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M&T BANK CORPORATION
One M&T Plaza

Buffalo, New York 14203
March 6, 2008
Dear Stockholder,

You are cordially invited to attend the 2008 Annideting of Stockholders of M&T Bank CorporationutCGannual meeting will be held on
the 10th floor of One M&T Plaza in Buffalo, New Yoon Tuesday, April 15, 2008 at 11:00 a.m.

Stockholders will be asked to elect 20 directors &nratify the appointment of PricewaterhouseCosh&P as our independent registered
public accounting firm for the year ending Decem®&r2008. Information about the nominees for doeand PricewaterhouseCoopers LLP
can be found in the attached Proxy Statement.

Whether or not you presently plan to attend thetimggplease indicate your vote by using the ereddgsroxy card or by voting by telephone
or the Internet. You may withdraw your proxy if yattend the meeting and wish to vote in person.

We urge you to vote for the election of all 20 noegs and to ratify the appointment of Pricewatesh@oopers LLP as the independent
registered public accounting firm of M&T Bank Corption.

Rl D 6. boubmen €

ROBERT G. WILMERS
Chairman of the Board and
Chief Executive Officer
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IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE ANNUAL MEETING OF
STOCKHOLDERS TO BE HELD ON APRIL 15, 2008

The Proxy Statement and 2007 Annual Report of M&nhBCorporation are available at http://ir. mandibeom/proxy.cfm.

YOUR VOTE IS IMPORTANT

It is important that your shares be representedvatet] at the Annual Meeting of Stockholders. Shmd#ters whose shares are held in
registered form have a choice of using a tradilipnaxy card or voting by telephone or the Interret described on your proxy card.
Stockholders or other beneficial owners of sharesse shares are held in the name of a broker, traother holder of record must vote us
the form of proxy sent by the nominee. Check yaoxp card or the information forwarded by your beokbank or other holder of record to
see which options are available to you. Any stotddaopresent at the meeting may withdraw his orgnexy and vote personally on any
matter properly brought before the meeting.

DISCONTINUE DUPLICATE MAILINGS

M&T Bank Corporation currently provides annual repdo stockholders who receive proxy statemehigou are a stockholder of record and
have more than one account in your name or ataime siddress as other stockholders of record, yguanthorize M&T Bank Corporation to
discontinue mailings of multiple annual reports @noixy statements. To discontinue duplicate madljmease either mail your request to
M&T Bank Corporation, Attention: Shareholder Redats, One M&T Plaza, Buffalo, New York 14203, or deour request to Shareholder
Relations via electronic mail at@mtb.com
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TIME

PLACE

ITEMS OF BUSINESS

RECORD DATE

VOTING

March 6, 2008

M&T BANK CORPORATION
One M&T Plaza
Buffalo, New York 14203

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

11:00 a.m., local time, on Tuesday, April 15, 2C

One M&T Plaza
10th Floor
Buffalo, New York 1420:

(1) To elect 20 directors for a term of one (1)ry@ad until their successors have been elected and
qualified.

(2) To ratify the appointment of Pricewaterhousef@ms LLP as the independent registered public
accounting firm of M&T Bank Corporation for the yeanding December 31, 20(

(3) To transact such other business as may propeme before the meeting and any adjournments
thereof.

Holders of the Common Stock of record at 5:00 pEastern Standard Time, on February 29, 2008
are entitled to vote at the meetii

It is important that your shares be representedvatet] at the meeting. You can vote your shart
proxy by using one of the following methods: magign, date and promptly return the enclosed
proxy card in the postage-paid envelope furnisioedHat purposegr vote by telephone or the
Internet using the instructions on the enclosedyuoard. Any proxy may be revoked in the mar
described in the accompanying Proxy Statementyatiare prior to its exercise at the Annual
Meeting of Stockholders. Any stockholder preserthatmeeting may withdraw his or her proxy
and vote personally on any matter properly brolbgibre the meeting

MARIE KING
Corporate Secretal




Table of Contents

Table of Contents

Page
INTRODUCTION 1
VOTING RIGHTS 1
PRINCIPAL BENEFICIAL OWNERS OF SHARE 2
ELECTION OF DIRECTORS 4
NOMINEES FOR DIRECTOF 4
PROPOSAL TO RATIFY THE APPOINTMENT OF PRICEWATERH@ECOOPERS LLP AS THE INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM OF M&T BANK CORPRATION 9
Audit Fees 9
Audit-Related Fee 9
Tax Fees 9
All Other Fees 9
Policy on Audit and Risk Committee Pre-Approvalfafdit and Permissible Non-Audit Services of Indegent
Registered Public Accounting Fir 10
STOCK OWNERSHIP BY DIRECTORS AND EXECUTIVE OFFICEF 11
Section 16(a) Beneficial Ownership Reporting Cornptie 12
COMPENSATION OF EXECUTIVE OFFICERS AND DIRECTOF 13
Compensation Discussion and Analy 13
Overview of M&T Bank Corporatio 13
Overview and Obijectives of Executive CompensatimgrRms 13
Salaries 16
Incentive Compensatic 17
Annual Cash Incentive 17
Equity Based Incentive 18
Summary of 2008 Executive Compensation Determina 20
Perquisites and Other Personal Ben¢ 21
Retirement and Other Benef 21
Tax Matters 22
Nomination, Compensation and Governance CommittggR 23
Summary Compensation Tat 24
Grants of Pla-Based Award: 27
Outstanding Equity Awards at Fiscal Y-End 28
Options Exercised and Stock Ves 30
Pension Benefit 31
Overview of Pension Ple 31
Explanation of Pension Benefits Tal 32
Quialified Pension Pla 32
Supplemental Pension Pl 34

