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Two Jericho Plaza
Jericho, New York 11753
(516) 465-2300

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To the Stockholders of STATE BANCORP, INC.:

At the direction of the Board of Directors of St&ancorp, Inc., NOTICE IS HEREBY GIVEN that a SpddVieeting of Stockholders
of the Company will be held at Fox Hollow Cateréfg25 Jericho Turnpike, Woodbury, New York 11797 November 17, 2009 at 11:30
a.m. (local time), to consider and vote upon thie¥dang matters:

1. The amendment to the Company’s Certificate obtporation to increase the number of authorizedeshof common stock from
20,000,000 to 50,000,00

2. The amendment to the Company’s Certificate obiporation to eliminate the classified board aral/jule for the annual election
of the Board of Directors

3.  The amendment to the Company’s Certificate obiporation to reduce the director and stockholdée required to approve
certain business combinations; ¢

4.  The transaction of such other business as mapeply come before the meeting or any adjournmepbstponement thereof.
Please be advised that we are not aware of anytaisthess

The Board of Directors has fixed the close of besinon September 22, 2009 as the record datetgndeation of Stockholders
entitled to notice of and to vote at the Speciakbifeg of Stockholders of the Company, and only Etotders of record on said date will be
entitled to receive notice of and to vote at saabtimg.

By order of the Board of Director

Janice Clar}
Secretary

October , 2009

IMPORTANT - WHETHER YOU PLAN TO ATTEND THE MEETING IN PERSON OR NOT, PLEASE VOTE PROMPTLY BY
SUBMITTING YOUR PROXY BY INTERNET, PHONE OR BY SIGN ING, DATING AND RETURNING YOUR PROXY CARD IN
THE ENCLOSED ENVELOPE. RETURNING THE PROXY CARD WIL L NOT PREVENT YOU FROM VOTING IN PERSON IF
YOU ATTEND THE SPECIAL MEETING.



PROXY STATEMENT

STATE BANCORP, INC.
Two Jericho Plaza
Jericho, New York 11753
(516) 465-2300

PROXY STATEMENT
FOR

SPECIAL MEETING OF STOCKHOLDERS
To be Held November 17, 2009

GENERAL INFORMATION

This Proxy Statement and accompanying proxy cadaing furnished to the stockholders (the “Stotikis”) of State Bancorp, Inc.
(the “Company”)a New York corporation, in connection with the siéition by the Board of Directors of the Comparipmxies to be vote
at the Special Meeting of Stockholders of the Comypighe “Special Meeting” or “Meeting”) to be hatth November 17, 2009 at 11:30 a.m.
(local time) at Fox Hollow Caterers, 7725 Jerichonpike, Woodbury, New York 11797, and at any adjawent or postponement thereof.

This proxy statement, together with the enclosedycard, is first being mailed to the Stockholdensor about October 12, 2009.

Questions and Answers Regarding This Proxy Statemén

Why are you receiving these materials®e have sent you this proxy statement and the sedlproxy card because our Board of
Directors is soliciting your proxy to vote at theebting, including at any adjournment or postpondroéthe meeting. You are invited to
attend the Meeting to vote on the proposals desdriib this proxy statement. However, you do notreeattend the Meeting to vote your
shares. Instead, you may vote by phone, via intemngimply complete, sign and return the enclgsecky card.

What are you voting on?There are three matters scheduled for a voteh@lapproval of a proposed amendment to our Cextifiof
Incorporation, as amended (“Certificate of Incogimm”), to increase the number of authorized shafeeommon stock, par value $0.01 per
share (the “Common Stock”) from 20,000,000 to 50,000; (2) the approval of a proposed amendmeotitcertificate of Incorporation to
eliminate the classified Board and provide foranaual election of the Board of Directors; andt(®) approval of an amendment to our
Certificate of Incorporation to reduce the direciod stockholder vote required to approve certasif®ess combinations.

When is the Meeting and where will it be locatedThe Meeting will take place on Tuesday, November2DD9, at 11:30 a.m. (local
time) at Fox Hollow Caterers, 7725 Jericho Turnpik®odbury, New York 1179’



Who is soliciting your proxy? The proxy solicitation is being made by our Boafdoectors. Proxies may also be solicited by our
officers and employees, but such persons will eospecifically compensated for such services.

When was the proxy statement mailed to StockholdePsWe began mailing this proxy statement and acconipgrproxy card on or
about October 12, 2009 to all Stockholders of reé@antitled to vote at the Meeting.

What is the record date and who may attend the Meetg? Our Board of Directors has selected the close sinmss on September .
2009 as the record date for determining the Stddens of record who are entitled to attend and @abthe Meeting. This means that all
Stockholders of record at the close of businesSeptember 22, 2009 may vote their shares of Confback at the Meeting. If your shares
are held through a broker and you would like teradtthe Meeting, please bring a copy of your brageraccount statement reflecting your
ownership of our shares of Common Stock on therdedate or an omnibus proxy (which you can get fyamar broker) and we will permit
you to attend the Meetin

Who is paying for the solicitation of proxiesVe will pay all expenses of preparing and soligitproxies. We may also reimburse
brokerage houses, nominees, custodians and fitesifar expenses in forwarding proxy materialshi beneficial owners of shares of our
Common Stock held of record.

