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Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

>

*#*  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Includes 21,939 restricted common stock issued March 25, 2010 pursuant to the Sterling Bancorp Stock Incentive Plan consistent with
the requirements of the TARP Interim Final Rule. The shares will vest 50%, 25% and 25% on the second, third and fourth anniversaries

(1) of the grant date, 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. The restricted stock will be transferable in 25%
increments in accordance with the Company's repayment of the TARP funds.

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

Note: File three copies of this Form, one of which must be manually signed. If space provided is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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