Individual Pension Agreeme 35




Table of Contents

Nonqualified Deferred Compensati
Overview of Nonqualified Deferred Compensation Bl
Retirement Savings Pl¢
Qualified 401(k) Plai
Qualified RAA
Supplemental Retirement Savings Pl
Supplemental 401(k) Ple
Supplemental RA/
Deferred Bonus Pla
Pos-Employment Benefit
Severance Pay Pl
Accelerated Vesting of Equity Awart
Conditions to Receipt of P-Employment Benefit
Director Compensatio
M&T Bank Corporation Directo’ Fees
M&T Bank Director? Fees
Nonqualified Deferred Compensation Arrangem

TRANSACTIONS WITH DIRECTORS AND EXECUTIVE OFFICER
CORPORATE GOVERNANCE OF M&T BANK CORPORATIO
BOARD OF DIRECTORS, COMMITTEES OF THE BOARD AND AENDANCE
Board of Directors, Determination of Independence Attendanct
Executive Sessions of the Board of Direct
Audit and Risk Committe
Report of the Audit and Risk Committ
Nomination, Compensation and Governance Comrr
Nomination, Compensation and Governance Committelbcks and Insider Participati
Executive Committe
CODES OF BUSINESS CONDUCT AND ETHIC
AVAILABILITY OF CORPORATE GOVERNANCE GUIDELINES
SOLICITATION COSTS
STOCKHOLDER COMMUNICATIONS WITH THE BOARD OF DIREQDRS
STOCKHOLDER PROPOSAL:
NOTICE PURSUANT TO SECTION 726(d) OF THE NEW YORKIBINESS CORPORATION LAV

OTHER MATTERS

36
37
37
37
37

38
39
39
40
40
40
40
41
42
42
42

43
44
44
44
46
46
46
47
48
49
49
50
50
50
50
50

50




Table of Contents

M&T BANK CORPORATION
PROXY STATEMENT

INTRODUCTION

This Proxy Statement is furnished in connectiorhwlite solicitation by the Board of Directors of M&Jank Corporation of proxies in the
accompanying form for use at the 2008 Annual MeetihStockholders or any adjournment or adjournsémereof.

The Annual Meeting of Stockholders of M&T Bank Coration will be held on the 10th floor of One M&TaRa in Buffalo, New York on
Tuesday, April 15, 2008, at 11:00 a.m., local tikd& T Bank Corporation’s mailing address is One M&Taza, Buffalo, New York 14203,
and its telephone number is (716) 842-5138.

This Proxy Statement and the accompanying fornr@fypare first being sent to stockholders of recamcbr about March 6, 2008. A copy of
M&T Bank Corporation’s Annual Report for 2007, inding financial statements, has either previousigrbdelivered or accompanies this
Proxy Statement, but is not part of the proxy swition materials.

VOTING RIGHTS

Stockholders of record at 5:00 p.m., Eastern Stah@liene, on February 29, 2008 are entitled to \atdhe Annual Meeting. At that time,

M&T Bank Corporation had outstanding 110,087,258rek of common stock, $0.50 par value per sharenff@on Stock”). Each share of
Common Stock is entitled to one vote. Shares mapawoted at the meeting unless the owner is ptesaepresented by proxy. A
stockholder can be represented through the refusmpbysical proxy or by utilizing the telephoneloternet voting procedures. The teleph
and Internet voting procedures are designed tceatittate stockholders by use of a control numbdradiow stockholders to confirm that

their instructions have been properly recorded. Mie¢hod by which you vote will in no way limit yotight to vote at the Annual Meeting if
you later decide to attend in person. A stockhotfieing a proxy may revoke it at any time befor&siexercised by giving written notice

such revocation or by delivering a later dated prax either case, to Marie King, Corporate Secetat the address set forth above, or by the
vote of the stockholder in person at the Annual fitee

Proxies will be voted in accordance with the stadélbr's direction, if any. Unless otherwise direttproxies will be voted in favor of the
election as directors of the persons named unéecdhtion “NOMINEES FOR DIRECTOR” and in favor attifying the appointment of
PricewaterhouseCoopers LLP as the independenteeggispublic accounting firm of M&T Bank Corporatifor the year ending
December 31, 2008.

The presence in person or by proxy of the holdeesrajority of the outstanding Common Stock wilhstitute a quorum for the transaction
of business at the meeting. Broker non-votes wveiltbunted as being present or represented at thegngéor purposes of establishing a
quorum. The vote of a plurality of the shares ofrfimon Stock present or represented at the meetiegjisred for the election of directors,
assuming a quorum is present or represented atéleéing. If, however, a director does not receive a

1
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majority of the votes cast (which includes votesvithhold but excludes abstentions), that direetould be required to tender his or her
resignation to the Board of Directors for considierain accordance with the bylaws of M&T Bank Coration.

