared and paid in an aggregate  amount in full fo r at
least six quarterly dividend periods (whether o r no t consecutive) (such occurrence referred to  as a non-payment event), the
autho rized number o f directo rs then constituting  our board o f directo rs will automatically be increased by two . Ho lders o f the
Series C Preferred Stock, together with the ho lders o f all o ther affected classes and series o f vo ting  parity stock (as defined
below), vo ting  as a sing le  class, will be entitled to  elect the two  additional members o f our board o f directo rs, known as the
preferred stock directo rs, at any annual o r special meeting  o f stockho lders at which directo rs are  to  be elected o r any special
meeting  o f the ho lders o f the Series C Preferred Stock and any vo ting  parity stock fo r which dividends have no t been paid,
called as provided below; provided that the election o f any such directo rs will no t cause us to  vio late  the co rporate  governance
requirements o f the New York Stock Exchange (o r any o ther exchange o r o ther trading  facility on which our securities may be
listed o r traded) that listed o r quo ted companies must have a majo rity o f independent directo rs; and provided further that our
board o f directo rs shall, at no  time, include more than two  preferred stock directo rs.

At any time after this vo ting  power has vested as described above, our Corporate  Secretary may, and upon the written
request o f ho lders o f reco rd o f at least 20% of the aggregate  number o f outstanding  shares o f the Series C Preferred Stock
and vo ting  parity stock which then have the right to  exercise  vo ting  rights similar to  those described above (addressed to  the
Corporate  Secretary at our principal o ffice) must, call a special meeting  o f the ho lders o f the Series C Preferred Stock and
vo ting  parity stock fo r the election o f the preferred stock directo rs. No tice fo r a special meeting  will be g iven in a similar
manner to  that provided in our Bylaws fo r a special meeting  o f the stockho lders, o r as required by law. If our Corporate
Secretary is required to  call a meeting  but does no t do  so  within 20 days after receipt o f any such request, then any ho lder o f
shares o f the Series C Preferred Stock may (at our expense) call such meeting , upon no tice as provided in this section, and fo r
that purpose only such ho lder o f Series C Preferred Stock will have access to  our stock books. The preferred stock directo rs
elected at any such special meeting  will ho ld o ffice until the next annual meeting  o f our stockho lders unless they have been
previously terminated as described below. In case any vacancy occurs among  the preferred stock directo rs, a successo r will be
elected by our board o f directo rs to  serve until the next annual meeting  o f the stockho lders upon the nomination o f the then
remaining  preferred stock directo rs o r if none remains in o ffice , by the vo te  o f the ho lders o f reco rd o f a majo rity o f the
outstanding  shares o f the
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Series C Preferred Stock and all vo ting  parity stock fo r which dividends have no t been paid, vo ting  as a sing le  class. Any
preferred stock directo r may be removed at any time without cause by the ho lders o f reco rd o f a majo rity o f the outstanding
shares o f Series C Preferred Stock and all vo ting  parity stock, when they have the vo ting  rights described above (vo ting
together as a sing le  class). The preferred stock directo rs shall each be entitled to  one vo te  per directo r on any matter.

Whenever full dividends have been paid on the Series C Preferred Stock fo r four consecutive dividend periods after a non-
payment event, then the right o f the ho lders o f the Series C Preferred Stock to  elect the preferred stock directo rs will cease
(but subject always to  the same provisions fo r the vesting  o f these vo ting  rights in the case o f any non-payment event in
respect o f future  dividend periods). When the rights o f the Series C Preferred Stock and any vo ting  parity stock to  elect
preferred stock directo rs have all ceased, the terms o f o ffice  o f all preferred stock directo rs will immediately terminate  and the
number o f directo rs constituting  our board o f directo rs will be reduced acco rding ly.

As used in this prospectus supplement, “vo ting  parity stock” means our outstanding  Series C Preferred Stock and any and all
series o f dividend parity stock having  vo ting  rights to  elect directo rs upon the non-payment o f dividends equivalent to  those
described above.

Under regulations adopted by the Federal Reserve, if the ho lders o f any series o f preferred stock are  o r become entitled to
vo te  fo r the election o f directo rs, such series will be deemed a class o f vo ting  securities and a company ho lding  25% or more
o f the series, o r 5% o r more if it o therwise is deemed by the Federal Reserve to  exercise  a “contro lling  influence” over us, will
be subject to  regulation as a bank ho lding  company under the Bank Ho lding  Company Act o f 1956, as amended, referred to  as
the BHC Act. In addition, at the time the series is deemed a class o f vo ting  securities, any o ther bank ho lding  company will be
required to  obtain the prio r approval o f the Federal Reserve under the BHC Act to  acquire  o r re tain more than 5% of that series.
Any o ther person (o ther than a bank ho lding  company) will be required to  obtain the non-objection o f the Federal Reserve under
the Change in Bank Contro l Act o f 1978, as amended, to  acquire  o r re tain 10% or more o f that series o f vo ting  securities.

Other Voting Rights

So  long  as any shares o f Preferred Stock remain outstanding , in addition to  any o ther vo te  o r consent o f stockho lders
required by law o r our Amended and Restated Certificate  o f Inco rporation, the affirmative vo te  o r consent o f the ho lders o f at
least two-thirds o f all o f the then-outstanding  shares o f Series C Preferred Stock entitled to  vo te  thereon, vo ting  separately as a
sing le  class, shall be required to :

• autho rize o r increase the autho rized amount o f, o r issue shares o f, any class o r series o f our capital stock ranking  senio r
to  the Series C Preferred Stock with respect to  payment o f dividends o r as to  distributions upon our liquidation,
disso lution o r winding -up, o r issue any obligation o r security convertible  into  o r evidencing  the right to  purchase any
such class o r series o f our capital stock;

• amend the provisions o f our Amended and Restated Certificate  o f Inco rporation, including  the Certificate  o f
Designations creating  the Series C Preferred Stock o r any o ther series o f preferred stock, o r the Bylaws so  as to
materially and adversely affect the special powers, preferences, privileges o r rights o f the Series C Preferred Stock,
taken as a who le; o r

• fo r the period fo llowing  the date  o f issuance o f the Series C Preferred Stock until but excluding  April 15, 2018,
consummate a binding  share exchange o r reclassification invo lving  the Series C Preferred Stock, o r o f a merger o r
conso lidation o f the Corporation with o r into  ano ther co rporation o r o ther entity, unless in each case (x) the shares o f
Series C Preferred Stock remain outstanding  o r, in the case o f any such merger o r conso lidation with respect to  which
the Corporation is no t the surviving  o r resulting  entity, are  converted into  o r exchanged fo r preference securities o f the
surviving  o r resulting  entity o r its ultimate parent, and (y) such shares remaining  outstanding  o r such preference
securities, as the case may be, have such rights, preferences, privileges and vo ting  powers, and limitations and
restric tions thereo f, taken as a who le, as are  no t materially less favorable  to  the ho lders thereo f than the rights,
preferences, privileges and vo ting  powers, and limitations and restric tions thereo f, o f Series C Preferred Stock
immediately prio r to  such consummation, taken as a who le.
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When determining  the application o f the supermajo rity vo ting  rights described in this section, the autho rization, creation and
issuance o f, o r an increase in the autho rized o r issued amount o f, junio r stock o r any series o f preferred stock, that ranks equally
with the Series C Preferred Stock with respect to  the payment o f dividends (whether such dividends are  cumulative o r non-
cumulative) and as to  distributions upon our liquidation, disso lution o r winding -up, o r any securities convertible  into  o r
exchangeable  o r exercisable  fo r junio r stock o r any series o f preferred stock, that ranks equally with the Series C Preferred
Stock with respect to  the payment o f dividends (whether such dividends are  cumulative o r non-cumulative) and as to
distributions upon our liquidation, disso lution o r winding -up, shall no t be deemed to  adversely affect the powers, preferences,
privileges o r rights, and shall no t require  the affirmative vo te  o r consent o f, the ho lders o f any outstanding  shares o f Series C
Preferred Stock.

Voting Rights under Delaware Law

Delaware law provides that the ho lders o f preferred stock will have the right to  vo te  separately as a c lass on any amendment
to  our Amended and Restated Certificate  o f Inco rporation that would increase o r decrease the aggregate  number o f autho rized
shares o f such class, increase o r decrease the par value o f the shares o f such class, o r alter o r change the powers, preferences,
o r special rights o f the shares o f such class so  as to  affect them adversely. If any such proposed amendment would alter o r
change the powers, preferences o r special rights o f one o r more series o f preferred stock so  as to  affect them adversely, but
would no t so  affect the entire  c lass o f preferred stock, only the shares o f the series so  affected shall be considered a separate
class fo r purposes o f this vo te  on the amendment. This right is in addition to  any vo ting  rights that may be provided fo r in our
Amended and Restated Certificate  o f Inco rporation o r the Certificate  o f Designations creating  the Series C Preferred Stock.

Changes for Clarification

We may, without the consent o f the ho lders o f Series C Preferred Stock, amend, alter, supplement o r repeal any terms o f
the Series C Preferred Stock, so  long  as such action does no t adversely affect the rights, preferences, privileges and vo ting
powers, and limitations and restric tions thereo f, in o rder to  (i) to  cure any ambiguity, o r to  cure, co rrect o r supplement any
provision contained in the Certificate  o f Designations creating  the Series C Preferred Stock that may be defective o r
inconsistent o r (ii) to  make any provision with respect to  matters o r questions arising  with respect to  the Series C Preferred
Stock that is no t inconsistent with the provisions o f the Certificate  o f Designations creating  the Series C Preferred Stock.

Depositary, Transfer Agent and Reg istrar

Computershare Shareowner Services, LLC will be the depositary, transfer agent and reg istrar fo r the Series C Preferred
Stock. We may, in our so le  and abso lute  discretion, remove the depositary in acco rdance with the ag reement between us and
the depositary; provided that we will appo int a successo r depositary who  will accept such appo intment prio r to  the
effectiveness o f its removal.
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DESCRIPTION OF DEPOSITARY SHARES

The following is a brief description of the material terms of the depositary shares. The following summary does not purport to
be complete in all respects, and is qualified in its entirety by reference to the pertinent sections of the Deposit Agreement (as
defined below), the form of depositary receipts evidencing the depositary shares, and our Amended and Restated Certificate of
Incorporation, including the Certificate of Designations creating the Series C Preferred Stock, and Bylaws, copies of which may
be obtained from us upon request and in the manner described in the section entitled “Where You Can Find More Information,”
and the applicable provisions of the Delaware General Corporation Law and federal law governing bank holding companies.

General

We are issuing  depositary shares representing  proportional fractional interests in shares o f the Series C Preferred Stock.
Each depositary share represents a 1/40th interest in a share o f the Series C Preferred Stock, and will be evidenced by
depositary receipts. We will deposit the underlying  shares o f the Series C Preferred Stock with a depositary pursuant to  a
deposit ag reement among  us, Computershare Shareowner Services, LLC acting  as depositary, and the ho lders from time to
time o f the depositary receipts evidencing  the depositary shares, referred to  as the Deposit Agreement. Subject to  the terms o f
the Deposit Agreement, each ho lder o f a depositary share will be entitled, through the depositary, in proportion to  the
applicable  fraction o f a share o f Preferred Stock represented by such depositary share, to  all the rights and preferences o f the
Series C Preferred Stock represented thereby (including  dividend, vo ting , redemption and liquidation rights).

In this prospectus supplement, references to  “ho lders” o f depositary shares mean those who  own depositary shares
reg istered in their own names on the books that we o r the depositary maintain fo r this purpose. DTC is the only reg istered ho lder
o f the depositary receipts representing  the depositary shares. References to  “ho lders” o f depositary shares do  no t include
indirect ho lders who  own beneficial interests in depositary shares reg istered in street name o r issued in book-entry fo rm through
DTC. Please review the special considerations that apply to  indirect ho lders described in the section entitled “Book-Entry,
Delivery and Form o f Depositary Receipts.”

Immediately fo llowing  the issuance o f the Series C Preferred Stock, we will deposit the Series C Preferred Stock with the
depositary, which will then issue the depositary shares to  the underwriters.

Dividends and Other Distributions

Each dividend payable  on a depositary share will be in an amount equal to  1/40th o f the dividend declared and payable  on the
related share o f the Series C Preferred Stock.

The depositary will distribute  any cash dividends o r o ther cash distributions received in respect o f the deposited Series C
Preferred Stock to  the reco rd ho lders o f depositary shares relating  to  the underlying  Series C Preferred Stock in proportion to
the number o f depositary shares held by the ho lders. If we make a distribution o ther than in cash, the depositary will distribute
any such amounts o f the securities o r property received by it to  the reco rd ho lders o f depositary shares entitled to  those
distributions, unless it determines that the distribution canno t be made proportionally among  those ho lders o r that it is no t
feasible  to  make a distribution. In that event, the depositary may, with our approval, sell the property and distribute  the net
proceeds from the sale  to  the ho lders o f the depositary shares.

Record dates fo r the payment o f dividends and o ther matters re lating  to  the depositary shares will be the same as the
co rresponding  reco rd dates fo r the Series C Preferred Stock.

The amounts distributed to  ho lders o f depositary shares will be reduced by any amounts required to  be withheld by the
depositary o r by us on account o f taxes o r o ther governmental charges. The depositary may refuse to  make any payment o r
distribution, o r any transfer, exchange, o r withdrawal o f any depositary shares o r the shares o f the Series C Preferred Stock until
such taxes o r o ther governmental charges are  paid.

Redemption o f Depositary Shares

If we redeem the Series C Preferred Stock represented by the depositary shares, the depositary shares will be redeemed
from the proceeds received by the depositary resulting  from the redemption o f the Series C Preferred Stock held by the
depositary. The redemption price per depositary share is expected to  be equal to
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1/40th o f the redemption price per share payable  with respect to  the Series C Preferred Stock (o r $25 per depositary share),
plus any declared and unpaid dividends, without accumulation o f any undeclared dividends.

Whenever we redeem shares o f Series C Preferred Stock held by the depositary, the depositary will redeem, as o f the same
redemption date , the number o f depositary shares representing  shares o f Series C Preferred Stock so  redeemed. If fewer than
all o f the outstanding  depositary shares are  redeemed, the depositary will select the depositary shares to  be redeemed pro rata,
by lo t o r by any o ther equitable  manner as we may decide. The depositary will mail no tice o f redemption to  reco rd ho lders o f
the depositary receipts no t less than 30 and no t more than 60 days prio r to  the date  fixed fo r redemption o f the Series C
Preferred Stock and the related depositary shares.

Voting  the Series C Preferred Stock

Because each depositary share represents a 1/40th interest in a share o f the Series C Preferred Stock, ho lders o f depositary
receipts will be entitled to  1/40th o f a vo te  per depositary share under those limited circumstances in which ho lders o f the Series
C Preferred Stock are  entitled to  a vo te .

When the depositary receives no tice o f any meeting  at which the ho lders o f the Series C Preferred Stock are  entitled to
vo te , the depositary will mail o r transmit by such o ther method approved by the depositary, in its reasonable  discretion, the
info rmation contained in the no tice to  the reco rd ho lders o f the depositary shares relating  to  the Series C Preferred Stock. Each
reco rd ho lder o f the depositary shares on the reco rd date , which will be the same date  as the reco rd date  fo r the Series C
Preferred Stock, may instruct the depositary to  vo te  the amount o f the Series C Preferred Stock represented by the ho lder’s
depositary shares. To  the extent possible , the depositary will vo te  the amount o f the Series C Preferred Stock represented by
depositary shares in acco rdance with the instructions it receives. We will ag ree to  take all reasonable  actions that the depositary
determines are  necessary to  enable  the depositary to  vo te  as instructed. If the depositary does no t receive specific  instructions
from the ho lders o f any depositary shares representing  the Series C Preferred Stock, it will no t vo te  the amount o f the Series C
Preferred Stock represented by such depositary shares.

Preemptive and Conversion Rights

The ho lders o f the depositary shares do  no t have any preemptive o r conversion rights.

Depositary, Transfer Agent and Reg istrar

Computershare Shareowner Services, LLC will be the depositary, transfer agent and reg istrar fo r the depositary shares.

Form of Preferred Stock and Depositary Shares

The depositary shares shall be issued in book-entry fo rm through DTC, as described in “Book-Entry, Delivery Form o f
Depositary Receipts.” The Series C Preferred Stock will be issued in reg istered fo rm to  the depositary.

Listing  o f Depositary Shares

Application will be made to  list the depositary shares on the NYSE under the symbol “AF PrC.” However, there  is no
guarantee that we will be able  to  list the depositary shares. If approved, we expect trading  o f the depositary shares on the NYSE
to  beg in within the 30-day period after the o rig inal issuance date  o f the depositary shares. Even if the depositary shares are
listed, there  may be little  o r no  secondary market fo r the depositary shares.

The Deposit Agreement

Amendment and Termination of the Deposit Agreement

We and the depositary may generally amend the fo rm o f depositary receipt evidencing  the depositary shares and any
provision o f the Deposit Agreement at any time without the consent o f the ho lders o f depositary shares. However, any
amendment (o ther than any change in the fees o f any depositary, depositary’s agent, transfer agent, o r reg istrar, as the case
may be) that materially and adversely alters the rights o f the ho lders will no t be effective unless such amendment has been
approved by ho lders o f depositary shares representing  at least a two-thirds o f the depositary shares then outstanding .
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The Deposit Agreement may be terminated by us o r the depositary if:

• all outstanding  depositary shares have been redeemed;

• there has been made a final distribution in respect o f the Series C Preferred Stock in connection with our liquidation,
disso lution o r winding -up, and such distribution has been distributed to  the ho lders o f depositary shares; o r

• there  has been consent o f ho lders o f depositary shares representing  no t less than two-thirds o f the depositary shares
outstanding .

Fees, Charges and Expenses

We will pay all transfer and o ther taxes and governmental charges arising  so lely from the existence o f the depositary
arrangements regarding  any depositary shares o ffered by use o f this prospectus supplement. We will also  pay all charges o f the
depositary in connection with the initial deposit o f the Series C Preferred Stock and the initial issuance o f the depositary shares,
all withdrawals and any redemption o r exchange o f the Series C Preferred Stock. All o ther transfer and o ther taxes and
governmental charges are  at the expense o f ho lders o f depositary shares.

Resignation and Removal of Depositary

The depositary may resign at any time by delivering  a no tice to  us o f its e lection to  do  so . We may remove the depositary
at any time by providing  no tice. Any such resignation o r removal will take effect upon the appo intment o f a successo r
depositary and its acceptance o f such appo intment. The successo r depositary must be appo inted within 60 days after delivery
of the no tice o f resignation o r removal and be a person with a principal o ffice  in the United States and having  a combined capital
and surplus (along  with its affiliates) o f at least $50 million. If a successo r is no t appo inted within 60 days, the outgo ing
depositary may petition a court to  do  so .

Miscellaneous

The depositary will no t be liable  fo r any delays o r failures in perfo rmance o f its obligations under the Deposit Agreement
resulting  from acts beyond its reasonable  contro l. The depositary will no t be obligated to  appear in, prosecute  o r defend any
legal proceeding  relating  to  any depositary shares o r preferred stock unless reasonably satisfacto ry indemnity is furnished.
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BOOK- ENTRY, DELIVERY AND FORM OF DEPOSITARY RECEIPTS

We will issue the depositary shares under a book-entry system in the fo rm o f one o r more g lobal depositary receipts. We
will reg ister the g lobal depositary receipts in the name o f Cede & Co ., as a nominee fo r DTC, o r such o ther name as may be
requested by an autho rized representative o f DTC. The g lobal depositary receipts will be deposited with the depositary.

Fo llowing  the issuance o f the depositary shares in book-entry only fo rm, DTC will credit the accounts o f its partic ipants with
the depositary shares upon our instructions. DTC will thus be the only reg istered ho lder o f the depositary receipts representing
the depositary shares and will be considered the so le  owner o f the depositary receipts fo r purposes o f the Deposit Agreement.

Global depositary receipts may be transferred, in who le and no t in part, only to  ano ther nominee o f DTC o r to  a successo r
o f DTC o r its nominee. Beneficial interests in the g lobal depositary receipts may be held through the Euroclear System, referred
to  as Euroclear, and Clearstream Banking , S.A., referred to  as Clearstream, each as indirect partic ipants in DTC. Transfers o f
beneficial interests in the g lobal depositary receipts will be subject to  the applicable  rules and procedures o f DTC and its direct
and indirect partic ipants, including , if applicable , those o f Euroclear and Clearstream, which may change from time to  time. DTC
has advised us as fo llows: it is a limited-purpose trust company o rganized under the New York Banking  Law, a “banking
organization” within the meaning  o f the New York Banking  Law, a member o f the Federal Reserve System, a “clearing
corporation” within the meaning  o f the New York Unifo rm Commercial Code, and a “clearing  agency” reg istered pursuant to
the provisions o f Section 17A o f the Exchange Act. DTC ho lds securities that its partic ipants deposit with it. DTC also
facilitates the post-trade settlement among  partic ipants o f sales and o ther securities transactions in deposited securities through
electronic  computerized book entry transfers and pledges between partic ipants’ accounts, thereby eliminating  the need fo r
physical movement o f securities certificates.

Direct partic ipants in DTC’s system include bo th U.S. and non-U.S. securities brokers and dealers, banks, trust companies,
clearing  co rporations, and certain o ther o rganizations. Access to  DTC’s system also  is available  to  o thers such as bo th U.S. and
non-U.S. securities brokers and dealers, banks, trust companies and clearing  co rporations that c lear through o r maintain a
custodial re lationship with a direct partic ipant, e ither directly o r indirectly, which we co llectively call indirect partic ipants.
Persons that are  no t partic ipants may beneficially own securities held by o r on behalf o f DTC only through the partic ipants o r the
indirect partic ipants. The ownership interests in, and transfers o f ownership interests in, each security held by o r on behalf o f
DTC are reco rded on the reco rds o f the partic ipants and the indirect partic ipants. The rules applicable  to  DTC and its partic ipants
are  on file  with the SEC.

DTC has also  advised us that, upon the issuance o f the depositary receipts evidencing  the depositary shares, it will credit, on
its book-entry reg istration and transfer system, the depositary shares evidenced thereby to  the designated accounts o f
partic ipants. Ownership o f beneficial interests in the g lobal depositary receipts will be limited to  partic ipants o r persons that may
ho ld interests through partic ipants. Ownership o f beneficial interests in the g lobal depositary receipts will be shown on, and the
transfer o f those ownership interests may be effected only through, reco rds maintained by DTC o r its nominee (with respect to
partic ipants) and the reco rds o f partic ipants and indirect partic ipants (with respect to  o ther owners o f beneficial interests in the
g lobal depositary receipts).