Who may vote at the Meetingdf you are a holder of our Common Stock as of tlse of business on the record date, you will have
one vote for each share of Common Stock that ydd &0 each matter that is presented for actiohe@Meeting. If you have Common Stock
that is registered in the name of a broker, yookér will forward your proxy materials and will \e@your shares as you indicate. You may
receive more than one proxy card if your sharesegistered in different names or are held in ntbam one account.

How do you vote?

Shares Held of Recortf.you hold your shares in your own name as an owfieecord, you may vote your shares either irsperor by
proxy. If you wish to vote by proxy, you must doeoof the following:

(@) Complete the enclosed proxy card and mail it ineheelope providec
(b) Use the Internet to vote at www.eproxy.com/s

Please have your proxy card in hand as you wiproenpted to enter your control number and to craatesubmit an electronic
vote. The deadline for Internet voting is 1:00 p.Fastern Time, on November 16, 2009.

(c) Use any touch-tone telephone to vote by callif@)0-560-1965; have your proxy card in hand aswill be prompted to enter
your control number to submit your vo

The deadline for telephone voting is 1:00 p.m. t&asTime, on November 16, 2009.

If you wish, you can vote your shares in persomitgnding the Meeting. You will be given a ballbtlze Meeting to complete and
return. Returning a proxy card will not prevent yioam voting in person if you attend the Meeting.

Shares Held in Brokerage Accourlfsyou hold your shares in street name (that is} lyold your shares through a broker, bank or other
holder of record), please refer to the informatorthe voting instruction form forwarded to youymur bank, broker or other holder of rec
to see which voting options are available to ydyolu hold your shares in street name and plartémd the Meeting, you should bring either
a copy of the voting instruction card provided muybroker or nominee or a recent brokerage statest®wing your ownership as of
September 22, 2009.

Shares Held in the Company’s Employee Stock Owipelrdan. If you are a participant in the Company’s Emplogeck Ownership
Plan (“ESOP”), you may vote the shares of CommariSheld in your ESOP account ONLY by following teparate voting instructions
provided by the ESOP’s administrator. You may ratewvthe shares by proxy or by ballot at the meeting
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Shares Held in State Bank of Long Island’s 401(&hAf you are a participant in State Bank of Long t&ls 401(k) Plan (the “401(k)
Plan™), you may vote the shares of Common Stoc#l leyour 401(k) Plan account ONLY by following teeparate voting instructions
provided by the 401(k) Plan’s administrator. Youymat vote the shares by proxy or by ballot athteting.

Can you revoke your proxy?You may revoke your grant of a proxy at any timébeit is voted by:
(&) filing a written revocation of the proxy with oue&etary;
(b) submitting a signed proxy card bearing a later;dat

(c) attending and voting in person at the Meeting,you must also file a written revocation witle tBecretary at the Meeting prior to
voting.

Written revocations should be sent to Janice Cladgretary, State Bancorp, Inc., Two Jericho Plagacho, New York 11753.
Attendance at the Meeting will not in and of itsedfoke a proxy.

If you use the Internet, you can change your votealnternet address shown on your proxy care. [fikernet voting system is
available 24 hours a day until 1:00 p.m., Eastéme] on Monday, November 16, 2009.

If you vote by telephone, you can change your bytesing the toll free telephone number shown aur yooxy card. The telephone
voting system is available 24 hours a day in théddinStates until 1:00 p.m., Eastern Time, on Mgnééovember 16, 2009.

How will your shares be voted?All properly completed and unrevoked proxies thratr@ceived prior to the close of voting at the
Meeting will be voted in accordance with the instions made. If you return an executed proxy catbout marking your instructions, your
executed proxy will be voted FOR each of the prafmset forth in the Notice of Special Meeting eltied to this Proxy Statement. Returning
a proxy card will not prevent you from voting inrpen if you attend the Special Meeting.

Abstentions will not constitute a vote cast witkpect to any of the proposals to be presentededtireting and will have the same
effect as a vote AGAINST each of such proposalsokBr non-votesare proxies received from brokers who, in the absef specific votin
instructions from beneficial owners of shares heldrokerage name, are unable to vote such shatbsse instances where discretionary
voting by brokers is not permitted. Brokers are permitted to vote on Proposals 2 or 3 unless thegive instructions from the beneficial
owner. Therefore, a broker non-vote will have thms effect as a vote AGAINST Proposals 2 and 3.

The Board of Directors knows of no other businesse presented at the Special Meeting. If any msati#her than those set forth above
are properly brought before the Special Meeting,itidividuals named in your proxy card may voteryshares in accordance with their best
judgment.

Is your vote confidential?Proxy cards, ballots and voting tabulations thanhtdy individual Stockholders are mailed or retenin
directly to our Inspectors of Election and are Haddn a manner that protects your voting privatgur vote will not be disclosed except as
needed to permit our Inspectors of Election to lateuand certify the vote and as required by law.