The vote of a majority of the votes cast at thetingas required to ratify the appointment of PriggerhouseCoopers LLP as the independent
registered public accounting firm of M&T Bank Corption for the year ending December 31, 2008. Agteaiiion with respect to the
ratification of PricewaterhouseCoopers LLP as titependent registered public accounting firm of MBRank Corporation will not constitu

a vote cast and therefore will not affect the oatemf the vote on the ratification of Pricewaterb@@oopers LLP as the independent
registered public accounting firm of M&T Bank Corption.

Broker non-votes will not constitute votes castgarposes of determining, and therefore will haveefiect on, the outcome of the vote for
the election of directors, the ratification of RricaterhouseCoopers LLP as the independent regigtetdic accounting firm of M&T Bank
Corporation.

PRINCIPAL BENEFICIAL OWNERS OF SHARES

The following table sets forth certain informatiaith respect to all persons or groups known by MBank Corporation to be the beneficial
owners of more than 5% of its outstanding CommamtiSas of February 29, 2008.

Amount
and Nature
of Beneficial Percent

Name and address of beneficial owner Ownership of class

Allied Irish Banks, p.l.c. Bankcentre, Ballsbridge 26,700,00(2) 24.25%
Dublin 4, Irelanc

Robert G. Wilmers and others:

R.l. REM Investments S.A. Eskildsen & Eskildsen 4,513,20! 4.1%
Calle 50
102 Edifico Universal Planta Baja
Panamz¢

Interlaken Foundation 2214 Massachusetts Ave., N.W. 105,85¢ less than 1%
Washington, D.C. 200C

St. Simon Charitable Foundation 2214 Massachusetts Ave., N.W. 186,55¢ less than 1%
Washington, D.C. 200C

Roche Foundation One M&T Plaza, 19th floor 78,53 less than 1%
Buffalo, NY 14203

West Ferry Foundation One M&T Plaza, 19th floor 168,21¢ less than 1%
Buffalo, NY 14203

Elisabeth Roche Wilmers One M&T Plaza, 19th floor 461,27 less than 1%
Buffalo, NY 14203

Robert G. Wilmers One M&T Plaza, 19th floor 4,906,03. 4.44%
Buffalo, NY 14203

Group Total 10,419,67(2) 9.4€%
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Amount
and Nature
of Beneficial Percent
Name and address of beneficial owne Ownership of class
Berkshire Hathaway Inc. 1440 Kiewit Plaza 6,708,760 (< 6.0%%

Omaha, NE 6813

1)

(2)

(3)

Allied Irish Banks, p.l.c. (“AlB”) has fileavith the U.S. Securities and Exchange Commissi®&EC”) a Schedule 13D reporting that it
is the beneficial owner of in excess of 5% of théstanding shares of Common Stock and that it blesveting and dispositive power
with respect to the indicated shar

The members of this group have jointly fileih the SEC a Schedule 13D, as amended, indic#teigthey constitute a “group” as such
term is used in Section 13(d)(3) of the Securifigshange Act of 1934, as amended (“Exchange AE&Eh member of the group has
indicated in such amended Schedule 13D or otheradsised M&T Bank Corporation that such memberdws voting and dispositive
power with respect to the shares indicated oppssith memb¢'s name in the tabls

Robert G. Wilmers, chairman of the board anédfaexecutive officer of M&T Bank Corporation, isd trustee of the West Ferry
Foundation, a charitable trust formed by him, asdtrustee, holds sole voting and dispositive pawer the shares which it owns.

Mr. Wilmers is also the sole director and presideithe Roche Foundation, and holds sole votingdispositive power over the shares
owned by it. He is a director and president ofltiterlaken Foundation and the St. Simon Charit&olendation, and holds voting and
dispositive power over the shares owned by eathewh. As to Mr. Wilmers, the shares indicated mtible as being owned by him
include the shares owned by the Interlaken Fouodathe West Ferry Foundation, the Roche Foundatiod the St. Simon Charitable
Foundation, 400,000 shares owned by a limitedlitglmiompany of which he is the sole member, an@d,800 shares subject to options
granted under the M&T Bank Corporation 1983 Stogki@h Plan (the “1983 Stock Option Plan”) and th& MBank Corporation 2001
Stock Option Plan (the “2001 Stock Option Plan™)iethare currently exercisable or are exercisabthiwi60 days after February 29,
2008 and which were deemed to be outstanding figrgses of calculating the percentage of outstanstiages beneficially owned by
Mr. Wilmers and the group. See also the footnopgdieable to Mr. Wilmers in the table set forth endhe caption “STOCK
OWNERSHIP BY DIRECTORS AND EXECUTIVE OFFICEF

Warren E. Buffett, Berkshire Hathaway Incatldnal Indemnity Company, OBH, Inc., National Fared Marine Insurance Company,
GEICO Corporation and Government Employees Ins@w&@wampany have jointly filed with the SEC a Schedi8G, as amended,
reporting that they are the beneficial owners abioess of 5% of the outstanding shares of Comnmeck&nd that they have shared
voting and dispositive power with respect to thdicated share:

M&T Bank Corporation is the sponsor of various eoygle benefit plans that hold an aggregate of 26883shares of Common Stock as of
February 29, 2008, of which its principal bankindpsidiary, Manufacturers and Traders Trust Comga#&T Bank”), has sole voting
authority over 327,923 of such shares. The remgiRjB85,733 shares of Common Stock are voted birdiseee of the applicable employee
benefit plan pursuant to the instructions of theipi@ants in accordance with the terms of suctmp2ertain of the directors and executive
officers of M&T Bank Corporation hold indirect bditgal interests in the holdings of these emplopeacfit plans. See also footnote (4) in
the table set forth under the caption “STOCK OWNHERSBY DIRECTORS AND EXECUTIVE OFFICERS.”