Investo rs in the g lobal depositary receipts that are  partic ipants may ho ld their interests therein directly through DTC.
Investo rs in the g lobal depositary receipts that are  no t partic ipants may ho ld their interests therein indirectly through
organizations (including  Euroclear and Clearstream) that are  partic ipants in such system. Euroclear and Clearstream will ho ld
interests in the g lobal depositary receipts on behalf o f their partic ipants through customers’ securities accounts in their
respective names on the books o f their respective depositaries. All interests in a g lobal depositary receipt, including  those held
through Euroclear o r Clearstream, may be subject to  the procedures and requirements o f DTC. Those interests held through
Euroclear o r Clearstream may also  be subject to  the procedures and requirements o f such systems.

The laws o f some states require  that certain purchasers o f securities take physical delivery o f those securities in definitive
fo rm. These laws may impair the ability o f ho lders to  transfer beneficial interests in depositary receipts to  certain purchasers.
Because DTC can act only on behalf o f the partic ipants, which in
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turn act on behalf o f the indirect partic ipants, the ability o f a person having  beneficial interests in a g lobal depositary receipt to
pledge such interests to  persons that do  no t partic ipate  in the DTC system, o r o therwise take actions in respect o f such
interests, may be affected by the lack o f a physical certificate  evidencing  such interests.

So  long  as DTC o r any successo r depositary fo r a depositary receipt, o r any nominee, is the reg istered ho lder o f such
depositary receipt, DTC o r such successo r depositary o r nominee will be considered the so le  owner o r ho lder o f the depositary
shares represented by such depositary receipts fo r all purposes under the applicable  indenture. Except as set fo rth below,
owners o f beneficial interests in a depositary receipt will no t be entitled to  have depositary shares represented by such
depositary receipt reg istered in their names, will no t receive o r be entitled to  receive physical delivery o f depositary shares o r
depositary receipts in definitive fo rm, and will no t be considered the owners o r ho lders thereo f fo r any purpose under the
Deposit Agreement. According ly, each person owning  a beneficial interest in a depositary receipt must re ly on the procedures
o f DTC and, if such person is no t a partic ipant, on the procedures o f the partic ipant through which such person owns its interest,
to  exercise  any rights o f a ho lder under the Deposit Agreement. We understand that, under existing  industry practices, in the
event that we request any action o f ho lders o r that an owner o f a beneficial interest in the depositary receipts desires to  g ive any
consent o r take any action under the Deposit Agreement, DTC o r any successo r depositary would autho rize the partic ipants
ho lding  the relevant beneficial interests to  g ive o r take such action o r consent, and such partic ipants would autho rize beneficial
owners owning  through such partic ipants to  g ive o r take such action o r consent o r would o therwise act upon the instructions o f
beneficial owners owning  through them.

Payment o f dividends, if any, distributions upon liquidation o r o ther distributions with respect to  the depositary shares that
are  reg istered in the name o f o r held by DTC o r any successo r depositary o r nominee will be payable  to  DTC o r such successo r
depositary o r nominee, as the case may be, in its capacity as reg istered ho lder o f the g lobal depositary receipts representing
the depositary shares. Under the terms o f the Deposit Agreement, the depositary will treat the persons in whose names the
depositary shares, including  the depositary receipts, are  reg istered as the owners o f such securities fo r the purpose o f receiving
payments and fo r all o ther purposes. Consequently, neither we, no r any depositary, no r any agent o f us o r any such depositary
will have any responsibility o r liability fo r any aspect o f the reco rds relating  to , o r payments made on account o f, beneficial
ownership interests in the depositary receipts, fo r maintaining , supervising  o r reviewing  any reco rds relating  to  such beneficial
ownership interests, o r fo r any o ther matter re lating  to  the actions and practices o f DTC o r any o f its partic ipants o r indirect
partic ipants.

We have been advised by DTC that its current practice , upon receipt o f any payment o f dividends, distributions upon
liquidation o r o ther distributions with respect to  the depositary receipts, is to  credit partic ipants’ accounts with payments on the
payment date , unless DTC has reason to  believe it will no t receive payments on such payment date . Each relevant partic ipant is
credited with an amount proportionate  to  its beneficial ownership o f an interest in the relevant security as shown on the reco rds
o f DTC. Payments by partic ipants and indirect partic ipants to  owners o f beneficial interests in the g lobal depositary receipts
held through such partic ipants and indirect partic ipants will be governed by standing  instructions and customary practices, as is
now the case with securities held fo r the accounts o f customers in bearer fo rm o r reg istered in “street name,” and will be the
responsibility o f such partic ipants o r indirect partic ipants, and will no t be the responsibility o f us, any depositary, no r any agent
o f us o r o f any such depositary. Neither we no r any such depositary o r agent will be liable  fo r any delay by DTC o r by any
partic ipant o r indirect partic ipant in identifying  the beneficial owners o f the depositary shares, and we and any such depositary o r
agent may conclusively rely on and will be pro tected in relying  on instructions from DTC or its nominee fo r all purposes.

Cross-market transfers between the partic ipants in DTC, on the one hand, and Euroclear o r Clearstream partic ipants, on the
o ther hand, will be effected through DTC in acco rdance with DTC’s rules on behalf o f Euroclear o r Clearstream, as the case
may be, by its depositary; however, such cross-market transactions will require  delivery o f instructions to  Euroclear o r
Clearstream, as the case may be, by the counterparty in such system in acco rdance with the rules and procedures and within the
established deadlines (Brussels time) o f such system. Euroclear o r Clearstream, as the case may be, will, if the transaction
meets its settlement requirements, deliver instructions to  its respective depositary to  take action to  effect final settlement on
its
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behalf by delivering  o r receiving  interests in the relevant g lobal depositary receipts in DTC, and making  o r receiving  payment in
acco rdance with no rmal procedures fo r same-day funds settlement applicable  to  DTC. Euroclear partic ipants and Clearstream
partic ipants may no t deliver instructions directly to  the deposito ries fo r Euroclear o r Clearstream. DTC has advised us that it will
take any action permitted to  be taken by a ho lder o f depositary shares only at the direction o f one o r more partic ipants to  whose
account DTC has credited the interests in the g lobal depositary receipts and only in respect o f such po rtion o f the aggregate
amount o f the depositary shares as to  which such partic ipant o r partic ipants has o r have g iven such direction.

Owners o f beneficial interests in a g lobal depositary receipt will no t be entitled to  receive physical delivery o f the related
depositary shares o r any depositary receipts in certificated fo rm and will no t be considered the ho lders o f the depositary shares
o r depositary receipts fo r any purpose under the Deposit Agreement, and no  depositary receipt will be exchangeable , except
fo r ano ther depositary receipt o f the same denomination and tenor to  be reg istered in the name o f DTC o r a successo r
depositary o r nominee. According ly, each beneficial owner must re ly on the procedures o f DTC and, if the beneficial owner is
no t a partic ipant, on the procedures o f the partic ipant o r indirect partic ipant through which the beneficial owner owns its interest
to  exercise  any rights o f a ho lder under the Deposit Agreement.

Although DTC, Euroclear and Clearstream have ag reed to  the fo rego ing  procedures to  facilitate  transfers o f interests in the
g lobal securities among  partic ipants in DTC, Euroclear and Clearstream, they are  under no  obligation to  perfo rm o r to  continue
to  perfo rm such procedures, and may discontinue such procedures at any time. Neither we, no r any depositary, no r any agent o f
us o r o f any such depositary will have any responsibility fo r the perfo rmance by DTC, Euroclear o r Clearstream o r their
respective partic ipants o r indirect partic ipants o f their respective obligations under the rules and procedures governing  their
operations.

The info rmation in this section, including  any description o f the operations and procedures o f DTC, Euroclear and
Clearstream, has been provided so lely as a matter o f convenience. We do  no t take any responsibility fo r the accuracy o f this
info rmation, and this info rmation is no t intended to  serve as a representation, warranty o r contract modification o f any kind. The
operations and procedures o f DTC, Euroclear and Clearstream are so lely within the contro l o f such settlement systems and are
subject to  changes by them. We urge investo rs to  contact such systems o r their partic ipants directly to  discuss these matters.
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MATERIAL UNITED STATES FEDERAL INCOME TAX CONSEQUENCES

The fo llowing  is a summary o f certain material U.S. federal income tax consequences relevant to  the purchase, ownership
and disposition o f the depositary shares. Beneficial owners o f depositary shares will be treated as owners o f the underlying
Series C Preferred Stock fo r U.S. federal income tax purposes.

The fo llowing  summary is based upon current provisions o f the Internal Revenue Code o f 1986, as amended, referred to  as
the Code, its leg islative histo ry, existing  and proposed Treasury regulations and judicial o r administrative autho rity, all o f which
are subject to  change, possibly with retroactive effect.

The summary is limited to  taxpayers who  will ho ld the depositary shares as “capital assets” (generally, assets held fo r
investment) and who  purchase the depositary shares in the initial o ffering  at the initial o ffering  price. This summary does no t
discuss state , local and fo reign tax consequences, estate  o r g ift tax consequences, o r tax consequences to  special c lasses o f
investo rs including , but no t limited to , tax-exempt o rganizations, insurance companies, banks o r o ther financial institutions,
partnerships o r o ther entities c lassified as partnerships fo r U.S. federal income tax purposes, dealers in securities o r currencies,
regulated investment companies, real estate  investment trusts, U.S. ho lders (as defined below) whose functional currency is no t
the U.S. do llar, U.S. expatriates, persons liable  fo r the alternative minimum tax, traders in securities that e lect to  use a mark-to -
market method o f accounting  fo r their securities ho ldings, and persons that will ho ld the depositary shares as a position in a
hedg ing  transaction, “straddle ,” “conversion transaction” o r o ther risk reduction transaction. Tax consequences may vary
depending  upon the particular status o f an investo r.

If a partnership (o r o ther entity treated as a partnership fo r U.S. federal income tax purposes) ho lds the depositary shares,
the tax treatment o f a partner generally will depend upon the status o f the partner and the activities o f the partnership. A partner
and the partnership ho lding  the depositary shares should consult his, her o r its tax adviso rs regarding  the tax considerations o f
acquiring , ho lding  and disposing  o f the depositary shares.

THIS SUMMARY IS FOR GENERAL INFORMATION ONLY AND IS NOT INTENDED TO CONSTITUTE A
COMPLETE DESCRIPTION OF ALL TAX CONSEQUENCES FOR HOLDERS RELATING TO THE PURCHASE,
OWNERSHIP AND DISPOSITION OF OUR DEPOSITARY SHARES. PROSPECTIVE HOLDERS OF OUR DEPOSITARY
SHARES SHOULD CONSULT WITH THEIR TAX ADVISORS REGARDING THE TAX CONSEQUENCES TO THEM
(INCLUDING THE APPLICATION AND EFFECT OF ANY STATE, LOCAL, FOREIGN INCOME AND OTHER TAX
LAWS) OF THE PURCHASE, OWNERSHIP AND DISPOSITION OF OUR DEPOSITARY SHARES.

U.S. Ho lders

The discussion in this section applies to  you if you are  a “U.S. ho lder,” which fo r this purpose means a beneficial owner o f
depositary shares who  o r that is, fo r U.S. federal income tax purposes:

• an individual c itizen o r resident o f the United States,

• a co rporation (o r o ther entity treated as a co rporation fo r U.S. federal income tax purposes) created o r o rganized in o r
under the laws o f the United States o r o f any state  thereo f o r the Distric t o f Co lumbia,

• an estate  the income o f which is subject to  U.S. federal income taxation regardless o f its source, o r

• a trust (a) if a court within the United States is able  to  exercise  primary supervision over its administration and one o r
more “U.S. persons” (as defined in Treasury regulations) have the autho rity to  contro l all o f its substantial decisions o r
(b) that was in existence on August 20, 1996 and has a valid election in effect under applicable  Treasury regulations to  be
treated as a U.S. person.

If you are  no t a U.S. ho lder, this discussion does no t apply to  you and you should refer to  “— U.S. Alien Ho lders” below.
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Distributions

You will be taxed on distributions with respect to  the depositary shares as dividend income to  the extent paid out o f our
current o r accumulated earnings and pro fits as determined under U.S. federal income tax purposes. If an amount o f a distribution
exceeds our current and accumulated earnings and pro fits, the excess will be treated as a non-taxable  return o f capital to  the
extent o f your tax basis in the depositary shares and thereafter as capital gain from the sale  o r exchange o f such depositary
shares. If you are  a co rporate  U.S. ho lder, dividends received by you will generally be elig ible  fo r the dividends-received
deduction if certain ho lding  period and o ther applicable  requirements are  met. Subject to  certain exceptions fo r sho rt-term and
hedged positions, if you are  a non-co rporate  U.S. ho lder, dividends received by you will generally constitute  “qualified dividend
income,” which is generally subject to  preferential tax rates applicable  to  long-term capital gains, provided that certain ho lding
period and o ther applicable  requirements are  met.

Dividends that exceed certain thresho lds in relation to  your tax basis in the depositary shares could be characterized as
“extrao rdinary dividend” under the Code. If you are  a co rporate  U.S. ho lder, you have held the depositary shares fo r two  years
o r less befo re the dividend announcement date , and you receive an extrao rdinary dividend, you will generally be required to
reduce your tax basis in your depositary shares by the non-taxed po rtion o f such dividend. If the amount o f the reduction
exceeds your tax basis, the excess is treated as taxable  gain. If you are  a non-co rporate  U.S. ho lder, you will be required to  treat
any lo sses on the sale  o f depositary shares as long-term capital lo sses to  the extent o f the extrao rdinary dividend you receive
that qualify fo r the preferential tax rates. The deductibility o f capital lo sses is subject to  limitations.

Dispositions

If you sell o r o therwise dispose o f your depositary shares (o ther than by redemption), you will generally recognize capital
gain o r lo ss equal to  the difference between the amount realized upon the disposition and your adjusted tax basis in the
depositary shares. If you are  a non-co rporate  U.S. ho lder, capital gain on the disposition o f depositary shares is generally taxed
at preferential 15% or 20% rates, depending  on your circumstances, if you have a ho lding  period g reater than one year. The
deductibility o f capital lo sses is subject to  limitations.

If we redeem your depositary shares, it generally would be a taxable  event. You would be treated as if you had so ld your
depositary shares if the redemption:

• results in a complete  termination o f your stock interest in us;

• is substantially disproportionate  with respect to  you; o r

• is no t essentially equivalent to  a dividend with respect to  you.

In determining  whether any o f these tests has been met, shares o f stock considered to  be owned by you by reason o f
certain constructive ownership rules set fo rth in Section 318 o f the Code, as well as shares actually owned, must be taken into
account.

If we redeem your depositary shares in a redemption that meets one o f the tests described above, you generally would
recognize capital gain o r lo ss equal to  the sum o f the amount o f cash and fair market value o f property (o ther than stock o f us
o r a successo r to  us) received by you less your tax basis in the depositary shares redeemed. This gain o r lo ss would be long-
term capital gain o r capital lo ss if you have held the depositary shares fo r more than one year.

If a redemption does no t meet any o f the tests described above, you generally would be taxed on the cash and fair market
value o f the property you receive as a dividend to  the extent paid out o f our current and accumulated earnings and pro fits. Any
amount in excess o f our current o r accumulated earnings and pro fits would first reduce your tax basis in the depositary shares
and thereafter would be treated as capital gain. If a redemption o f the depositary shares is treated as a distribution that is taxable
as a dividend, your adjusted basis in the redeemed shares will be transferred to  o ther shares o f stock that you ho ld. If you do  no t
own any o ther shares o f our stock, that basis may be transferred, under certain circumstances, to  shares o f our stock owned by
a related person, o r could be lo st entirely. You should consult with your own tax adviso r regarding  the allocation o f your basis
between the redeemed and any remaining  depositary shares.
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Medicare Tax

In addition to  any o ther taxes that apply, fo r taxable  years beg inning  after December 31, 2012, if you are  a U.S. ho lder that is
an individual o r estate , o r a trust that does no t fall into  a special c lass o f trusts that is exempt from such tax, you will be subject
to  a 3.8% Medicare tax on the lesser o f (1) your “net investment income” (o r “undistributed net investment income” in the case
o f an estate  o r trust) fo r the relevant taxable  year and (2) the excess o f your modified adjusted g ross income fo r the taxable
year over a certain thresho ld (which in the case o f individuals will be between $125,000 and $250,000, depending  on the
individual’s c ircumstances). Your net investment income generally will include your dividend income and your net gains from the
disposition o f the depositary shares, unless such dividend income o r net gains are  derived in the o rdinary course o f the conduct
o f a trade o r business (o ther than a trade o r business that consists o f certain passive o r trading  activities). If you are  a U.S.
ho lder that is an individual, estate  o r trust, you should consult your tax adviso rs regarding  the applicability o f the Medicare tax to
your income and gains in respect o f your investment in the depositary shares.

U.S. Alien Holders

The discussion in this section applies to  you if you are  a “U.S. alien ho lder,” which fo r this purpose means a beneficial owner
o f depositary shares who  o r that is, fo r U.S. federal income tax purposes, no t a U.S. ho lder, as defined above under “— U.S.
Ho lders” o r a partnership o r o ther entity treated as a partnership fo r U.S. federal income tax purposes.

If you are  a U.S. ho lder, this discussion does no t apply to  you and you should refer to  “— U.S. Ho lders” above.

Distributions

Except as described below, if you are  a U.S. alien ho lder o f depositary shares, dividends paid to  you (including  any
redemption treated as a distribution fo r U.S. federal income tax purposes as discussed above under “U.S.
Ho lders — Distributions”) are  subject to  withho lding  o f U.S. federal income tax at a 30% rate  o r at a lower rate  if you are
elig ible  fo r the benefits o f an income tax treaty that provides fo r a lower rate . Even if you are  elig ible  fo r a lower treaty rate , we
and o ther payors generally will be required to  withho ld at a 30% rate  (rather than the lower treaty rate) on dividend payments to
you, unless you have properly furnished:

• a valid Internal Revenue Service Form W-8BEN or an acceptable  substitute  fo rm upon which you certify, under penalties
o f perjury, your status as a person who  is no t a U.S. person and your entitlement to  the lower treaty rate  with respect to
such payments; o r

• in the case o f payments made outside the United States to  an o ffsho re account (generally, an account maintained by you
at an o ffice o r branch o f a bank o r o ther financial institution at any location outside the United States), o ther documentary
evidence establishing  your entitlement to  the lower treaty rate  in acco rdance with Treasury regulations.

If you are  elig ible  fo r a reduced rate  o f U.S. withho lding  tax under a tax treaty, you may obtain a refund o f any amounts
withheld in excess o f that rate  by filing  a refund claim with the Internal Revenue Service.

Because it will generally no t be known, at the time you receive any distribution on our depositary shares, whether the
distribution will be paid out o f our current o r accumulated earnings and pro fits, as determined under U.S. federal income tax
principles, and therefo re whether the distribution will be treated as a dividend, we expect that a withho lding  agent will deduct and
withho ld U.S. tax at the applicable  rate  on all distributions that you receive on our depositary shares. If it is later determined that a
distribution on our depositary shares was no t a dividend, in who le o r in part, you may be entitled to  claim a refund o f the U.S. tax
withheld with respect to  that po rtion o f the distribution, provided that the required info rmation is timely furnished to  the U.S.
Internal Revenue Service.
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If dividends paid to  you are  “effectively connected” with your conduct o f a trade o r business within the United States, and, if
required by a tax treaty, the dividends are  attributable  to  a permanent establishment that you maintain in the United States, we and
o ther payors generally are  no t required to  withho ld tax from the dividends, provided that you have properly furnished a valid
Internal Revenue Service Form W-8ECI o r an acceptable  substitute  fo rm upon which you certify, under penalties o f perjury, that:

• you are  no t a U.S. person; and

• the dividends are  effectively connected with your conduct o f a trade o r business within the United States and are
includible  in your g ross income.

“Effectively connected” dividends are  generally taxed on a net income basis at rates applicable  to  U.S. c itizens, resident
aliens and domestic  co rporations. If you are  a co rporate  U.S. alien ho lder, “effectively connected” dividends that you receive
may, under certain circumstances, be subject to  an additional “branch pro fits tax” at a 30% rate  o r at a lower rate  if you are
elig ible  fo r the benefits o f an income tax treaty that provides fo r a lower rate .

Dispositions

If you are  a U.S. alien ho lder, you generally will no t be subject to  U.S. federal income tax on gain that you recognize on a
disposition o f depositary shares (including  a redemption no t treated as a distribution fo r U.S. federal income tax purposes as
discussed above under “U.S. Ho lders – Dispositions”) unless:

• the gain is “effectively connected” with your conduct o f a trade o r business in the United States, and the gain is
attributable  to  a permanent establishment that you maintain in the United States, if that is required by an applicable  income
tax treaty as a condition fo r subjecting  you to  U.S. taxation on a net income basis;

• you are  an individual, you are  present in the United States fo r 183 o r more days in the taxable  year o f the disposition and
certain o ther conditions exist; o r

• under the so -called “FIRPTA” rules, we are  o r have been a United States real property ho lding  co rporation fo r U.S.
federal income tax purposes and certain o ther conditions are  met.

If you are  a U.S. alien ho lder described in the first bulle t po int immediately above, you will be subject to  tax on the net gain
derived from the disposition under regular g raduated U.S. federal income tax rates. If you are  a co rporate  U.S. alien ho lder,
“effectively connected” gains that you recognize may also , under certain circumstances, be subject to  an additional “branch
pro fits tax” at a 30% rate  o r at a lower rate  if you are  elig ible  fo r the benefits o f an income tax treaty that provides fo r a lower
rate . If you are  an individual U.S. alien ho lder described in the second bullet po int immediately above, you will be subject to  a flat
30% tax on the gain derived from the disposition, which may be o ffset by U.S.-source capital lo sses, even though you are  no t
considered a resident o f the United States.

With respect to  po tential gain under the FIRPTA rules, we have no t been, are  no t and do  no t antic ipate  becoming  a United
States real property ho lding  co rporation fo r U.S. federal income tax purposes.

Withho ldable Payments to  Foreign Financial Entities and Other Foreign Entities

The Foreign Account Tax Compliance Act provisions o f the Hiring  Incentives to  Resto re  Employment Act, generally
referred to  as FATCA, imposes a 30% U.S. federal withho lding  tax on certain payments to  “fo reign financial institutions” (which
are broadly defined fo r this purpose and generally include investment vehicles) and certain non-financial fo reign entities unless
various U.S. info rmation reporting  and due diligence requirements (generally relating  to  ownership by U.S. persons o f certain
interests in o r accounts with those entities) have been satisfied. Under recently issued final Treasury regulations, these rules
generally apply to  dividends in respect o f securities such as the depositary shares paid on o r after January 1, 2014 , and to  g ross
proceeds from the sale  o r o ther disposition o f securities such as the depositary shares paid on o r after January 1, 2017.
Prospective U.S. alien ho lders should consult their own tax adviso rs regarding  the implications o f FATCA and the recently
issued Treasury regulations on their investment in our depositary shares.
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Information Reporting  and Backup Withho lding  on U.S. Ho lders

In general, if you are  a non-co rporate  U.S. ho lder, dividend payments, o r o ther taxable  distributions, made on your
depositary shares, as well as the payment o f the proceeds from the sale  o r redemption o f your depositary shares that are  made
within the United States, will be subject to  info rmation reporting  requirements. Additionally, backup withho lding  generally will
apply to  such payments if you are  a non-co rporate  U.S. ho lder and you:

• fail to  provide an accurate  taxpayer identification number;

• are  no tified by the Internal Revenue Service that you have failed to  report all interest o r dividends required to  be shown
on your U.S. federal income tax returns; o r

• in certain circumstances, fail to  comply with applicable  certification requirements.

