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Item 3.01. Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.
 
On September 15, 2020, Sterling Bancorp, Inc. (the “Company”), the bank holding company of Sterling Bank and Trust, FSB, Southfield, Michigan (the
“Bank”), received a Staff Delisting Determination (the “Staff Determination”) from the Listing Qualifications Department of The Nasdaq Stock Market
LLC (“Nasdaq”). The Staff Determination will not immediately result in the suspension of trading or delisting of the Company’s common stock, and the
Nasdaq Listing Rules provide a procedure for the Company to appeal the Staff Determination and seek a stay pending the appeal as described below.
 
The Staff Determination was issued as a result of the Company being unable to file its Annual Report on Form 10-K for the year ended December 31,
2019, its Quarterly Report on Form 10-Q for the period ended March 31, 2020, and its Quarterly Report on Form 10-Q for the period ended June 30, 2020
(collectively, the “Delinquent Reports”) by September 14, 2020, which was the expiration date of the Company’s extension to regain compliance with
Nasdaq Listing Rule 5250(c)(1). As a result, unless the Company requests an appeal of the Staff Determination, trading in the Company’s common stock
will be suspended from The Nasdaq Capital Market, and a Form 25-NSE will be filed with the Securities and Exchange Commission (the “SEC”), which
will remove the Company’s securities from listing and registration on Nasdaq.
 
The Company intends to appeal the Staff Determination by requesting a hearing before a Nasdaq Hearings Panel (the “Hearings Panel”) to present its plan
to regain compliance with the applicable listing requirements. In connection with its request for a hearing, the Company also intends to request that the
suspension and delisting of its common stock be stayed pending the hearing and decision of the Hearings Panel. Under the Nasdaq Listing Rules, these
requests must be made within seven days of the date of the Staff Determination, and the Hearings Panel will have an additional 15 days to decide on the
request for a further stay pending the hearing. According to the Staff Determination, hearings are typically scheduled to occur approximately 30-45 days
after the date of the hearing request.
 
As the Company previously disclosed in Notifications of Late Filing on Forms 12b-25 filed with the SEC on March 17, 2020, May 12, 2020, and
August 11, 2020, the delay in filing the Delinquent Reports has been to allow for time needed to complete (i) additional review and procedures, including
on the part of the Company’s independent auditors, relating to the circumstances that led to the previously-reported suspension and termination of the
Bank’s Advantage Loan Program (the “Advantage Loan Program”) and related matters, and (ii) an ongoing internal review relating to the discontinued
Advantage Loan Program that has been led by outside legal counsel under the direction of a special committee of independent directors (the “Internal
Review”), as announced in the Company’s Form 8-K filed with the SEC on March 6, 2020.
 
The additional review and procedures with respect to the Delinquent Reports, including on the part of the Company’s independent auditors, are nearing
completion. Although the Company is working diligently in an effort to file the Delinquent Reports as soon as practicable, there can be no assurance that
they will be filed prior to any hearing before the Hearings Panel or that the Hearings Panel will grant the Company’s request for a stay pending the hearing.
The Internal Review is substantially complete and is no longer impacting the timing for completion and filing of the Delinquent Reports; however, the
Company expects the Internal Review to remain open during the pendency of the previously disclosed government investigations and, as such, the Internal
Review may require additional work.
 
A copy of the press release announcing the Staff Determination is attached to this Current Report on Form 8-K as Exhibit 99.1 and is incorporated herein
by reference.
 

 



 