3
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ELECTION OF DIRECTORS

Shares represented by properly executed proxiédeviloted, unless such authority is withheld,tfar election as directors of M&T Bank
Corporation of the following 20 persons

recommended by the Board of Directors, to holdceffintil the 2009 Annual Meeting of Stockholderd antil their successors have been
elected and qualified. Each of the nominees liseddw was elected at the 2007 Annual Meeting otigiolders.

In accordance with its rights under the AgreemeutRlan of Reorganization dated September 26, B9Ghd among M&T Bank
Corporation, AIB and Allfirst Financial Inc. (“Alifst”), pursuant to which M&T Bank Corporation acquiredfidit on April 1, 2003, AIB ha
designated Michael D. Buckley, Colm E. Doherty,lRiel G. King and Eugene J. Sheehy (the “AlB Desigi)eas nominees to stand for
election as directors of M&T Bank Corporation.

If any nominee for any reason should become urablailfor election or if a vacancy should occur befihe election (which events are not
expected), it is intended that the shares repreddt the proxies will be voted for such other persf any, as the Nomination, Compensa
and Governance Committee shall designate. In thatatiat any of the AIB Designees are unable teesas directors for any reason, AIB has
the right to designate replacements and the shepessented by the proxies will be voted for suesighee or designees.

The principal occupation of each of the nomineesHe last five years is listed below. The inforinatwith respect to the nominees is as of
February 29, 2008, and includes each nominee'saiffins with M&T Bank Corporation’s subsidiary dem M&T Bank and M&T Bank,
National Association“M&T Bank, N.A."), and

with M&T Bank’s principal operating subsidiaries.

NOMINEES FOR DIRECTOR

BRENT D. BAIRD is 69, is a member of the Executivand the Nomination, Compensation and Governance Comittees and has been
a director since 1983.

Mr. Baird is a private investor. He is a directoM&T Bank and a member of its Executive and Traistl Investment Committees. Mr. Baird
is a director of M&T Financial Corporation and amizer of M&T Bank’s Directors Advisory Council-Nework City Division. He is
president of First Carolina Investors, Inc., a mrersified investment company. Mr. Baird is alsdi@ctor of Todd Shipyards Corporation
and Sun-Times Media Group, Inc.

ROBERT J. BENNETT is 66, is a member of the Execute Committee and has been a director since 1998.

Mr. Bennett is a director of M&T Bank and a membgéits Executive and Trust and Investment Comméttéte is a member of M&T Bank'’s
Directors Advisory CounciCentral New York Division. Mr. Bennett served asitman of the board of M&T Bank Corporation fromr\d,
1998 until his retirement on July 18, 2000. He wiagirman of the board, president and chief exeeudfficer of ONBANCorp, Inc. and its
main bank subsidiary from May 1989 until M&T Bank@oration’s acquisition of ONBANCorp, Inc. on Apti, 1998. Mr. Bennett is a
private investor, a principal of Wooded Valley Eeta LLC Il, a residential property development pamy, and is a director of Welch Allyn
Holdings, Inc.
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C. ANGELA BONTEMPO is 67, is a member and the chaiof the Audit and Risk Committee and has been a déctor since 1991.

Ms. Bontempo is the president, chief executiveceffiand a director of Saint Vincent Health Systerwated in Erie, Pennsylvania. From 1!
to June 2001, she was president and chief exeoofiver of Bryant & Stratton College, a systemcofleges headquartered in Buffalo, New
York. From 1994 through 1998, Ms. Bontempo sen&deamior vice president and executive directohefRoswell Park Cancer Institute. ¢
is a director of M&T Bank and a member and the icbhits Examining Committee. Ms. Bontempo is asmember of the advisory board of
Ciminelli Development Company, Inc., and is a dioe®f Bryant & Stratton College, the Pennsylva@etholic Health Association, the
Vantage Holding Group, LLC, and a board member @flthcare Association of Pennsylvania.

ROBERT T. BRADY is 67, is a member of the Nominatin, Compensation and Governance Committee and hasdx a director since
1994,

Mr. Brady is chairman of the board of directors ah@f executive officer of Moog Inc., a worldwideanufacturer of control systems and
components for aircraft, satellites, automated rimeck and medical equipment. He is a director of MBank. Mr. Brady is a director of
Seneca Foods Corporation, National Fuel Gas ComaadyAstronics Corporation. He is also a direcfahe Buffalo Niagara Partnership, a
director of the Albright-Knox Art Gallery and sesvas a trustee of the University at Buffalo Fouimatatinc. and the University at Buffalo
Council

MICHAEL D. BUCKLEY is 63, is a member of the Execuive and Nomination, Compensation and Governance Comittees and has
been a director since 2003.