Backup withho lding  is no t an additional tax. You generally may obtain a refund o f any amounts withheld under the backup
withho lding  rules that exceed your income tax liability by filing  a refund claim with the Internal Revenue Service in a timely
manner.

If you are  a U.S. alien ho lder, we and o ther payors are  required to  report payments o f dividends on Internal Revenue Service
Form 1042-S even if the payments are  exempt from withho lding . You are  o therwise generally exempt from backup withho lding
and info rmation reporting  requirements with respect to  dividend payments and the payment o f the proceeds from the sale  o f
depositary shares effected at a U.S. o ffice  o f a broker, as long  as the income associated with such payments is o therwise
exempt from U.S. federal income tax, and:

• the payor o r broker does no t have actual knowledge o r reason to  know that you are  a U.S. person and you have furnished
to  the payor o r broker:

• a valid Internal Revenue Service Form W-8BEN or an acceptable  substitute  fo rm upon which you certify, under penalties
o f perjury, that you are  a non-U.S. person, o r

• o ther documentation upon which it may rely to  treat the payments as made to  a non-U.S. person in acco rdance with
Treasury regulations, o r

• you o therwise establish an exemption.

Payment o f the proceeds from the sale  o f depositary shares effected at a fo reign o ffice o f a broker generally will no t be
subject to  info rmation reporting  o r backup withho lding . However, a sale  o f depositary shares that is effected at a fo reign o ffice
o f a broker will be subject to  info rmation reporting  and backup withho lding  if:

• the proceeds are  transferred to  an account maintained by you in the United States;

• the payment o f proceeds o r the confirmation o f the sale  is mailed to  you at a U.S. address; o r

• the sale  has some o ther specified connection with the United States as provided in Treasury regulations;

unless the broker does no t have actual knowledge o r reason to  know that you are  a U.S. person and the documentation
requirements described above are  met o r you o therwise establish an exemption.

In addition, a sale  o f depositary shares will be subject to  info rmation reporting  if it is effected at a fo reign o ffice o f a broker
that is:

• a U.S. person;

• a contro lled fo reign co rporation fo r U.S. tax purposes;

• a fo reign person 50% or more o f whose g ross income is effectively connected with the conduct o f a U.S. trade o r
business fo r a specified three-year period; o r

• a fo reign partnership, if at any time during  its tax year:
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• one o r more o f its partners are  U.S. persons who  in the aggregate  ho ld more than 50% of the income o r capital
interest in the partnership; o r

• such fo reign partnership is engaged in the conduct o f a U.S. trade o r business;

unless the broker does no t have actual knowledge o r reason to  know that you are  a U.S. person and the documentation
requirements described above are  met o r you o therwise establish an exemption. Backup withho lding  will apply if the sale  is
subject to  info rmation reporting  and the broker has actual knowledge that you are  a U.S. person.

Backup withho lding  is no t an additional tax. You generally may obtain a refund o f any amounts withheld under the backup
withho lding  rules that exceed your income tax liability by filing  a refund claim with the Internal Revenue Service and providing
the required info rmation in a timely manner.
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CERTAIN ERISA CONSIDERATIONS

The fo llowing  is a summary o f certain considerations associated with the purchase o f the depositary shares by employee
benefit plans that are  subject to  Title  I o f the Employee Retirement Income Security Act o f 1974 , as amended, referred to  as
ERISA, Keogh plans, individual re tirement accounts and o ther plans and arrangements that are  subject to  Section 4975 o f the
Code, governmental plans, church plans, non-U.S. plans and o ther plans and arrangements no t subject to  Title  I o f ERISA o r
Section 4975 o f the Code, but subject to  provisions o f any o ther federal, state , local, non-U.S. o r o ther laws o r regulations that
are  similar to  such provisions o f ERISA o r the Code, co llectively known as Similar Laws, and entities whose underlying  assets
are  considered to  include “plan assets” o f any such plan, account o r arrangement, each referred to  as a Plan.

General Fiduciary Matters

ERISA and the Code impose certain duties on persons who  are  fiduciaries o f a Plan subject to  Title  I o f ERISA o r Section
4975 o f the Code and prohibit certain transactions invo lving  the assets o f such Plan and its fiduciaries o r o ther interested parties.
Under ERISA and the Code, any person who  exercises any discretionary autho rity o r contro l over the administration o f such Plan
or the management o r disposition o f the assets o f such Plan, o r who  renders investment advice fo r a fee o r o ther compensation
to  such a Plan, is generally considered to  be a fiduciary o f the Plan.

In considering  an investment in the depositary shares o f a po rtion o f the assets o f any Plan, a fiduciary should determine
whether the investment is in acco rdance with the documents and instruments governing  the Plan and the applicable  provisions o f
ERISA, the Code o r any Similar Law relating  to  a fiduciary’s duties to  the Plan including , without limitation, the prudence,
diversification, delegation o f contro l and prohibited transaction provisions o f ERISA, the Code and any o ther applicable  Similar
Laws.

Prohibited Transaction Issues

Section 406 o f ERISA and Section 4975 o f the Code prohibit Plans subject thereto  from engag ing  in specified transactions
invo lving  plan assets with persons o r entities who  are  “parties in interest,” within the meaning  o f ERISA, o r “disqualified
persons,” within the meaning  o f Section 4975 o f the Code, unless a statuto ry, c lass o r individual exemption is available . A party
in interest o r disqualified person who  engages in a non-exempt prohibited transaction may be subject to  excise  taxes and o ther
penalties and liabilities under ERISA and the Code. In addition, the fiduciary o f a Plan that engages in such a non-exempt
prohibited transaction may be subject to  penalties and liabilities under ERISA and the Code.

The acquisition o f the depositary shares by a Plan with respect to  which we, an affiliate  o r an underwriter is considered a party
in interest o r a disqualified person may constitute  o r result in a direct o r indirect prohibited transaction under Section 406 o f
ERISA and/o r Section 4975 o f the Code, unless the investment is acquired in acco rdance with an applicable  statuto ry, c lass o r
individual prohibited transaction exemption.

Plan Asset Issues

ERISA and the regulations, referred to  as the Plan Asset Regulations, promulgated under ERISA by the Department o f Labor
generally provide that when a Plan acquires an equity interest in an entity, the Plan’s assets include bo th the equity interest and an
undivided interest in each o f the underlying  assets o f the entity unless it is established that one o f an enumerated set o f
exceptions applies. We believe that at least one such exception applies to  this o ffering . We believe that AFC qualifies as an
“operating  company” within the meaning  o f the Plan Asset Regulations because it is an entity that is primarily engaged, directly
o r indirectly through a majo rity owned subsidiary o r subsidiaries, in the production o r sale  o f a product o r service o ther than in
the investment o f capital. Consequently, we believe that the Plan Asset Regulations should no t cause our assets to  be
considered the “plan assets” o f any Plan that acquires the depositary shares, so lely as a result o f such investment.

Representation

According ly, by acceptance o f the depositary shares, each purchaser and subsequent transferee o f depositary shares will be
deemed to  have represented and warranted that e ither (i) it is no t a Plan, is no t purchasing  o r acquiring  the depositary shares on
behalf o f a Plan, and no  po rtion o f the assets used by such
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purchaser o r transferee to  acquire  the depositary shares constitutes assets o f any Plan o r (ii) the purchase o r acquisition o f the
depositary shares by such purchaser o r transferee will no t constitute  a non-exempt prohibited transaction under Section 406 o f
ERISA o r Section 4975 o f the Code o r similar vio lation under any applicable  Similar Laws.

The fo rego ing  discussion is general in nature  and is no t intended to  be all-inclusive. Due to  the complexity o f these rules and
the penalties that may be imposed upon persons invo lved in non-exempt prohibited transactions, it is particularly important that
fiduciaries, o r o ther persons considering  purchasing  the depositary shares on behalf o f, o r with the assets o f, any Plan, consult
with their counsel regarding  the po tential applicability o f ERISA, Section 4975 o f the Code and any Similar Laws to  such
investment and whether an exemption would be applicable  to  the purchase o f the depositary shares. Purchasers and transferees
o f the depositary shares have exclusive responsibility fo r ensuring  that such purchase o r transfer does no t vio late  the fiduciary
o r prohibited transaction rules o f ERISA o r the Code o r any applicable  Similar Laws. The sale  o f any depositary share to  a Plan is
in no  respect a representation by us o r any o f our affiliates, representatives o r underwriters that such an investment meets all
re levant legal requirements with respect to  investments by any Plan generally o r such particular Plan o r that such investment is
appropriate  fo r any Plan generally o r such particular Plan.
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UNDERWRITING

Barclays Capital Inc., referred to  as Barclays, Raymond James & Associates, Inc., referred to  as Raymond James, and RBC
Capital Markets, LLC, referred to  as RBC Capital Markets, are  acting  as representatives o f the underwriters named below.
Subject to  the terms and conditions stated in the underwriting  ag reement dated March 12, 2013, we have ag reed to  sell to  the
underwriters, and each underwriter named below has severally ag reed to  purchase from us, at the public  o ffering  price less the
underwriting  discounts and commissions set fo rth on the cover page o f this prospectus supplement, the number o f depositary
shares listed next to  its name below:  

Underwriter  Number o f
Shares

Barclays Capital Inc.   1,386,720 
Raymond James & Associates, Inc.   1,385,640 
RBC Capital Markets, LLC   1,385,640 
Credit Suisse Securities (USA) LLC   216,000 
Jefferies LLC   216,000 
J.P. Morgan Securities LLC   216,000 
Sandler O’Neill & Partners, L.P.   216,000 
BB&T Capital Markets, a division o f BB&T Securities, LLC   27,000 
C.L. King  & Associates, Inc.   27,000 
Comerica Securities, Inc.   27,000 
D.A. Davidson & Co .   27,000 
Davenport & Company LLC   27,000 
J.J.B. Hillard, W.L. Lyons, Inc.   27,000 
KeyBanc Capital Markets Inc.   27,000 
Janney Montgomery Sco tt LLC   27,000 
Oppenheimer & Co . Inc.   27,000 
Piper Jaffrey & Co .   27,000 
PNC Capital Markets LLC   27,000 
Robert W. Baird & Co . Inc.   27,000 
Wedbush Morgan Securities Inc.   27,000 
The Williams Capital Group, L.P.   27,000 

To tal   5,400,000 

The underwriting  ag reement provides that the obligations o f the underwriters to  purchase the depositary shares included in
this o ffering  are  subject to  approval o f certain legal matters by counsel and to  certain o ther conditions. The underwriters reserve
the right to  withdraw, cancel o r modify o ffers to  the public  and to  reject o rders in who le o r in part. The underwriters are
obligated to  purchase all o f the depositary shares in the o ffering  if they purchase any o f the depositary shares. However, the
underwriters are  no t required to  purchase the shares covered by the underwriters’ over-allo tment option described below. If an
underwriter defaults, the underwriting  ag reement provides that the purchase commitments o f the non-defaulting  underwriters
may be increased o r the underwriting  ag reement may be terminated.

The underwriters propose to  o ffer the depositary shares directly to  the public  at the initial public  o ffering  price set fo rth on
the cover page o f this prospectus supplement and to  certain dealers at that price less a concession no t in excess o f $0.7875 per
depositary share fo r re tail o rders and $0.3750 per depositary share fo r institutional o rders. Any such dealers may resell the
depositary shares to  certain o ther brokers o r dealers at a discount o f up to  $0.3500 per share from the initial public  o ffering
price. After the initial public  o ffering  o f the depositary shares, the o ffering  price and o ther selling  terms may be changed by the
underwriters.

We have ag reed fo r a period o f 30 days from the date  o f this prospectus supplement, that we will no t, without the prio r
written consent o f the representatives, issue, sell, o ffer to  sell, contract o r ag ree to  sell, hypo thecate , pledge, g rant any option
to  purchase o r o therwise dispose o f o r ag ree to  dispose o f, directly o r indirectly, o r with respect to , the Series C Preferred
Stock o r the depositary shares o r any o f our o ther
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securities which are  substantially similar to  the Series C Preferred Stock o r the depositary shares, including  any securities
convertible  into  o r exchangeable  fo r o r representing  the right to  receive any such securities.

Certain o f our directo rs and executive o fficers may purchase depositary shares in this o ffering  at the public  o ffering  price.

We have g ranted the underwriters the right to  purchase up to  an additional 600,000 depositary shares at the public  o ffering
price, less underwriting  discounts and commissions, within 30 days from the date  o f this prospectus supplement to  cover over-
allo tments, if any. To  the extent the option is exercised, each underwriter must purchase a number o f additional depositary
shares approximately proportionate  to  that underwriter’s initial purchase commitment.

The underwriting  fee is equal to  the public  o ffering  price per depositary share less the amount paid by the underwriters to  us
per depositary share. The fo llowing  table  shows the per depositary share and to tal underwriting  discounts and commissions to
be paid to  the underwriters. Such amounts are  shown assuming  bo th no  exercise  and full exercise  o f the underwriters’ option to
purchase additional depositary shares.   

 No  Exercise (1)  Full Exercise (2)

Per Depositary Share  $ 0.7850  $ 0.7850 
To tal  $4 ,238,887.50  $ 4 ,709,875.00 

(1) Reflects 33,000 depositary shares so ld to  institutional investo rs, fo r which the underwriters received an underwriting  discount
o f $0.3750 per share, and 5,367,000 depositary shares so ld to  retail investo rs, fo r which the underwriters received an
underwriting  discount o f $0.7875 per share.

(2) Reflects full exercise  o f the underwriters’ option to  purchase 600,000 additional depositary shares, fo r which the underwriters
would receive an underwriting  discount o f $0.7850 per depositary share, consistent with the blended underwriting  discount to
be received assuming  no  exercise  o f the underwriters’ option to  purchase additional depositary shares.

Prio r to  this o ffering , there  has been no  public  market fo r the depositary shares. We do  no t expect that there  will be any
separate  public  trading  market fo r the shares o f the Series C Preferred Stock except as represented by the depositary shares.
We intend to  apply to  list the depositary shares on the NYSE under the symbol “AF PrC”. If the application is approved, we
expect trading  o f the depositary shares on the NYSE to  beg in within the 30-day period after the initial delivery o f the depositary
shares. The underwriters have advised us that they intend to  make a market in the depositary shares befo re commencement o f
trading  on the NYSE. However, they will have no  obligation to  make a market in the depositary shares and may cease market-
making  activities, if commenced, at any time. Even if the depositary shares commence trading  on the NYSE, an active trading
market may no t develop o r, even if one develops, may no t last, in which case the liquidity and market price o f the depositary
shares could be adversely affected, the difference between bid and asked prices could be substantial and your ability to  transfer
the depositary shares at the time and price desired will be limited.

In connection with the o ffering , the underwriters may purchase and sell depositary shares in the open market. These
transactions may include sho rt sales, stabiliz ing  transactions and purchases to  cover positions created by sho rt sales. Short
sales invo lve the sale  by the underwriters o f a g reater number o f depositary shares than they are  required to  purchase in the
o ffering . The underwriters must c lose out any sho rt position by purchasing  depositary shares in the open market. A short
position is more likely to  be created if the underwriters are  concerned that there  may be downward pressure on the price o f the
depositary shares in the open market after pric ing  that could adversely affect investo rs who  purchase in the o ffering . Stabiliz ing
transactions consist o f various bids fo r o r purchases o f depositary shares made by the underwriters in the open market prio r to
the completion o f the o ffering .

The underwriters may also  impose a penalty bid. This occurs when a particular underwriter repays to  the underwriters a
po rtion o f the underwriting  discount received by it because the underwriters have repurchased depositary shares so ld by o r fo r
the account o f such underwriter in stabiliz ing  o r sho rt covering  transactions.

Purchases to  cover a sho rt position and stabiliz ing  transactions, as well as o ther purchases by the underwriters fo r their own
accounts, may have the effect o f preventing  o r lessening  a decline in the market
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price o f the depositary shares, and together with the imposition o f the penalty bid, may stabilize , maintain o r o therwise affect
the market price o f the depositary shares. As a result, the price o f the depositary shares may be higher than the price that
o therwise might exist in the open market. If these activities are  commenced, they may be discontinued at any time. These
transactions may be effected on the NYSE, in the over-the-counter market o r o therwise.

Neither we no r any o f the underwriters make any representation o r prediction as to  the direction o r magnitude o f any effect
that the transactions described above may have on the price o f our depositary shares. In addition, neither we no r any o f the
underwriters make any representation that the representatives will engage in these transactions o r that these transactions, once
commenced, will no t be discontinued without no tice.

We estimate that our share o f the to tal expenses o f the o ffering , excluding  underwriting  discounts and commissions, will be
approximately $965,000.

We have ag reed to  indemnify the several underwriters against certain liabilities, including  liabilities under the Securities Act
o f 1933, as amended. If we are  unable  to  provide this indemnification, we will contribute  to  payments the underwriters may be
required to  make in respect o f those liabilities.

The underwriters and their respective affiliates are  full service financial institutions engaged in various activities, which may
include securities trading , commercial and investment banking , financial adviso ry, investment management, investment
research, principal investment, hedg ing , financing  and brokerage activities.

Certain o f the underwriters and their respective affiliates have, from time to  time, perfo rmed, and may in the future  perfo rm,
various financial adviso ry and investment banking  services fo r us, fo r which they received o r will receive customary fees and
expenses. In particular, RBC Capital Markets, Jefferies LLC and Sandler O’Neill & Partners, L.P. served as underwriters in our
o ffering  o f $250 million aggregate  principal amount o f 5.000% Senio r No tes due 2017 which was completed in June 2012.

In the o rdinary course o f their various business activities, the underwriters and their respective affiliates may make o r ho ld a
broad array o f investments, including  serving  as counterparties to  certain derivative and hedg ing  arrangements, and actively
trade debt and equity securities (o r re lated derivative securities) and financial instruments (including  bank loans) fo r their own
account and fo r the accounts o f their customers, and such investment and securities activities may invo lve securities o r
instruments o f the issuer. Such investment and securities activities may have invo lved, and in the future  may invo lve, our
securities and instruments. If any o f the underwriters o r their affiliates has a lending  relationship with us, certain o f those
underwriters o r their affiliates may hedge their credit exposure to  us consistent with their customary risk management po lic ies.
Typically, such underwriters and their affiliates would hedge such exposure by entering  into  transactions which consist o f e ither
the purchase o f credit default swaps o r the creation o f sho rt positions in our securities. The underwriters and their respective
affiliates may also  make investment recommendations o r publish o r express independent research views in respect o f such
securities o r instruments and may at any time ho ld, o r recommend to  clients that they acquire , long  o r sho rt positions in such
securities and instruments.

We expect that delivery o f the depositary shares will be made against payment therefo r on o r about March 19, 2013, which
will be the fifth business day after the date  o f this prospectus supplement. Under Rule 15c6-1 o f the SEC under the Exchange
Act, trades in the secondary market generally are  required to  settle  in three business days, unless the parties to  a trade expressly
ag ree o therwise. According ly, purchasers who  wish to  trade depositary shares on the date  o f pricing  o r the first business day
after the date  hereo f will be required, by virtue o f the fact that the depositary shares will settle  in five business days, to  specify
an alternative settlement cycle  at the time o f any such trade to  prevent a failed settlement. Such purchasers should consult their
own adviso rs in this regard.

Notice to  Prospective Investors in the European Economic Area

In relation to  each Member State  o f the European Economic Area which has implemented the Prospectus Directive (each, a
“Relevant Member State”), with effect from and including  the date  on which the
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Prospectus Directive is implemented in that Relevant Member State  (the “Relevant Implementation Date”) no  o ffer o f
securities described in this prospectus supplement may be made to  the public  in that Relevant Member State  o ther than:

A. to  any legal entity which is a qualified investo r as defined in the Prospectus Directive;

B. to  fewer than 100 o r, if the Relevant Member State  has implemented the relevant provision o f the 2010 PD Amending
Directive, 150, natural o r legal persons (o ther than qualified investo rs as defined in the Prospectus Directive), as
permitted under the Prospectus Directive, subject to  obtaining  the prio r consent o f the representatives; o r

C. in any o ther c ircumstances falling  within Artic le  3(2) o f the Prospectus Directive,

provided that no  such o ffer o f securities shall require  the Company o r the representatives to  publish a prospectus pursuant to
Artic le  3 o f the Prospectus Directive o r supplement a prospectus pursuant to  Artic le  16 o f the Prospectus Directive.

For the purpose o f the above provisions, the expression “an o ffer to  the public” in relation to  any securities described in this
prospectus supplement in any Relevant Member State  means the communication in any fo rm and by any means o f suffic ient
info rmation on the terms o f the o ffer and the securities to  be o ffered so  as to  enable  an investo r to  decide to  purchase o r
subscribe such securities, as the same may be varied in the Relevant Member State  by any measure implementing  the
Prospectus Directive in the Relevant Member State  and the expression “Prospectus Directive” means Directive 2003/71/EC
(including  the 2010 PD Amending  Directive, to  the extent implemented in the Relevant Member States) and includes any
relevant implementing  measure in the Relevant Member State  and the expression “2010 PD Amending  Directive” means
Directive 2010/73/EU.

Notice to  Prospective Investors in the United Kingdom

In addition, in the United Kingdom, this document is being  distributed only to , and is directed only at, and any o ffer
subsequently made may only be directed at persons who  are  “qualified investo rs” (as defined in the Prospectus Directive) (i)
who  have pro fessional experience in matters re lating  to  investments falling  within Artic le  19(5) o f the Financial Services and
Markets Act 2000 (Financial Promotion) Order 2005, as amended (the “Order”) and/o r (ii) who  are  high net worth companies (o r
persons to  whom it may o therwise be lawfully communicated) falling  within Artic le  49(2)(a) to  (d) o f the Order (all such
persons together being  referred to  as “relevant persons”). This document must no t be acted on o r relied on in the United
Kingdom by persons who  are  no t re levant persons. In the United Kingdom, any investment o r investment activity to  which this
document relates is only available  to , and will be engaged in with, re levant persons.
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LEGAL MATTERS

The validity o f the Series C Preferred Stock and the deposito ry shares to  be o ffered hereby will be passed upon fo r us by
Arno ld & Porter LLP, New York, New York. The underwriters have been represented by Hogan Lovells US LLP, Washing ton,
D.C.