 
FORWARD-LOOKING STATEMENTS

 
This Current Report on Form 8-K contains certain statements that are, or may be deemed to be, “forward-looking statements” within the meaning of
Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended, regarding the Company’s
plans, expectations, thoughts, beliefs, estimates, goals, and outlook for the future that are intended to be covered by the protections provided under the
Private Securities Litigation Reform Act of 1995. Forward-looking statements are based on management’s expectations as well as certain assumptions and
estimates made by, and information available to, management at the time. Those statements are not guarantees of future results or performance and are
subject to certain known and unknown risks, uncertainties, and other factors that may cause actual results to differ materially from those expressed in, or
implied by, such forward-looking statements. The following important factors, among others, could affect future results and events, causing those results
and events to differ materially from those views expressed or implied in the Company’s forward-looking statements: (i) the ability of the Company and its
independent auditors to complete the work required to file the Delinquent Reports in a timely manner; (ii) uncertainties associated with the Staff
Determination and the Hearing Panel’s decisions regarding the Company’s failure to file the Delinquent Reports within the prescribed period or any future
extension periods, including with respect to any submission to Nasdaq of a request for a hearing, request for a stay of delisting pending the hearing, plan of
compliance, or update to such a plan, as well as any appeal of an adverse decision by Nasdaq, and the possibility of being delisted pursuant to Nasdaq’s
Listing Rules; (iii) the results of the Internal Review and the possibility of additional terminations and resignations of employees in connection therewith;
(iv) the discontinuation of the Advantage Loan Program, the ability to develop new loan products to replace the Advantage Loan Program, and any
resulting adverse effects on the Company’s business, financial condition, and/or results of operations; (v) the outcomes of the government investigations
and legal proceedings previously disclosed by the Company, including the risk of civil or criminal enforcement action, regulatory restrictions on the Bank’s
activities, financial penalties or judgments, other adverse consequences, and any resulting effects on the Company’s business, financial condition, and/or
results of operations; (vi) the expenses incurred in connection with the Delinquent Reports, Internal Review, government investigations, and legal
proceedings disclosed previously and herein; (vii) the effects of the COVID-19 pandemic; and (viii) the risks, uncertainties, and other factors detailed from
time to time in our public filings, including those included in the disclosures under the headings “Cautionary Note Regarding Forward-Looking
Statements” and “Risk Factors” in our Annual Report on Form 10-K filed with the SEC on March 18, 2019, subsequent periodic reports and future periodic
reports. Should one or more of the foregoing risks materialize, or should underlying assumptions prove incorrect, actual results or outcomes may vary
materially from those projected in, or implied by, such forward-looking statements. The Company disclaims any obligation to update, revise, or correct any
forward-looking statements based on the occurrence of future events, the receipt of new information, or otherwise.
 
Item 9.01.             Financial Statements and Exhibits.
 
(d)           Exhibits
 
The following exhibits are furnished herewith:
 
EXHIBIT
NUMBER  EXHIBIT DESCRIPTION
   
99  Press Release of Sterling Bancorp, Inc. dated September 16, 2020
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Exhibit 99.1

 

Sterling Bancorp Announces Receipt of Staff Delisting Determination from Nasdaq; Intends to Request Hearing
 
September 16, 2020
 
SOUTHFIELD, Mich. – (BUSINESS WIRE) -- On September 15, 2020, Sterling Bancorp, Inc. (the “Company”) (NASDAQ:SBT), the bank holding
company of Sterling Bank and Trust, FSB, Southfield, Michigan (the “Bank”), received a Staff Delisting Determination (the “Staff Determination”) from
the Listing Qualifications Department of The Nasdaq Stock Market LLC (“Nasdaq”). The Staff Determination will not immediately result in the suspension
of trading or delisting of the Company’s common stock, and the Nasdaq Listing Rules provide a procedure for the Company to appeal the Staff
Determination and seek a stay pending the appeal as described below.
 
The Staff Determination was issued as a result of the Company being unable to file its Annual Report on Form 10-K for the year ended December 31,
2019, its Quarterly Report on Form 10-Q for the period ended March 31, 2020, and its Quarterly Report on Form 10-Q for the period ended June 30, 2020
(collectively, the “Delinquent Reports”) by September 14, 2020, which was the expiration date of the Company’s extension to regain compliance with
Nasdaq Listing Rule 5250(c)(1). As a result, unless the Company requests an appeal of the Staff Determination, trading in the Company’s common stock
will be suspended from The Nasdaq Capital Market, and a Form 25-NSE will be filed with the Securities and Exchange Commission (the “SEC”), which
will remove the Company’s securities from listing and registration on Nasdaq.
 
The Company intends to appeal the Staff Determination by requesting a hearing before a Nasdaq Hearings Panel (the “Hearings Panel”) to present its plan
to regain compliance with the applicable listing requirements. In connection with its request for a hearing, the Company also intends to request that the
suspension and delisting of its common stock be stayed pending the hearing and decision of the Hearings Panel. Under the Nasdaq Listing Rules, these
requests must be made within seven days of the date of the Staff Determination, and the Hearings Panel will have an additional 15 days to decide on the
request for a further stay pending the hearing. According to the Staff Determination, hearings are typically scheduled to occur approximately 30-45 days
after the date of the hearing request.
 
