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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.
 
Appointment of Mr. Michael Donahue and Mr. Eboh Okorie to the Board of Directors
 

On March 24, 2022, the Board of Directors of Sterling Bancorp, Inc. (the “Company” and the foregoing board of directors, the “Board”), pursuant
to its powers under the Amended and Restated Bylaws of the Company (“Bylaws”) and the Second Amended and Restated Articles of Incorporation of the
Company (“Articles of Incorporation”), and upon the recommendation of the Nominating and Corporate Governance Committee of the Company,
appointed Michael Donahue and Eboh Okorie as directors of the Board, effective immediately. Mr. Donahue and Mr. Okorie will serve as directors until the
2022 annual meeting of the shareholders of the Company (the “2022 Annual Meeting”) and until their respective successors are duly elected and qualified
or their earlier resignation or removal. Mr. Donahue and Mr. Okorie have been nominated for re-election by the Company’s shareholders at the 2022
Annual Meeting. Mr. Donahue and Mr. Okorie have also been appointed to the Board of Directors of Sterling Bank and Trust, F.S.B., subject to the receipt
of appropriate regulatory approvals and non-objections.
 

Mr. Donahue brings to the Board a wealth of legal and banking experience in the financial services industry. Mr. Donahue is a former Global Head
of Securitization for BNP Paribas, arranging short- and long-term financing, both on and off balance sheet, for corporate and bank clients through the
commercial paper and debt capital markets with teams based in New York, London, Paris, Milan, and Tokyo. Prior to joining BNP Paribas, Mr. Donahue
was a Senior Managing Director for Merrill Lynch in London where he co-headed the group charged with executing all transactions involving structured
debt and collateralized loan/bond/debt obligations. Before that, Mr. Donahue was a Director and Deputy Head of Deutsche Bank AG’s European
Securitization Group, a practice he co-founded and helped grow into the leading securitization group in Europe with an emphasis on regulatory capital
relief. Before joining Deutsche Bank, Mr. Donahue was an associate in Lehman Brothers’ Mortgage Finance Group. Mr. Donahue began his Wall Street
career as an associate attorney in the capital markets practice at the law firm of Cadwalader, Wickersham & Taft LLP. Since leaving BNP Paribas in 2005,
Mr. Donahue has focused on his personal investments including most recently the growing of a portfolio of renovated single-family homes for rent
subsidized tenants in Chicago. Mr. Donahue has a B.S. in business management from the University of Maryland and a J.D. from Cornell Law School and
is admitted to the New York Bar.
 

Mr. Okorie brings over 30 years of experience in the financial services industry to the Board. Mr. Okorie serves as President and CEO of Windy
Hill Capital, a financial consulting firm providing expertise in the areas of financial and banking regulatory compliance, risk management, and financial
instrument analysis. Mr. Okorie has also served as commissioner of town infrastructure and planning for the State Secretariat in Umuahia, Nigeria from
2015 to 2018 and as a member of the board of the Nigerian Investment Promotion Commission in Abuja, Nigeria from 2013 to 2016 assisting in promoting
and coordinating investment, including foreign direct investments in the Nigerian economy. Prior to these roles, Mr. Okorie served as Vice President and
director of compliance risk at Atlantic Bank of New York from 2001 to 2007 and as Vice President and director of compliance at North Side Savings Bank
from 1994 to 1996. Mr. Okorie also has experience as Senior Examiner and Regulator for the Federal Reserve Bank, the Office of Thrift Supervision, and
the Federal Home Loan Bank of New York. Mr. Okorie has a B.A. and M.B.A. from the University of Kansas.
 

There were no understandings or arrangements between Mr. Donahue or Mr. Okorie and any other persons pursuant to which Mr. Donahue and
Mr. Okorie were appointed as directors. Mr. Donahue and Mr. Okorie are not parties to any transaction, or series of transactions, required to be disclosed
pursuant to Item 404(a) of Regulation S-K. Mr. Donahue and Mr. Okorie will participate in the Company’s director compensation program for non-
employee directors, and the Board has determined that Mr. Donahue and Mr. Okorie are independent directors under applicable Company and Nasdaq
standards.
 

A copy of the Company’s press release dated March 25, 2022 announcing the appointments of Mr. Donahue and Mr. Okorie is attached as
Exhibit 99.1 to this Current Report on Form 8-K and is incorporated herein by reference.
 
Item 5.03. Amendments to Articles of Incorporation and Bylaws; Change in Fiscal Year.
 

On March 24, 2022, the Board, at its duly called and held meeting, approved amendments to the Articles of Incorporation (the “Articles
Amendment”), subject to shareholder approval at the 2022 Annual Meeting. The Articles Amendment ends the staggered three-year terms of office, and
provides that directors be elected to hold office for a term expiring at the succeeding annual meeting and until their successors are duly elected and
qualified or their earlier resignation or removal. The Articles Amendment also permits each current director to serve out the remainder of his or her term to
which he or she was elected or appointed, provided that such director delivers written notice to the Board within five business days following approval by
the Board. The Board also conditionally approved, subject to shareholder approval of the Articles Amendment, amendments to the Bylaws (the “Bylaws
Amendment”), consistent with the Articles Amendment. The Articles Amendment and the Bylaws Amendment are required pursuant to the a definitive
stipulation of settlement (the “Settlement”) to settle the demand for a derivative action brought by Raymond Cahnman, a purported shareholder of the
Company, which was later reflected in a shareholder derivative complaint that was filed against the Company and certain current and former directors of
the Company, styled Cahnman v. Allen, et al., No. 2:22-cv-10124 (E.D. Mich.). These amendments are part of a number of substantial corporate
governance enhancements which are provided for in the Settlement, many of which were either completed prior to receipt of the shareholder demand or
during the time the Settlement was negotiated.
 

 



 

 
Copies of the Articles Amendment and the Bylaws Amendment are filed as Exhibits 3.1 and 3.2 hereto, respectively, each of which 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. These forward-looking statements reflect our current views with respect to, among other things, future
events and our financial performance. These statements are often, but not always, made through the use of words or phrases such as “may,” “might,”
“should,” “could,” “predict,” “potential,” “believe,” “expect,” “attribute,” “continue,” “will,” “anticipate,” “seek,” “estimate,” “intend,” “plan,”
“projection,” “goal,” “target,” “outlook,” “aim,” “would” and “annualized,” or the negative versions of those words or other comparable words or phrases
of a future or forward-looking nature. These forward-looking statements are not historical facts, and they are based on current expectations, estimates and
projections about our industry, management's beliefs and certain assumptions made by management, many of which, by their nature, are inherently
uncertain and beyond our control. Accordingly, we caution you that any such forward-looking statements are not guarantees of future performance and are
subject to risks, assumptions, estimates and uncertainties that are difficult to predict. 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 Securities and Exchange Commission on March 26, 2021, subsequent periodic reports and
future periodic reports, 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. 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. Accordingly, you should not place
undue reliance on any 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
 

No.  Description
3.1  Third Amended and Restated Articles of Incorporation of Sterling Bancorp, Inc.
3.2  Second Amended and Restated Bylaws of Sterling Bancorp, Inc.
99.1  Company press release dated March 25, 2022
104  Cover Page Interactive Data File.  The cover page XBRL tags are embedded within

the inline XBRL document (contained in Exhibit 101)
 

 



 

 
SIGNATURE

 
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its

behalf by the undersigned hereunto duly authorized.
 
 Sterling Bancorp, Inc.
  
 By: /s/ KAREN KNOTT

  Karen Knott
  Chief Financial Officer
 
Date: March 25, 2022
 

 
 



Exhibit 3.1
 

THIRD AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF

STERLING BANCORP, INC.
 

Pursuant to the provisions of Act 284, Public Acts of 1972, as amended, the undersigned corporation executes the following Third Amended and
Restated Articles of Incorporation:
 
1. The present name of the corporation is Sterling Bancorp, Inc.
 
2. The identification number assigned by the bureau is 236008.
 
3. The date of filing of the original Articles of Incorporation was September 22, 1989.
 

The following Third Amended and Restated Articles of Incorporation supersede the Second Amended and Restated Articles of Incorporation and
shall be the Articles of Incorporation of Sterling Bancorp, Inc.:
 

ARTICLE I.
NAME

 
The name of the corporation is Sterling Bancorp, Inc. (the “Corporation”).

 
ARTICLE II.

PURPOSE

 
The purpose or purposes for which the Corporation is formed is to engage in any activity within the purposes for which corporations may be

formed under the Michigan Business Corporation Act, as amended (the “Act”), and specifically, but not in limitation of the foregoing, to be a bank holding
company under the Bank Holding Company Act of 1956, as amended, and to engage in, or acquire an interest in other companies which engage in,
activities closely related to banking as such activities are defined by the Board of Governors of the Federal Reserve System.
 

ARTICLE III.
REGISTERED OFFICE AND RESIDENT AGENT

 
The street and mailing address of the registered office is One Towne Square, Suite 1900, Southfield, MI 48076. The name of the resident agent at

the registered office is Colleen Kimmel.
 