EXPERTS

Our conso lidated statements o f financial condition as o f December 31, 2012 and 2011, and the conso lidated statements o f
income, comprehensive income, changes in stockho lders’ equity and cash flows fo r each o f the years in the three-year period
ended December 31, 2012, and management’s assessment o f the effectiveness o f internal contro l over financial reporting  as
o f December 31, 2012, included in our Annual Report on Form 10-K fo r the year ended December 31, 2012, have been
incorporated by reference herein in reliance upon the reports o f KPMG LLP, independent reg istered public  accounting  firm,
inco rporated by reference herein, and upon the autho rity o f said firm as experts in accounting  and auditing .
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PROSPECTUS

Common Stock
Preferred Stock

Depositary Shares
Senior Notes due 2017

Warrants
Units

We may sell, at any time and from time to  time, in one o r more o fferings, any combination o f the securities described in this
prospectus. We may o ffer these securities in amounts, at prices and on terms determined at the time o f each o ffering . The
preferred stock may be convertible  into  o r exchangeable  fo r o ther securities o f ours.

Each time we o ffer securities, we will provide a supplement to  this prospectus o r o ther o ffering  materials describing  the
terms o f the specific  issue o f securities, including  the o ffering  price o f the securities. This prospectus may no t be used to  sell
securities unless accompanied by a prospectus supplement and a pricing  supplement, if any. The prospectus supplement may
also  add, update  o r change info rmation contained in this prospectus. You should read this prospectus and any applicable
prospectus supplement carefully befo re you invest in the securities described in the applicable  prospectus supplement.

We o r any selling  securityho lder, as the case may be, may o ffer and sell these securities on a continuous o r delayed basis
directly, through agents, dealers o r underwriters as designated from time to  time, o r through a combination o f these methods.
The names o f the underwriters will be stated in the prospectus supplements and o ther o ffering  material. We may also  sell
securities directly to  investo rs. We reserve the so le  right to  accept, and together with any agents, dealers and underwriters,
reserve the right to  reject, in who le o r in part, any proposed purchase o f securities. If any agents, dealers o r underwriters are
invo lved in the sale  o f any o f these securities, the applicable  prospectus supplement will set fo rth any applicable  commissions
o r discounts. Our net proceeds from the sale  o f the securities will also  be set fo rth in the applicable  prospectus supplement.

Asto ria Financial Corporation’s common stock is currently traded on the New York Stock Exchange under the trading
symbol “AF.” Any common stock that we may sell pursuant to  any supplement to  this prospectus will be listed fo r quo tation on
the New York Stock Exchange upon o ffic ial no tice o f issuance.

These securities are unsecured and are not savings accounts, deposits or o ther obligations o f any o f our bank or
non- bank subsidiaries, and are not insured or guaranteed by the Federal Deposit Insurance Corporation or any o ther
governmental agency or instrumentality. These securities invo lve investment risks, including  possible  lo ss o f
principal.

The information in this prospectus is no t complete and may be changed. This prospectus is no t an o ffer to  sell
these securities and it is no t so lic iting  an o ffer to  buy these securities in any jurisdiction where the o ffer or sale  is no t
permitted.

Neither the U.S. Securities and Exchange Commission nor any state securities commission has approved or
disapproved o f these securities or passed upon the adequacy o f this prospectus. Any representation to  the contrary
is a criminal o ffense.

The date  o f this prospectus is March 11, 2013.
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ABOUT THIS PROSPECTUS

This prospectus amends and restates the prospectus contained in the reg istration statement on Form S-3 filed on June 11,
2012, with the U.S. Securities and Exchange Commission, referred to  as the SEC. This prospectus is part o f an automatic  shelf
reg istration statement on Form S-3 that we filed with the SEC as a “well-known seasoned issuer” as defined in Rule 405 under the
Securities Act o f 1933, as amended, referred to  as the Securities Act. Under the rules and regulations o f the SEC relating  to
automatic  shelf reg istration statements, we may sell, at any time and from time to  time, in one o r more o fferings, any
combination o f the securities described in this prospectus. This prospectus only provides you with a general description o f the
securities we may o ffer, and is no t meant to  be a complete  description o f each security. Each time that we make an o ffer fo r
sale  o f the securities described in this prospectus we will provide a prospectus supplement that contains specific  info rmation
about the terms o f that o ffering , including  the specific  amounts, prices and terms o f the securities o ffered. The prospectus
supplement may also  add, update , o r change info rmation contained in this prospectus. We urge you to  read bo th this prospectus
and any applicable  prospectus supplement together with the documents inco rporated and deemed inco rporated by reference
and any additional info rmation you may need to  make your investment decision. The prospectus supplement may also  contain
info rmation about U.S. federal income tax considerations relating  to  the securities covered by the prospectus supplement.

You should no t assume that the info rmation contained in this prospectus o r any prospectus supplement is accurate  as o f any
date  o ther than the date  on the front cover o f such documents. Neither the delivery o f this prospectus o r any applicable
prospectus supplement no r any distribution o f securities pursuant to  such documents shall, under any circumstances, create  any
implication that there  has no t been a change in the info rmation set fo rth in this prospectus o r any applicable  prospectus
supplement o r in our affairs since the date  o f this prospectus o r any applicable  prospectus supplement.

As used in this prospectus, “AFC,” “the Company,” “we,” “us,” and “our” refer to  Asto ria Financial Corporation. Such
references do  no t refer to  any subsidiary o f Asto ria Financial Corporation unless the context indicates o therwise.

WHERE YOU CAN FIND MORE INFORMATION

We file  annual, quarterly and current reports, proxy statements and o ther info rmation with the SEC under the Securities
Exchange Act o f 1934 , referred to  as the Exchange Act. You may read and copy these materials at prescribed rates at the
SEC’s Public  Reference Room located at 100 F Street, N.E., Washing ton, D.C. 20549. Our SEC filings are  also  available  to  the
public  from the SEC’s web site  at http://www.sec.gov. To  receive copies o f public  reco rds no t posted to  the SEC’s web site  at
prescribed rates, you may complete  an online fo rm at http://www.sec.gov, send a fax to  (202) 772-9337 o r submit a written
request to  the SEC, Office o f FOIA/PA Operations, 100 F Street, N.E., Washing ton, D.C. 20549. Please call the SEC at 1-800-
732-0330 fo r further info rmation.

Our Internet address is www.astoriafederal.com. We make available  on our website , free o f charge, access to  our periodic
and current reports, proxy statements and o ther info rmation we file  with the SEC and amendments thereto  as soon as reasonably
practicable  after we file  such material with, o r furnish such material to , the SEC, as applicable . Unless specifically inco rporated
by reference, the info rmation on our website  is no t part o f this prospectus.

In addition, our common stock is currently traded on the New York Stock Exchange under the trading  symbol “AF” and you
may inspect info rmation about the Company by visiting  the New York Stock Exchange website  at http://www.nyse.com.
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to  “inco rporate  by reference” certain info rmation into  this prospectus, which means that we can disclose
important info rmation to  you by referring  to  documents that we have filed, o r will file , with the SEC. The info rmation
inco rporated by reference contains info rmation about us and our financial condition and perfo rmance and is an important part o f
this prospectus. We inco rporate  by reference the fo llowing  documents filed with the SEC (o ther than info rmation that pursuant
to  SEC rules is deemed no t to  be filed):

• Our Annual Report on Form 10-K fo r the year ended December 31, 2012 (File  No . 001-11967);

• Current Reports on Form 8-K filed on January 4 , 2013, January 7, 2013, January 24 , 2013 (only with respect to  Item
8.01), January 25, 2013, February 19, 2013 and February 20, 2013 (File  No . 001-11967).

In addition, all future  filings that we make with the SEC under Sections 13(a), 13(c), 14  and 15(d) o f the Exchange Act, after
the filing  o f this prospectus and prio r to  the termination o f the applicable  o ffering , are  inco rporated by reference into  this
prospectus and any supplements to  this prospectus (o ther than info rmation that pursuant to  SEC rules is deemed no t to  be filed).
Any statement contained in a document inco rporated by reference in this prospectus will be deemed to  be modified o r
superseded fo r purposes o f this prospectus to  the extent that any statement contained in this prospectus o r in any subsequently
filed document which also  is o r is deemed to  be inco rporated by reference in this prospectus modifies o r supersedes the
statement. Any statement modified o r superseded in this way will no t be deemed, except as so  modified o r superseded, to
constitute  a part o f this prospectus o r any supplement to  this prospectus.

Upon written o r o ral request, we will provide, without charge, a copy o f any o r all o f the documents that have been
incorporated by reference in this prospectus o r in any related prospectus supplement, but have no t been delivered with the
prospectus, except the exhibits to  such documents, unless the exhibits have been specifically inco rporated by reference.

Written requests fo r copies should be directed to  Asto ria Financial Corporation, Investo r Relations Department, One Asto ria
Federal Plaza, Lake Success, New York 11042. Telephone requests fo r copies should be directed to  (516) 327-7869.

You should rely only upon the info rmation provided in this prospectus, o r inco rporated in this prospectus by reference. We
have no t autho rized anyone to  provide you with different info rmation. You should no t assume that the info rmation in this
document, including  any info rmation inco rporated by reference, is accurate  as o f any date  o ther than the date  indicated on the
front cover o f the applicable  document.
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SPECIAL NOTE REGARDING FORWARD- LOOKING STATEMENTS

This prospectus contains a number o f fo rward-looking  statements within the meaning  o f Section 27A o f the Securities Act
and Section 21E o f the Exchange Act. These statements may be identified by the use o f the words “antic ipate ,” “believe,”
“could,” “estimate,” “expect,” “intend,” “may,” “outlook,” “plan,” “po tential,” “predict,” “pro ject,” “should,” “will,” “would”
and similar terms and phrases, including  references to  assumptions.

Forward-looking  statements are  based on various assumptions and analyses made by us in light o f our management’s
experience and perception o f histo rical trends, current conditions and expected future  developments, as well as o ther facto rs
we believe are  appropriate  under the circumstances. These statements are  no t guarantees o f future  perfo rmance and are  subject
to  risks, uncertainties and o ther facto rs (many o f which are  beyond our contro l) that could cause actual results to  differ
materially from future results expressed o r implied by such fo rward-looking  statements. These facto rs include, without
limitation, the fo llowing :

• the timing  and occurrence o r non-occurrence o f events may be subject to  c ircumstances beyond our contro l;

• there  may be increases in competitive pressure among  financial institutions o r from non-financial institutions;

• changes in the interest rate  environment may reduce interest marg ins o r affect the value o f our investments;

• changes in deposit flows, loan demand o r real estate  values may adversely affect our business;

• changes in accounting  principles, po lic ies o r guidelines may cause our financial condition to  be perceived differently;

• general economic conditions, e ither nationally o r locally in some o r all areas in which we do  business, o r conditions in
the real estate  o r securities markets o r the banking  industry may be less favorable  than we currently antic ipate;

• leg islative o r regulato ry changes, including  the implementation o f the Dodd-Frank Wall Street Refo rm and Consumer
Pro tection Act o f 2010 and any actions regarding  fo reclosures, may adversely affect our business;

• enhanced supervision and examination by the Office o f the Comptro ller o f the Currency, referred to  as the OCC, the
Board o f Governors o f the Federal Reserve System, referred to  as the FRB, and the Consumer Financial Pro tection
Bureau;

• effects o f changes in existing  U.S. government o r government-sponso red mortgage programs;

• techno log ical changes may be more difficult o r expensive than we antic ipate;

• success o r consummation o f new business initiatives may be more difficult o r expensive than we antic ipate; o r

• litigation o r o ther matters befo re regulato ry agencies, whether currently existing  o r commencing  in the future , may be
determined adverse to  us o r may delay the occurrence o r non-occurrence o f events longer than we antic ipate .

We have no  obligation to  update  any fo rward-looking  statements to  reflect events o r c ircumstances after the date  o f this
document.
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DESCRIPTION OF CAPITAL STOCK

General

The Company is autho rized to  issue 200,000,000 shares o f its common stock, par value $0.01 per share, referred to  as the
AFC Common Stock, and 5,000,000 shares o f its preferred stock having  a par value o f $1.00 per share, referred to  as the AFC
Preferred Stock. As o f February 15, 2013 there were 98,935,700 shares o f AFC Common Stock issued and outstanding  and no
shares o f AFC Preferred Stock issued and outstanding . Each share o f the AFC Common Stock has the same relative rights as,
and is identical in all respects with, each o ther share o f AFC Common Stock. The Company’s Board o f Directo rs has the power
from time to  time to  issue additional shares o f AFC Common Stock o r AFC Preferred Stock autho rized by the Company’s
Certificate  o f Inco rporation, as amended, referred to  as the Certificate  o f Inco rporation, without obtaining  approval o f the
Company’s stockho lders. The rights, qualifications, limitations and restric tions on each series o f AFC Preferred Stock issued
will be determined by the Company’s Board o f Directo rs and approved as required by the Delaware General Corporation Law,
referred to  as the DGCL, o r o therwise, at the time o f issuance and may include, among  o ther things, rights in liquidation, rights
to  partic ipating  dividends, vo ting  and convertibility to  AFC Common Stock. The fo llowing  descriptions o f the Company’s
capital stock are  qualified in their entirety by reference to  the Company’s Certificate  o f Inco rporation.

Common Stock

The fo llowing  summary contains a description o f the general terms o f the AFC Common Stock that we may issue. The
specific  terms o f AFC Common Stock that we issue will be described in the related prospectus supplement. The fo llowing
summary o f the AFC Common Stock is no t complete . We encourage you to  read our Certificate  o f Inco rporation and Bylaws,
as amended, referred to  as the Bylaws.

Dividends.  The Company can pay dividends out o f statuto ry surplus o r from certain net pro fits if, as, and when declared by
the Company’s Board o f Directo rs. The payment o f dividends by the Company is subject to  limitations that are  imposed by law
and applicable  regulations. The ho lders o f AFC Common Stock are  entitled to  receive and share equally in such dividends as
may be declared by the Company’s Board o f Directo rs out o f funds legally available  therefo r. Any ho lders o f AFC Preferred
Stock will have a prio rity over the ho lders o f AFC Common Stock with respect to  dividends.

Voting  Rights.  The ho lders o f AFC Common Stock possess exclusive vo ting  rights in the Company. Such ho lders e lect
the Company’s Board o f Directo rs and act on such o ther matters as are  required to  be presented to  them under the DGCL or the
Company’s Certificate  o f Inco rporation o r as are  o therwise presented to  them by the Company’s Board o f Directo rs. Except as
discussed in “— Limitation on Vo ting  Rights,” each ho lder o f AFC Common Stock is entitled to  one vo te  per share o f AFC
Common Stock and will no t have any right to  cumulate  vo tes in the election o f directo rs. Ho lders o f AFC Preferred Stock will
no t have vo ting  rights except in certain limited circumstances, although the Company’s Board o f Directo rs may provide vo ting
rights fo r any newly created series o f AFC Preferred Stock that may be issued in the future .

Limitation on Voting  Rights.   The Company’s Certificate  o f Inco rporation provides that in no  event shall any reco rd
owner o f any outstanding  AFC Common Stock that is beneficially owned, directly o r indirectly, by a person who  beneficially
owns in excess o f 10% of the then outstanding  shares o f AFC Common Stock, referred to  as the Limit, be entitled o r permitted
to  any vo te  with respect to  the shares held in excess o f the Limit. Beneficial ownership is determined pursuant to  Rule 13d-3 o f
the General Rules and Regulations promulgated pursuant to  the Exchange Act, and includes shares beneficially owned by such
person o r any o f such person’s affiliates (as defined in the Company’s Certificate  o f Inco rporation), shares that such person o r
such person’s affiliates have the right to  acquire  upon the exercise  o f conversion rights o r options, and shares as to  which such
person and such person’s affiliates have o r share investment o r vo ting  power, but shall no t include shares beneficially owned by
the ESOP o f Asto ria Federal Savings and Loan Association, referred to  as Asto ria Federal, o r, in the case o f directo rs o r
o fficers o f Asto ria Federal o r the Company, shares beneficially owned by any o ther such directo r o r o fficer o r shares that are
subject to  a publicly so lic ited revocable  proxy and that are  no t o therwise beneficially owned, o r deemed by the Company to  be
beneficially owned, by such person and such person’s affiliates. The Company’s Certificate  o f Inco rporation further provides
that such provision limiting  vo ting  rights only may be amended upon the vo te  o f 80% of the outstanding  shares o f vo ting  stock.
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Liquidation Rights.  In the event o f any liquidation, disso lution, o r winding  up o f Asto ria Federal, the Company, as a ho lder
o f Asto ria Federal’s capital stock, would be entitled to  receive, after payment o r provision fo r payment o f all debts and
liabilities o f Asto ria Federal (including  all deposit accounts and accrued interest thereon) and after distribution o f the balance in
the special liquidation accounts established fo r the benefit o f certain account ho lders o f Asto ria Federal in connection with its
conversion to  stock fo rm and fo r the benefit o f certain account ho lders o f Fidelity New York, FSB, The Greater New York
Savings Bank and The Long  Island Savings Bank, FSB in connection with their respective conversions to  stock fo rm, all assets
o f Asto ria Federal available  fo r distribution. In the event o f liquidation, disso lution, o r winding  up o f the Company, the ho lders
o f AFC Common Stock would be entitled to  receive, after payment o r provision fo r payment o f all its debts and liabilities, all o f
the assets o f the Company available  fo r distribution. Ho lders o f AFC Preferred Stock will have a prio rity over the ho lders o f
AFC Common Stock in the event o f liquidation o r disso lution.

Preemptive Rights.  Ho lders o f the AFC Common Stock are  no t entitled to  preemptive rights with respect to  any shares
which may be issued.

Issuance o f Stock.  In certain instances, the issuance o f autho rized but unissued shares o f AFC Common Stock o r AFC
Preferred Stock may have an anti-takeover effect. The autho rity o f the Company’s Board o f Directo rs to  issue AFC Preferred
Stock with rights and privileges, including  vo ting  rights, as it may deem appropriate , may enable  the Company’s Board o f
Directo rs to  prevent a change o f contro l o f the Company despite  a shift in ownership o f AFC Common Stock. In addition, the
autho rity o f the Company’s Board to  issue additional shares o f AFC Common Stock may help deter o r delay a change o f
contro l o f the Company by increasing  the number o f shares needed to  gain contro l.

Anti- takeover Provisions Contained in the Company’s Certificate o f Incorporation and Bylaws.  Our Certificate  o f
Inco rporation and Bylaws contain a number o f provisions, re lating  to  co rporate  governance and certain rights o f stockho lders,
that might discourage future  takeover attempts. As a result, stockho lders who  might desire  to  partic ipate  in such transactions
may no t have an opportunity to  do  so . In addition, such provisions will also  render the removal o f our Board o f Directo rs o r
management more difficult.

The fo llowing  description is necessarily general and qualified by reference to  our Certificate  o f Inco rporation and Bylaws.
See “Where You Can Find More Info rmation” as to  how to  obtain a copy o f these documents.

Limitation on Voting Rights.  As described above, our Certificate  o f Inco rporation provides that in no  event shall any reco rd
owner o f any outstanding  AFC Common Stock that is beneficially owned, directly o r indirectly, by a person who  beneficially
owns in excess o f 10% of the then outstanding  shares o f AFC Common Stock (the Limit) be entitled o r permitted to  any vo te
with respect to  the shares held in excess o f the Limit. See “— Limitation on Vo ting  Rights” above fo r more info rmation.

Classified Board; Power of Directors to Fill Vacancies.  Our Board o f Directo rs is required by the Certificate  o f
Inco rporation and Bylaws to  be divided into  three classes. One o f the three classes o f directo rs is required to  be elected
annually by our stockho lders fo r a three-year term. A classified board promotes continuity and stability o f our management but
makes it more difficult fo r stockho lders to  change a majo rity o f the Board o f Directo rs because it generally takes at least two
annual e lections o f directo rs fo r this to  occur. In addition, any vacancy occurring  on the Board o f Directo rs, including  a vacancy
created by an increase in the number o f directo rs o r resulting  from death, resignation, re tirement, disqualification, removal from
office o r o ther cause, shall be filled fo r the remainder o f the unexpired term exclusively by a majo rity vo te  o f the directo rs then
in o ffice.

Removal of Directors.  Our Certificate  o f Inco rporation provides that a directo r may be removed from the Board o f
Directo rs prio r to  the expiration o f his o r her term only fo r cause and upon the affirmative vo te  o f the ho lders o f at least 80% of
the vo ting  power o f the then-outstanding  shares o f capital stock o f the Company entitled to  vo te  generally in the election o f
directo rs, vo ting  together as a sing le  class. In the absence o f these provisions, the vo te  o f the ho lders o f a majo rity o f our
shares could remove the entire  Board o f Directo rs, with o r without cause, and replace it with persons o f such ho lders’ cho ice.

5

 



 

TABLE O F CO NTENTS

Votes of Stockholders.  Our Certificate  o f Inco rporation also  provides that any action required o r permitted to  be taken by
our stockho lders may be taken only at a duly called annual o r special meeting  o f stockho lders and prohibits stockho lder action
by written consent.

Authorized but Unissued Shares of Capital Stock.  Fo llowing  the o ffering , we will have autho rized but unissued shares o f
AFC Preferred Stock and AFC Common Stock. Our Board o f Directo rs may autho rize the issuance o f one o r more series o f
AFC Preferred Stock without stockho lder approval. See “— Issuance o f Stock.” These shares could be used by our Board o f
Directo rs to  make it more difficult o r to  discourage an attempt to  obtain contro l o f us through a merger, tender o ffer, proxy
contest o r o therwise.

Stockholder Vote Required to Approve Business Combinations with Principal Stockholders.  Our Certificate  o f Inco rporation
requires the approval o f the ho lders o f at least 80% of the vo ting  power o f the then-outstanding  shares o f vo ting  stock o f the
Company, vo ting  together as a sing le  class, to  approve certain “Business Combinations” and related transactions. Under the
DGCL, absent this provision, Business Combinations, which include mergers, conso lidations and sales o f all o r substantially all
o f the assets o f a co rporation must, subject to  certain exceptions, be approved by the vo te  o f the ho lders o f only a majo rity o f
the outstanding  shares o f common stock and any o ther affected class o f stock.

The vo te  o f the ho lders o f at least 80% of our shares is required in connection with any transaction invo lving  an “Interested
Stockho lder” except (i) in cases where the proposed transaction has been approved in advance by a majo rity o f those members
o f our Board o f Directo rs who  are  unaffiliated with the Interested Stockho lder and were directo rs prio r to  the time when the
Interested Stockho lder became an Interested Stockho lder o r (ii) if the proposed transaction meets certain conditions set fo rth
in our Certificate  o f Inco rporation which are  designed to  affo rd the stockho lders a fair price in consideration fo r their shares in
which case, if a stockho lder vo te  is required, approval o f only a majo rity o f the outstanding  shares o f vo ting  stock would be
suffic ient.