As the Company previously disclosed in Notifications of Late Filing on Forms 12b-25 filed with the SEC on March 17, 2020, May 12, 2020, and
August 11, 2020, the delay in filing the Delinquent Reports has been to allow for time needed to complete (i) additional review and procedures, including
on the part of the Company’s independent auditors, relating to the circumstances that led to the previously-reported suspension and termination of the
Bank’s Advantage Loan Program (the “Advantage Loan Program”) and related matters, and (ii) an ongoing internal review relating to the discontinued
Advantage Loan Program that has been led by outside legal counsel under the direction of a special committee of independent directors (the “Internal
Review”), as announced in the Company’s Form 8-K filed with the SEC on March 6, 2020.
 
The additional review and procedures with respect to the Delinquent Reports, including on the part of the Company’s independent auditors, are nearing
completion. Although the Company is working diligently in an effort to file the Delinquent Reports as soon as practicable, there can be no assurance that
they will be filed prior to any hearing before the Hearings Panel or that the Hearings Panel will grant the Company’s request for a stay pending the hearing.
The Internal Review is substantially complete and is no longer impacting the timing for completion and filing of the Delinquent Reports; however, the
Company expects the Internal Review to remain open during the pendency of the previously disclosed government investigations and, as such, the Internal
Review may require additional work.
 
About Sterling Bancorp, Inc.
 
Sterling Bancorp, Inc. is a unitary thrift holding company. Its wholly owned subsidiary, Sterling Bank and Trust, F.S.B., has primary branch operations in
San Francisco and Los Angeles, California, New York City and Bellevue, Washington. Sterling offers a range of loan products to the residential and
commercial markets, as well as retail and business banking services. Sterling also has an operations center and a branch in Southfield, Michigan. For
additional information, please visit the Company’s website at http://www.sterlingbank.com.
 

 



 

 
Forward Looking Statements
 
This press release contains certain statements that are, or may be deemed to be, “forward-looking statements” within the meaning of Section 27A of the
Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended, regarding the Company’s plans, expectations,
thoughts, beliefs, estimates, goals, and outlook for the future that are intended to be covered by the protections provided under the Private Securities
Litigation Reform Act of 1995. Forward-looking statements are based on management’s expectations as well as certain assumptions and estimates made by,
and information available to, management at the time. Those statements are not guarantees of future results or performance and are subject to certain
known and unknown risks, uncertainties, and other factors that may cause actual results to differ materially from those expressed in, or implied by, such
forward-looking statements. The following important factors, among others, could affect future results and events, causing those results and events to differ
materially from those views expressed or implied in the Company’s forward-looking statements: (i) the ability of the Company and its independent auditors
to complete the work required to file the Delinquent Reports in a timely manner; (ii) uncertainties associated with the Staff Determination and the Hearing
Panel’s decisions regarding the Company’s failure to file the Delinquent Reports within the prescribed period or any future extension periods, including
with respect to any submission to Nasdaq of a request for a hearing, request for a stay of delisting pending the hearing, plan of compliance, or update to
such a plan, as well as any appeal of an adverse decision by Nasdaq, and the possibility of being delisted pursuant to Nasdaq’s Listing Rules; (iii) the
results of the Internal Review and the possibility of additional terminations and resignations of employees in connection therewith; (iv) the discontinuation
of the Advantage Loan Program, the ability to develop new loan products to replace the Advantage Loan Program, and any resulting adverse effects on the
Company’s business, financial condition, and/or results of operations; (v) the outcomes of the government investigations and legal proceedings previously
disclosed by the Company, including the risk of civil or criminal enforcement action, regulatory restrictions on the Bank’s activities, financial penalties or
judgments, other adverse consequences, and any resulting effects on the Company’s business, financial condition, and/or results of operations; (vi) the
expenses incurred in connection with the Delinquent Reports, Internal Review, government investigations, and legal proceedings disclosed previously and
herein; (vii) the effects of the COVID-19 pandemic; and (viii) the risks, uncertainties, and other factors detailed from time to time in our public filings,
including those included in the disclosures under the headings “Cautionary Note Regarding Forward-Looking Statements” and “Risk Factors” in our
Annual Report on Form 10-K filed with the SEC on March 18, 2019, subsequent periodic reports and future periodic reports. Should one or more of the
foregoing risks materialize, or should underlying assumptions prove incorrect, actual results or outcomes may vary materially from those projected in, or
implied by, such forward-looking statements. The Company disclaims any obligation to update, revise, or correct any forward-looking statements based on
the occurrence of future events, the receipt of new information, or otherwise.
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