ARTICLE IV.
AUTHORIZED STOCK AND RELATIVE RIGHTS

 
A.            The total number of shares of all classes of capital stock which the Corporation shall have the authority to issue is 500,000,000 shares of

common stock, no par value per share (the “Common Stock”) and 10,000,000 shares of Preferred Stock (the “Preferred Stock”).
 

B.            The authorized shares of the Common Stock are all of one class with equal voting power, and each share shall be equal to every other share.
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C.            The shares of the Preferred Stock may be divided into and issued in one or more series. The Board of Directors is hereby authorized to

cause the Preferred Stock to be issued from time to time in one or more series, with such designations and such relative voting, dividend, liquidation and
other rights, preferences and limitations as shall be stated and expressed in the resolution or resolutions providing for the issue of the Preferred Stock
adopted by the Board of Directors. Such resolutions, when filed, shall constitute amendments to these Third Amended and Restated Articles of
Incorporation. For the avoidance of doubt, any previously designated series of Preferred Stock authorized by the Corporation prior to the filing of these
Third Amended and Restated Articles of Incorporation are void, cancelled, and shall be of no further force or effect.
 

ARTICLE V.
COMPROMISE, ARRANGEMENT OR PLAN OF REORGANIZATION

 
When a compromise or arrangement or a plan of reorganization of the Corporation is proposed between the Corporation and its creditors

or any class of them or between the Corporation and its shareholders or any class of them, a court of equity jurisdiction within the state, on application of
the Corporation or of a creditor or shareholder thereof, or on application of a receiver appointed for the corporation, may order a meeting of the creditors or
class of creditors or of the shareholders or a class of shareholders to be affected by the proposed compromise or arrangement or reorganization, to be
summoned in such manner as the court directs. If a majority in number representing 3/4 in value of the creditors or class of creditors, or of the shareholders
or class of shareholders to be affected by the proposed compromise or arrangement or a reorganization, agree to a compromise or arrangement or a
reorganization of the Corporation as a consequence of the compromise or arrangement, the compromise or arrangement and the reorganization, if
sanctioned by the court to which the application has been made, shall be binding on all the creditors or class of creditors, or on all the shareholders or class
of shareholders and also on the Corporation.
 

ARTICLE VI.
SHAREHOLDER ACTION BY WRITTEN CONSENT

 
A.           Any action required or permitted by the Act to be taken at an annual or special meeting of the shareholders may be taken without a meeting,

without prior notice, and without a vote, if consents in writing, setting forth the action so taken, are signed by the holders of outstanding shares having not
less than the minimum number of votes that would be necessary to authorize or take the action at a meeting at which all shares entitled to vote on the action
were present and voted. No action by written consent of holders of less than all the outstanding shares entitled to vote on such action shall be effective
unless the proposed action shall have been approved by the Board of Directors of the Corporation before the consent of shareholders is executed.
 

B.            In order that the Corporation’s shareholders shall have an opportunity to receive and consider the information germane to an informed
judgment as to whether to give a written consent, any corporate action to be taken by written consent shall not be effective until, and the shareholders of the
Corporation shall be able to give or revoke written consents for, at least 20 days from the date of the commencement of a solicitation (as such term is
defined in Rule 14a-1(l) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”)) of consents, other than corporate action by written
consent taken pursuant to solicitations of not more than 10 persons. For purposes of this Article VI, a consent solicitation shall be deemed to have
commenced when a proxy statement or information statement containing the information required by law is first furnished to the Corporation’s
shareholders.
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C.            Consents to corporate action shall be valid for a maximum of 60 days after the date of the earliest dated consent delivered to the

Corporation in the manner provided in Section 407 of the Act. Consents may be revoked by written notice (i) to the Corporation, (ii) to the shareholder or
shareholders soliciting consents or soliciting revocations in opposition to action by consent proposed by the Corporation (the “Soliciting Shareholders”),
or (iii) to a proxy solicitor or other agent designated by the Corporation or the Soliciting Shareholders.
 

D.            Notwithstanding the foregoing, if independent counsel to the Corporation delivers to the Corporation a written opinion stating, or a court of
competent jurisdiction determines, that this Article VI, or any portion thereof, is illegal with respect to any corporate action to be taken by written consent
for which a consent has theretofore been delivered to the Corporation, in the manner provided in Section 407 of the Act, whether prior or subsequent to the
date of the adoption of this Article VI, then this Article VI, or such portion thereof, as the case may be, shall after the date of such delivery of such opinion
or such determination be null and void and of no effect with respect to any other corporate action to be taken by written consent.
 

ARTICLE VII.
BOARD OF DIRECTORS

 
A.            AUTHORITY AND SIZE OF BOARD. The business and affairs of the Corporation shall be managed by or under the direction of the Board of

Directors. The number of directors of the Corporation shall be as set forth in the Bylaws of the Corporation.
 

B.            CLASSIFICATION OF BOARD AND FILLING OF VACANCIES.
 

(a)            Subject to applicable law, prior to the date of shareholder approval of these Third Amended and Restated Articles of
Incorporation, the directors shall be divided into three classes designated as Class I, Class II and Class III, respectively, and at each annual meeting of
shareholders prior thereto, the successors to the class of directors whose term shall then expire shall be elected to hold office for a term expiring at the third
succeeding annual meeting and until their successors shall be duly elected and qualified or their resignation or removal.
 

(b)            Upon shareholder approval of these Third Amended and Restated Articles of Incorporation, at each annual meeting of
shareholders commencing with the 2022 annual meeting, directors shall be elected to hold office for a one year term expiring at the succeeding annual
meeting and until their successors shall be duly elected and qualified or their resignation or removal; provided, however, that any director appointed as
Class I, Class II or Class III pursuant to clause (a) of this paragraph B who so elects in writing submitted to the Chairman of the Board of Directors within
five business days after approval by the Board of Directors of these Third Amended and Restated Articles of Incorporation shall be permitted to serve out
the remainder of his or her term to which he or she was elected or appointed, and until such director’s successor has been duly elected and qualified or until
his or her earlier resignation or removal.
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(c)            Any vacancies in the Board of Directors for any reason, and any newly created directorships resulting from any increase in the

number of directors, may be filled only by the Board of Directors, acting by an affirmative vote of a majority of the Continuing Directors (as hereinafter
defined) and an 80% majority of all of the directors then in office, although less than a quorum, and any director so chosen shall hold office until the next
annual meeting of shareholders and until his or her successor shall be duly elected and qualified or his or her earlier resignation or removal. No decrease in
the number of directors shall shorten the term of any incumbent director.
 

C.            REMOVAL OF DIRECTORS. No director of the Corporation may be removed without cause. Any one or more directors of the Corporation may
be removed for cause, but only by the affirmative vote, at a meeting of the shareholders called for that purpose, of the holders of a majority of the voting
power of the then outstanding shares of capital stock of the Corporation entitled to vote generally in the election of directors (the “Voting Stock”) voting
together as a single class.
 

D.            CERTAIN DEFINITIONS. For the purposes of this Article VII:
 

1.              A “person” shall mean any individual, firm, corporation or other entity.
 

2.             “Interested Shareholder” shall mean any person, other than the Corporation, any Subsidiary, or any Affiliate of a member of the
Board of Directors of the Company as constituted on the date of the filing of these Third Amended and Restated Articles of Incorporation with the
Corporations Division, Corporations, Securities and Commercial Licensing Bureau of the Michigan Department of Licensing and Regulatory Affairs (the
“Corporation Division”), who or which:
 

(a)            is the beneficial owner, directly or indirectly, of ten percent 10% or more of the voting power of the outstanding Voting
Stock; or
 

(b)            is an Affiliate of the Corporation and at any time within the two year period immediately prior to the date in question was
the beneficial owner, directly or indirectly, of 10% or more of the voting power of the then outstanding Voting Stock; or
 

(c)            is an assignee of or has otherwise succeeded to any shares of Voting Stock which were at any time within the two year
period immediately prior to the date in question beneficially owned by any Interested Shareholder, if such assignment or succession shall have occurred in
the course of a transaction or series of transactions not involving a public offering within the meaning of the Securities Act of 1933, as amended.
 

3.             “Beneficial owner” shall have the respective meaning ascribed to such term in Rule 13d-3 under the Exchange Act.
 

4.             For the purposes of determining whether a person is an Interested Shareholder pursuant to item 2 of this paragraph D, the number
of shares of Voting Stock deemed to be outstanding shall include shares deemed owned through application of item 2 of this paragraph D but shall not
include any other shares of Voting Stock which may be issuable pursuant to any agreement, arrangement or understanding, or upon exercise of conversion
rights, warrants or options, or otherwise.
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5.             “Affiliate” or “Associate” shall have the respective meanings ascribed to such terms in Rule 12b-2 of the General Rules and

Regulations under the Exchange Act, as in effect on the date this Article VII of these Third Amended and Restated Articles of Incorporation is filed with
the Corporation Division.
 

6.             “Subsidiary” means any corporation of which a majority of any class of equity security is owned, directly or indirectly, by the
Corporation; provided, however, that for the purposes of the definition of Interested Shareholder set forth in item 2 of this paragraph D, the term
“Subsidiary” shall mean only a corporation of which a majority of each class of equity security is owned, directly or indirectly, by the Corporation.
 