The term “Interested Stockho lder” is defined to  include any individual, g roup acting  in concert, co rporation, partnership o r
o ther entity (o ther than us o r our subsidiaries) which is the beneficial owner, directly o r indirectly, o f more than 10% of our
outstanding  vo ting  stock.

A “Business Combination” means:

• any merger o r conso lidation o f us o r any o f our subsidiaries with o r into  any Interested Stockho lder o r its affiliate ;

• any sale , lease, exchange, mortgage, pledge, transfer, o r o ther disposition to  o r with any Interested Stockho lder o r its
affiliate  o f any o f our assets o r any o f our subsidiaries having  an aggregate  Fair Market Value (as defined in the
Certificate  o f Inco rporation) equaling  o r exceeding  25% or more o f the combined assets o f us and our subsidiaries;

• the issuance o r transfer to  any Interested Stockho lder o r its affiliate  by us (o r any subsidiary) o f any o f our securities in
exchange fo r cash, securities o r o ther property (o r a combination thereo f) having  an aggregate  Fair Market Value
equaling  o r exceeding  25% of the combined Fair Market Value o f the outstanding  AFC Common Stock and the
common stock o f our subsidiaries, except fo r any issuance o r transfer pursuant to  an employee benefit plan o f ours o r a
subsidiary o f ours;

• the adoption o f any plan o r proposal fo r our liquidation o r disso lution proposed by o r on behalf o f any Interested
Stockho lder o r its affiliate ; o r

• any reclassification o f securities (including  any reverse stock split), recapitalization, merger o r conso lidation o f us with
any o f o r subsidiaries o r any o ther transaction that has the effect o f increasing  the proportionate  share o f the outstanding
shares o f any class o f our (o r any subsidiary’s) equity o r convertible  securities, which is directly o r indirectly owned by
any Interested Stockho lder o r its affiliate .

Evaluation of Offers.  Our Certificate  o f Inco rporation provides that our Board o f Directo rs, when evaluating  any o ffer from
ano ther party to :

• make a tender o r exchange o ffer fo r any outstanding  equity security o f ours;
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• merge o r conso lidate  us with ano ther co rporation o r entity; o r

• purchase o r o therwise acquire  all o r substantially all o f our properties and assets,

may, in connection with the exercise  o f its judgment in determining  what is in the best interest o f us and our stockho lders, g ive
due consideration to  all re levant facto rs, including , without limitation, those facto rs that directo rs o f any o f our subsidiaries may
consider in evaluating  any action that may result in a change o r po tential change in the contro l o f the subsidiary, and the social
and economic effect o f acceptance o f such o ffer:

• on our present and future  customers and employees and those o f our subsidiaries;

• on the communities in which we and our subsidiaries operate  o r are  located;

• on our ability to  fulfill our co rporate  objective under applicable  laws and regulations; and

• on the ability o f Asto ria Federal to  fulfill the objectives o f a stock fo rm savings and loan association under applicable
statutes and regulations.

By including  these standards in our Certificate  o f Inco rporation, our Board o f Directo rs may be in a stronger position to
oppose such a transaction if it concludes that the transaction would no t be in our best interests, even if the price o ffered is
significantly g reater than the then market price o f our equity securities.

Amendment of Certificate of Incorporation and Bylaws.  Amendment o f the provision o f our Certificate  o f Inco rporation
relating  to  Business Combinations, and various o ther provisions, must be approved by the affirmative vo te  o f the ho lders o f at
least 80% of the vo ting  power o f all o f our then-outstanding  shares o f our capital stock, vo ting  together as a sing le  class. In
addition, the Company reserves the right to  amend o r repeal any provision contained in the Certificate  o f Inco rporation in the
manner prescribed by the DGCL and all rights conferred upon stockho lders are  g ranted subject to  this reservation.

Furthermore, our Certificate  o f Inco rporation provides that the Board o f Directo rs is expressly empowered to  adopt,
amend o r repeal the Bylaws o f the Company, and these actions shall require  the approval o f a majo rity o f the entire  Board o f
Directo rs. The stockho lders shall also  have the power to  adopt, amend o r repeal the Bylaws; provided, however, that in addition
to  any vo te  o f the ho lders o f any class o r series o f stock o f the Company required by law o r the Certificate  o f Inco rporation,
the affirmative vo te  o f the ho lders o f at least 80% of the vo ting  power o f all o f our then-outstanding  shares o f our capital stock
entitled to  vo te  generally in the election o f directo rs, vo ting  together as a sing le  class, shall be required to  adopt, amend o r
repeal any provisions o f the Bylaws. These provisions could have the effect o f discourag ing  a tender o ffer o r o ther takeover
attempt where the ability to  make fundamental changes through Bylaw amendments is an important e lement o f the takeover
strategy o f the acquiro r. Absent these provisions, the DGCL provides that a co rporation’s certificate  o f inco rporation and
bylaws may be amended by the ho lders o f a majo rity o f the co rporation’s outstanding  capital stock.

Stockholder Nominations and Proposals.  Our Bylaws require  a stockho lder who  intends to  nominate  a candidate  fo r e lection
to  the Board o f Directo rs, o r to  raise  new business at an annual stockho lder meeting , to  g ive approximately 90 days’ no tice in
advance o f the annual stockho lders’ meeting  to  our Secretary. This advance no tice provision requires a stockho lder who
desires to  raise  new business to  provide certain info rmation to  us concerning  the nature o f the new business, the stockho lder and
the stockho lder’s interest in the business matter. Similarly, a stockho lder who  wishes to  nominate  any person fo r e lection as a
directo r must provide us with certain info rmation concerning  the nominee and the proposing  stockho lder.

Anti- Takeover Effects o f Our Certificate o f Incorporation and Bylaws.   The provisions described above are  intended
to  reduce our vulnerability to  takeover attempts and certain o ther transactions which have no t been nego tiated with and
approved by members o f our Board o f Directo rs. Our Board o f Directo rs believes these provisions are  in the best interests o f
the Company and its stockho lders. An unso licited non-nego tiated proposal can seriously disrupt the business and management
o f a co rporation and cause it g reat expense. According ly, our Board o f Directo rs believes it is in the best interests o f the
Company and its stockho lders to  encourage po tential acquiro rs to  nego tiate  directly with management and the Board o f
Directo rs and that these provisions will encourage such nego tiations and discourage non-nego tiated takeover
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attempts. It is also  the Board o f Directo rs’ view that these provisions should no t discourage persons from proposing  a merger
o r o ther transaction at a price that reflects the true value o f the Company and that o therwise is in the best interests o f all
stockho lders.

Delaware Corporate Law.  The State  o f Delaware has a statute  designed to  provide Delaware co rporations with additional
pro tection against hostile  takeovers. The takeover statute , which is codified in Section 203 o f the DGCL, is intended to
discourage certain takeover practices by impeding  the ability o f a hostile  acquiro r to  engage in certain transactions with the
target company.

In general, Section 203 provides that a “Person” who  owns 15% or more o f the outstanding  vo ting  stock o f a Delaware
co rporation may no t consummate a merger o r o ther business combination transaction with such co rporation at any time during
the three-year period fo llowing  the date  such “Person” acquired 15% of the outstanding  vo ting  stock. The DGCL defines
“business combination” broadly to  cover a wide range o f co rporate  transactions including  mergers, sales o f assets, issuances
o f stock, transactions with subsidiaries and the receipt o f disproportionate  financial benefits.

The statute  exempts the fo llowing  transactions from the requirements o f Section 203:

• any business combination if, prio r to  the date  a person acquired 15% of the outstanding  vo ting  stock, the Board o f
Directo rs approved either the business combination o r the transaction which resulted in the stockho lder acquiring  15%;

• any business combination invo lving  a person who  acquired at least 85% of the outstanding  vo ting  stock in the same
transaction in which 15% of the outstanding  vo ting  stock was acquired (with the number o f shares outstanding  calculated
without regard to  those shares owned by the co rporation’s directo rs who  are  also  o fficers and by certain employee
stock plans);

• any business combination that is approved by the board o f directo rs and by a two-thirds vo te  o f the outstanding  vo ting
stock no t owned by the interested party; and

• certain business combinations that are  proposed after the receipt by the co rporation o f certain o ther acquisition
proposals which are  approved o r no t opposed by a majo rity o f certain continuing  members o f the board o f directo rs.

A co rporation may exempt itself from the requirement o f the statute  by adopting  an amendment to  its certificate  o f
inco rporation o r bylaws electing  no t to  be governed by Section 203 o f the DGCL. At the present time, the Board o f Directo rs
does no t intend to  propose any such amendment.

Regulatory Restrictions — Change o f Contro l Regulations.  The Change in Bank Contro l Act o f 1978, as amended,
referred to  as the Change in Bank Contro l Act, provides that no  person, acting  directly o r indirectly o r through o r in concert with
one o r more o ther persons, may acquire  contro l o f a savings institution unless the OCC has been g iven 60 days prio r written
no tice. The Home Owners’ Loan Act, as amended, referred to  as the HOLA, provides that no  company may acquire  “contro l”
o f a savings institution without the prio r approval o f the OCC. Any company that acquires such contro l becomes a savings and
loan ho lding  company subject to  reg istration, examination and regulation by the FRB. Pursuant to  federal regulations, contro l o f
a savings institution is conclusively deemed to  have been acquired by, among  o ther things, the acquisition o f more than 25% of
any class o f vo ting  stock o f the institution o r the ability to  contro l the election o f a majo rity o f the directo rs o f an institution.
Moreover, contro l is presumed to  have been acquired, subject to  rebuttal, upon the acquisition o f more than 10% of any class
o f vo ting  stock, o r o f more than 25% of any class o f stock o f a savings institution, where certain enumerated “contro l facto rs”
are also  present in the acquisition.

The OCC may prohibit an acquisition o f contro l if:

• it would result in a monopo ly o r substantially lessen competition;

• the financial condition o f the acquiring  person might jeopardize the financial stability o f the institution; o r
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• the competence, experience o r integ rity o f the acquiring  person indicates that it would no t be in the interest o f the
deposito rs o r o f the public  to  permit the acquisition o f contro l by such person.

These restric tions do  no t apply to  the acquisition o f a savings institution’s capital stock by one o r more tax-qualified employee
stock benefit plans, provided that the plans do  no t have beneficial ownership o f more than 25% of any class o f equity security
o f the savings institution.

Preferred Stock

The fo llowing  summary contains a description o f the general terms o f the AFC Preferred Stock that we may issue. The
specific  terms o f any series o f AFC Preferred Stock will be described in the prospectus supplement relating  to  that series o f
AFC Preferred Stock. The terms o f any series o f AFC Preferred Stock may differ from the terms described below. Certain
provisions o f the AFC Preferred Stock described below and in any prospectus supplement are  no t complete . You should refer
to  the amendment to  our Certificate  o f Inco rporation o r the Certificate  o f Designations, Rights and Preferences with respect to
the establishment o f a series o f AFC Preferred Stock, which will be filed with the SEC in connection with the o ffering  o f such
series o f AFC Preferred Stock.

General.  The AFC Preferred Stock has the terms described below unless o therwise provided in the prospectus supplement
relating  to  a particular series o f the AFC Preferred Stock. You should read the prospectus supplement relating  to  the particular
series o f the AFC Preferred Stock being  o ffered fo r specific  terms, including :

• the designation and stated value per share o f the AFC Preferred Stock and the number o f shares o ffered;

• the amount o f liquidation preference per share;

• the price at which the AFC Preferred Stock will be issued;

• the dividend rate  o r method o f calculation, the dates on which dividends will be payable , whether dividends will be
cumulative o r noncumulative and, if cumulative, the dates from which dividends will commence to  accumulate;

• any redemption o r sinking  fund provisions;

• any conversion provisions; and

• any o ther rights, preferences, privileges, limitations and restric tions on the AFC Preferred Stock.

The AFC Preferred Stock will, when issued, be fully paid and nonassessable . Unless o therwise specified in the prospectus
supplement, each series o f the AFC Preferred Stock will rank equally as to  dividends and liquidation rights in all respects with
each o ther series o f AFC Preferred Stock. The rights o f ho lders o f shares o f each series o f AFC Preferred Stock will be
subordinate  to  those o f our general credito rs.

Rank.  Any series o f the AFC Preferred Stock will, with respect to  the prio rity o f the payment o f dividends and the prio rity
o f payments upon liquidation, winding  up, and disso lution, rank:

• senio r to  all c lasses o f AFC Common Stock and all equity securities issued by us, the terms o f which specifically
provide that the equity securities will rank junio r to  the AFC Preferred Stock (referred to  as the Junio r Securities);

• equally with all equity securities issued by us, the terms o f which specifically provide that the equity securities will rank
equally with the AFC Preferred Stock (referred to  as the Parity Securities); and

• junio r to  all equity securities issued by us, the terms o f which specifically provide that the equity securities will rank
senio r to  the AFC Preferred Stock.

Dividends.  Ho lders o f the AFC Preferred Stock o f each series will be entitled to  receive, when, as, and if declared by our
Board o f Directo rs, cash dividends at such rates and on such dates described, if any, in the prospectus supplement. Different
series o f AFC Preferred Stock may be entitled to  dividends at different rates o r based on different methods o f calculation. The
dividend rate  may be fixed o r variable  o r bo th. Dividends
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will be payable  to  the ho lders o f reco rd as they appear on our stock books on reco rd dates fixed by our Board o f Directo rs, as
specified in the applicable  prospectus supplement.

Dividends on any series o f the AFC Preferred Stock may be cumulative o r noncumulative, as described in the applicable
prospectus supplement. If our Board o f Directo rs does no t declare  a dividend payable  on a dividend payment date  on any series
o f noncumulative AFC Preferred Stock, then the ho lders o f that noncumulative AFC Preferred Stock will have no  right to
receive a dividend fo r that dividend payment date , and we will have no  obligation to  pay the dividend accrued fo r that period,
whether o r no t dividends on that series are  declared payable  on any future  dividend payment dates. Dividends on any series o f
cumulative AFC Preferred Stock will accrue from the date  we initially issue shares o f such series o r such o ther date  specified in
the applicable  prospectus supplement. No  dividends may be declared o r paid o r funds set apart fo r the payment o f dividends on
any Junio r Securities unless full cumulative dividends fo r all dividend periods terminating  on o r prio r to  the date  o f the
declaration o r payment will have been paid o r declared and a sum suffic ient fo r the payment set apart fo r payment on any AFC
Preferred Stock that is cumulative with respect to  dividends.

No  full dividends may be declared o r paid o r funds set apart fo r the payment o f any dividends on any Parity Securities unless
dividends have been paid o r set apart fo r payment on the AFC Preferred Stock. If full dividends are  no t paid, the AFC Preferred
Stock will share dividends pro  rata with the Parity Securities.

Rights Upon Liquidation.  If we disso lve, liquidate , o r wind up our affairs, e ither vo luntarily o r invo luntarily, the ho lders o f
each series o f AFC Preferred Stock will be entitled to  receive, befo re any payment o r distribution o f assets is made to  ho lders
o f Junio r Securities, liquidating  distributions in the amount described in the prospectus supplement relating  to  that series o f the
AFC Preferred Stock, plus an amount equal to  accrued and unpaid dividends and, if the series o f the AFC Preferred Stock is
cumulative, fo r all dividend periods prio r to  that po int in time. If the amounts payable  with respect to  the AFC Preferred Stock o f
any series and any o ther Parity Securities are  no t paid in full, the ho lders o f the AFC Preferred Stock o f that series and o f the
Parity Securities will share proportionately in the distribution o f our assets in proportion to  the full liquidation preferences to
which they are  entitled. After the ho lders o f AFC Preferred Stock and the Parity Securities are  paid in full, they will have no  right
o r c laim to  any o f our remaining  assets.

The sale  o f all o r substantially all o f our property and assets, our merger into  o r conso lidation with any o ther co rporation o r
the merger o f any co rporation into  us will no t be considered a disso lution, liquidation o r winding  up o f our business o r affairs.

As a savings and loan ho lding  company, our rights, the rights o f our credito rs and the rights o f our stockho lders (including
the ho lders o f any AFC Preferred Stock o ffered by this prospectus and the applicable  prospectus supplement) to  partic ipate  in
any distribution o f assets o f any subsidiary upon the subsidiary’s liquidation o r reo rganization o r o therwise is subject to  the prio r
claims o f preferred equity ho lders and credito rs o f such subsidiary (including  deposito rs, in the case o f Asto ria Federal), except
to  the extent that we may be recognized as a credito r with recognized claims against the subsidiary. According ly, the AFC
Preferred Stock will be effectively subordinated to  all existing  and future  liabilities o f our present and future  subsidiaries
(including  Asto ria Federal’s deposit liabilities).

Redemption.  We may provide that a series o f the AFC Preferred Stock may be redeemable, in who le o r in part, at our
option, with prio r approval o f the FRB, if required. In addition, a series o f AFC Preferred Stock may be subject to  mandato ry
redemption pursuant to  a sinking  fund o r o therwise. The redemption provisions that may apply to  a series o f AFC Preferred
Stock, including  the redemption dates and the redemption prices fo r that series, will be described in the prospectus supplement.

In the event o f partial redemptions o f AFC Preferred Stock, whether by mandato ry o r optional redemption, our Board o f
Directo rs will determine the method fo r selecting  the shares to  be redeemed, which may be by lo t o r pro  rata o r by any o ther
method determined to  be equitable .

On o r after a redemption date , unless we default in the payment o f the redemption price, dividends will cease to  accrue on
shares o f AFC Preferred Stock called fo r redemption. In addition, all rights o f ho lders o f the shares will terminate  except fo r the
right to  receive the redemption price.
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Unless o therwise specified in the applicable  prospectus supplement fo r any series o f AFC Preferred Stock, if any dividends
on any o ther series o f AFC Preferred Stock ranking  equally as to  payment o f dividends and liquidation rights with such series o f
AFC Preferred Stock are  in arrears, no  shares o f any such series o f AFC Preferred Stock may be redeemed, whether by
mandato ry o r optional redemption, unless all shares o f AFC Preferred Stock are  redeemed, and we will no t purchase any shares
o f such series o f AFC Preferred Stock. This requirement, however, will no t prevent us from acquiring  such shares pursuant to  a
purchase o r exchange o ffer made on the same terms to  ho lders o f all such shares outstanding .

Voting  Rights.  Unless o therwise described in the applicable  prospectus supplement, ho lders o f the AFC Preferred Stock
will have no  vo ting  rights except as o therwise required by law o r in our Certificate  o f Inco rporation. If the ho lders o f a series o f
AFC Preferred Stock are  entitled to  vo te  and the applicable  prospectus supplement does no t state  o therwise, then each share o f
AFC Preferred Stock will have one vo te . Fo r any series o f AFC Preferred Stock having  one vo te  per share, the vo ting  power o f
the series, on matters on which ho lders o f that series and ho lders o r any o ther series o f AFC Preferred Stock are  entitled to  vo te
as a sing le  class, will so lely depend on the to tal number o f shares in that series and no t the aggregate  liquidation preference o r
initial o ffering  price.

Under regulations adopted by the OCC, if the ho lders o f any series o f the AFC Preferred Stock are  o r become entitled (i) to
vo te  fo r the election o f directo rs o r (ii) to  vo te  o r to  direct the conduct o f the operations o r o ther significant po lic ies o f the
Company, such series may then be deemed a class o f vo ting  stock. Any company that acquires such contro l becomes a
savings and loan ho lding  company subject to  reg istration, examination and regulation by the FRB. Pursuant to  federal
regulations, contro l o f a savings institution is conclusively deemed to  have been acquired by, among  o ther things, the
acquisition o f more than 25% of any class o f vo ting  stock o f the institution o r the ability to  contro l the election o f a majo rity o f
the directo rs o f an institution. Moreover, contro l is presumed to  have been acquired, subject to  rebuttal, upon the acquisition o f
more than 10% of any class o f vo ting  stock, o r o f more than 25% of any class o f stock o f a savings institution, where certain
enumerated “contro l facto rs” are  also  present in the acquisition. See “— Common Stock-Regulato ry Restric tions — Change o f
Contro l Regulations” above fo r more info rmation.

Exchangeability.  We may provide that the ho lders o f shares o f AFC Preferred Stock o f any series may be required at any
time o r at maturity to  exchange those shares fo r our no tes (as defined below). The applicable  prospectus supplement will
specify the terms o f any such exchange.

Conversion.  The applicable  prospectus supplement relating  to  a series o f convertible  AFC Preferred Stock will describe
the terms on which shares o f that series are  convertible  into  shares o f AFC Common Stock o r a different series o f AFC
Preferred Stock.
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DESCRIPTION OF DEPOSITARY SHARES

We may, at our option, e lect to  o ffer fractional shares o f preferred stock, rather than full shares o f preferred stock. If so ,
we will issue depositary receipts fo r depositary shares, each o f which will represent a fraction o f a share o f a particular series o f
preferred stock, and will enter into  a deposit ag reement with a depositary, which will be named in the related prospectus
supplement.

The fo llowing  description, together with the applicable  prospectus supplements, summarizes certain terms and provisions
o f the depositary shares that we may o ffer under this prospectus and the related deposit ag reements and depositary receipts.
The fo llowing  summary relates to  terms and conditions applicable  to  these types o f securities generally. The particular terms o f
any series o f depositary shares will be those set fo rth in the applicable  deposit ag reement and summarized in the applicable
prospectus supplement. If indicated in the applicable  prospectus supplement, the terms o f any series may differ from the terms
summarized below.

Specific  deposit ag reements and depositary receipts will contain additional important terms and provisions and will be
inco rporated by reference into  the reg istration statement which includes this prospectus befo re we issue any depositary shares.
The descriptions herein and in the applicable  prospectus supplement do  no t restate  those ag reements and receipts in their
entirety and do  no t contain all o f the info rmation that you may find useful o r that may be important to  you. You should refer to
the provisions o f the applicable  deposit ag reement and deposit certificate  because they, and no t the summaries, define your
rights as ho lders o f the depositary shares. Fo r more info rmation, please review the fo rms o f these documents, which will be
filed with the SEC promptly after the o ffering  o f depositary shares o r depositary share units and will be available  as described
under the heading  “Where You Can Find More Info rmation” above.

General

Each ho lder o f a depositary share will be entitled, in proportion to  the fraction o f preferred stock represented by that
depositary share, to  the rights and preferences o f the preferred stock, including  dividend, vo ting , redemption, conversion and
liquidation rights, if any.

In o rder to  issue depositary shares, we will issue preferred stock and immediately deposit these shares with the depositary.
The depositary will then issue and deliver depositary receipts to  the persons who  purchase depositary shares. Each who le
depositary share issued by the depositary may represent a fraction o f a share held by the depositary. The depositary will issue
depositary receipts in a fo rm that reflects who le depositary shares, and each depositary receipt may evidence any number o f
who le depositary shares.

The applicable  prospectus supplement will identify the depositary’s co rporate  trust o ffice . Unless the prospectus
supplement indicates o therwise, the depositary will act as transfer agent and reg istrar fo r depositary receipts, and if we redeem
shares o f preferred stock, the depositary will act as redemption agent fo r the co rresponding  depositary receipts.