What constitutes a quorum?As of the record date, September 22, 2009, 14,683%8Bares of Common Stock were issued and
outstanding. The Common Stock is our only classecirities entitled to vote, each share beingledtib one vote. The presence at the
Meeting, in person or by proxy, of holders of a oni&y of the issued and outstanding shares of Com8tock as of the record date is
considered a quorum for the transaction of busirégeu submit a properly completed proxy or ifuyappear at the Meeting to vote in
person, your shares of Common Stock will be comeidipart of the quorum. Abstentions and broker vates will be counted as present to
determine if a quorum for the transaction of bussnis present. In the absence of a quorum, theiideetll be adjourned or postponed.
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How many votes are needed to approve each proposapproval of the proposed amendment to our Certificd Incorporation to
increase the number of authorized shares of Conhack requires the affirmative vote of the holdefra majority of the outstanding shares
of our Common Stock entitled to vote at the Meetifsgproval of the proposed amendments to our Geaté of Incorporation to eliminate 1
classified board and to reduce the director ancksmder vote required for certain business contimna require the affirmative vote of the
holders of at least 80% of the outstanding shafresitoCommon Stock entitled to vote at the Meeting.

How can you find out the results of the voting athe Meeting?We expect to announce preliminary voting resulthatMeeting. Fine
voting results will be published in our next QuastdReport on Form 10-Q that we are required te With the Securities and Exchange
Commission (“SEC").

What if you do not agree with the result of the vahg at the Meeting?Stockholders are not entitled to dissenters’ oraigpl rights
under New York law in connection with the voting thie proposed amendments to our Certificate ofrpa@tion.

Will other matters be voted on at the Meeting?Only those matters set forth in the Notice of Spklleeting will be presented at the
Meeting.

Important Notice Regarding the Availability of Proxy Materials for the Special Meeting of Stockholderdo Be Held
On November 17, 2009.

The Proxy Statement is available on our websitevaty.statebankofli.com.com.

PRINCIPAL STOCKHOLDERS OF THE COMPANY

To the knowledge of management, as of the recae] @zptember 22, 2009, the only persons owningflmally more than 5% of the
outstanding shares of Company Stock included thewing:

Number of Shares ani

Nature of Beneficial
Name and Address of Owner Ownership Percentage of Class (.

State Bancorp, Inc. 1,323,077(2) 9.04%
Employee Stock Ownership Plan

699 Hillside Avenue

New Hyde Park, NY 1104

(1) Based on the 14,632,874 total outstanding shar€®wimon Stock as of September 22, 2(
(2) Based on the Schedule 13G/A filed with the $i&es and Exchange Commission on March 16, 200@. Company’s Compensation
Committee, a Plan fiduciary, shares voting and stwent power with Plan participan
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Security Ownership of Management

The following table sets forth the beneficial owstép of Common Stock as of September 22, 2009 bly diector, all of the

Company’s Named Executive Officers (“NEQ”s), andatlycurrent directors and NEOs as a group. Eadcttir and/or officer has sole
voting and investment power over his or her shaf&€sompany Stock except as otherwise indicatedvibelo

Name Number of Share Percent of Total (15
Thomas E. Christma 21,328 *
Arthur Dulik, Jr. (1) 27,435 *
Nicos Katsoulis 5,331 *
John J. LaFalce (: 6,738 *

K. Thomas Liaw (3 9,177 *
Thomas M. CBrien (4) (12)(13 366,873 2.49%
John F. Picciano (¢ 98,497 *
Suzanne H. Rueck (I 58,566 *
Andrew J. Simons (7 6,529 *
Jeffrey S. Wilks (8 119,469 *
Frederick C. Braun, 111 (9) (12)(1: 48,062 *
Brian K. Finneran (10) (12)(1: 97,873 *
Patricia M. Schaubeck (11) (12)(1 9,692 *

All directors and executive officers as a group p&Bsons) (12) (13)(1« 875,57C 5.94%

*

(1)
(2)
(3)
(4)

(5)
(6)
(7)
(8)
(9)
(10)

(11)
(12)
(13)
(14)

(15)

Less than 1%

Includes 16,925 shares to which Mr. Dulik sharetingoand investment powe

Includes 3,000 shares to which Mr. LaFalce shaotisg and investment powe

Includes 4,848 shares to which Mr. Liaw sharesngpéind investment powe

Includes 56,044 shares of restricted stockrragin subject to vesting and includes 98,84 7eshiasuable upon the exercise of stock
options to purchase Common Stock which are exdressithin 60 days of September 22, 20

Includes 90,171 shares to which Mr. Picciano shaoéisg and investment powe

Includes 43,177 shares to which Ms. Rueck sharéisgzand investment powe

Includes 1,600 shares to which Mr. Simons sharéagand investment powe

Includes 100,994 shares to which Mr. Wilks shaisg and investment powe

Includes 17,500 shares of restricted stock thatinersubject to vesting

Includes 5,000 shares of restricted stock that ieswbject to vesting. Includes 12,300 shares Hsuspon the exercise of stock optic
to purchase Common Stock which are exercisableém@ days of September 22, 2009. Includes 39,8&tes to which Mr. Finneran
shares voting and investment pow