7.             “Continuing Director” means any member of the Board of Directors who is unaffiliated with an Interested Shareholder and was a
member of the Board of Directors prior to the time that an Interested Shareholder became an Interested Shareholder, and any successor of a Continuing
Director who is unaffiliated with an Interested Shareholder and is recommended to succeed a Continuing Director by a majority of Continuing Directors
then on the Board of Directors.
 

E.             POWERS OF CONTINUING DIRECTORS. A majority of the Continuing Directors of the Corporation shall have the power and duty to determine,
on the basis of information known to them after reasonable inquiry, all facts necessary to determine compliance with this Article VII, including without
limitation (i) whether a person is an Interested Shareholder, (ii) the number of shares of Voting Stock beneficially owned by any person and (iii) whether a
person is an Affiliate or Associate of another; and the good faith determination of a majority of the Continuing Directors on such matters shall be
conclusive and binding for all the purposes of this Article VII.
 

F.            NOMINATIONS.
 

(a)            Nominations for election to the Board of Directors at a meeting of shareholders may be made by the Board of Directors or by a
committee thereof, or by any shareholder of the Corporation entitled to vote for the election of directors at such meeting. Such nominations, other than
those made by or on behalf of the Board of Directors, shall be made by notice in writing delivered, transmitted electronically, or mailed by first class
United States mail, postage prepaid, to the Secretary of the Corporation, and received in the case of an annual meeting, not less than 120 days nor more
than 180 days prior to the anniversary date of the immediately preceding annual meeting of the shareholders; provided, however, that in the event that the
annual meeting is called for a date that is not within 20 days before or after such anniversary date, such notice by the shareholder in order to be timely must
be so received not later than the close of business on the 10th day following the day on which such notice of the date of the annual meeting is mailed,
transmitted electronically, or public disclosure of the date of the annual meeting is made, whichever first occurs. In the event the Corporation calls a special
meeting of shareholders for the purpose of electing one or more directors to the Board of Directors, any shareholder of the Corporation may nominate a
person or persons (as the case may be), for election to such position(s) as specified in the Corporation’s notice of such special meeting, if the shareholder’s
notice required by this paragraph F shall be delivered to the Secretary at the principal executive offices of the Corporation not earlier than the close of
business on the 120th day prior to such special meeting and not later than the close of business on the later of the 90th day prior to such special meeting or
the 10th day following the day on which such notice of the date of the special meeting is mailed, transmitted electronically, or public disclosure of the date
of the special meeting is made, whichever first occurs. In no event shall the public announcement of an adjournment of a special meeting commence a new
time period for the giving of a shareholder’s notice as described in this paragraph F.
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(b)            Such notice shall set forth (i) as to each proposed nominee (1) the name, date of birth, business address, and residence address of

such nominee, (2) the principal occupation or employment of such nominee during the past five years, (3) the number of shares of stock of the Corporation
which are beneficially owned by such nominee, and (4) any other information concerning such nominee that must be disclosed as to nominees in proxy
solicitations pursuant to Regulation 14A under the Exchange Act (including such person’s written consent to be named as a nominee and to serve as a
director if elected), and (ii) as to the shareholder giving the notice (1) the name and address of such shareholder, as they appear on the Corporation’s books,
(2) the class or classes and number(s) of shares of the Corporation which are beneficially owned by such shareholder, (3) a description of all arrangements
or understandings between such shareholder and each proposed nominee and any other person or persons (including their names) pursuant to which the
nomination(s) are to be made by such shareholder, and (4) any other information relating to such shareholder that would be required to be disclosed in a
proxy statement or other filings required to be made in connection with solicitations of proxies for election of directors pursuant to Section 14 of the
Exchange Act and the rules and regulations promulgated thereunder. At the request of the Board of Directors, any person nominated by the Board of
Directors for election as a director shall furnish to the Secretary of the Corporation that information required to be set forth in a shareholder’s notice of
nomination which pertains to the nominee. No person shall be eligible for election as a director of the Corporation unless nominated in accordance with the
procedures set forth in this Article VII. The officer presiding over a meeting of shareholders may, if the facts warrant, determine and declare to the meeting
that a nomination was not made in accordance with the foregoing procedure, and if he or she should so determine, the presiding officer shall so declare to
the meeting and the defective nomination shall be disregarded.
 

ARTICLE VIII.
LIMITED LIABILITY OF DIRECTORS

 
The liability to the Corporation and its shareholders of each and every person who is at any time a director of the Corporation for acts or

omissions in such person’s capacity as a director is and shall be limited and eliminated to the full extent authorized or permitted by the Act, as it now exists
or may hereafter be amended. Any amendment, alteration or repeal of this Article VIII by the shareholders of the Corporation shall not adversely affect any
right or protection of a director of the Corporation for or with respect to any act or omission of such director occurring prior to, or at the time of, such
amendment, alteration or repeal.
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ARTICLE IX.
INDEMNIFICATION

 
A.            INDEMNIFICATION OF DIRECTORS AND OFFICERS, ETC. Directors and executive officers of the Corporation shall be indemnified as of right to the

fullest extent now or hereafter permitted by law in connection with any actual or threatened civil, criminal, administrative or investigative action, suit or
proceeding (whether brought by or in the name of the Corporation, a subsidiary or otherwise) in which a director or executive officer is a witness or which
is brought against a director or executive officer in his or her capacity as a director, officer, employee, agent or fiduciary of the Corporation or of any
corporation, partnership, joint venture, trust, employee benefit plan or other enterprise which the director or executive officer was serving at the request of
the Corporation. Persons who are not directors or executive officers of the Corporation may be similarly indemnified in respect of such service to the extent
authorized at any time by the Board of Directors of the Corporation. The Corporation may purchase and maintain insurance to protect itself, any such
director, executive officer or other person against any liability asserted against him or her and incurred by him or her in respect of such service whether or
not the Corporation would have the power to indemnify him or her against such liability by law or under the provisions of this Article IX. The provisions of
this Article IX shall be applicable to actions, suits or proceedings, arising from acts or omissions occurring before or after the filing of these Third
Amended and Restated Articles of Incorporation with the Corporation Division, and to directors, executive officers and other persons who have ceased to
render such service, and shall inure to the benefit of the heirs, executors and administrators of the directors, executive officers and other persons referred to
in this Article IX. The right of indemnity provided pursuant to this Article IX shall not be exclusive and the Corporation may provide indemnification to
any person, by agreement or otherwise, on such terms and conditions as the Board of Directors may approve that are not inconsistent with the Act (or other
law). Any amendment, alteration, modification, repeal or adoption of any provision in the Articles of Incorporation inconsistent with this Article IX shall
not adversely affect any indemnification right or protection of a director or executive officer of the Corporation existing at the time of such amendment,
alteration, modification, repeal or adoption.
 

ARTICLE X.
AMENDMENT

 
Notwithstanding anything contained in these Third Amended and Restated Articles of Incorporation to the contrary, the affirmative vote

of at least 80% of the outstanding shares of Voting Stock, voting as a single class, shall be required to amend or repeal Article VI, Article VII, Article VIII,
Article IX or Article X of these Third Amended and Restated Articles of Incorporation or to adopt any provision inconsistent therewith, unless, such
amendment or repeal or inconsistent provision has been recommended for approval by at least 80% of all directors then holding office and by a majority of
the Continuing Directors, in which case the affirmative vote of a majority of the outstanding shares entitled to vote pursuant to the Act shall be required to
amend or repeal such provisions. The term “Continuing Directors” is defined in Article VII.
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These Third Amended and Restated Articles of Incorporation were duly adopted on the [__] day of [_______], 2022, in accordance with the

provisions of Section 611(3) of the Act by the shareholders of the Corporation. The necessary number of shares required by statute was voted in favor of
these Third Amended and Restated Articles of Incorporation.
 

The undersigned, being an authorized representative of the Corporation has signed these Third Amended and Restated Articles of Incorporation on
the [__] day of [_______], 2022.
 
 STERLING BANCORP, INC.
  
 By:  
 Name: Colleen Kimmel
 Title: Executive Vice President, General Counsel, Corporate Secretary
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Exhibit 3.2

 
SECOND AMENDED AND RESTATED BYLAWS

OF

STERLING BANCORP, INC. 
(a Michigan corporation)

 
ARTICLE I
OFFICES

 
1.1          REGISTERED OFFICE. The registered office of Sterling Bancorp, Inc., a Michigan corporation (the “Corporation”) shall be located at the

address specified in the Corporation’s Articles of Incorporation, as amended from time to time (“Articles of Incorporation”) or at such other place as may
be determined by the Board of Directors.
 

1.2          OTHER OFFICES. The business of the Corporation may be transacted at such locations other than the registered office, within or outside the
State of Michigan, as the Board of Directors may from time to time determine.
 

ARTICLE II
CAPITAL SHARES

 
2.1          SHARE CERTIFICATES. Certificates representing shares of the Corporation shall be in such form as is approved by the Board of Directors.