Dividends and Other Distributions

The depositary will distribute  all cash and non-cash dividends and distributions it receives with respect to  the underlying
preferred stock to  the reco rd ho lders o f depositary shares in proportion to  the number o f depositary shares they ho ld. In the
case o f non-cash distributions, the depositary may determine that it is no t feasible  to  make the distribution. If so , the depositary
may, with our approval, sell the property and distribute  the net proceeds from the sale  to  the ho lders. The amounts distributed
by the depositary will be reduced by any amount required to  be withheld by us o r the depositary on account o f taxes.

Redemption o f Depositary Shares

If we redeem the series o f preferred stock that underlies the depositary shares, the depositary will redeem the depositary
shares from the proceeds it receives from the redemption o f the preferred stock it ho lds. The depositary will redeem the
number o f depositary shares that represent the amount o f underlying  preferred stock that we have redeemed. The redemption
price fo r depositary shares will be in proportion to  the redemption price per share that we paid fo r the underlying  preferred
stock. If we redeem less than all o f the depositary shares, the depositary will select which depositary shares to  redeem by lo t,
o r some substantially equivalent method.
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After a redemption date  is fixed, the depositary shares to  be redeemed no  longer will be considered outstanding . The rights
o f the ho lders o f the depositary shares will cease, except fo r the rights to  receive money o r o ther property upon redemption. In
o rder to  redeem their depositary shares, ho lders will surrender their depositary receipts to  the depositary.

Voting  the Preferred Stock

We will no tify the depositary about any meeting  at which the ho lders o f preferred stock are  entitled to  vo te , and the
depositary will mail the info rmation to  the reco rd ho lders o f depositary shares related to  that preferred stock. Each reco rd
ho lder o f depositary shares on the reco rd date  will be entitled to  instruct the depositary on how to  vo te  the shares o f preferred
stock represented by that ho lder’s depositary shares. The depositary will vo te  the preferred stock represented by the
depositary shares in acco rdance with these instructions, provided the depositary receives these instructions suffic iently in
advance o f the meeting . If the depositary does no t receive instructions from the ho lders o f the depositary shares, the
depositary will abstain from vo ting  the preferred stock that underlies those depositary shares.

Withdrawal o f Preferred Stock

When a ho lder surrenders depositary receipts at the co rporate  trust o ffice  o f the depositary, and pays any necessary taxes,
charges o r o ther fees, the ho lder will be entitled to  receive the number o f who le shares o f the related series o f preferred stock,
and any money o r o ther property, if any, represented by the ho lder’s depositary shares. Once a ho lder exchanges depositary
shares fo r who le shares o f preferred stock, that ho lder canno t “re-deposit” these shares o f preferred stock with the depositary,
o r exchange them fo r depositary shares. If a ho lder delivers depositary receipts that represent a number o f depositary shares
that exceeds the number o f who le shares o f re lated preferred stock the ho lder seeks to  withdraw, the depositary will issue a new
depositary receipt to  the ho lder that evidences the excess number o f depositary shares.

Amendment and Termination o f the Deposit Agreement

We and the depositary can ag ree, at any time, to  amend the fo rm o f depositary receipt and any provisions o f the depositary
receipt and any provisions o f the deposit ag reement. However, if an amendment has a material adverse effect on the rights o f
the ho lders o f re lated depositary shares, the ho lders o f at least 66 2/3% of the depositary shares then outstanding  must first
approve the amendment. Every ho lder o f a depositary receipt at the time an amendment becomes effective will be bound by
the amended deposit ag reement. However, subject to  any conditions in the deposit ag reement o r applicable  law, no
amendment can impair the right o f any ho lder o f a depositary share to  receive shares o f the related preferred stock, o r any
money o r o ther property represented by the depositary shares, when they surrender their depositary receipts.

We can terminate  the deposit ag reement at any time, as long  as the depositary mails no tice o f termination to  the reco rd
ho lders o f depositary shares then outstanding  at least 30 days prio r to  the date  fixed fo r termination. Upon termination, the
depositary shall deliver to  each ho lder o f depositary receipts, upon surrender o f the depositary receipts held by such ho lder,
such number o f who le o r fractional shares o f preferred stock as is represented by the depositary shares evidenced by such
depositary receipts, together with any o ther property held by the depositary with respect to  such depositary receipt.

Charges o f Depositary

We will pay all transfer and o ther taxes and the government charges that re late  so lely to  the depositary arrangements. We
will also  pay the charges o f each depositary, including  charges in connection with the initial deposit o f the related series o f
preferred stock, the initial issuance o f the depositary shares, and all withdrawals o f shares o f the related series o f preferred
stock. However, ho lders o f depositary receipts will pay the fees and expenses o f the depositary fo r any duties requested by
such ho lders to  be perfo rmed which are  outside o f those expressly provided fo r in the deposit ag reement.

Resignation and Removal o f Depositary

The depositary may resign at any time by delivering  a no tice to  us o f its e lection to  do  so . We may remove the depositary
at any time by providing  no tice. Any such resignation o r removal will take effect upon the appo intment o f a successo r
depositary and its acceptance o f such appo intment. The successo r depositary
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must, generally, be appo inted within 60 days after delivery o f the no tice o f resignation o r removal and be a person with a
principal o ffice  in the United States and having  a combined capital and surplus (along  with its affiliates) o f at least $50 million.

Notices

We will be required to  furnish certain info rmation to  the ho lders o f the preferred stock underlying  any depositary shares. The
depositary, as the ho lder o f the underlying  preferred stock, will fo rward any report o r info rmation it receives from us to  the
ho lders o f depositary shares.

Limitation o f Liability

Neither we no r the depositary will be liable  if e ither o f us is prevented o r delayed by law o r any circumstance beyond our
contro l in perfo rming  our obligations. Our obligations and those o f the depositary will be limited to  use o f best judgment and
perfo rmance in good faith o f our and its respective duties under the deposit ag reement. We and the depositary will be liable
only fo r g ross neg ligence, willful misconduct, fraud o r bad faith in perfo rming  o f our respective duties under the deposit
ag reement. We and the depositary will no t be obligated to  appear in, prosecute  o r defend any legal proceeding  with respect to
any depositary receipts, depositary shares o r preferred stock unless such party receives what, in its so le  discretion, determine
to  be a satisfacto ry indemnity from one o r more ho lders o f the depositary shares. We and the depositary will evaluate  any
proposed indemnity in o rder to  determine whether the financial pro tection affo rded by the indemnity is suffic ient to  reduce each
party’s risk to  a satisfacto ry and customary level. We and the depositary may rely upon written advice o f counsel o r
accountants, on info rmation provided by persons presenting  preferred stock fo r deposit, ho lders o f depositary receipts o r
o ther persons believed to  be competent and on documents believed to  be genuine.

Title

The depositary may treat the reg istered owner o f any depositary share as the abso lute  owner o f the depositary shares fo r all
purposes, including  making  payment, regardless o f whether any payment in respect o f the depositary share is overdue and
regardless o f any no tice to  the contrary.
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DESCRIPTION OF SENIOR NOTES DUE 2017

We may o ffer Senio r No tes due 2017, referred to  as the no tes. The no tes will be issued under an indenture to  be dated the
date  o f issuance, referred to  as the Indenture, between us and Wilming ton Trust, National Association, a national banking
association, as trustee, referred to  as the Trustee o r Wilming ton Trust. The Trustee’s main ro le  is to  enfo rce your rights against
us if we default.

The fo llowing  description sets fo rth certain general terms and provisions o f the no tes. The particular terms o f the no tes
o ffered by any prospectus supplement will be described in the related prospectus supplement. The fo llowing  summaries o f the
no tes are  no t complete . We urge you to  read the Indenture that is filed with the SEC and the description o f the additional terms
of the no tes included in the prospectus supplement. According ly, fo r a description o f the terms o f a particular issue o f the
no tes, reference must be made to  the related prospectus supplement and the Indenture as well as to  the fo llowing  description.
Wherever we refer to  particular sections o r defined terms o f the Indenture, it is our intent that those sections o r defined terms
will be inco rporated by reference in this prospectus.

As a savings and loan ho lding  company, our rights, the rights o f our credito rs (including  ho lders o f the no tes) and the rights
o f our stockho lders to  partic ipate  in any distribution o f assets o f any subsidiary upon the subsidiary’s liquidation o r
reo rganization o r o therwise is subject to  the prio r c laims o f preferred equity ho lders and credito rs o f such subsidiary (including
deposito rs, in the case o f Asto ria Federal), except to  the extent that we may be recognized as a credito r with recognized
claims against the subsidiary. Our obligations under the no tes will no t be guaranteed by any o f our subsidiaries. According ly, the
no tes will be effectively subordinated to  all existing  and future  liabilities o f our present and future  subsidiaries (including  Asto ria
Federal’s deposit liabilities). In addition, as a ho lding  company, we rely primarily on dividends from Asto ria Federal to  make
payments on our no tes and to  pay o ther co rporate  expenses. Dividend payments from Asto ria Federal are  subject to  regulato ry
limitations, generally based on current and retained earnings, imposed by the OCC and the FRB.

General

The Indenture will no t limit o r o therwise restric t the amount o f o ther indebtedness which we may incur o r o ther securities
which we o r our subsidiaries may issue, including  indebtedness which may rank senio r to  the no tes. We may, without no tice to  o r
the consent o f the ho lders o f no tes, but in compliance with the terms o f the Indenture, issue additional no tes having  the same
ranking , interest rate , maturity date  and o ther terms as the no tes. Any such additional no tes, together with the no tes being  issued
hereby, will constitute  a sing le  series under the Indenture; provided, however, that no  additional no tes may be issued unless they
will be fung ible  with the no tes o ffered hereby fo r United States federal income tax and securities law purposes; and provided,
further, that the additional no tes have the same CUSIP number as the no tes o ffered hereby. No  additional no tes may be issued if
any event o f default (as defined below) has occurred and is continuing  with respect to  the no tes.

You should read the prospectus supplement relating  to  the particular no tes being  o ffered fo r specific  terms relating  to  the
o ffering  no t o therwise described herein. These terms will include some o r all o f the fo llowing :

• the aggregate  principal amount o f the no tes which may be issued under the Indenture;

• the principal amount payable , whether at maturity o r upon earlier acceleration

• whether the no tes will be issued as “o rig inal issue discount securities” (as defined below);

• the date  in 2017 on which the principal o f the no tes is payable;

• the fixed interest rate  o r rates per annum;

• the date  from which any interest will accrue;

• the interest payment dates;

• the price o r prices at which the no tes will be issued, which may be expressed as a percentage o f the aggregate  principal
amount o f those no tes; and

• any o ther terms o f the no tes which are  no t inconsistent with the provisions o f the Indenture.
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The no tes may be issued as “o rig inal issue discount securities” which bear no  interest o r interest at a rate  which, at the time
of issuance, is below market rates and which will be so ld at a substantial discount below their principal amount. If the maturity o f
any o rig inal issue discount security is accelerated, the amount payable  to  the ho lder o f the security will be determined by the
applicable  prospectus supplement, the terms o f the security and the relevant indenture, but may be an amount less than the
amount payable  at the maturity o f the principal o f that o rig inal issue discount security. Special federal income tax and o ther
considerations relating  to  o rig inal issue discount securities will be described in the applicable  prospectus supplement.

You should be aware that o ther special federal income tax, accounting  and o ther considerations may apply to  the no tes. The
prospectus supplement relating  to  the no tes will describe these considerations.

Please review the applicable  prospectus supplement o r pricing  supplement you will receive fo r the terms o f the specific
no tes we are  o ffering .

The no tes will mature on such date  in 2017 as will be set fo rth in the applicable  prospectus supplement. The no tes will no t be
subject to , o r entitled to  the benefits o f, a sinking  fund o r repurchase by us at the option o f the ho lders. The no tes will be issued
only in fully reg istered book-entry fo rm without coupons and in denominations o f $2,000 and integ ral multiples o f $1,000 in
excess thereo f. The no tes will no t be listed on any securities exchange. The no tes will be issued pursuant to  the Indenture.

The reg istered ho lder o f a no te  will be treated as the owner o f it fo r all purposes. Only reg istered ho lders have rights under
the Indenture. Payment o f the principal o f, and interest on, the no tes represented by a g lobal no te  reg istered in the name o f o r
held by The Deposito ry Trust Company, referred to  as DTC, o r its nominee will be made in immediately available  funds to  DTC
or its nominee, as the case may be, as the reg istered owner and ho lder o f such g lobal no te .

The Indenture contains no  covenants o r restric tions restric ting  the incurrence o f debt by us o r by our subsidiaries. The
Indenture contains no  financial covenants and does no t restric t us from paying  dividends o r issuing  o r repurchasing  o ther
securities, and does no t contain any provision that would provide pro tection to  the ho lders o f the no tes against a sudden and
dramatic  decline in credit quality resulting  from a merger, takeover, recapitalization o r similar restructuring  o r any o ther event
invo lving  us o r our subsidiaries that may adversely affect our credit quality, except to  the extent described under the headings
“— Merger, Conso lidation, Sale , Lease o r Conveyance” and “— Certain Covenants” below.

The no tes will no t be savings accounts, deposits o r o ther obligations o f any o f our subsidiaries and will no t be insured o r
guaranteed by the Federal Deposit Insurance Corporation o r any o ther governmental agency o r instrumentality.

Methods o f Receiving  Payments on the Notes

The no tes will be payable  as to  principal and interest at the o ffice  o r agency o f the paying  agent (which may be us), o r, at
our option, payment o f interest may be made by check mailed to  the ho lders o f the no tes at their addresses set fo rth in the
reg ister o f ho lders, and provided that all payments o f principal and interest with respect to  no tes a ho lder o f which owns at least
$50 million aggregate  principal amount o f no tes and has g iven wire  transfer instructions to  us at least ten business days prio r to
the applicable  payment date , will be required to  be made by wire  transfer o f immediately available  funds to  the accounts
specified by the ho lder thereo f.

Optional Redemption

We may, at our option, at any time on o r after the date  that is 30 days prio r to  the maturity date , redeem the no tes in who le
o r in part on no t less than 30 no r more than 60 days prio r no tice mailed to  the ho lders o f the no tes. The no tes will be redeemable
at a redemption price equal to  100% of the principal amount o f the no tes to  be redeemed, plus accrued and unpaid interest on
the principal amount o f no tes being  redeemed to  the date  o f redemption.

Unless we default in the payment o f the redemption price, interest will cease to  accrue on the no tes o r po rtions thereo f
called fo r redemption on the applicable  redemption date .

Selection and Notice.  If less than all o f the no tes are  to  be redeemed at any time, the Trustee shall select the no tes to  be
redeemed among  the ho lders o f the no tes, on a pro  rata basis, by lo t o r in acco rdance
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with any o ther method the Trustee deems fair and appropriate , subject to  the rules and procedures o f DTC. No tes and po rtions
o f no tes selected shall be in amounts o f $2,000 o r who le multiples o f $1,000, except that, if all o f the no tes o f a ho lder are  to
be redeemed, the entire  outstanding  amount o f no tes held by such ho lder, even in no t a multiple  o f $1,000, shall be redeemed.

Notice o f redemption will be mailed by first c lass mail to  each ho lder o f no tes to  be redeemed at its reg istered address at
least 30 but no  more than 60 days befo re the applicable  redemption date , except that redemption no tices may be mailed more
than 60 days prio r to  a redemption date  if the no tice is issued in connection with a defeasance o f the no tes o r a satisfaction and
discharge o f the Indenture.

If any no te  is to  be redeemed in part only, the no tice o f redemption that re lates to  that no te  will state  the po rtion o f the
principal amount o f that no tice that is to  be redeemed. A new no te  in principal amount equal to  the unredeemed portion o f the
o rig inal no te  will be issued in the name o f the ho lder o f any no te  being  redeemed in part upon surrender fo r cancellation o f the
o rig inal no te . No tes called fo r redemption become due and payable  on the date  fixed fo r redemption.

Events o f Default; Waiver

An “event o f default,” when used in the Indenture, means any o f the fo llowing :

• our default in the payment o f any interest on the no tes when due, and continuance o f such default fo r a period o f 30 days;

• our default in the payment o f any principal o f the no tes when due;

• our failure  to  perfo rm any o ther covenant o r ag reement in the Indenture and the continuance o f such default o r breach fo r
a period o f 90 days after no tice to  us by the Trustee o r the ho lders o f at least 25% in aggregate  principal amount o f the
no tes by no tice to  us (with a copy to  the Trustee) specifying  such failure  and requiring  it to  be remedied;

• a court having  jurisdiction enters a decree o r o rder fo r re lief in respect o f us o r Asto ria Federal in an invo luntary case o r
preceding  under any applicable  bankruptcy, inso lvency, reo rganization o r o ther similar law, o r a decree o r o rder
adjudg ing  us o r Asto ria Federal as bankrupt o r inso lvent, o r approving  as properly filed a petition seeking  reo rganization,
arrangement, adjustment, o r composition o f o r in respect o f us o r Asto ria Federal under any applicable  federal o r state
law, o r appo inting  a receiver, liquidato r, assignee, custodian, trustee, sequestrato r (o r similar o ffic ial) o f us o r Asto ria
Federal o r fo r any substantial part o f our property, o r o rdering  the winding -up o r liquidation o f our affairs, shall have been
entered, and such decree o r o rder remains unstayed and in effect fo r a period o f 60 consecutive days;

• we o r Asto ria Federal commence a vo luntary case o r proceeding  under any applicable  federal o r state  bankruptcy,
inso lvency, reo rganization o r o ther similar law o r any o ther case o r proceeding  to  be adjudicated as bankrupt o r
inso lvent, o r consent to  the entry o f a decree o r o rder fo r re lief in an invo luntary case o r proceeding  under any such law,
o r to  the commencement o f any bankruptcy o r inso lvency case o r proceeding  against us o r Asto ria Federal, o r the filing
by us o r Asto ria Federal o f a petition o r answer to  consent seeking  reo rganization o r relief under any such applicable
federal o r state  law, o r the consent by us o r Asto ria Federal to  the filing  o f such petition o r to  the appo intment o f o r
taking  possession by a custodian, receiver, liquidato r, assignee, trustee, sequestrato r (o r o ther similar o ffic ial) o f us o r
Asto ria Federal o r o f any substantial part o f our o r its property, o r the making  by us o r Asto ria Federal o f an assignment
fo r the benefit o f credito rs, o r the taking  o f action by us o r Asto ria Federal in furtherance o f any such action; o r

• our default under any bond, debenture, no te  o r o ther evidence o f indebtedness fo r money bo rrowed by us o r Asto ria
Federal having  an aggregate  principal amount outstanding  o f at least $50,000,000, o r under any mortgage, indenture o r
instrument (including  the Indenture) under which there  may be issued o r by which there  may be secured o r evidenced any
indebtedness fo r money bo rrowed by us o r Asto ria Federal having  an aggregate  principal amount outstanding  o f at least
$50,000,000, whether such indebtedness now exists o r is created o r incurred in the future , which default (i) constitutes a
failure  to  pay any po rtion o f the principal o f such indebtedness when due and
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payable after the expiration o f any applicable  g race period o r (ii) results in such indebtedness becoming  due o r being
declared due and payable  prio r to  the date  on which it o therwise would have become due and payable  without, in the case
o f clause (i), such indebtedness having  been discharged o r, in the case o f c lause (ii), without such indebtedness having
been discharged o r such acceleration having  been rescinded o r annulled.

If an event o f default occurs and continues, the Trustee by no tice to  us o r the ho lders o f at least 25% in aggregate  principal
amount o f the outstanding  no tes by no tice to  us (with a copy to  the Trustee) may declare  the entire  principal o f and all accrued
but unpaid interest on all the no tes to  be due and payable  immediately. Subject to  certain conditions, but befo re a judgment o r
decree fo r payment o f the money due has been obtained, such declaration and its consequences may be rescinded and annulled
by the ho lders o f a majo rity in principal amount o f the outstanding  no tes.

The Indenture also  provides that the ho lders o f a majo rity in principal amount o f the no tes may waive any existing  default
with respect to  the no tes and its consequences, except a default in the payment o f the principal o f and interest on the no tes.

The ho lders o f a majo rity in principal amount o f the no tes may direct the time, method and place o f conducting  any
proceeding  fo r exercising  any remedy available  to  the Trustee o r exercising  any trust o r power conferred on the Trustee.
However, the Trustee may refuse to  fo llow any direction that conflic ts with law o r the Indenture o r that the Trustee determines
may be unduly prejudicial to  the ho lders o f the no tes no t jo ining  in the direction o r that may invo lve the Trustee in personal
liability. In addition, the Trustee may take any o ther action it deems proper that is no t inconsistent with any such direction
received from the ho lders o f the no tes. The Trustee shall no t be obligated to  take any action at the direction o f ho lders unless
such ho lders have provided to  the Trustee security o r indemnity satisfacto ry to  the Trustee.

Subject to  the provisions o f the Indenture relating  to  the duties o f the Trustee, in case an event o f default occurs and is
continuing , the Trustee will be under no  obligation to  exercise  any o f the rights o r powers under the Indenture at the request o r
direction o f any ho lders o f no tes unless such ho lders have o ffered to  the Trustee reasonable  indemnification. Except to  enfo rce
the right to  receive payment o f principal, premium, if any, o r interest, when due, no  ho lder o f a no te  may pursue any remedy
with respect to  the Indenture o r such no te  unless:

• such ho lder has previously g iven the Trustee written no tice o f a continuing  event o f default;

• ho lders o f at least 25% in aggregate  principal amount o f the outstanding  no tes have made a written request to  the
Trustee to  pursue the remedy;

• such ho lders provide to  the Trustee security o r indemnity acceptable  to  the Trustee against any lo ss, liability o r
expense;

• the Trustee has no t complied with such request within 60 days after receipt o f the request and the provision o f security
o r indemnity acceptable  to  the Trustee; and

• the ho lders o f a majo rity in aggregate  principal amount o f the outstanding  no tes do  no t g ive the Trustee a direction
inconsistent with the request within such 60-day period.

