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Includes 21,939 shares of restricted common stock issued March 25, 2010 and 20,854 shares of restricted common stock issued on March
24,2011, pursuant to the Sterling Bancorp Stock Incentive Plan. The shares vest 50%, 25% and 25% on the second, third and fourth
anniversaries of the respective grant dates subject to (1) accelerated vesting upon death, disability and change in control and (2) continued
vesting upon retirement after the second anniversary of the grant date subject to compliance with a non-compete.

(1)

On August 25, 2011, the Reporting Person caused 166,147 of the Issuer's common shares held by a grantor retained annuity trust
("GRAT") to be distributed to its beneficiaries, and such beneficiaries immediately contributed all of the Issuer's shares received from the
GRAT to a limited liability company of which the Reporting Person is the sole managing member. Such distribution and subsequent
contribution were exempt from Section 16(a)-13 under the Securities Exchange Act of 1934, as amended.

2

Owned beneficially and of record by Virginia M. Cappelli, wife of Louis J. Cappelli. Louis J. Cappelli expressly declares that the filing of
the Annual Statement of Changes shall not be construed as an admission that he is, for the purposes of Section 16 of the Securities
Exchange Act of 1934, as amended, the beneficial owner of any of the securities in this note and he hereby disclaims beneficial
ownership of the securities by this note.

3
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Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
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