Mr. Buckley retired as group chief executive anéakrector of AIB on June 30, 2005. He was a direcf AIB since 1995. Mr. Buckley we
a former managing director of the AIB Poland Digisiand of the AIB Capital Markets Division. He igligector of M&T Bank and a member
of its Executive and Trust and Investment Committédr. Buckley is also a hon-executive directob@C plc, a business support services
company quoted on the Dublin and London stock exgbs. He is also a non-executive director of Brati® Bingley Group, a specialist
United Kingdom bank and a non-executive directoBimdean Alternatives Ltd., an investment fundhlad which are quoted on the
London Stock Exchange. Mr. Buckley is a senior sgivio a number of privately held companies, sitshe board of the Irish Chamber
Orchestra and is an adjunct professor in the Degart of Economics at the National University ofdred, Cork.

T. JEFFERSON CUNNINGHAM lll is 65 and has been a diector since 2001.

Mr. Cunningham is a director of M&T Bank, a membé&M&T Bank’s Community Reinvestment Act Committered a member and the
chairman of M&T Bank’s Directors Advisory Councilddson Valley Division. He assumed his positiondhwit& T Bank Corporation and
M&T Bank upon M&T Bank Corporation’s acquisition Bfemier National Bancorp, Inc. (“Premier”) on Redmy 9, 2001. From 1994
through February 9, 2001, Mr. Cunningham servechagman of the board and chief executive offiddPi@emier and its bank subsidiary,
Premier National Bank, and of Premier’s predecedsadson Chartered Bancorp, Inc. Mr. Cunninghach&rman and chief executive
officer of Magnolia Capital Management, Ltd., astee of Boscobel Restoration, Inc., a trustee @rC®pace Institute, an advisory directc
the Hudson River Valley Greenway Communities Coyacid a member of the management council of thésH Valley Economic
Development Corp.
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MARK J. CZARNECKI is 52 and has been a director sirce 2007.

Mr. Czarnecki is the president and a director of MBank, and is chairman of its Trust and Investn@minmittee. Prior to his appointment
as the president of M&T Bank Corporation and M&TnRan January 1, 2007, he served as an executiegvesident of M&T Bank
Corporation and M&T Bank and was in charge of th&Mnvestment Group and M&T Bank’s retail bankingtwork. Mr. Czarnecki is the
chairman of the board, president and chief exeeudfficer and a director of M&T Bank, N.A., a ditec of the MTB Group of Funds and a
director and officer of a number of principal suliaiies of M&T Bank. He serves as chairman of tharll of trustees of M&T Bank’s partner
school, Westminster Community Charter School, araltrustee of the University at Buffalo Council.

COLM E. DOHERTY is 49 and has been a director sinc005.

Mr. Doherty is the managing director of AIB Capikdarkets plc and has been a director of AIB sin@g@3 He is a director of M&T Bank.
Mr. Doherty is a member of the board of Allied EmpeHoldings, Commerzbank Europe and the Worldwige@®@tunity Fund.

RICHARD E. GARMAN is 77, is a member of the Executie Committee and has been a director since 1987.

Mr. Garman is a former president of R&P Oak HilLQ, a real estate company, former president of Ngwhlaska, Inc., an electrical
contractor, and former managing partner of R.E..GC La private investment company. He is also a arboard member and chair of the
Buffalo Niagara Partnership, Merchants Insuranceu@rand the Associated General Contractors of AraeRrior to July 19, 2000, he was
president and chief executive officer of A.B.C. PgvCo., Inc. and Buffalo Crushed Stone, Inc. Mar@an is a director of M&T Bank and a
member of its Executive and Trust and Investmemh@dtees. He is also a director of the Greater fi@oiCouncil of the Boy Scouts of
America.

DANIEL R. HAWBAKER is 68 and has been a director shce 2000.

Mr. Hawbaker is the president and chief executifieer of Glenn O. Hawbaker, Inc., a heavy condinrcservices and products company
located in State College, Pennsylvania. He is ecttr of M&T Bank and a member of its Community iReistment Act Committee.

Mr. Hawbaker had served as a director of Keystanarieial Bank, N.A. and its predecessor from 1986ugh M&T Bank Corporation’s
acquisition of Keystone Financial Inc. (“Keystonef) October 6, 2000.

PATRICK W.E. HODGSON is 67, is a member of the Audiand Risk Committee and has been a director sincE87.

Mr. Hodgson is president of Cinnamon Investmeninitdd, a private investment company with real essatd securities holdings. He is a
director and chairman of the board of Todd Shipgadrporation. Mr. Hodgson is a director and a memalf the Examining Committee of
M&T Bank. He is also a director of First Carolimavéstors, Inc.
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RICHARD G. KING is 63, is a member of the Audit andRisk Committee and has been a director since 2000.

Mr. King is chairman of the executive committedutz Quality Foods, Inc., a manufacturer and distiob of salted snack foods located in
Hanover, Pennsylvania. He formerly served as peasidnd chief operating officer of Utz from Janua®p6 until December 2007. Mr. King
is a director of M&T Bank and a member of its Exami Committee. Mr. King had served as a direcfd@ystone from 1997 and as
director of Keystone Financial Bank, N.A. from 19®8ugh M&T Bank Corporation’s acquisition of Kegee. He is also a director of High
Industries, Inc.

REGINALD B. NEWMAN, Il is 70, is a member of the Audit and Risk Committee and has been a director sirec1998.