Except in the case o f a default o r event o f default in payment o f principal o f and interest on any no te , the Trustee may
withho ld no tice o f a default o r event o f default if and so  long  as a committee o f its responsible  o fficers in good faith
determines that withho lding  the no tice is in the interests o f the ho lders o f the no tes. We are  required to  deliver to  the Trustee
annually a statement from our applicable  o fficers regarding  whether o r no t they have knowledge o f any default o r event o f
default. Within 30 days o f any applicable  o fficer becoming  aware o f any default o r event o f default, such o fficer is required to
deliver to  the Trustee a statement specifying  such default o r event o f default. Fo r purposes o f this parag raph, “default” means
any event which is, o r after no tice o r lapse o f time o r bo th would become, an event o f default under the Indenture with respect
to  the no tes.
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Ranking

The no tes will be senio r unsecured indebtedness o f Asto ria Financial Corporation and rank equally with our o ther senio r
unsecured indebtedness and will be effectively subordinate  to  our secured indebtedness. Since we are  a ho lding  company, our
rights and the rights o f our credito rs, including  ho lders o f the no tes, to  partic ipate  in any distribution o f the assets o f our
subsidiaries, upon a subsidiary’s disso lution, winding -up, liquidation o r reo rganization o r o therwise, and thus the ability o f a
ho lder o f no tes to  benefit indirectly from such distribution, is subject to  the prio r c laims o f credito rs o f any such subsidiary,
including , in the case o f Asto ria Federal, its deposito rs, except to  the extent that we may be a credito r o f such subsidiary and
our claims are  recognized. Claims on our subsidiaries by credito rs o ther than us may include claims with respect to  long-term
debt and substantial obligations with respect to  deposit liabilities, federal funds purchased, securities so ld under repurchase
ag reements, o ther sho rt-term borrowings and various o ther financial obligations. There are  legal limitations on the extent to
which some o f our subsidiaries may extend credit, pay dividends o r o therwise supply funds to , o r engage in transactions with, us
o r some o f our o ther subsidiaries. Our subsidiaries are  separate  and distinct legal entities and have no  obligation, contingent o r
o therwise, to  pay amounts due under our contracts o r o therwise to  make any funds available  to  us. According ly, the no tes will
be structurally subordinated to  all existing  and future  liabilities o f our subsidiaries.

Paying  Agent and Reg istrar

The Trustee will initially act as paying  agent and reg istrar. We may change the paying  agent o r reg istrar fo r the no tes without
prio r no tice to  the ho lders o f the no tes, and we o r any o f our subsidiaries may act as paying  agent o r reg istrar.

Payment and Place o f Payment

The no tes will be payable  as to  principal, premium, if any, and interest at the o ffice  o r agency o f the paying  agent, o r, at our
option, we may pay any interest by check mailed to  the ho lders o f the no tes at their addresses set fo rth in the reg ister o f
ho lders. Such payment will be in such co in o r currency o f the United States o f America as at the time o f payment is legal tender
fo r payment o f public  and private  debts.

Merger, Conso lidation, Sale , Lease or Conveyance

We will no t merge o r conso lidate  with o r merge into  any person, o r sell, lease o r convey, in a sing le  transaction o r in a series
o f transactions, all o r substantially all o f our assets to  any person, unless:

• we are  the continuing  co rporation, o r the successo r co rporation o r the person that acquires all o r substantially all o f our
assets is a co rporation o rganized and existing  under the laws o f the United States o r a state  thereo f o r the Distric t o f
Co lumbia and expressly assumes all our obligations under the no tes and the Indenture o r assumes such obligations as a
matter o f law;

• immediately after g iving  effect to  such merger, conso lidation, sale  lease o r conveyance there  is no  default (as defined
above) o r event o f default under the Indenture; and

• we shall have delivered to  the Trustee an o fficers’ certificate  and an opinion o f counsel, each stating  that the transaction
complies with the terms o f the Indenture and that all conditions precedent in the Indenture provided fo r re lating  to  such
transaction have been complied with.

Upon any such conso lidation o r merger, sale , lease o r conveyance, the successo r co rporation fo rmed, o r into  which we are
merged o r to  which such sale , conveyance o r transfer is made, shall succeed to , and be substituted fo r, us under the Indenture
with the same effect as if it had been an o rig inal party to  the Indenture. As a result, we will be released from all our liabilities and
obligations under the Indenture and under the no tes.

Although there is a limited body o f case law interpreting  the phrase “substantially all” and similar phrases, there  is no  precise
established definition o f the phrase under applicable  law. According ly, in certain circumstances there  may be a deg ree o f
uncertainty as to  whether a particular transaction would invo lve “substantially all” the property o r assets o f a person.
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Certain Covenants

Subject to  certain exceptions, the Indenture:

• prohibits us and Asto ria Federal from, directly o r indirectly, selling  o r o therwise disposing  o f shares o f vo ting  capital
stock, o r securities convertible  into  vo ting  capital stock, o r options, warrants o r rights to  subscribe fo r o r purchase
vo ting  capital stock o f Asto ria Federal; and

• prohibits Asto ria Federal from issuing , selling  o r o therwise disposing  o f any shares o f its vo ting  capital stock o r
securities convertible  into  its vo ting  capital stock o r options, warrants o r rights to  subscribe fo r o r purchase its vo ting
capital stock;

unless we will own, directly o r indirectly, at least 80% of the issued and outstanding  vo ting  stock o f Asto ria Federal after g iving
effect to  that transaction. The covenant described in the preceding  sentence does no t apply to  any transaction o f the type
described above under “— Merger, Conso lidation, Sale , Lease o r Conveyance.” Furthermore, we will no t permit Asto ria
Federal to :

• merge o r conso lidate  with o r into  any co rporation o r o ther person, unless we are  the surviving  co rporation o r person, o r
unless we will own, directly o r indirectly, at least 80% of the surviving  co rporation’s issued and outstanding  vo ting
stock; o r

• lease, sell, assign o r transfer all o r substantially all o f its properties and assets to  any co rporation o r o ther person (o ther
than us), unless we will own, directly o r indirectly, at least 80% of the issued and outstanding  vo ting  stock o f that
co rporation o r o ther person.

However, we may ag ree to  any such merger o r conso lidation o r sale , lease, assignment o r transfer o f securities, properties
o r assets if: (i) required by law, such lease, sale , assignment o r transfer o f securities is made to  any person fo r the purpose o f
the qualification o f such person to  serve as a directo r; (ii) such lease, sale , assignment o r transfer o f securities is made by us o r
any o f our subsidiaries acting  in a fiduciary capacity fo r any person o ther than us o r any o f our subsidiaries; (iii) made in
connection with the conso lidation o f us with o r the sale , lease o r conveyance o f all o r substantially all o f the assets o f us to , o r
merger o f us with o r into  any o ther person (as to  which the covenant described above under the heading  “—Merger,
Conso lidation, Sale , Lease o r Conveyance” shall apply); (iv) it is required by any law o r any rule , regulation o r o rder o f any
governmental agency o r autho rity; o r (v) it is required as a condition imposed by any law o r any rule , regulation o r o rder o f any
governmental agency o r autho rity to  the acquisition by us o f ano ther entity; provided that in the case o f (v) only, after g iving
effect to  such acquisition, (y) at least 80% of the issued and outstanding  vo ting  stock o f such entity will be owned, directly o r
indirectly, by us and (z) our conso lidated assets will be at least equal to  70% of our conso lidated assets prio r to  the acquisition.
These covenants will no t prohibit us o r Asto ria Federal from selling  o r transferring  assets pursuant to  any securitization
transaction o r pledg ing  any assets to  secure bo rrowings incurred in the o rdinary course o f business, including , without limitation,
to  secure advances from the Federal Home Loan Bank o f New York and reverse repurchase ag reements.

Furthermore, fo r so  long  as the no tes are  outstanding , we will no t, no r will we permit Asto ria Federal to , incur debt secured
by any shares o f vo ting  stock o f Asto ria Federal (o r securities convertible  into , o r options, warrants o r rights to  subscribe fo r o r
purchase shares o f that vo ting  stock) without making  effective provision fo r securing  the no tes equally and ratably with that
secured debt. However, this covenant will no t apply to  the extent that we continue to  own at least 80% of the issued and
outstanding  vo ting  stock o f Asto ria Federal (treating  that encumbrance as a transfer o f those shares to  the secured party). The
fo rego ing  restric tion does no t apply to  any:

• pledge, encumbrance o r lien to  secure our indebtedness o r the indebtedness o f a subsidiary as part o f the purchase price
o f such shares o f vo ting  stock, o r incurred prio r to , at the time o f o r within 120 days after acquisition thereo f fo r the
purpose o f financing  all o r any part o f the purchase price thereo f;

• lien fo r taxes, assessments o r o ther government charges o r levies (i) which are  no t yet due o r payable  without penalty,
(ii) which we are  contesting  in good faith by appropriate  proceedings so
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long  as we have set aside on our books such reserves as shall be required in respect thereo f in confo rmity with generally
accepted accounting  principles o r (iii) which secure obligations o f less than $1 million in amount;

• lien o f any judgment, if that judgment (i) is discharged, o r stayed on appeal o r o therwise, within 60 days, (ii) is currently
being  contested in good faith by appropriate  proceedings so  long  as we have set aside on our books such reserves as
shall be required in respect thereo f in confo rmity with generally accepted accounting  principles o r (iii) invo lves claims
of less than $1 million; o r

• any pledge o r lien on the vo ting  stock o f Asto ria Federal to  secure a loan o r o ther extension o f credit by any o f our
subsidiaries subject to  Section 23A o f the Federal Reserve Act.

The ho lders o f no  less than a majo rity in aggregate  principal amount o f the no tes may waive compliance in a particular
instance by us with any provision o f the Indenture o r the no tes, including  the fo rego ing  covenants, except as o therwise stated
below under “— Modification o f the Indenture.”

Satisfaction and Discharge

The Indenture will be discharged and will cease to  be o f further effect as to  all no tes, when:

(1) either:

(i) all no tes have been authenticated, except lo st, sto len o r destroyed no tes that have been replaced o r paid and no tes
fo r whose payment has been deposited in trust and thereafter repaid to  us, have been delivered to  the Trustee fo r
cancellation; o r

(ii) all no tes that have no t been delivered to  the Trustee fo r cancellation have become due and payable  by reason o f the
mailing  o f a no tice o f redemption o r o therwise o r shall become due and payable  within one year and we have
irrevocably deposited with the Trustee, in trust, fo r the benefit o f the ho lders o f the no tes, cash in United States
do llars and/o r non-callable  government securities in such amounts as will be suffic ient, in the opinion o f a nationally
recognized firm o f independent public  accountants, to  pay and discharge the entire  indebtedness on the no tes no t
delivered to  the Trustee fo r cancellation fo r principal, premium, if any, and accrued interest, to  the date  o f maturity o r
redemption;

(2) we have paid all sums payable  by us under the Indenture with respect to  the no tes;

(3) we have delivered irrevocable  instructions to  the Trustee to  apply the deposited money toward the payment o f the no tes
at maturity o r on the redemption date , as the case may be; and

(4 ) we have delivered to  the Trustee an o fficers’ certificate  and an opinion o f counsel stating  that the conditions precedent
to  the satisfaction and discharge o f the no tes have been satisfied.

Legal Defeasance and Covenant Defeasance

Legal Defeasance.  We will be deemed to  have paid and will be discharged from any and all obligations in respect o f the
no tes on the 91st day after we have made the deposit referred to  below, and the provisions o f the Indenture will cease to  be
applicable  with respect to  the no tes (except fo r, among  o ther matters, certain obligations to  reg ister the transfer o f o r
exchange o f the no tes, to  replace sto len, lo st o r mutilated no tes, to  maintain paying  agencies and to  ho ld funds fo r payment in
trust) if:

(1) we have deposited with the Trustee, in trust, cash in United States do llars and/o r certain non-callable  government
securities that will provide funds in amount suffic ient, in the opinion o f a nationally recognized public  accounting  firm, to
pay the principal, premium, if any, and accrued interest on the no tes at the time such payments are  due in acco rdance with
the terms o f the Indenture;

(2) we have delivered to  the Trustee:

(i) an opinion o f counsel to  the effect that ho lders o f the no tes will no t recognize income, gain o r lo ss fo r federal
income tax purposes as a result o f the defeasance and will be subject to  federal income tax on the same amounts and
in the same manner and at the same times as would have been the case if such defeasance had no t occurred, which
opinion o f counsel must be based
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upon a ruling  o f the Internal Revenue Service to  the same effect o r a change in applicable  federal income tax law o r
related treasury regulations after the date  o f the Indenture; and

(ii) an opinion o f counsel to  the effect that the defeasance trust does no t constitute  an “investment company” within the
meaning  o f the Investment Company Act o f 1940 and, after the passage o f 91 days fo llowing  the deposit, the trust
funds will no t be subject to  the effect o f any applicable  bankruptcy, inso lvency, reo rganization o r similar laws
affecting  credito rs’ rights generally;

(3) no  default (as defined above) o r event o f default will have occurred and be continuing  on the date  o f such deposit, o r
inso far as events o f default due to  certain events o f bankruptcy, inso lvency o r reo rganization in respect o f us are
concerned, during  the period ending  on the 91st day after the date  o f such deposit, and such deposit shall no t result in a
breach o r vio lation o f, o r constitute  a default under, any o ther material ag reement o r instrument to  which we are  a party o r
by which we are  bound;

(4 ) we shall have delivered to  the Trustee an o fficers’ certificate  and an opinion o f counsel, each stating  that, subject to
certain assumptions and exclusions, all conditions precedent provide fo r o r re lating  to  the defeasance have been
complied with; and

(5) the Trustee shall have received such o ther documents, assurances and opinions o f counsel as the Trustee shall have
reasonably required.

Covenant Defeasance. We will no t need to  comply with certain restric tive covenants, and the provisions o f the Indenture
will cease to  be applicable  with respect to  an event o f default under the no tes o ther than an event o f default due to  our failure  to
pay the principal o f o r interest on the no tes when due, upon:

(1) the satisfaction o f the conditions described in clauses 1, 2(ii), 3, 4  and 5 o f the preceding  parag raph; and

(2) our delivery to  the Trustee o f an opinion o f counsel to  the effect that the ho lders o f the no tes will no t recognize income,
gain o r lo ss fo r federal income tax purposes as a result o f such defeasance and will be subject to  federal income tax on
the same amount and in the same manner and at the same times as would have been the case if such defeasance had no t
occurred.

If we exercise  our option to  omit compliance with certain provisions o f the Indenture as described in the immediately
preceding  parag raph and the no tes are  declared due and payable  because o f the occurrence o f an event o f default that remains
applicable , the amount o f money and/o r non-callable  government securities on deposit with the Trustee may no t be suffic ient to
pay amounts due on the no tes at the time o f acceleration resulting  from such event o f default. In such event, we will remain
liable  fo r such payments.

Modification o f the Indenture

Except as set fo rth below, modification and amendment o f the Indenture as applicable  to  the no tes may be made only with
the consent o f the ho lders o f no t less than a majo rity in principal amount o f the no tes then outstanding  vo ting  as a sing le  class.

No  modification o r amendment o f the Indenture as applicable  to  the no tes may, without the consent o f each ho lder affected
thereby, do  any o f the fo llowing  (with respect to  any no tes held by a non-consenting  ho lder):

• change the stated maturity o f the principal o f, o r interest on, any no te;

• reduce the principal amount o f any no te  o r reduce the rate  o f, o r extend o r change the time fo r payment o f, interest on
the any no te;

• change the place o r currency o f payment o f principal, premium, if any, o r interest on any no te;

• reduce any amount payable  upon the redemption o f any no te;

• impair the right to  institute  suit fo r the enfo rcement o f any payment on o r with respect to  any no te;
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• reduce the percentage in principal amount o f outstanding  no tes the consent o f whose ho lders is required fo r
modification o r amendment o f the Indenture;

• reduce the percentage in principal amount o f outstanding  no tes necessary fo r waiver o f compliance with certain
provisions o f the Indenture o r fo r waiver o f certain defaults; o r

• modify such provisions with respect to  modification and waiver.

We and the Trustee may modify o r amend the Indenture as applicable  to  the no tes, without the consent o f any ho lder o f the
no tes, fo r any o f the fo llowing  purposes:

• to  cure any ambiguity, defect o r inconsistency;

• to  provide fo r uncertificated no tes in addition to  o r in place o f definitive no tes o r to  alter certain provisions relating  to
the no tes in the Indenture in a manner that does no t adversely affect any ho lder o f any no te;

• to  provide fo r the assumption o f our obligations by a successo r in acco rdance with the covenant described above under
“— Merger, Conso lidation, Sale , Lease o r Conveyance;”

• to  confo rm the text o f the Indenture o r the no tes to  any provision o f the “Description o f the No tes” section in a
prospectus supplement;

• to  supplement any o f the provisions o f the Indenture to  such extent as shall be necessary to  permit o r facilitate  the
defeasance and discharge o f any no te  as described above under “— Satisfaction and Discharge” and “— Legal
Defeasance and Covenant Defeasance;”

• to  make any change that would provide any additional rights o r benefits to  the ho lders o f the no tes;

• to  make any change that is no t inconsistent with the Indenture and does no t adversely affect the legal rights thereunder
o f any ho lder o f a no te; o r

• to  comply with the requirements o f the SEC in o rder to  effect o r maintain the qualification o f the Indenture under the
Trust Indenture Act o f 1939, as amended, referred to  as the Trust Indenture Act.

Subject to  the requirements fo r the ho lders to  waive a default and to  pursue a remedy with respect to  the Indenture o r the
no tes and the rights o f any ho lder o f a no te  to  receive payment o f principal o f, premium, if any, on and interest on such no te ,
ho lders o f a majo rity in aggregate  principal amount o f the no tes vo ting  as a sing le  class may waive compliance in a particular
instance by us with any provision o f the Indenture o r the no te , except as o therwise stated above.

Outstanding  Notes; Determinations o f Ho lders’ Actions

Notes outstanding  at any time are  the no tes authenticated by the Trustee except fo r those cancelled by it, those mutilated,
destroyed, lo st o r sto len that have been replaced by the Trustee, those delivered to  the Trustee fo r cancellation and those
described below as no t outstanding . A no te  does no t cease to  be outstanding  because we o r an affiliate  o f us ho lds the no te;
provided, however, that in determining  whether the ho lders o f the requisite  principal amount o f no tes have g iven o r concurred in
any request, demand, autho rization, direction, no tice, consent, amendment o r waiver, no tes owned by us o r an affiliate  o f us will
be disregarded and deemed no t to  be outstanding . If the paying  agent ho lds on a redemption date  money o r securities
suffic ient to  pay no tes payable  on that date , then immediately after such redemption date  such no tes will cease to  be
outstanding .

The Trustee may make reasonable  rules fo r action by o r at a meeting  o f ho lders o f the no tes. The reg istrar o r paying  agent
may make reasonable  rules and set reasonable  requirements fo r its functions.

Limitation on Individual Liability

No directo r, o fficer, employee, inco rporato r o r stockho lder o f us, as such, will have any liability fo r any obligations o f us
under the no tes o r the Indenture o r fo r any claim based on, in respect o f, o r by reason o f, such obligations o r their creation.
Each ho lder o f a no te , by accepting  a no te  waives and releases such liability. The waiver and release are  part o f the
consideration fo r the issuance o f the no tes. Such waiver may no t be effective to  waive liabilities under the federal securities
laws.
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Trustee

Wilming ton Trust will act as trustee fo r the no tes under the Indenture, as permitted by the terms thereo f. At all times, the
Trustee must be o rganized and do ing  business under the laws o f the United States o r any state  thereo f, and must comply with
the applicable  requirements under the Trust Indenture Act. The Trustee may resign at any time by g iving  us written no tice and
may be removed as Trustee with respect to  the no tes:

• by no tification in writing  by the ho lders o f a majo rity in aggregate  principal amount o f the outstanding  no tes; o r

• by us if it (i) fails to  comply with the obligations imposed upon it under the Trust Indenture Act; (ii) is no t o rganized and
do ing  business under the laws o f the United States o r any state  thereo f; (iii) becomes incapable  o f acting  as Trustee;
(iv) a court takes certain actions with respect to  such Trustee relating  to  bankruptcy o r inso lvency.

If the Trustee resigns o r is removed o r if a vacancy exists in the o ffice o f the Trustee fo r any reason, we will promptly
appo int a new Trustee. A resignation o r removal o f the Trustee will become effective only upon the successo r Trustee’s
acceptance o f appo intment in writing . The successo r Trustee will mail a no tice o f its succession to  ho lders o f the no tes.

The occurrence o f any default under the Indenture could create  a conflic ting  interest fo r the Trustee under the Trust
Indenture Act. If that default has no t been cured o r waived within 90 days after the Trustee has o r acquired a conflic ting  interest,
the Trustee would generally be required by the Trust Indenture Act to  eliminate  that conflic ting  interest o r resign as Trustee with
respect to  the no tes issued under the Indenture. If the Trustee resigns, we are  required to  promptly appo int a successo r trustee
with respect to  the affected securities.

The Trust Indenture Act also  imposes certain limitations on the right o f the Trustee, as a credito r o f ours, to  obtain payment
o f c laims in certain cases, o r to  realize  on certain property received in respect o f any cash claim o r o therwise. The Trustee will
be permitted to  engage in o ther transactions with us, provided that, if it acquires a conflic ting  interest within the meaning  o f
Section 310 o f the Trust Indenture Act, it must generally either e liminate  that conflic t o r resign.

Wilming ton Trust and/o r certain o f its affiliates have in the past and may in the future  provide banking , investment and o ther
services to  us. A trustee under the Indenture may act as trustee under any o f our o ther indentures.

Notices

Any no tices required to  be g iven to  the ho lders o f the no tes will be g iven to  DTC, and DTC will communicate  these no tices
to  DTC partic ipants in acco rdance with its standard procedures.

International Offering

If specified in the applicable  prospectus supplement, we may issue no tes outside the United States. Those no tes will be
described in the applicable  prospectus supplement. In connection with any o ffering  outside the United States, we will designate
paying  agents, reg istrars o r o ther agents with respect to  the no tes, as specified in the applicable  prospectus supplement.

We will describe in the applicable  prospectus supplement whether our no tes issued outside the United States: (i) may be
subject to  certain selling  restric tions; (ii) may be listed on one o r more fo reign stock exchanges; and (iii) may have special
United States tax and o ther considerations applicable  to  an o ffering  outside the United States.

Governing  Law

The Indenture and the no tes are  governed by and will be construed in acco rdance with the laws o f the State  o f New York.

Form, Denomination, Book- Entry Procedures and Transfers

General.  The no tes will be issued in reg istered, g lobal fo rm in minimum denominations o f $2,000 and integ ral multiples o f
$1,000 thereo f. The no tes will be issued on the issue date  therefo r only against payment in immediately available  funds.
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The no tes initially will be represented by one o r more permanent g lobal certificates (which may be subdivided) in definitive
fully reg istered fo rm without interest coupons, referred to  as the g lobal no tes. The g lobal no tes will be deposited with, o r on
behalf o f, DTC and will be reg istered in the name o f DTC o r its nominee. Investo rs may ho ld their beneficial interests in a g lobal
no te  directly through DTC o r indirectly through o rganizations which are  partic ipants in the DTC system.

Except as set fo rth in this prospectus, the g lobal no tes may be transferred, in who le and no t in part, only to  ano ther nominee
of DTC o r to  a successo r o f DTC o r its nominee. Beneficial interests in the g lobal no tes may no t be exchanged fo r no tes in
certificated fo rm except in the limited circumstances described below under “— Exchange o f Book Entry No tes fo r
Certificated No tes.” Transfer o f beneficial interests in the g lobal no tes will be subject to  the applicable  rules and procedures o f
DTC and its direct and indirect partic ipants, which may change from time to  time.