Includes 4,000 shares of restricted stock that ireswzbject to vesting

Includes allocated shares held by the ESOP fobéimefit of the person name

Includes allocated shares held by the 401(k) Rlathe benefit of the person nam

Includes 111,147 shares issuable upon theisrenf stock options to purchase Common Stock lwvaie exercisable within 60 days of
September 22, 200

Based on the 14,632,874 total shares outstgradi of September 22, 2009 plus the 111,147 shdrieb such persons have the right to
acquire within 60 days of September 22, 2(



PROPOSAL 1

AMENDMENT TO THE COMPANY'S CERTIFICATE OF INCORPORRNON TO INCREASE THE NUMBER OF AUTHORIZED
SHARES OF COMMON STOCK

Introduction

On September 22, 2009, the Board of Directors ®@bmpany unanimously approved, subject to Stoden@pproval, an amendment
to the Certificate of Incorporation to increase tiuenber of shares of Common Stock that the Compsaaythorized to issue from 20,000,000
to 50,000,000. The text of the amendment is séh farparagraph 3.b. of the form of the CertificafeAmendment attached hereto as
Appendix 1. If approved, such amendment will becaffiective upon filing of a Certificate of Amendniemith the Secretary of State of the
State of New York. We expect to file the Certifieaf Amendment, which will include only those amerahts that have been approved by
Stockholders, promptly following approval of theposal at the Meeting or any adjournment or postpmnt thereof. The text of the
amendment may vary, however, for such changesatkatonsistent with this proposal that we may deeogssary or appropriate.

Purposes of the Amendment

Our Board of Directors believes that the numbestafres of Common Stock presently available forrutssuance under our Certificate
of Incorporation is insufficient and has unanimguittermined it to be in our best interests anithénbest interests of our Stockholders to
increase the number of authorized shares of Contmek available for issuance for potential capiédding transactions, stock splits, stock
dividends, potential acquisitions and general cafmpurposes. The Board of Directors from timéne evaluates the opportunities and
considers different capital structuring alternagigesigned to advance our business strategy. CandRid Directors believes that the
additional shares of Common Stock will provide ugwenhanced flexibility to issue shares of Comr&tock in the future without
Stockholder approval (except as may be requireldwyregulation or stock exchange rules), to takeaatage of market conditions or
favorable opportunities without the potential exgpeor delay incident to obtaining Stockholder apptdor a particular issuance. Because the
Common Stock is traded on the Nasdaq Global MaBtetkholder approval must be obtained, under epiplé Nasdagq rules, prior to the
issuance of shares for certain purposes, inclutiagssuance of greater than 20% of the Compahgis vutstanding shares of Common
Stock in connection with a private financing oraamuisition or merger. Further, the Company, agétered bank holding company under
the Bank Holding Company Act of 1956, as amendedybject to supervision and examination by the@o&Governors of the Federal
Reserve System (“FRB"). It is the FRB’s positioattikcommon stock should be the dominant form of Tieapital of bank holding
companies. We believe that issuances of Commork$tay be a component in future capital raising.

Current Capitalization

Under our Certificate of Incorporation, we havehawity to issue up to 20,000,000 of shares of Com®tmck and up to 250,000 shares
of preferred stock. As of September 22, 2009, 12A&84 shares of our Common Stock were issued atstboding and 3,492,740 were
reserved for issuance, which results in 1,874,386es of Common Stock unreserved and availablfifaore issuance as detailed below:

. 14,632,874 shares issued and outstan

2,026,230 shares reserved under the Dividend Retimest Plar
189,375 shares reserved under the Directors Stiack

350,206 shares reserved under the 2006 Equity Qusagien Plar
461,360 shares subject to the exercise of opticarsted to employee
465,569 shares reserved under the warrant gramtée 1S Treasur

. 1,874,386 shares available for issua



As of September 22, 2009, 36,842 shares of ouidHRate Cumulative Perpetual Preferred Stock, Séigar value $0.01 per share
and liquidation preference $1,000 per share, weseeid and outstanding and held by the US Treasulgruhe Treasury’s Capital Purchase
Plan.

Effect of the Amendment

The authorization of the additional shares of Comi8tock will not, by itself, have any effect on i@nt Stockholders. The additional
authorized shares of Common Stock, if and wheresswould be part of the existing class of CommtmtiSand would have the same rights
and privileges as the shares of Common Stock pilgsartstanding, including the right to cast ongevper share on all matters and to
participate in dividends when and to the extentated and paid. Once shares of Common Stock an@@zed, the Board of Directors may
issue shares of Common Stock without stockholdpral, except as required by law, regulation oclstexchange rules.

Stockholders do not have preemptive rights to sitteséor or purchase additional shares of CommaweiStAccordingly, except for a
stock split or stock dividend, issuances of addaicshares of Common Stock will likely have a dilateffect on the ownership and voting
rights of existing Stockholders at the time of esce.