Certificates shall be signed in the name of the Corporation by the Chairman of the Board, the President or a Vice President, and may also be signed by
another officer of the Corporation, and shall be sealed with the seal of the Corporation, if one is adopted. If an officer who has signed a certificate ceases to
be such officer before the certificate is issued, it may be issued by the Corporation with the same effect as if he or she were such officer at the date of issue.
 

2.2          REPLACEMENT OF LOST OR DESTROYED CERTIFICATES. If a share certificate is lost or destroyed, no new certificate shall be issued in place
thereof until the Corporation has received such assurances, representations, warranties, or guarantees from the registered holder as the Board of Directors,
in its sole discretion, deems advisable and until the Corporation receives such indemnification against any claim that may be made on account of the lost or
destroyed certificate, or the issuance of any new certificate in place thereof, including an indemnity bond in such amount and with such sureties, if any, as
the officers, the transfer agent or the registrar of transfers of the Corporation in their sole discretion, deem advisable. Any new certificate issued in place of
any lost or destroyed certificate shall be plainly marked “duplicate” upon its face.
 

2.3          ISSUANCE OF SHARES WITHOUT CERTIFICATES. The Corporation may issue some or all of the shares of any or all of its classes or series without
certificates. Within a reasonable time after issuance or transfer of shares without certificates, the Corporation shall send the shareholder a written statement
confirming the issuance or transfer of shares without certificates. Such written statement shall include (i) the name of the Corporation and that it is formed
under the laws of the State of Michigan, (ii) the name of the person to whom the shares are issued, (iii) the number and class of shares and the designation
of the series, if any, (iv) that the holder of the shares is entitled to have a certificate upon written request made to the Secretary of the Corporation, and
(v) any other information required by law.
 

SECOND AMENDED AND RESTATED BYLAWS OF

STERLING BANCORP, INC. - 1
 

 



 

 
2.4          TRANSFER OF SHARES; SHAREHOLDER RECORDS.

 
(a)           Capital shares of the Corporation shall be transferable only upon the books of the Corporation. Old certificates shall be surrendered

to the Corporation by delivery to the person in charge of the transfer books of the Corporation, or to such other person as the Board of Directors may
designate, properly endorsed for transfer and the old certificates shall be cancelled before a new certificate is issued.
 

(b)           The Corporation shall keep records containing the names and addresses of all shareholders, the number, class, and series of shares
held by each, and the date when they respectively became holders of record thereof at its registered office. The Corporation shall be entitled to treat the
person in whose name any share, right, or option is registered as the owner thereof for all purposes, including voting and dividends, and shall not be bound
to recognize any equitable or other claim, regardless of any notice thereof, except as may be specifically required by the laws of the State of Michigan.
 

2.5          RULES GOVERNING SHARE CERTIFICATES. The Board of Directors shall have the power and authority to make such rules and regulations as
they may deem expedient concerning the issue, transfer, and registration of share certificates.
 

2.6          DIVIDENDS. The Board of Directors, in its discretion, may from time to time declare and direct payment of dividends or other distributions
upon the Corporation’s outstanding shares out of funds legally available for such purposes which may be payable in cash or other property permitted by
law. In addition to the declaration of dividends or other distributions provided in the preceding paragraph of this Section 2.6, the Board of Directors, in its
discretion, may from time to time declare and direct payment of a dividend in shares of this Corporation, upon its outstanding shares, in accordance with
and subject to the provisions of the Michigan Business Corporation Act, as amended (the “Act”).
 

2.7          TRANSFER AGENT AND REGISTRAR. The Board of Directors may appoint a transfer agent and registrar of transfers, and may require all
certificates of shares to bear the signature of the transfer agent and of the registrar of transfers, or as the Board of Directors may otherwise direct.
 

ARTICLE III
SHAREHOLDERS

 
3.1          PLACE OF MEETINGS. Meetings of shareholders shall be held at the registered office of the Corporation or at such other place, within or

outside the State of Michigan, as may be determined from time to time by the Board of Directors; provided, however, that if a shareholders meeting is to be
held at a place other than the registered office, the notice of the meeting shall designate such place.
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3.2          ANNUAL MEETING. An annual meeting of the shareholders shall be held on such date and time as is designated by the Board of Directors.

One of the purposes of this annual meeting shall be the election of directors.
 

3.3          BUSINESS AT ANNUAL MEETINGS.
 

(a)           At an annual meeting of the shareholders of the Corporation, only such business shall be conducted as shall have been properly
brought before the meeting. To be properly brought before an annual meeting, business must be specified in the notice of meeting (or any supplement
thereto) given by or at the direction of the Board of Directors.
 

(b)           For business to be properly brought before an annual meeting by a shareholder, if such business relates to the election of directors
of the Corporation, the procedures in Article VII of the Corporation’s Articles of Incorporation must be complied with. If such business relates to any other
matter, the shareholder must have given timely notice thereof in writing to the Secretary of the Corporation. To be timely, a shareholder’s notice must be
delivered by mail or electronic transmission to the Secretary and received at the principal executive offices of the Corporation not less than one hundred
twenty (120) days nor more than one hundred eighty (180) days prior to the anniversary date of the immediately preceding annual meeting of shareholders;
provided however that in the event that the annual meeting is called for a date that is not within twenty (20) days before or after such anniversary date, such
notice by the shareholder in order to be timely must be so received not later than the close of business on the tenth day following the day on which such
notice of the date of the annual meeting is mailed, transmitted electronically, or public disclosure of the date of the annual meeting is made, whichever first
occurs.
 

(c)           A shareholder’s notice to the Secretary shall set forth as to each matter the shareholder proposes to bring before the annual meeting
(a) a brief description of the business desired to be brought before the annual meeting containing all material information relating thereto and the reasons
for conducting such business at the annual meeting, (b) the name and address, as they appear on the Corporation’s books, of the shareholder proposing such
business, (c) the number of shares of the Corporation which are owned by the shareholder, and (d) any material interest of the shareholder in such business.
Notwithstanding anything in the Bylaws to the contrary, no business shall be conducted at any annual meeting except in accordance with the procedures set
forth in this Section 3.3.
 

(d)           The officer presiding over the meeting shall, if the facts warrant, determine and declare to the meeting that business was not
properly brought before the meeting in accordance with the provisions of this Section 3.3, and if he or she should so determine, the presiding officer shall
so declare to the meeting that any such business not properly brought before the meeting shall not be transacted.
 

(e)           Notwithstanding the foregoing provisions of this Section 3.3, in order to include information with respect to a shareholder proposal
in the proxy statement and form of proxy for a shareholders’ meeting, shareholders must provide notice as required by the regulations promulgated under
the Securities and Exchange Act of 1934, as amended.
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3.4          SPECIAL MEETINGS. Special meetings of the shareholders may be called by resolution of a majority of the Board of Directors, by the

Chairman of the Board, or by the Chief Executive Officer, and shall be held on a date fixed by the Board of Directors, the Chairman of the Board or the
Chief Executive Officer.
 

3.5          RECORD DATE AND NOTICE OF MEETINGS.
 

(a)           For the purpose of determining the shareholders entitled to notice of or to vote at any meeting of shareholders, or any adjournment
thereof, or for the purpose of determining shareholders entitled to receive payment of any dividend or the distribution or allotment of any rights or
evidences of interests arising out of any change, conversion or exchange of capital stock, or for the purpose of any other action, the Board of Directors may
fix, in advance, a date as the record date for any such determination of shareholders. Such date shall not be more than 60 days nor less than 10 days before
the date of any such meeting, nor more than 60 days prior to the effective date of any other action proposed to be taken. Only shareholders of record on a
record date so fixed shall be entitled to notice of, and to vote at, such meeting or to receive payment of any dividend or the distribution or allotment of any
rights or evidences of interests arising out of any change, conversion or exchange of capital stock.
 

(b)           If a record date is not fixed by the Board of Directors: (i) the record date for determination of shareholders entitled to notice of or
to vote at a meeting of shareholders shall be the close of business on the day next preceding the day on which notice is given, or, if no notice is given, the
day next preceding the day on which the meeting is held; and (ii) the record date for determining shareholders for any other purpose shall be the close of
business on the day on which the resolution of the Board of Directors relating thereto is adopted.
 

(c)           Written notice of each meeting of shareholders, stating the time, place, if any, and purposes thereof, shall be given to each
shareholder entitled to vote at the meeting not less than ten nor more than sixty days before the date fixed for the meeting, either personally, by mail, or, if
authorized by the Board of Directors, by a form of electronic transmission to which the shareholder has consented. For the purposes of these Bylaws,
“electronic transmission” means any form of communication that does not directly involve the physical transmission of paper that creates a record that may
be retained and retrieved by the recipient and that may be reproduced in paper form by the recipient through an automated process. Notice of a meeting
need not be given to any shareholder who signs a waiver of notice before or after the meeting.
 

(d)           Attendance of a shareholder at a meeting shall constitute both (i) a waiver of notice or defective notice except when the
shareholder attends a meeting for the express purpose of objecting, at the beginning of the meeting, to holding the meeting or transacting any business
because the meeting has not been lawfully called or convened, and (ii) a waiver of objection to consideration of a particular matter at the meeting that is not
within the purpose or purposes described in the meeting notice, except when the shareholder objects to considering the matter when it is presented.
 