Depositary Procedures.  The fo llowing  description o f the operations and procedures o f DTC are provided so lely as a
matter o f convenience. These operations and procedures are  so lely within the contro l o f the respective settlement systems and
are subject to  changes by them.

We do  no t take any responsibility fo r these operations and procedures and urge investo rs to  contact the systems o r their
partic ipants to  directly discuss these matters. DTC has advised us that it is a limited-purpose trust company o rganized under the
New York Banking  Law, a “banking  o rganization” within the meaning  o f the New York Banking  Law, a member o f the Federal
Reserve System, a “clearing  co rporation” within the meaning  o f the Unifo rm Commercial Code and a “clearing  agency”
reg istered pursuant to  the provisions o f Section 17A o f the Exchange Act. DTC was created to  ho ld securities fo r its
partic ipating  o rganizations, referred to  as partic ipants, and to  facilitate  the clearance and settlement o f transactions in those
securities between partic ipants through electronic , computerized book-entry changes in accounts o f its partic ipants, thereby
eliminating  the need fo r physical movement o f certificates. Partic ipants include bo th U.S. and non-U.S. securities brokers and
dealers (including  the underwriters), banks, trust companies, c learing  co rporations and certain o ther o rganizations. Indirect
access to  DTC’s system is also  available  to  banks, securities brokers, dealers, trust companies and clearing  co rporations that
clear through o r maintain a custodial re lationship with a partic ipant, e ither directly o r indirectly, referred to  as indirect partic ipants.
Persons who  are  no t partic ipants may beneficially own securities held by o r on behalf o f DTC only through partic ipants o r
indirect partic ipants. The ownership interest and transfer o f ownership interest o f each actual purchaser o f each security held by
or on behalf o f DTC are reco rded on the reco rds o f partic ipants and indirect partic ipants.

DTC has advised us that, pursuant to  procedures established by it:

• upon deposit o f the g lobal no tes, DTC will credit the accounts o f partic ipants designated by the underwriters with
portions o f the principal amount o f the g lobal no tes; and

• ownership o f interests in the g lobal no tes will be shown on, and the transfer o f ownership o f the g lobal no tes will be
effected only through, reco rds maintained by DTC (with respect to  partic ipants) o r by partic ipants and indirect
partic ipants (with respect to  o ther owners o f beneficial interests in the g lobal no tes).

Upon issuance, a ho lder may ho ld its interests in the g lobal no tes directly through DTC if it is a partic ipant, o r indirectly
through o rganizations that are  partic ipants o r indirect partic ipants. The depositaries, in turn, will ho ld interests in the no tes in
customers’ securities accounts in the depositaries’ names on the books o f DTC.

All interests in a g lobal no te  will be subject to  the procedures and requirements o f DTC. The laws o f some jurisdictions
require  that certain persons take physical delivery in certificated fo rm o f securities that they own. Consequently, the ability to
transfer beneficial interests in a g lobal no te  to  those persons will be limited to  that extent. Because DTC can act only on behalf
o f partic ipants, which in turn act on behalf o f indirect partic ipants and certain banks, the ability o f a person having  beneficial
interests in a g lobal no te  to  pledge its interests to  persons o r entities that do  no t partic ipate  in the DTC system, o r o therwise
take actions in respect o f its interests, may be affected by the lack o f a physical certificate  evidencing  its interests. Fo r certain
o ther restric tions on the transferability o f the no tes, see “— Exchange o f Book Entry No tes fo r Certificated No tes.”
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Except as described below, owners o f interests in the g lobal no tes will no t have no tes reg istered in their name, will no t
receive physical delivery o f no tes in certificated fo rm and will no t be considered the reg istered owners o r ho lders thereo f under
the Indenture fo r any purpose.

Payments on the g lobal no tes reg istered in the name o f DTC, o r its nominee, will be payable  in immediately available  funds
by the Trustee (o r the paying  agent if o ther than the trustee) to  DTC o r its nominee in its capacity as the reg istered ho lder under
the Indenture. We and the Trustee, as applicable , will treat the persons in whose names the no tes, including  the g lobal no tes, are
reg istered as the owners thereo f fo r the purpose o f receiving  such payments and fo r any and all o ther purposes whatsoever.
Neither the Trustee no r any agent thereo f has o r will have any responsibility o r liability fo r:

• any aspect o f DTC’s reco rds o r any partic ipant’s o r indirect partic ipant’s reco rds relating  to , o r payments made on
account o f, beneficial ownership interests in the g lobal no tes, o r fo r maintaining , supervising  o r reviewing  any o f DTC’s
reco rds o r any partic ipant’s o r indirect partic ipant’s reco rds relating  to  the beneficial ownership interests in the g lobal
no tes; o r

• any o ther matter re lating  to  the actions and practices o f DTC o r any o f its partic ipants o r indirect partic ipants.

DTC has advised us that its current practice , upon receipt o f any payment in respect o f securities such as the no tes
(including  principal and interest), is to  credit the accounts o f the relevant partic ipants with the payment on the payment date , in
amounts proportionate  to  their respective ho ldings in the principal amount o f the relevant security as shown on the reco rds o f
DTC, unless DTC has reason to  believe it will no t receive payment on such payment date . Payments by partic ipants and indirect
partic ipants to  the beneficial owners o f no tes will be governed by standing  instructions and customary practices and will be the
responsibility o f partic ipants o r indirect partic ipants and will no t be the responsibility o f DTC, the Trustee, as applicable , o r us.

Neither we no r the Trustee will be liable  fo r any delay by DTC o r any o f its partic ipants o r indirect partic ipants in identifying
the beneficial owners o f the no tes, and we and the Trustee may conclusively rely on and will be pro tected in relying  on
instructions from DTC or its nominee fo r all purposes.

Redemption no tices shall be sent to  DTC o r its nominee.

Initial settlement fo r the no tes will be made in immediately available  funds. Any secondary market trading  activity in interests
in the g lobal no tes will settle  in immediately available  funds, subject in all cases to  the rules and procedures o f DTC and its
partic ipants. Transfers between partic ipants in DTC will be effected in acco rdance with DTC’s procedures, and will settle  in
same-day funds.

DTC has advised us that it will take any action permitted to  be taken by a ho lder o f no tes only at the direction o f one o r more
partic ipants who  have an interest in DTC’s g lobal no tes in respect o f the po rtion o f the principal amount o f the no tes as to  which
the partic ipant o r partic ipants has o r have g iven direction. However, if an event o f default exists under the Indenture, DTC
reserves the right to  exchange the g lobal no tes fo r no tes in certificated fo rm and to  distribute  the certificated no tes to  its
partic ipants.

We believe that the info rmation in this section concerning  DTC and its book-entry system has been obtained from reliable
sources, but we do  no t take responsibility fo r the accuracy o f this info rmation. Although DTC will ag ree to  the procedures
described in this section to  facilitate  transfers o f interests in the g lobal no tes among  partic ipants in DTC, DTC is no t obligated
to  perfo rm o r to  continue to  perfo rm these procedures, and these procedures may be discontinued at any time by g iving
reasonable  no tice. Neither we no r the Trustee will have any responsibility o r liability fo r any aspect o f the perfo rmance by DTC
or its partic ipants o r indirect partic ipants o f any o f their respective obligations under the rules and procedures governing  their
operations o r fo r maintaining , supervising  o r reviewing  any reco rds relating  to  the g lobal no tes that are  maintained by DTC o r
any o f its partic ipants o r indirect partic ipants.
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Exchange o f Book- Entry Notes for Certificated Notes

A g lobal no te  is exchangeable  fo r certificated no tes in definitive, fully reg istered fo rm without interest coupons if:

• DTC no tifies the Trustee that it is unwilling  o r unable  to  continue as depositary fo r the g lobal no tes and the Trustee fails
to  appo int a successo r depositary within 90 days o f receipt o f DTC’s no tice, o r DTC has ceased to  be a c learing
agency reg istered under the Exchange Act and the Trustee fails to  appo int a successo r depositary within 90 days o f
becoming  aware o f this condition;

• at our request, DTC no tifies ho lders o f the no tes that they may utilize  DTC’s procedures to  cause the no tes to  be issued
in certificated fo rm, and such ho lders request such issuance; o r

• an event o f default, o r any event which after no tice o r lapse o f time o r bo th would be an event o f default, exists under
the Indenture and a request is made by DTC o r one o f its partic ipants.

In addition, beneficial interests in a g lobal no te  may be exchanged by o r on behalf o f DTC fo r certificated no tes upon
request by DTC, but only upon at least 20 days prio r written no tice g iven to  the Trustee in acco rdance with DTC’s customary
procedures. In all cases, certificated no tes delivered in exchange fo r any g lobal no te  o r beneficial interests therein will be
reg istered in the names, and issued in any approved denominations, requested by o r on behalf o f the deposito ry in acco rdance
with its customary procedures.
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DESCRIPTION OF WARRANTS

General

We may issue warrants to  purchase AFC Common Stock o r AFC Preferred Stock. We may o ffer warrants separately o r
together with one o r more additional warrants, no tes, AFC Preferred Stock o r AFC Common Stock, o r any combination o f
those securities in the fo rm o f units, as described in the appropriate  prospectus supplement. If we issue warrants as part o f a
unit, the accompanying  prospectus supplement will specify whether those warrants may be separated from the o ther securities
in the unit prio r to  the warrants’ expiration date . We may issue the warrants under warrant ag reements to  be entered into  between
us and a bank o r trust company, as warrant agent, all as set fo rth in the applicable  prospectus supplement. The warrant agent
would act so lely as our agent in connection with the warrants o f the series being  o ffered and would no t assume any obligation o r
relationship o f agency o r trust fo r o r with any ho lders o r beneficial owners o f warrants.

The fo llowing  description sets fo rth certain general terms and provisions o f the warrants. The particular terms o f the
warrants o ffered by any prospectus supplement and the extent, if any, to  which these general provisions may apply to  the
warrants, will be described in the related prospectus supplement. The fo llowing  summaries o f the warrants are  no t complete . We
urge you to  read the warrant ag reement(s) that will be filed with the SEC and the description o f the additional terms o f the
warrants included in the prospectus supplement. According ly, fo r a description o f the terms o f the warrants, reference must be
made to  the related prospectus supplement and warrant ag reement(s) as well as to  the fo llowing  description.

The applicable  prospectus supplement will describe the fo llowing  terms, where applicable , o f warrants in respect o f which
this prospectus is being  delivered:

• the title  o f the warrants;

• the designation, amount and terms o f the securities fo r which the warrants are  exercisable  and the procedures and
conditions relating  to  the exercise  o f such warrants;

• the designation and terms o f the o ther securities, if any, with which the warrants are  to  be issued and the number o f
warrants issued with each such security;

• the price o r prices at which the warrants will be issued;

• the aggregate  number o f warrants;

• any provisions fo r adjustment o f the number o r amount o f securities receivable  upon exercise  o f the warrants o r the
exercise  price o f the warrants;

• the price o r prices at which the securities purchasable  upon exercise  o f the warrants may be purchased;

• if applicable , the date  on and after which the warrants and the securities purchasable  upon exercise  o f the warrants will be
separately transferable;

• if applicable , a discussion o f the material federal income tax considerations applicable  to  the warrants;

• the date  on which the right to  exercise  the warrants shall commence and the date  on which the right shall expire;

• the maximum or minimum number o f warrants which may be exercised at any time;

• whether the warrants are  to  be issued in reg istered o r bearer fo rm;

• whether the warrants are  extendible  and the period o r periods o f such extendibility;

• info rmation with respect to  book-entry procedures, if any;

• the anti-dilution provision o f the warrants, if any;
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• whether the warrants are  to  be so ld separately o r with o ther securities as parts o f units; and

• any o ther terms o f the warrants, including  terms, procedures and limitations relating  to  the exchange and exercise  o f the
warrants.

Befo re exercising  their warrants, ho lders o f warrants will no t have any o f the rights o f ho lders o f the securities purchasable
upon such exercise , including  the right to  receive dividends, if any, o r payments upon our liquidation, disso lution o r winding -up
or to  exercise  vo ting  rights, if any.

Exercise  o f Warrants

Each warrant will entitle  the ho lder thereo f to  purchase fo r cash the amount o f shares o f AFC Common Stock o r AFC
Preferred Stock at the exercise  price as will in each case be set fo rth in, o r be determinable  as set fo rth in, the applicable
prospectus supplement. Warrants may be exercised at any time up to  the close o f business on the expiration date  set fo rth in the
applicable  prospectus supplement. After the close o f business on the expiration date , unexercised warrants will become vo id.
Warrants may be exercised as set fo rth in the applicable  prospectus supplement relating  to  the warrants o ffered thereby. Upon
receipt o f payment and the warrant certificate  properly completed and duly executed at the co rporate  trust o ffice  o f the warrant
agent o r any o ther o ffice  indicated in the applicable  prospectus supplement, we will, as soon as practicable , fo rward the
purchased securities. If less than all o f the warrants represented by the warrant certificate  are  exercised, a new warrant certificate
will be issued fo r the remaining  warrants.

Enforceability o f Rights o f Ho lders o f Warrants

Each warrant agent will act so lely as our agent under the applicable  warrant ag reement and will no t assume any obligation o r
relationship o f agency o r trust with any ho lder o f any warrant. A sing le  bank o r trust company may act as warrant agent fo r more
than one issue o f warrants. A warrant agent will have no  duty o r responsibility in case o f any default by us under the applicable
warrant ag reement o r warrant, including  any duty o r responsibility to  initiate  any proceedings at law o r o therwise, o r to  make any
demand upon us. Any ho lder o f a warrant may, without the consent o f the related warrant agent o r the ho lder o f any o ther
warrant, enfo rce by appropriate  legal action its right to  exercise , and receive the securities purchasable  upon exercise  o f, that
ho lder’s warrant(s).
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DESCRIPTION OF UNITS

We may issue units consisting  o f one o r more no tes o r o ther securities, including  AFC Common Stock, AFC Preferred
Stock, warrants o r any combination thereo f, as described in a prospectus supplement.

The applicable  prospectus supplement will describe:

• the designation and the terms o f the units and o f the no tes, AFC Preferred Stock, AFC Common Stock and warrants
constituting  the units, including  whether and under what c ircumstances the securities comprising  the units may be traded
separately;

• any additional terms o f the governing  unit ag reement;

• any additional provisions fo r the issuance, payment, settlement, transfer o r exchange o f the units o r o f the no tes, AFC
Preferred Stock, AFC Common Stock o r warrants constituting  the units; and

• any applicable  federal income tax consequences.

The terms and conditions described under “Description o f Senio r No tes due 2017,” “Description o f Capital Stock,”
“Description o f Warrants” and those described below under “— Significant Provisions o f the Unit Agreement” will apply to  each
unit and to  any no te , AFC Preferred Stock, AFC Common Stock o r warrant included in each unit, respectively, unless o therwise
specified in the applicable  prospectus supplement.

We will issue the units under one o r more unit ag reements, each referred to  as a unit ag reement, to  be entered into  between
us and a bank o r trust company, as unit agent. We may issue units in one o r more series, which will be described in a prospectus
supplement. The fo llowing  descriptions o f material provisions and terms o f the unit ag reement and units are  no t complete . We
urge you to  read the unit ag reement that will be filed with the SEC in connection with the o ffering  o f specific  units fo r a full
description, including  the definition o f some o f the terms used in this prospectus and fo r o ther info rmation regarding  the units.

Significant Provisions o f the Unit Agreement

The fo llowing  terms and conditions o f the unit ag reement will apply to  each unit and to  any no te , AFC Preferred Stock, AFC
Common Stock o r warrant included in each unit, respectively, unless o therwise specified in the applicable  prospectus
supplement:

Obligations o f Unit Ho lder.   Under the terms o f the unit ag reement, each owner o f a unit consents to  and ag rees to  be
bound by the terms o f the unit ag reement.

Assumption o f Obligations by Transferee.   Upon the reg istration o f transfer o f a unit, the transferee will assume the
obligations, if any, o f the transfero r under any security constituting  that unit, and the transfero r will be released from those
obligations. Under the unit ag reement, we consent to  the transfer o f these obligations to  the transferee, to  the assumption o f
these obligations by the transferee and to  the release o f the transfero r, if the transfer is made in acco rdance with the provisions
o f the unit ag reement.

Limitation on Actions by You as an Individual Holder.   No  owner o f any unit will have any right under the unit ag reement
to  institute  any action o r proceeding  at law o r in equity o r in bankruptcy o r o therwise regarding  the unit ag reement, o r fo r the
appo intment o f a trustee, receiver, liquidato r, custodian o r o ther similar o ffic ial, unless the owner will have g iven written no tice
to  the unit agent and to  us o f the occurrence and continuance o f a default thereunder and in the case o f an event o f default under
the no tes o r the Indenture, unless the procedures, including  no tice to  us and the trustee, described in the Indenture have been
complied with.

If these conditions have been satisfied, any owner o f an affected unit may then, but only then, institute  an action o r
proceeding .

Absence o f Protections against All Potential Actions.   There are  no  covenants o r o ther provisions in the unit ag reement
providing  fo r a put right o r increased interest o r o therwise that would affo rd ho lders o f units additional pro tection in the event o f
a recapitalization transaction, a change o f contro l o r a highly leveraged transaction.
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Modification without Consent o f Ho lders.  We and the unit agent may amend the unit ag reement without the consent o f
the ho lders to :

• cure any ambiguity;

• co rrect o r supplement any defective o r inconsistent provision;

• add to  our covenants o r the covenants o f the unit agent;

• change o r e liminate  any provisions o f the unit ag reement so  long  as no  units are  outstanding  o r the change does no t
affect any unit outstanding ; o r

• amend the terms in any o ther manner which we may deem necessary o r desirable  and which will no t adversely affect the
interests o f the affected ho lders in any material respect.

Modification with Consent o f Ho lders.  We and the unit agent, with the consent o f the ho lders o f no t less than a majo rity
o f all series o f outstanding  units affected, vo ting  as one class, may modify the rights o f the ho lders o f the units o f each series
so  affected. However, we and the unit agent may no t make any o f the fo llowing  modifications without the consent o f the ho lder
o f each outstanding  unit affected by the modification:

• materially adversely affect the ho lders’ units o r the terms o f the unit ag reement (o ther than terms related to  the five
clauses described above under “— Modification without Consent o f Ho lders”); o r

• reduce the percentage o f outstanding  units the consent o f whose owners is required fo r the modification o f the
provisions o f the unit ag reement (o ther than terms related to  the five clauses described above under “— Modification
without Consent o f Ho lders”).

Modifications o f any no te  included in units may only be made in acco rdance with the applicable  indenture, as described
under “Description o f Senio r No tes due 2017 — Modification o f the Indenture.”

Conso lidation, Merger or Sale  o f Assets.   The unit ag reement provides that we will no t conso lidate  o r combine with o r
merge with o r into  o r, directly o r indirectly, sell, assign, convey, lease, transfer o r o therwise dispose o f all o r substantially all o f
our properties and assets to  any person o r persons in a sing le  transaction o r through a series o f transactions, unless:

• we shall be the continuing  person o r, if we are  no t the continuing  person, the resulting , surviving  o r transferee person,
referred to  as the Surviving  Entity, is a company o rganized and existing  under the laws o f the United States o r any State
o r territo ry;

• the Surviving  Entity will expressly assume all o f our obligations under the unit ag reement and will, if required by law to
effectuate  the assumption, execute  supplemental indentures which will be delivered to  the unit agent and will be in fo rm
and substance reasonably satisfacto ry to  the trustees;

• immediately after g iving  effect to  such transaction o r series o f transactions on a pro  fo rma basis, no  default has
occurred and is continuing ; and

• we o r the Surviving  Entity will have delivered to  the unit agent an o fficers’ certificate  and opinion o f counsel stating  that
the transaction o r series o f transactions and a supplemental indenture, if any, complies with this covenant and that all
conditions precedent in the applicable  indenture relating  to  the transaction o r series o f transactions have been satisfied.

Replacement o f Unit Certificates. We will replace any mutilated certificate  evidencing  a unit at the expense o f the ho lder
upon surrender o f that certificate  to  the unit agent. We will replace certificates that have been destroyed, lo st o r sto len at the
expense o f the ho lder upon delivery to  us and the unit agent o f evidence satisfacto ry to  us and the unit agent o f the destruction,
lo ss o r theft o f the certificates. In the case o f a destroyed, lo st o r sto len certificate , an indemnity satisfacto ry to  the unit agent
and to  us may be required at the expense o f the ho lder o f the units evidenced by that certificate  befo re a replacement will be
issued.
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The unit ag reement provides that, no twithstanding  the fo rego ing , no  replacement certificate  need be delivered:

• during  the period beg inning  15 days befo re the day o f mailing  o f a no tice o f redemption o r o f any o ther exercise  o f any
right held by us with respect to  the unit o r any security constituting  the unit evidenced by the mutilated, destroyed, lo st o r
sto len certificate  and ending  on the day o f the g iving  o f that no tice; o r

• if the mutilated, destroyed, lo st o r sto len certificate  evidences any security selected o r called fo r redemption o r o ther
exercise  o f a right held by us.

Unit Agreement Not Qualified under Trust Indenture Act.   The unit ag reement will no t be qualified as an indenture
under, and the unit agent will no t be required to  qualify as a trustee under, the Trust Indenture Act. According ly, the ho lders o f
units will no t have the benefits o f the pro tections o f the Trust Indenture Act. However, any no te  issued as part o f a unit will be
issued under the Indenture qualified under the Trust Indenture Act, and the Trustee will be qualified as a trustee under the Trust
Indenture Act.

Title .  We, the unit agent, the applicable  trustee and any o f their agents will treat the reg istered owner o f any unit as its
owner, no twithstanding  any no tice to  the contrary, fo r all purposes.

New York Law to  Govern.   The unit ag reement and the units will be governed by, and construed in acco rdance with, the
laws o f the State  o f New York.
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LEGAL MATTERS

Unless o therwise indicated in the applicable  prospectus supplement, the validity o f the securities o ffered hereby will be
passed upon fo r us by Arno ld & Porter LLP, New York, New York. If legal matters in connection with o fferings made pursuant
to  this prospectus are  passed upon by counsel fo r the underwriters, dealers o r agents, if any, such counsel will be named in the
prospectus supplement relating  to  such o ffering .

EXPERTS

Our conso lidated statements o f financial condition as o f December 31, 2012 and 2011, and the conso lidated statements o f
income, comprehensive income, changes in stockho lders’ equity and cash flows fo r each o f the years in the three-year period
ended December 31, 2012, and management’s assessment o f the effectiveness o f internal contro l over financial reporting  as
o f December 31, 2012, included in our Annual Report on Form 10-K fo r the year ended December 31, 2012, have been
incorporated by reference herein in reliance upon the reports o f KPMG LLP, independent reg istered public  accounting  firm,
inco rporated by reference herein, and upon the autho rity o f said firm as experts in accounting  and auditing .
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