Possible anti-takeover effects

The proposed amendment to increase the numbethodrézed shares of Common Stock is not intendetisocourage a takeover or
change of control of the Company. Neverthelesseitain instances, a proposal to increase the anod@authorized stock may have an anti-
takeover effect. In the event that a hostile take@f the Company is threatened, the Board of Darsccould issue shares of Common Stock
in order to dilute the stock ownership of persageking to control of the Company.

Vote required
Approval of this Proposal 1 will require the affiative vote of a majority of all outstanding shané€ommon Stock entitled to vote at
the Meeting Abstentions will have the same effect as votes “agat” the proposal.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E “FOR” PROPOSAL 1 - THE AMENDMENT TO THE
COMPANY'’S CERTIFICATE OF INCORPORATION TO INCREASE THE NUMBER OF AUTHORIZED SHARES OF
COMMON STOCK
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PROPOSAL 2

AMENDMENT TO THE COMPANY'S CERTIFICATE OF INCORPORRON TO ELIMINATE THE CLASSIFIED BOARD AND
PROVIDE FOR THE ANNUAL ELECTION OF THE BOARD OF DIRCTORS

Introduction

The Company’s Certificate of Incorporation and Bawls currently provide that our Board of Directoesdivided into three classes, as
nearly equal in number as possible, with each d¢lasig a three-year term. Consequently, at angrgannual meeting of Stockholders, our
Stockholders have the ability to elect only oneslaf directors, constituting approximately oneetlaf the entire Board.

On September 22, 2009, the Board of Directors ®Gbmpany unanimously approved, subject to Stoden@pproval, an amendment
to the Certificate of Incorporation to eliminate tblassified board and to provide for the annuzdtedn of the Board of Directors, as descri
below. The text of the amendment is set forth irmgeaph 4.b. of the form of the Certificate of Arderent attached hereto as Appendix 1. If
approved, such amendment will become effective difiog of a Certificate of Amendment with the Setary of State of the State of New
York. We expect to file the Certificate of Amendnhemhich will include only those amendments thaténbeen approved by our
Stockholders, promptly following approval of theoposal at the Meeting or any adjournment or postpant thereof. The text of the
amendment may vary, however, for such changesatkatonsistent with this proposal that we may deeogssary or appropriate. Upon
effectiveness of the amendment, our By-Laws wilebgended to conform to the Certificate of Amendntenrovide for the annual election
of the Board of Directors.

Purposes of the Amendment

The Company’s Nominating and Governance Committektiae full Board of Directors have consideredrtieits of the classified
board structure. The Board believes that the dladdboard structure has historically promoteddbetinuity and stability of the Board and
ensured that, at any given time, a majority ofGlmenpany’s directors had solid knowledge of the Canys business and strategy. The Bc
also believed that the continuity made possibl¢hieyclassified board structure promoted the propersight of a highly regulated Company
such as ours. However, in light of the growing seant of Stockholders (as expressed with respeittea@009 Annual Meeting) and invest
that the annual election of the entire Board obBliors would increase the Board’s accountabilitgtiackholders, the Board has unanimously
determined that the classified board structure lshioe eliminated. The Board also believes that @nnting annual elections for all direct
would support our ongoing effort to adopt “bestgbices” in corporate governance as the Board niht@dmany U.S. public companies have
eliminated their classified Board structures irergcyears. The Board is submitting this proposadaas of its ongoing evaluation of its
corporate governance practices to ensure thatmactices, including the mechanism for the electibdirectors, remain in the best interests
of the Company and its Stockholders. This propissakither the result of any effort to unseat inbemt directors nor the result of any effort
by any person to take control of the Board.

Effect of the Amendment

If our Stockholders approve Proposal 2, directdne Wave been elected to three-year terms pridiféotareness of the amendment will
complete those terms. Thereafter, their succesgtiise elected to one-year terms and from andrdfte 2012 annual meeting of
Stockholders, the entire Board of Directors widlred for election annually. Furthermore, any directmsen as a result of a newly created
directorship or to fill a vacancy on the Board afdators will hold office only until the next annluaeeting of Stockholders.

Vote required
Approval of Proposal 2 requires the affirmativeesof holders of at least 80% of the outstandingeshaf Common Stock entitled to
vote at the Meeting3roker non-votes and abstentions will have the saneffect as votes “against” the proposal.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E “FOR” PROPOSAL 2 - THE AMENDMENT TO THE
COMPANY’S CERTIFICATE OF INCORPORATION TO ELIMINATE  THE CLASSIFIED BOARD AND PROVIDE FOR THE
ANNUAL ELECTION OF THE BOARD OF DIRECTORS
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PROPOSAL 3

AMENDMENT TO THE COMPANY'S CERTIFICATE OF INCORPORRNON TO REDUCE THE DIRECTOR AND STOCKHOLDER
VOTE REQUIRED TO APPROVE CERTAIN BUSINESS COMBINADNS

Introduction

The Company’s Certificate of Incorporation currgrgtovides that no business combination shall e valess first approved by the
affirmative vote of (1) the holders of at least 76¢%the outstanding shares of Common Stock of th@ny after first being approved by at
least 662 B % of the entire Board of Directors or (2) the hoflef at least 668 3% of the outstanding shares of Common Stock of the
Company after first being approved by at least 8%he entire Board of Directors. The term “bussmesmbination” includes any merger,
consolidation, liquidation or dissolution of the@pany or any action that would result in the saletber disposition of all or substantially
of the assets of the Company.