Mr. Newman is chairman of the board of Prior AvéatiService, Inc., which is a fixed base operat@®@uffalo Niagara International Airport
Buffalo, New York. He is a director and memberl Examining Committee of M&T Bank. Mr. Newman idigector of Dunn Tire LLC ar
Taylor Devices, Inc. and a director and chairmaRand Capital Corp. He also serves as a trusteetaidman of the University at Buffalo
Foundation, Inc.

JORGE G. PEREIRA is 74 and has been a director sirc1982. He is the vice chairman of the board of M&Bank Corporation and is
a member and the chairman of its Nomination, Compesation and Governance Committee.

Mr. Pereira is a private investor. He is a viceighan of the board and a director of M&T Bank. Nereira also serves as the “lead outside
director” of M&T Bank Corporation and has been desited as the presiding director of the non-managéntirectors of M&T Bank
Corporation when they meet in executive sessiotisont management.

MICHAEL P. PINTO is 52 and has been a director sine 2003. He is a vice chairman of the board of M&T &nk Corporation.

Mr. Pinto is a vice chairman and a director of M&&nk, chairman and chief executive officer of M&ark’s Mid-Atlantic Division, and
executive vice president and a director of M&T BaNKA. He is also a director and officer of a numbgsubsidiaries of M&T Bank.

Mr. Pinto joined M&T Bank in 1985 as an executiwsaciate. He is a member of the board of trustEbteccy Health Services, Inc. and a
member of the board of directors of the Economi@ate of Greater Baltimore.

ROBERT E. SADLER, JR. is 62 and has been a directaince 1999. He is a vice chairman of the board M&T Bank Corporation.

Mr. Sadler is a vice chairman of the board of M&ar&. Prior to January 1, 2007, he also servedesdant and chief executive officer of
M&T Bank Corporation and M&T Bank. Mr. Sadler seswas a director of Gibraltar Industries, Inc. aeduBity Mutual Life Insurance
Company of New York.
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EUGENE J. SHEEHY is 53 and has been a director siec2003.

Mr. Sheehy is the group chief executive of Alliesh Banks, p.l.c. and has been a director sin€&28e is a director of M&T Bank. From
April 1, 2003 until April 1, 2005, Mr. Sheehy wdwetchairman and chief executive officer of M&T Banklid-Atlantic Division. Prior to
April 1, 2003, he served as chief executive offioEAIB’s USA Division from March 14, 2002 and chaian of the board of Allfirst from
April 30, 2002. Mr. Sheehy also served as presidadtchief executive officer of Allfirst Bank froduly 31, 2002 through the date of the
Allfirst acquisition. Prior to March 14, 2002, M8heehy was the managing director of AIB Bank Repuddlireland.

STEPHEN G. SHEETZ is 60 and has been a director soe 2000.

Mr. Sheetz is chairman of Sheetz, Inc., the owmerahain of convenience stores operating in sig-Bilantic and northeastern states. He
director of M&T Bank and a member of its CommuriRginvestment Act Committee. Mr. Sheetz had sergeal director of Keystone
Financial Bank, N.A. and its predecessor from 188dugh M&T Bank Corporation’s acquisition of Kegae. He is also a director of
QuikTrip Corporation and Eat’'n Park Restaurants.

HERBERT L. WASHINGTON is 57, is a member of the Audt and Risk Committee and has been a director sinc£996.

Mr. Washington is president of H.L.W. Fast Traaikg.| the owner and operator of twenty-one McDorsRstaurants located in Ohio and
Pennsylvania. He is also the owner of Syracuse Mindelevision, Inc. Mr. Washington is a direcemnd a member of the Examining
Committee of M&T Bank. He is a member of the boafdirectors of the Youngstown Chamber of Commerce.

ROBERT G. WILMERS is 73 and has been a director sine 1982. He is the chairman of the board and chiekecutive officer of M&T
Bank Corporation, and is the chairman of its Execuve Committee.

Mr. Wilmers is the chairman of the board and cleiefcutive officer of M&T Bank, chairman of its Exgive Committee and a member of its
Trust and Investment Committee. He is a directokl®. Mr. Wilmers is also a director of The BusiseSouncil of New York State, Inc. and
the Financial Services Roundtable.

The Board of Directors recommends a vote FOR the @ttion of all 20 nominees.
The voting requirements with respect to the electibdirectors are specified under the caption “WRG RIGHTS.”
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PROPOSAL TO RATIFY THE APPOINTMENT OF PRICEWATERHOU SECOOPERS LLP AS THE INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM OF M&T BANK CORPO RATION

On February 19, 2008, the Audit and Risk Commisippointed PricewaterhouseCoopers LLP, certifiedipalccountants, as the indepenc
registered public accounting firm of M&T Bank Corption for the year 2008, a capacity in which is lsarved since 1984.

Although stockholder approval of the appointmenthaf independent registered public accounting fmot required by law, M&T Bank
Corporation has determined that it is desirabletpest that the stockholders ratify the Audit Rigk Committee’s appointment of
PricewaterhouseCoopers LLP as M&T Bank Corporasigmiependent registered public accounting firnmlieryear ending December 31,
2008. In the event the stockholders fail to ratiifg appointment, the Audit and Risk Committee valtonsider this appointment and make
such a determination as it believes to be in M&hiB&orporation’s and its stockholdetgst interests. Even if the appointment is ratjftae
Audit and Risk Committee, in its discretion, mayedi the appointment of a different independenisteged public accounting firm at any
time during the year if the Audit and Risk Comnttgetermines that such a change would be in M&TkB2arporation’s and its
stockholders’ best interests.