(e)           When a determination of shareholders of record entitled to notice of or to vote at a meeting of shareholders has been made as
provided in this Article, the determination applies to any adjournment of the meeting, unless the Board of Directors fixes a new record date for the
adjourned meeting.
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3.6          VOTING LISTS. The Corporation’s officer or the agent having charge of its share transfer books shall prepare and certify a complete list of the

shareholders entitled to vote at a shareholders meeting or any adjournment thereof, which list shall be arranged alphabetically within each class and series
and shall show the address of, and number of shares held by, each shareholder. The list shall be produced at the time and place of the shareholders meeting
and be subject to inspection, but not copying, by any shareholder at any time during the meeting for the purpose of determining who is entitled to vote at
the meeting. If the meeting is held solely by means of remote communication, then the list shall be open to the examination of any shareholder during the
entire meeting by posting the list on a reasonably accessible electronic network and the information required to access the list shall be provided with the
notice of the meeting. If for any reason the requirements with respect to the shareholder list specified in this Section 3.6 have not been complied with, any
shareholder, either in person or by proxy, who in good faith challenges the existence of sufficient votes to carry any action at the meeting, may demand that
the meeting be adjourned and the same shall be adjourned until the requirements are complied with; provided, however, that failure to comply with such
requirements does not affect the validity of any action taken at the meeting before such demand is made.
 

3.7          VOTING. Except as may be otherwise provided in the Articles of Incorporation or the resolution or resolutions of the Board of Directors
creating any class of stock, each shareholder entitled to vote at a shareholders meeting, or to express consent or dissent without a meeting, shall be entitled
to one vote, in person or by written proxy, for each share entitled to vote held by such shareholder; provided, however, that no proxy shall be voted after
three years from its date unless the proxy provides for a longer period. A vote may be cast either orally or in writing as announced or directed by the person
presiding at the meeting prior to the taking of the vote. When an action other than the election of directors is to be taken by vote of the shareholders, it shall
be authorized by a majority of the votes cast by the holders of shares entitled to vote thereon, unless a greater plurality is required by the express provisions
of the Act or the Articles of Incorporation. Except as otherwise expressly required by the Articles of Incorporation, directors shall be elected by a plurality
of the votes cast at an election. When any vote is taken by written ballot at any meeting of shareholders, an unrevoked proxy submitted in accordance with
its terms shall be accepted in lieu of, and shall be deemed to constitute, a written ballot marked as specified in such proxy.
 

3.8          QUORUM.
 

(a)           Unless a greater or lesser quorum is provided in the Articles of Incorporation, these Bylaws, or by law, the number of shares
entitled to cast a majority of the votes at a meeting constitute a quorum at the meeting.
 

(b)            Except when the holders of a class or series of shares are entitled to vote separately on an item of business, shares of all classes
and series entitled to vote shall be combined as a single class and series for the purpose of determining a quorum. When the holders of a class or series of
shares are entitled to vote separately on an item of business, shares of that class or series entitled to cast a majority of the votes of that class or series at a
meeting constitute a quorum of that class or series at the meeting, unless a greater or lesser quorum is provided in the Articles of Incorporation, these
Bylaws, or by law.
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(c)           If there is no quorum, the chairman of the meeting shall have the power to adjourn the meeting from time to time, without notice

other than announcement at the meeting, until a quorum is present, when any business may be transacted which might have been transacted at the meeting
as first convened had there been a quorum. However, if the adjournment is for more than thirty days, or if after the adjournment the Board of Directors
fixes a new record date for the adjourned meeting, notice of the time, place, and purposes of such meeting shall be given to each shareholder of record on
the new record date.
 

(d)           Once a quorum is determined to be present, the shareholders present in person or by proxy at any meeting may continue to do
business until adjournment, notwithstanding the withdrawal of enough shareholders to leave less than a quorum. If a meeting is adjourned solely for the
purpose of receiving the results of voting by shareholders, such meeting need not be reconvened, but shall stand adjourned pending submission of the
results of voting to the Secretary of the Corporation, whereupon the meeting shall stand adjourned until the next regular or special meeting of shareholders.
 

3.9          CONDUCT OF MEETINGS. Meetings of shareholders generally shall follow accepted rules of parliamentary procedure, subject to the following:
 

(a)           The chairman of the meeting shall have absolute authority over matters of procedure, and there shall be no appeal from the ruling
of the chairman. If, in his or her absolute discretion, the chairman deems it advisable to dispense with the rules of parliamentary procedure as to any
meeting of shareholders or part thereof, he or she shall so state and shall clearly state the rules under which the meeting or appropriate part thereof shall be
conducted.
 

(b)           If disorder should arise which, in the absolute discretion of the chairman, prevents the continuation of the legitimate business of the
meeting, the chairman may quit the chair and announce the adjournment of the meeting, and upon his or her so doing, the meeting shall be immediately
adjourned without the necessity of any vote or further action of the shareholders.
 

(c)           The chairman may require any person who is not a bona fide shareholder of record on the record date or a validly appointed proxy
of such a shareholder to leave the meeting.
 

(d)           The chairman may introduce nominations, resolutions or motions submitted by the Board of Directors for consideration by the
shareholders without a motion or second.
 

(e)           When all shareholders present at a meeting in person or by proxy have been offered an opportunity to vote on any matter properly
before a meeting, the chairman may declare the polls to be closed, and no further votes may be cast or changed after such declaration. If no such declaration
is made by the chairman, the polls shall remain open and shareholders may cast additional votes or change votes until the inspectors of election have
delivered their final report to the chairman.
 

(f)            When the chairman has declared the polls to be closed on all matters then before a meeting, the chairman may declare the meeting
to be adjourned pending determination of the results by the inspectors of election. In such event, the meeting shall be considered adjourned for all purposes,
and the business of the meeting shall be finally concluded upon delivery of the final report of the inspectors of election to the chairman at or after the
meeting.
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(g)           When the chairman determines that no further matters may properly come before a meeting, he or she may declare the meeting to

be adjourned, without motion, second, or vote of the shareholders.
 

(h)           When the chairman has declared a meeting to be adjourned, unless the chairman has declared the meeting to be adjourned until a
later date, no further business may properly be considered at the meeting even though shareholders or holders of proxies representing a quorum may remain
at the site of the meeting.
 

3.10       INSPECTOR OF ELECTIONS. The Board of Directors may, in advance of a shareholders meeting, appoint one or more inspectors to act at the
meeting or any adjournment thereof. In the event inspectors are not so appointed, or an appointed inspector fails to appear or act, the chairman of the
meeting may appoint one or more persons to fill such vacancy or vacancies or to act as inspector. The inspector(s) shall determine the number of shares
outstanding and the voting power of each, the shares represented at the meeting, the existence of a quorum, the validity and effect of proxies, and shall
receive votes, ballots, or consents, hear and determine challenges and questions arising in connection with the right to vote, count, and tabulate votes,
ballots, or consents, determine the results, and do such acts as are proper to conduct the election or vote with fairness to all shareholders. If the right of any
person to vote at the meeting is challenged, the inspectors of election shall determine the right. The inspectors shall receive and count the votes either upon
an election, or for the decision of any question, and shall determine the result. The certificate of the inspectors regarding any vote shall be prima facia
evidence thereof.
 

3.11       PARTICIPATION IN MEETING BY REMOTE COMMUNICATION. A shareholder may participate (including voting) in a shareholder meeting by a
conference telephone or by other means of remote communication through which all persons participating in the meeting may communicate with the other
participants, if (a) the Board of Directors authorizes such participation; (b) all participants are advised of the means of remote communication and the
names of the participants in the meeting; (c) the Corporation implements reasonable measures to verify that each person considered present and permitted
to vote at the meeting by means of remote communication is a shareholder or proxy holder; (d) the Corporation implements reasonable measures to provide
each shareholder and proxy holder a reasonable opportunity to participate in the meeting and to vote on matters submitted to the shareholders, including an
opportunity to read or hear the proceedings of the meeting substantially concurrently with the proceedings; and (e) if any shareholder or proxy holder votes
or takes other action at the meeting by means of remote communication, a record of the vote or other action is maintained by the Corporation. Unless
otherwise restricted by the Articles of Incorporation or these Bylaws, the Board of Directors may hold a meeting of shareholders solely by means of remote
communication if the requirements of this Section 3.11 and Section 4.13 are met.
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ARTICLE IV
DIRECTORS

 
4.1          BOARD OF DIRECTORS.

 
(a)           Except as may otherwise be provided in the Articles of Incorporation or these Bylaws, the business and affairs of the Corporation shall be

managed by a Board of Directors. The number of directors of the Corporation that shall constitute the Board of Directors shall be determined from time to
time by resolution adopted by the affirmative vote of a majority of all of the directors then in office, and, in any event, shall be no less than nine
(9) directors.
 

