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Dale C. Fredston 01/24/2012

**Signature of Date
Reporting Person

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 1,218 shares of restricted common stock issued March 25, 2010 and 1,158 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

(1) anniversaries of the respective grant dates subject to (1) accelerated vesting upon death, disability and change in control and (2) continued
vesting upon retirment after the second anniversary of the grant date subject to compliance with a non-compete. The restricted shares are
subject to full dividend reinvestment.

On December 15, 2005 the Board of Directors voted to accelerate the vesting and exercisability of any outstanding unvested and
unexercisable non-qualified stock options granted to officers on March 22, 2005 effective as of December 19, 2005; provided, however,
that the transfer of shares acquired by such exercise is restricted until the date that the option would have been exercisable prior to such
change. Such restrictions will expire as to 10% on the first anniversary of the date of the grant, an additional 15% of the grant on the
second anniversary of the date of the grant, an additional 25% of the grant on the third anniversary of the date of the grant and the
remaining 50% of the grant on the fourth anniversary of the date of the grant.
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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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