Representatives of PricewaterhouseCoopers LLPx@ected to be present at the Annual Meeting ofi@tolciers. The representatives may
they wish, make a statement and, it is expectdtibeiavailable to respond to appropriate questions

Following is a summary of the fees billed to M&T iaCorporation by PricewaterhouseCoopers LLP fofgssional services rendered
during 2007 and 2006, which fees totaled $2,345410$2,657,485, respectively, and are categoiizadcordance with the SEC's rules on
auditor independence as follows:

Audit Fees.Fees billed by PricewaterhouseCoopers LLP for sesviendered for the audit of M&T Bank Corporat®ahnual consolidated
financial statements as of and for the years efedmber 31, 2007 and 2006, for its review of M&InR Corporation’s quarterly
consolidated financial statements during 2007 @@b62and for other audit and attest services imeotion with statutory and regulatory
filings as of and for the years ended DecembeB8@7 and 2006, totaled $1,878,450 and $2,117,28pectively.

Audit-Related FeesFees billed by PricewaterhouseCoopers LLP for adited services, including audits of employeedfieplans and
other attestation services that are not requirestdiyite or regulation rendered to M&T Bank Corpioratotaled $288,600 and $252,500 for
the years ended December 31, 2007 and 2006, rasgecOf the audit-related fees billed for the y@anded December 31, 2007 and 2006,
all services were pre-approved by the Audit andk Rismmittee.

Tax FeesFees billed by PricewaterhouseCoopers LLP for tarmiance, planning and consulting totaled $97 800 $190,425 for the yee
ended December 31, 2007 and 2006, respectivelthexfaix fees billed for the years ended Decembg@d7 and 2006, all services were
pre-approved by the Audit and Risk Committee.

All Other Fees.PricewaterhouseCoopers LLP billed a total of $80,86d $97,360 for the years ended December 31, 2002006,
respectively, primarily for certain senior manageiiteaining programs and for internal audit softevicensing fees. All fees billed in this
category for the years ended December 31, 2002@0@ were pre-approved by the Audit and Risk Cotemit

In addition to the above services, Pricewater-hGosgers LLP directly billed certain
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common trust funds sponsored by M&T Bank Corporatidotal of $134,600 for the year ended DecembeR@06, primarily for audits of
annual common trust fund financial statements. &&s fwere billed for such services for the year émgscember 31, 2007. The Audit and
Risk Committee has determined that Pricewaterh@es®pers LLP’s provision of professional servicesdmpatible with maintaining its
independence. No fees were billed and no serviese provided by PricewaterhouseCoopers LLP duri@y 2and 2006 for financial
information systems design and implementation.

Policy on Audit and Risk Committee Pre-Approval ofAudit and Permissible Non-Audit Services of Indepedent Registered Public
Accounting Firm . Beginning for the year ended December 31, 20087 Bank Corporation instituted a policy that thediiand Risk
Committee pre-approve all audit and permissible-aadit services provided by the independent regdtpublic accounting firm. These
services may include audit services, audit-relatgdlices, tax services and other servicesaBpeoval is generally detailed as to the partic
service or category of services and is generalbyesti to a specific budget range. The independsgistered public accounting firm and
management are required to periodically reporth#oAudit and Risk Committee regarding the exterdastices provided by the independent
registered public accounting firm in accordancehwlitis pre-approval policy, and the fees for thwwises performed to date. The Audit and
Risk Committee may also pre-approve additionalisesvon a case-by-case basis. In the period betmeetings of the Audit and Risk
Committee, the Chair of the Audit and Risk Comneiti® authorized to pre-approve such services oalbehthe Audit and Risk Committee
provided that such pre-approval is reported toAhdit and Risk Committee at its next regularly stilled meeting.

Before appointing PricewaterhouseCoopers LLP, thdittand Risk Committee considered Pricewaterhoosp€rs LLP’s qualifications as
an independent registered public accounting firhis Thcluded a review of the qualifications of #regagement team, the quality control
procedures the firm has established, any issussd#iy the most recent quality control review &ffihm, as well as its reputation for integi
and competence in the fields of accounting andtimgdiThe Audit and Risk Committee’s review alsolided matters required to be
considered under the SEC'’s rules on auditor inddgece, including the nature and extent of non-aeditices, to ensure that the auditor’'s
independence will not be impaired. The Audit andkRtommittee has considered and determined thegwwaiterhouseCoopers LLP’s
provision of non-audit services to M&T Bank Corptima during 2007 is compatible with and did not mmpPricewaterhouseCoopers LLP’s
independence.

The Board of Directors recommends a vote FOR ttiication of the appointment of Pricewaterhousefiars LLP as the independent
registered public accounting firm of M&T Bank Corption for the year ending December 31, 2008.

The voting requirements with respect to this prepase specified under the caption “VOTING RIGHTS.”
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STOCK OWNERSHIP BY DIRECTORS AND EXECUTIVE OFFICERS

Direct and indirect ownership of Common Stock bgheaf the directors, each of the executive officeh® are named in the Summary
Compensation Table (the “Named Executive Officersiid by all directors and executive officers asaupgr is set forth in the following tak
as of February 29, 2008, together with the percgntd total shares outstanding represented by ewalership. (For purposes of this table,
beneficial ownership has been determined in acomelavith the provisions of Rule 13d-3 under thel&axge Act, under which, in general, a
person is deemed to be the beneficial owner otarig if he or she has or shares the power to wote direct the voting of the security or
power to dispose or to direct the disposition &f $kecurity, or if he or she has the right to aegthe beneficial ownership of the security

within 60 days.)