(b)           Prior to the date of shareholder approval of the Third Amended and Restated Articles of Incorporation, the directors shall be divided into
three classes designated as Class I, Class II and Class III, respectively, and at each annual meeting of shareholders prior thereto, the successors to the class
of directors whose term shall then expire shall be elected to hold office for a term expiring at the third succeeding annual meeting and until their successors
shall be duly elected and qualified or their resignation or removal.
 

(c)           Upon shareholder approval of the Third Amended and Restated Articles of Incorporation, at each annual meeting of shareholders
commencing with the 2022 annual meeting, directors shall be elected to hold office for a one year term expiring at the succeeding annual meeting and until
their successors shall be duly elected and qualified or their resignation or removal; provided, however, that any director appointed as Class I, Class II or
Class III pursuant to clause (b) of this Section 4.1 who so elects in writing submitted to the Chairman of the Board within five business days after approval
by the Board of Directors of the Third Amended and Restated Articles of Incorporation shall be permitted to serve out the remainder of his or her term to
which he or she was elected or appointed, and until such director’s successor has been duly elected and qualified or until his or her earlier resignation or
removal.
 

4.2          RESIGNATION AND REMOVAL. A director may resign by written notice to the Corporation, which resignation is effective upon its receipt by the
Corporation or at a subsequent time as set forth in the notice. No director of the Corporation may be removed without cause. Any one or more directors of
the Corporation may be removed for cause, but only by the affirmative vote, at a meeting of the shareholders called for that purpose, of the holders of a
majority of the voting power of the then outstanding shares of capital stock of the Corporation entitled to vote generally in the election of directors (“Voting
Stock”) voting together as a single class.
 

4.3          VACANCIES AND INCREASE IN NUMBER. Any vacancies in the Board of Directors for any reason, and any newly created directorships resulting
from any increase in the number of directors, may be filled only by the Board of Directors, acting by an affirmative vote of a majority of the Continuing
Directors (as defined in the Articles of Incorporation of the Corporation) and an 80% majority of all of the directors then in office, although less than a
quorum, and any director so chosen shall hold office until the next annual meeting of shareholders and until his or her successor shall be duly elected and
qualified or his or her earlier resignation or removal. No decrease in the number of directors shall shorten the term of any incumbent director.
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4.4          PLACE OF MEETINGS AND RECORDS. The directors shall hold their meetings, and maintain the minutes of the proceedings of meetings of

shareholders, the Board of Directors, and committees of the Board of Directors, if any, and keep the books and records of account for the Corporation in
such place or places, within or outside the State of Michigan, as the Board of Directors may from time to time determine.
 

4.5          ANNUAL MEETINGS. The annual meeting of the Board of Directors may be held, without notice immediately after the annual shareholders
meeting. If such meeting is not so held, whether because a quorum is not present or for any other reason, the annual meeting of the Board of Directors shall
be called in the same manner as hereinafter provided for special meetings of the Board of Directors.
 

4.6          REGULAR MEETINGS. Regular meetings of the Board of Directors may be held without notice at such time and place as shall from time to
time be determined by the Board.
 

4.7          SPECIAL MEETINGS. Special meetings of the Board of Directors may be called by the Chairman of the Board or the Chief Executive Officer.
Special meetings shall be called by the Chairman of the Board or the Chief Executive Officer on the request of any two directors.
 

4.8          QUORUM AND VOTE. A majority of the directors then in office constitutes a quorum for the transaction of business and the vote of a majority
of the directors present at any meeting at which a quorum is present constitutes the action of the Board of Directors, unless the vote of a larger number is
specifically required by the Articles of Incorporation or these Bylaws. If a quorum is not present, the directors present may adjourn the meeting from time
to time and to another place, without notice other than announcement at the meeting, until a quorum is present.
 

4.9          ACTION WITHOUT A MEETING. Any action required or permitted to be taken pursuant to authorization voted at a meeting of the Board of
Directors, or any committee thereof, may be taken without a meeting if, before or after the action, all directors, then in office, or members of such
committee, as the case may be, consent thereto in writing or by electronic transmission. The written consent shall be filed with the minutes of the
proceedings of the Board of Directors or committee and the consent shall have the same effect as a vote of the Board of Directors or committee for all
purposes.
 

4.10       CORPORATE SEAL. The Board of Directors may authorize a suitable corporate seal, which seal shall be kept in the custody of the Secretary
and used by the Secretary.
 

4.11       COMPENSATION OF DIRECTORS. Directors may be paid their expenses, if any, of attendance at meetings of the Board or of any committee of
which they are a member. In addition thereto or in lieu thereof, as determined by resolution of the Board of Directors, a director may be paid a fixed sum
for attendance at each meeting of the Board, or of a committee thereof, or may be paid a stated salary for serving as a director as well as an additional stated
salary for serving on any committee of the Board.
 

4.12       COMMITTEES.
 

(a)           The Board of Directors may from time to time appoint committees, whose membership shall consist of such members of the Board
of Directors as it may deem advisable, to serve at the pleasure of the Board. The Board of Directors may also appoint directors to serve as alternates for
members of each committee in the absence or disability of regular members. The Board of Directors may fill any vacancies in any committee as they occur.
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(b)           The Audit Committee will perform the function of an audit committee for the Corporation and each of its subsidiaries as that

function is defined in the Audit Committee Charter adopted by the Board of Directors from time to time. The Audit Committee shall have the authority,
responsibilities and powers provided in the Audit Committee Charter, any resolutions adopted by the Board of Directors from time to time, and any
applicable laws and regulations. The members of the Audit Committee shall have the qualifications set forth in the Audit Committee Charter, any
resolutions adopted by the Board of Directors from time to time, and any applicable laws and regulations.
 

(c)           The Compensation Committee will perform the function of a compensation committee for the Corporation and each of its
subsidiaries as that function is defined by custom and practice and by the Board of Directors from time to time. The Compensation Committee shall have
the authority, responsibilities, and powers provided in any resolutions adopted by the Board of Directors from time to time, and any applicable laws and
regulations. The members of the Compensation Committee shall have the qualifications set forth in any resolutions adopted by the Board of Directors from
time to time, and any applicable laws and regulations.
 

(d)           The Nominating and Corporate Governance Committee will perform the function of a nominating committee for the Corporation
and each of its subsidiaries as that function is defined in the Nominating and Corporate Governance Committee Charter adopted by the Board of Directors
from time to time. The Nominating and Corporate Governance Committee shall have the authority, responsibilities, and powers provided in the Nominating
and Corporate Governance Committee Charter, any resolutions adopted by the Board of Directors from time to time, and any applicable laws and
regulations. The members of the Nominating and Corporate Governance Committee shall have the qualifications set forth in the Nominating and Corporate
Governance Committee Charter, any resolutions adopted by the Board of Directors from time to time, and any applicable laws and regulations.
 

(e)           The Board of Directors may designate such other committees as it may deem appropriate, and such committees shall exercise the
authority delegated to them.
 

(f)            Each committee provided for above shall meet as often as its business may require and may fix a day and time for regular
meetings, notice of which shall not be required. Whenever the day fixed for a meeting shall fall on a holiday, the meeting shall be held on the following
business day or on such other day as the chairman of the committee may determine. Special meetings of committees may be called by any member, and
notice of special meetings may be given to the members personally, by telephone, by mail, or by electronic transmission. A majority of the members of a
committee will constitute a quorum for the transaction of the business of the committee. A record of the proceedings of each committee shall be kept and
presented to the Board of Directors.
 

(g)           In the absence or disqualification of a member of a committee, the members present at a meeting and not disqualified from voting,
whether or not they constitute a quorum, may unanimously appoint any other member of the board who has the qualifications, if any, set forth in the
committee charter or resolutions adopted by the Board of Directors to act at the meeting in place of such absent or disqualified member.
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(h)           The Risk Committee will perform the function of a risk committee for the Corporation and each of its subsidiaries as that function

is defined in the Risk Committee Charter adopted by the Board of Directors from time to time. The Risk Committee shall have the authority,
responsibilities, and powers provided in the Risk Committee Charter, any resolutions adopted by the Board of Directors from time to time, and any
applicable laws and regulations. The members of the Risk Committee shall have the qualifications set forth in any resolutions adopted by the Board of
Directors from time to time, and any applicable laws and regulations.
 

4.13        MEETING BY REMOTE COMMUNICATION. The Board of Directors or any committee appointed by the Board of Directors may participate in a
meeting of the Board of Directors or such committee by means of conference telephone or other means of remote communication through which all
persons participating in the meeting can communicate with the other participants. Participation in a meeting pursuant to this Section 4.13 shall constitute
presence in person at the meeting.
 

4.14        NOTICE. Except as otherwise provided by these Bylaws, notice of the date, time, and place of each meeting of the Board of Directors shall
be given to each director by either of the following methods:
 

(a)            by mailing a written notice of the meeting to the address that the director has designated or, in the absence of designation, to the
last known address of the director, at least two days before the date of the meeting; or
 

(b)            by delivering a written notice of the meeting to the director at least one full business day before the meeting, personally or by
electronic transmission, to the address that the director has designated, or in the absence of such designation, to the director’s last known office, home or
electronic address.
 

4.15        PURPOSE NEED NOT BE STATED. Neither the business to be transacted at, nor the purpose of, any regular or special meeting of the Board of
Directors need be specified in the notice of such meeting.
 