On September 22, 2009, the Board of Directors ®@bmpany unanimously approved, subject to Stodedn@pproval, an amendment
to the Certificate of Incorporation to reduce tlmector and stockholder vote required to approvéaae business combinations. The text of
amendment is set forth in paragraph 5.b of the fofthe Certificate of Amendment attached heretdggendix 1. If approved, such
amendment will become effective upon filing of at@ieate of Amendment with the Secretary of Stat¢he State of New York. We expect
to file the Certificate of Amendment, which willdlude only those amendments that have been apphlyvedr Stockholders, promptly
following approval of the proposal at the Meetingaay adjournment or postponement thereof. Thedgttte amendment may vary, howey
for such changes that are consistent with thisgsalpthat we may deem necessary or appropriate.

The Company'’s Certificate of Incorporation alsouiegs the affirmative vote of the holders of aisle@5% of the outstanding shares of
Common Stock of the Company to approve certainnassi combinations with a 5% stockholder, if certédir price” provisions are not met.
Proposal 3 will not affect these provisions in @@mpany’s Certificate of Incorporation.

Purposes of the Amendment

Our Board of Directors is committed to eliminatirggtrictions on Stockholders’ rights and believes teducing the supermajority
voting provisions required to approve business dgoatlons will increase our Stockholders’ abilityetfectively participate in corporate
governance. Supermajority voting requirements, suscthose required by our current Certificate abhporation, give minority stockholders
more leverage over certain business combinatiohi&hamay serve as an obstacle for approvals of#etions which would increase overall
Stockholder value. Eliminating such supermajorityvisions will also avoid the costs associated webking supermajority approval from
disinterested Stockholders for a business comloinathich the Board has already determined to lbdrbest interests of the Company and it
Stockholders. Such provision may also be viewedenfavorably by the investment community.

Generally, our By-Laws provide that a majority @fedtors present and voting at any meeting of tharB shall decide each matter
considered. Our Board of Directors believes thdticeng supermajority voting requirements for Boapgproval of certain business
combinations will conform the necessary Board-lemroval requirement for business combinatiorthedBoard of Director approval
requirements with respect to most other matterssndnsistent with the reduction of supermajovitying requirements for the Stockholder
approval of such business combinations.

Effect of the Amendment

If our Stockholders approve the proposed amendnaegtfuture business combination (other than aeliasiness combinations with an
Interested Stockholder described in the paragrafw) will require the approval of (i) only a maigyrof the Board of Directors and (i) the
holders of only a majority of outstanding share€ommon Stock entitled to vote thereon to appraxh gransaction.
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The proposed amendment is not intended to incitbasanti-takeover protections available to the Camyp because it lowers the
stockholder vote required for certain business doatlons.

Proposal 3 will not affect the provisions in ourrtifecate of Incorporation (described above) trequire the affirmative vote of holders

of at least 95% of the outstanding shares of Com8tonk of the Company to approve certain businesthations with a 5% stockholder if
certain “fair price” provisions are not met.

Vote required

Approval of this amendment will require the affirtive vote of holders of at least 80% of the outdiag shares of Common Stock
entitled to vote at the MeetinBroker non-votes and abstentions will have the sameffect as votes “against” the proposal.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E “FOR” PROPOSAL 3 - THE AMENDMENT TO THE
COMPANY’ S CERTIFICATE OF INCORPORATION TO REDUCE THE DIRECT OR AND STOCKHOLDER VOTE REQUIRED
TO APPROVE CERTAIN BUSINESS COMBINATIONS
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STOCKHOLDER PROPOSALS

If a Stockholder wishes to have a particular praposnsidered by the Board for inclusion in the @amy’s proxy statement for an
annual meeting, the Stockholder must satisfy thheirements established by the SEC in its proxystulée particular proxy rule, Rule 14a-8,
requires that Stockholders submit their proposalsriting to the Company at least 120 days befoeeanniversary date of the proxy
statement mailing date for the prior year’s anmaéting. Thus, Stockholders who wish to submit psags for inclusion in the Company’s
proxy statement for next year’s annual meetin@(t0) must deliver such proposals to the Corp@atzetary on or before November 27,
2009. The notice must clearly identify the proppsahtain a brief supporting statement and all ireglinformation about the proposing
Stockholder, and otherwise meet the SEC’s rulepdsals should be addressed to the Secretary &fdhmpany, State Bancorp, Inc., Two
Jericho Plaza, Jericho, New York 11753.