4.16        WAIVER OF NOTICE. A director’s attendance at or participation in a meeting of the Board of Directors or any committee constitutes a waiver
of notice of the meeting, unless the director at the beginning of the meeting, or upon his or her arrival, objects to the meeting or the transacting of business
at the meeting and does not thereafter vote for or assent to any action taken at the meeting. Notice of any meeting of the Board of Directors or a committee
need not be given to any person entitled thereto who waives such notice in writing, either before or after such meeting.
 

4.17        CHAIRMAN OF THE BOARD. The Board of Directors at its first meeting after the annual meeting of the shareholders, or as soon as practicable
after the election of directors in each year, shall appoint from its members a Chairman of the Board and may appoint one or more Vice Chairmen. The
Chairman of the Board shall have such other duties, powers and authority as may be delegated by the Board of Directors. The Chairman of the Board is not
an officer or executive officer of the Corporation unless he or she is also the President or otherwise designated an officer by the Board of Directors. The
Chairman of the Board shall be the chairman at all meetings of the Board of Directors. The Chairman of the Board shall be the chairman at all meetings of
the shareholders, or the Chairman of the Board or the Board of Directors may designate the President to serve as chairman of any or all meetings of the
shareholders in lieu of the Chairman of the Board. The Chairman of the Board and any Vice Chairman of the Board shall serve at the pleasure of the Board
of Directors and may be removed or replaced by the Board of Directors at any time and for any reason.
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ARTICLE V
OFFICERS

 
5.1          OFFICERS. The Board of Directors shall appoint a Chief Executive Officer, a President, a Secretary and a Treasurer, all of whom shall be

officers of the Corporation. The Board of Directors may also appoint and expressly designate Executive Vice Presidents, Senior Vice Presidents, Vice
Presidents, or such other individuals as it may deem proper to be officers of the Corporation with such titles as the Board of Directors may deem
appropriate. Any officer appointed by the Board shall hold office for an indefinite term at the pleasure of the Board of Directors. All officers shall
respectively have such authority and perform such duties in the management of the property and affairs of the Corporation as may be delegated by the
Board of Directors. Any officer may be removed by the Board of Directors at any time and for any reason. The Board of Directors shall have the power to
fill any vacancies in any offices.
 

5.2          APPOINTMENT TO TITLED POSITIONS. The Board of Directors or the President may from time to time appoint individuals to titled positions.
Holders of titled positions who may from time to time be appointed pursuant to this Section shall hold such titles as are assigned by the Board of Directors
or the President. The title of “Vice President” with or without other words, may be conferred on a holder of a titled position. Dismissal of the holder of a
titled position, appointment of replacement for a holder of a titled position, appointment of an additional titled position holder, and a change of titled
position holder to a different or additional position may be made by the Board of Directors, the Chief Executive Officer, or the President. Any two or more
titled positions may be filled by the same person.
 

5.3          AUTHORITY OF OFFICERS. The Chief Executive Officer, President, Executive Vice Presidents, Senior Vice Presidents, Secretary and Treasurer,
and any Vice Presidents or other persons as the Board of Directors shall have appointed and expressly designated as officers, shall be the only officers of
the Corporation. Only the officers of the Corporation shall have the discretionary authority to determine the fundamental policies of the Corporation.
Holders of titled positions who have not been expressly designated as officers of the Corporation in this Section or by the Board of Directors are not
officers of the Corporation regardless of their titles.
 

5.4          AUTHORITY OF TITLED POSITIONS. Holders of titled positions who are not officers shall not have discretionary authority to determine
fundamental policies of the Corporation and shall not, by reason of holding such titled positions, be entitled to attend or receive the minutes of any
meetings of the Board of Directors or any committee of the Corporation, except as and to the extent expressly authorized and permitted by the Board of
Directors, the Chief Executive Officer, or the President.
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5.5          CHIEF EXECUTIVE OFFICER. The Chief Executive Officer, as designated by the Board, shall be the Chief Executive Officer of the Corporation

and shall have the general powers of supervision and management of the business and affairs of the Corporation usually vested in the Chief Executive
Officer of a corporation and shall see that all orders and resolutions of the Board are carried into effect. If no designation of Chief Executive Officer is
made or if there is no Chairperson of the Board, the President shall be the Chief Executive Officer. The Chief Executive Officer may delegate to the other
officers such of his or her authority and duties at such time and in such manner as he or she deems advisable.
 

5.6          PRESIDENT.     If the office of Chairperson of the Board is not filled, the President shall perform the duties and execute the authority of the
Chairperson of the Board. If the Chairperson of the Board is designated by the Board as the Corporation’s Chief Executive Officer, the President shall be
the chief operating officer of the Corporation, shall assist the Chairperson of the Board in the supervision and management of the business and affairs of the
Corporation and, in the absence of the Chairperson of the Board, shall preside at all meetings of the shareholders and the Board. The President may
delegate to the officers other than the Chairperson of the Board, if any, such of his or her authority and duties at such time and in such manner as he or she
deems appropriate.
 

5.7          EXECUTIVE VICE PRESIDENT AND VICE PRESIDENTS. The Executive Vice Presidents and Vice Presidents shall assist and act under the direction
of the Corporation’s Chief Executive Officer, unless otherwise determined by the Board or the Chief Executive Officer. The Board may designate one or
more Executive Vice Presidents and may grant other Vice Presidents titles which describe their functions or specify their order of seniority. In the absence
or disability of the Chief Executive Officer, the authority of the Chief Executive Officer shall descend to the President or, if there is none, to the Vice
Presidents in the order of seniority indicated by their titles or otherwise specified by the Board. If not specified by their titles or the Board, the authority of
the President shall descent to the Executive Vice Presidents or, if there are none, to the Vice Presidents, in the order of their seniority in such office.
 

5.8          SECRETARY. The Secretary shall act under the direction of the Corporation’s Chief Executive Officer and President. The Secretary shall
attend all meetings of the shareholders and the Board, record minutes of the proceedings (if requested) and maintain the minutes and all documents
evidencing corporate action taken by consent of the shareholders and the Board in the Corporation’s minute books. The Secretary shall perform these duties
for Board committees when requested. The Secretary shall see to it that all notices of meetings of the shareholders and the Board are duly given in
accordance with applicable law, the Articles of Incorporation and these Bylaws.
 

5.9          TREASURER. The Treasurer shall act under the direction of the Corporation’s Chief Executive Officer and President. The Treasurer shall have
custody of the corporate funds and securities and shall keep full and accurate accounts of the Corporation’s assets, liabilities, receipts and disbursements in
books belonging to the Corporation. The Treasurer shall deposit all moneys and other valuables in the name and to the credit of the Corporation in such
depositories as may be designated by the Board. The Treasurer shall disburse the funds of the Corporation as may be ordered by the Corporation’s Chief
Executive Officer, the President or the Board, taking proper vouchers for such disbursements, and shall render to the Corporation’s Chief Executive Officer,
the President and the Board (at its regular meetings or whenever they request it) an account of all his or her transactions as Treasurer and of the financial
condition of the Corporation. If required by the Board, the Treasurer shall give the Corporation a bond for the faithful discharge of his or her duties in such
amount and with such surety as the Board prescribes.
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5.10       SUBSIDIARY OFFICERS. The officers of any subsidiary of the Corporation shall not, by virtue of holding such title and position, be deemed to

be executive officers of the Corporation, nor shall any such officer of a subsidiary of the Corporation, unless he or she is also a director or executive officer
of the Corporation, be entitled to have access to any files, records, or other information relating or pertaining to the Corporation, its business and finances,
or to attend or receive the minutes of any meetings of the Board of Directors or any committee of the Corporation, except as and to the extent expressly
authorized and permitted by the Board of Directors or the President.
 

ARTICLE VI
CONTRACTS, LOANS, CHECKS, AND DEPOSITS

 
6.1          CONTRACTS. The Board of Directors may authorize any officer, or officers, or agent, or agents, to enter into any contract or execute and

deliver any instrument in the name of and on behalf of the Corporation and such authority may be general or confined to specific instances.
 

6.2          LOANS. No loans shall be contracted on behalf of the Corporation and no evidences of indebtedness shall be issued in its name, unless
authorized by a resolution of the Board of Directors. Such authorization may be general or confined to specific instances.
 

6.3          CHECKS. All checks, drafts, or other orders for the payment of money, notes, or other evidences of indebtedness issued in the name of the
Corporation shall be signed by such officer, or officers, or agent, or agents, of the Corporation and in such manner as shall from time to time be determined
by resolution of the Board of Directors.
 

6.4          DEPOSITS. All funds of the Corporation, not otherwise employed, shall be deposited to the credit of the Corporation in such banks, trust
companies, or other depositories as the Board of Directors may select.
 

ARTICLE VII
MISCELLANEOUS

 
7.1          FISCAL YEAR. The fiscal year of the Corporation shall be fixed by resolution of the Board of Directors.

 
7.2          VOTING OF SECURITIES. Securities of another corporation or entity standing in the name of the Corporation, which are entitled to vote may be

voted, in person or by proxy, by the Chairman of the Board or the President of the Corporation or by such other or additional persons as may be designated
by the Board of Directors.
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7.3          INCONSISTENCIES WITH ARTICLES OF INCORPORATION. In the event of any inconsistency between any provision of these Bylaws and any

provision of the Corporation’s Articles of Incorporation, the Articles of Incorporation shall control.
 

ARTICLE VIII
INDEMNIFICATION

 
8.1          INDEMNIFICATION OF DIRECTORS AND OFFICERS, ETC. Directors and executive officers of the Corporation shall be indemnified as of right to the

fullest extent now or hereafter permitted by law in connection with any actual or threatened civil, criminal, administrative or investigative action, suit or
proceeding (whether brought by or in the name of the Corporation, a subsidiary or otherwise) in which a director or executive officer is a witness or which
is brought against a director or executive officer in his or her capacity as a director, officer, employee, agent or fiduciary of the Corporation or of any
corporation, partnership, joint venture, trust, employee benefit plan or other enterprise which the director or executive officer was serving at the request of
the Corporation. Persons who are not directors or executive officers of the Corporation may be similarly indemnified in respect of such service to the extent
authorized at any time by the Board of Directors of the Corporation. The Corporation may purchase and maintain insurance to protect itself any such
director, executive officer or other person against any liability asserted against him or her and incurred by him or her in respect of such service whether or
not the Corporation would have the power to indemnify him or her against such liability by law or under the provisions of this Article. The provisions of
this Article VIII shall be applicable to actions, suits or proceedings, arising from acts or omissions occurring before or after adoption of these bylaws, and
to directors, executive officers and other persons who have ceased to render such service, and shall inure to the benefit of the heirs, executors and
administrators of the directors, executive officers and other persons referred to in this Article VIII. The right of indemnity provided pursuant to this
Article VIII shall not be exclusive and the Corporation may provide indemnification to any person, by agreement or otherwise, on such terms and
conditions as the Board of Directors may approve that are not inconsistent with the Act (or other law). Any amendment, alteration, modification, repeal or
adoption of any provision in the bylaws inconsistent with this Article VIII shall not adversely affect any indemnification right or protection of a director or
executive officer of the Corporation existing at the time of such amendment, alteration, modification, repeal or adoption.
 

8.2          APPLICATION TO A RESULTING OR SURVIVING OR CONSTITUENT CORPORATION. The definition for “corporation” found in Section 569 of the Act,
as the same exists or may hereafter be amended is, and shall be, specifically excluded from application to this Article VIII. The indemnification and other
obligations set forth in this Article VIII of the Corporation shall be binding upon any resulting or surviving corporation after any merger or consolidation
with the Corporation. Notwithstanding anything to the contrary contained herein or in Section 569 of the Act, no person shall be entitled to the
indemnification and other rights set forth in this Article VIII for acting as a director or officer of another corporation prior to such other corporation
entering into a merger or consolidation with the Corporation.
 

8.3          SEVERABILITY. Each and every paragraph, sentence, term and provision of this Article VIII shall be considered severable in that, in the event
a court finds any paragraph, sentence, term or provision to be invalid or unenforceable, the validity and enforceability, operation, or effect of the remaining
paragraphs, sentences, terms, or provisions shall not be affected, and this Article VIII shall be construed in all respects as if the invalid or unenforceable
matter had been omitted. Any repeal, amendment or other modification of this Article VIII shall not adversely affect any right or protection of a director of
the Corporation existing at the time of such repeal, amendment or other modification. If the Act is amended after this Article VIII becomes effective, to
authorize corporate action further eliminating or limiting personal liability of directors, then the liability of directors shall be eliminated or limited to the
fullest extent permitted by the Act as so amended.
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ARTICLE IX

FORUM
 

Unless the Corporation consents in writing to the selection of an alternative forum, the courts of the State of Michigan located in Oakland County
and the United States District Court for the Eastern District of Michigan shall be the sole and exclusive forum for (i) any derivative action or proceeding
brought on behalf of the Corporation, (ii) any action asserting a claim of breach of a fiduciary duty owed by any director, officer or other employee of the
Corporation to the Corporation or the Corporation’s shareholders, (iii) any action asserting a claim arising pursuant to any provision of the Act, or (iv) any
action asserting a claim otherwise governed by the internal affairs doctrine.
 

ARTICLE X
AMENDMENTS

 
These Bylaws may be amended or repealed or new Bylaws adopted by a majority vote of the Board of Directors at any regular or special meeting,

without prior notice of intent to do so, or by vote of the holders of a majority of the outstanding voting shares of the Corporation at any annual or special
meeting if notice of the proposed amendment, repeal, or adoption is contained in the notice of the meeting; provided that notwithstanding anything
contained in these Bylaws to the contrary, the affirmative vote of at least 80% of the outstanding shares of Voting Stock, voting as a single class, shall be
required to amend or repeal Article IV, Article VIII, Article IX, or Article X of these Bylaws or to adopt any provision inconsistent therewith, unless, such
amendment or repeal or inconsistent provision has been recommended for approval by at least 80% of all directors then holding office and by a majority of
the Continuing Directors (as defined in the Articles of Incorporation), in which case the affirmative vote of a majority of the outstanding shares entitled to
vote pursuant to the Act shall be required to amend or repeal such provisions.
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Exhibit 99.1
 

 
Appointment of New Independent Directors, Michael Donahue and Eboh Okorie

 
Southfield, Michigan, March 25, 2022 — Sterling Bancorp, Inc. (NASDAQ: SBT) (“Sterling” or the “Company”), the holding company of

Sterling Bank and Trust, F.S.B. (the “Bank”), today announced that on March 24, 2022, the Company appointed Mr. Michael Donahue and Mr. Eboh
“Duke” Okorie to the Board of Directors of the Company (the “Board”), effective immediately. Mr. Donahue and Mr. Okorie will serve as directors until
the 2022 annual meeting of the shareholders of the Company (the “2022 Annual Meeting”) and until their respective successors are duly elected and
qualified or their earlier resignation or removal. Mr. Donahue and Mr. Okorie have been nominated for re-election by the Company’s shareholders at the
2022 Annual Meeting. Mr. Donahue and Mr. Okorie have also been appointed to the Board of Directors of the Bank, subject to the receipt of appropriate
regulatory approvals and non-objections.
 

“The Company is quite fortunate to have Duke and Mike agree to join our boards. Strong and independent directors are the key to good
governance and management accountability. Both gentlemen have very relevant experience to complement our boards. I am delighted to welcome them to
Sterling and look forward to their active participation in our deliberations,” said Thomas M. O’Brien.
 

Mr. Donahue brings to the Board a wealth of legal and banking experience in the financial services industry. Mr. Donahue is a former Global Head
of Securitization for BNP Paribas, arranging short- and long-term financing, both on and off balance sheet, for corporate and bank clients through the
commercial paper and debt capital markets with teams based in New York, London, Paris, Milan, and Tokyo. Since leaving BNP Paribas in 2005,
Mr. Donahue has focused on his personal investments including most recently the growing of a portfolio of renovated single-family homes for low income
rent subsidized tenants in Chicago. During that time he also gained experience serving on the board of a New York based community bank. Mr. Donahue
has a B.S. in business management from the University of Maryland and a J.D. from Cornell Law School and is admitted to the New York Bar.
 

Mr. Okorie brings over 30 years of experience in the financial services industry to the Board. Mr. Okorie serves as President and CEO of Windy
Hill Capital, a financial consulting firm providing expertise in the areas of financial and banking regulatory compliance, risk management, and financial
instrument analysis. Mr. Okorie also has prior experience as an Examiner for the Federal Reserve Bank, the Office of Thrift Supervision, and the Federal
Home Loan Bank of New York and as a senior compliance officer at two banks in the New York Metropolitan area. Mr. Okorie has a B.A. and M.B.A.
from the University of Kansas.
 
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 and New York City. Sterling offers 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. These forward-looking statements reflect our current views with respect to, among other things, future events and our
financial performance. These statements are often, but not always, made through the use of words or phrases such as “may,” “might,” “should,” “could,”
“predict,” “potential,” “believe,” “expect,” “attribute,” “continue,” “will,” “anticipate,” “seek,” “estimate,” “intend,” “plan,” “projection,” “goal,” “target,”
“outlook,” “aim,” “would” and “annualized,” or the negative versions of those words or other comparable words or phrases of a future or forward-looking
nature. These forward-looking statements are not historical facts, and they are based on current expectations, estimates and projections about our industry,
management's beliefs and certain assumptions made by management, many of which, by their nature, are inherently uncertain and beyond our control.
Accordingly, we caution you that any such forward-looking statements are not guarantees of future performance and are subject to risks, assumptions,
estimates and uncertainties that are difficult to predict. 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 Securities and Exchange Commission on March 26, 2021, subsequent periodic reports and future periodic reports, 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. 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. Accordingly, you should not place undue reliance on any 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.
 
Investor Contact:
Sterling Bancorp, Inc.
Karen Knott
Executive Vice President and Chief Financial Officer
(248) 359-6624
kzaborney@sterlingbank.com
 

 
 