In order for a Stockholder nomination or proposab¢ raised from the floor during the 2010 annueétimg of Stockholders, the
Company’s By-Laws require that written notice tlofneust be received by the Company not less thaae§8 nor more than 120 days before
the anniversary date of the prior year's annualtinggthere are special rules if the current yearéeting date is changed by more than 30
days from the prior year's meeting date). For th&®Annual Meeting of Stockholders, the writtenie®must be given not later than
January 28, 2010 (unless otherwise set by the Bmarghiant to the By-Laws). The Stockholders’ writtetice must contain (i) all
information relating to any nominees proposed leyStockholder that is required to be disclosedlititations of proxies pursuant to
Regulation 14A under the Securities Exchange Adi9¥4 and Rule 14a-11 thereunder, (ii) a brief degon of any proposals sought to be
presented for a vote at the Meeting, (iii) the 8tadders’ name and record address and (iv) thes@ad number of shares of Company Stock
that is beneficially owned. Stockholder nominatiansl proposals may be raised from the floor duaimgual Stockholders meetings by
Stockholders of record as of the time of givingwitten notice. In addition, Stockholders proposirgninees for election to the Board of
Directors must be entitled to cast votes with respeat least 5% of the outstanding Company St8cich proposals should be submitted in
writing to the Secretary of the Company, State Bancinc., Two Jericho Plaza, Jericho, New York33,Avho will submit them to the Boa
for its consideration.

For a copy of the applicable provisions of the Camys By-Laws, please submit a written requesh&3ecretary of the Company,
State Bancorp, Inc., Two Jericho Plaza, Jerichay Merk 11753.

Date: October , 2009

By order of the Board of Director

Janice Clar}
Secretary
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APPENDIX 1

CERTIFICATE OF AMENDMENT OF CERTIFICATE OF INCORPGRION OF
STATE BANCORP, INC.

(Under section 805 of the Business Corporation Law)

We, the undersigned, the president and secretspectively, of STATE BANCORP, INC. hereby certify:
The name of the corporation is STATE BANCORP, II
The Certificate of Incorporation was filed by thefartment of State on November 25, 1¢

a. The Certificate of Incorporation is amendedhcrease the number of authorized shares of ammstock from 20,000,000 to
50,000,000

b. The first paragraph of Subsection A of Articlef4he Certificate of Incorporation is amendedeaad as follows:

“A. Number of Shares. The aggregate number of shatéch the Corporation shall have authority taéss: FIFTY MILLION
TWO HUNDRED FIFTY THOUSAND (50,250,000), which shbg classified so that FIFTY MILLION (50,000,00€hares
having a par value of ONE CENT ($0.01) each shaktdmmon shares and TWO HUNDRED FIFTY THOUSAND
(250,000) shares having a par value of ONE CENTO@®Ceach shall be preferred shares.”

c. The above amendment to the Certificate of Ino@ion was authorized by vote of the Board of Btines of the corporation held on
September 22, 2009, followed by the affirmativeevot a majority of all outstanding shares entitiedote thereon at a meeting of the
stockholders of the corporation held on November20D9.

a. The Certificate of Incorporation is amendeealiminate the classification of the Board of&xtors to provide for the annual election
of the Board of Director:

b. Subsection B of Article 7 of the Certificateln€orporation is amended to read as follows:

“B. Except as provided below, each director sheile for a term ending on the date of the annuaiimg following the annual
meeting at which such director was elected or the annual meeting after such director was appdiatea result of a newly
created directorship or to fill a vacancy on thadsloof directors. Notwithstanding the foregoing;tedirector shall serve until his
or her successor shall have been elected andaladify, even though his or her term of office &sdin provided has otherwise
expired, except in the event of his or her eadeath, resignation or removal.

Subject to the provisions of this Certificate ofdnporation, directors elected at the 2007, 2008089 annual meeting of
stockholders shall serve for the remaining termwbich he or she was elected.”

c. The above amendment to the Certificate of Ino@ion was authorized by vote of the Board of Etioes of the corporation held on
September 22, 2009, followed by the affirmativeevot at least 80% of all outstanding shares edtitbevote thereon at a meeting of the
stockholders of the corporation held on November20D9.

a. The Certificate of Incorporation is amendededuce the director and stockholder vote requiveapprove certain business
combinations

b. Paragraph A of Article 11of the Certificate nEbrporation is amended in its entirety to reatbsws:

Business Combination#. No merger, consolidation, liquidation or disd@n of the Corporation, nor any action that worddult
in the sale or other disposition of all or subgtdiytall of the assets of the Corporation shalivaéd unless first approved by the
affirmative vote of the holders of a majority oétbutstanding shares of Common Stock of the Cotipargrovided that such
transaction has received the prior approval oBbard of Directors.

Any business combination involving a 5% Stockhol@er hereinafter defined) shall require the peamgmapproval referenced
above in addition to any shares beneficially owbgduch 5% Stockholder (i.e. in computing the efai@ percentage, the shares
owned by the 5% Stockholder shall not be considered

c. The above amendment to the Certificate of Ino@ion was authorized by vote of the Board of Btines of the corporation held on
September 22, 2009, followed by the affirmativeevot at least 80% of all outstanding shares edtitbevote thereon at a meeting of the
stockholders of the corporation held on November20D9.

* Will be included if approved by the Compis Stockholders



Special Meeting
of
STATE BANCORP, INC. STOCKHOLDERS
Tuesday, Novemnber 17, 2009
11:30 a.m.

Fox Hollow Caterers
7725 Jericho Turnpike
Woodbury, New York 11797

Agenda

&« Amendment of the Certificate of Incorporation o increase the aumber of authorized shares of
commaon stock from 20,000,000 to 50,000,000

* Amendment of the Certificate of Incorparation to eliminate the classified board and provide for the
annual election of the Board of Directors

= Amendment of the Certificate of Incorparation to reduce the director and stockholder vote required
to apgrove cartain business combinations

State Bancorp, Inc.

Proxy Solicited by the Board of Directors for the
Special Meeting of kholders - November 17, 2009

THOMAS M. O'BRIEN and BRIAN K. FINMERAN, or either of them, with full power of substiiution are hareby appointad
proxies 1o vote as desigrated below all shares of commaon slock of State Bancom, Ing, that the undersigned woubd b antithed
to vole at the Special Meating of Stockhoiders of the Company to be held at Fox Hollow Caterers, 7725 Jaricho Tumipika,
Woodbwry, New York 11797 on Novembsr 17, 20049, a1 11:30 am., and any adjournment or postponement therecd, with all
powers the undersigned would possess Il personally present.

The shares represented by this proxy will be voled as dinscted by the steckholder. If no direction is given, such
shares will be voted FOR the amendment of the Certificate of Incorporation to increase the number of authorized
shares of common stock from 20,000,000 to 50,000,000, FOR the amendment of the Certificate of Incorporation to
eliminate the classified board and provide for the annual election of the Board of Directors, and FOR the amendment
of the Certificate of Incorporation to reduce the director and stockholder vole required to approve certain business
combinations. i any other matters are properly brought before the Special Meeting, the named proxies may vote your
shares in accordance with their best judgment.

Please promplly complete, sign and date this proxy card on the reverse side and return it in the enclosed postage-
paid envelope or use the Internet or telephone instructions on the reverse side.

See reverse for voling instructions,



COMPANY #

Vote by Internet, Telephone or Mail
24 Hours a Day, 7 Days a Week
ADDRESS BLOCK Wour phoni of Intornat wate autharizes the ramed

proies 1o vole your shares in the same manner as if you
marked. sigred and returmad yoor proxy card.

F_J, INTERNET - www.aproxy. comisibe
Use 1he Interniat 1o vole your proxy until 1:00 pom,
(ET) on Movember 16, 2009,

I8 PHONE - 1-800-560-1965
Use a touch-tons lalephona to vete your proxy until
1:00 p.m. (ET) on Movember 16, H009,

F MAIL - Mark, skyn and date your prosy card and
refurn it in the postage-paid envehops provided,
I you vote your proxy by Internet or by Telephone, you do
HOT noed to mail back your Praxy Card,
Daar Stockholdens:

Enclased you will lind material refalive 1 the Company’s Special Meatng of Stockholders. The notice of the spacial mesting and proay statement describa the
ol budaness to ba lransactsd ol the mesting, as summarized on he atached prosy cand.

Whather or nat you spact to attend the ial Mooting, plaime and return promptly the attached proxy card in the accomparying enwalopa, which
mﬂuhﬂmpﬂﬁmﬂmmmmwhﬁmmnaumhm remmmbar that your vole s Important to us. We look forward fo hearing from you

STATE BANCORAP, ING,

TO VOTE BY MAIL AS THE BOARD OF DIRECTORS RECOMMENDS ON ALL ITEMS BELOW,
SIMPLY SIGN, DATE, AND RETURN THIS PROXY CARD.

¥ Pioase dotach here

The Board of Directors Recommends a Vole FOR ltems 1, 2 and 3. ]
1. Amendment of 1ha Cenilicals of incorparation o incraass tha number ¢ - . .
authonzed shames of commaon stock from 20,000,000 to 50,000,000, -1 For ! Against Ll Abstain
2. Amendment of the Canificats of (NCORROANoN 1o elminae the classified : s
Board and provide for the arnmual slection of 1he Board of Direclons, L1 Fer Aggirst L Apstain

3. Amendment of the Cerlificata of Incorparation 1o reduce the drector s =
stackholdar wite reguined to approve coran busineas combinations. L1 For | Agmnst LI Abstain

THIZ PROXY WHEN PROPERLY EXECUTED WILL BE VOTED AS DIRECTED OR, IF MO IRECTION IS GIVEN, WILL BE VOTED
FOR ITEMS 1, 2 AND 3

Aodress Changa? Mark Bos & \ndécate changes beboa: D
Signaturels] in Booi
mw“gummwmmmum
n i peraory should sign. Trusisss, . adeenis-
m-m. e, wclude Bt and Soity, Corporation
should peovicds bl nama of oorpornton Snd s of B e
afficer mgnirsg tha Py,

L =