Percent
Name of beneficial owner Number of shares of class
Brent D. Baird 50,01t (14)
Robert J. Benne 141,34°(1) (14)
C. Angela Bontemp 5,38%(2) (14)
Robert T. Brady 3,69¢ (14)
Michael D. Buckley 35E5(5) (14)
T. Jefferson Cunningham | 18,457(3)(4) (14)
Mark J. Czarneck 256,4143) (14)
Colm E. Doherty 0(5) (14)
Richard E. Garma 285,23Y(6) (14)
Daniel R. Hawbake 5,58%(7) (14)
Patrick W.E. Hodgso 54,02¢8) (14)
Richard G. King 12,35.(3)(5) (14)
Reginald B. Newman, 6,16<(9) (14)
Jorge G. Pereir 1,556,00(10) 1.41%
Michael P. Pintc 433,57((3) (14)
Robert E. Sadler, J 568,37{(3)(4)(11 (14)
Eugene J. Sheel 1,15%5) (14)
Stephen G. Shee 18,051 (14)
Herbert L. Washingto 6,051 (14)
Robert G. Wilmer: 4,906,03(3)(4)(12  4.44%
René F. Jone 95,40%(3)(4) 14
Brian E. Hickey 158,16(3)(13) (14)
All directors and executive officers as a group [f@dsons 9,436,60((3)(4) 8.41%

(1) Includes 8,670 shares held by trusts for Wwilic. Bennett is a trustee and in which he hascaipiary interest and investment power and
50,480 shares held by a close relative of Mr. Barfoewhich beneficial ownership is disclaimedsalincludes 10,000 shares which

have been pledged as secur

(2) Includes 400 shares held by trusts for which MsitBmpo is a trustee and in which she has a peguinirest and investment pow

(3) Includes the following shares subject to @psi granted under (a) M&T Bank Corporation’s stopkion plans, and (b) plans of
companies acquired by M&T Bank Corporation, thagailons of whict




Table of Contents

(4)

(5)
(6)

(7)
(8)

(9)
(10)
(11)

(12)
(13)
(14)

have been assumed by M&T Bank Corporation amyerted into options to receive shares of ComntonkS all of which are currently
exercisable or are exercisable within 60 days &&daruary 29, 2008: Mr. Cunningham — 6,800 shaviesCzarnecki — 224,053
shares; Mr. Hickey — 122,016 shares; Mr. King —086,4hares; Mr. Pinto — 390,883 shares; Mr. Sadl&236;000 shares; Mr.
Wilmers— 370,000 shares; Mr. Jon— 84,380 shares; and all directors and executiveafias a grou— 2,062,707 share

Includes the following shares through paptition in the M&T Bank Corporation Retirement SaarPlan (the “Retirement Savings
Plan™): Mr. Cunningham — 346 shares; Mr. Sadler 9;955 shares; Mr. Wilmers — 42,754 shares; Mr. Sere4,988 shares; and all
directors and executive officers as a group — & &8ares. Such individuals retain voting and inmesit power over their respective
shares in the Retirement Savings P

Such person has been designated by AIB teses a director of M&T Bank Corporation pursuanténtractual rights. AIB owns
26,700,000 shares, beneficial ownership of whidfidgslaimed by such persc

Includes 27,153 shares owned by the GarmarilfF&oundation, a charitable foundation formed\itly Garman. Mr. Garman is the
president of the Garman Family Foundation and hedding and dispositive power over these she

Includes 742 shares owned by a corporation coettdly Mr. Hawbakel

Includes 6,000 shares held by a close reaiiMr. Hodgson for which beneficial ownershiglisclaimed. Also includes 45,000 shares
owned by a corporation controlled by Mr. Hodgs

Includes 1,230 shares held by a close relative ofN\dwman for which beneficial ownership is disoiad.
Includes 1,554,000 shares owned by corporationsated by Mr. Pereira

Includes 17,623 shares owned by the Sadler Fdfoipdation, a charitable foundation formed by $adler. Mr. Sadler is a trustee of
the Sadler Family Foundation and holds voting aegasitive power over the shares owned by it. Amtudes 81,000 shares held in a
grantor retained annuity trust of which Mr. Sadsethe trustee and his descendants are benefgiaMie Sadler disclaims beneficial
ownership of such shares except to the extentsgbdcuniary interest there

See footnote (2) to the table set forth under gion“ PRINCIPAL BENEFICIAL OWNERS OF SHARE”
Includes 6,035 shares of restricted stock held byHitkey.
Less than 1%

Section 16(a) Beneficial Ownership Reporting Compnce.Under Section 16(a) of the Exchange Act, M&T Barde@dration’s directors
and officers are required to report their benefigi@nership of the Common Stock and any chang#ésanbeneficial ownership to the SEC
and the New York Stock Exchange. M&T Bank Corpanatbelieves that these filing requirements werisfad by its directors and officers
during 2007, except for Messrs. Cunningham andhHett_endon, a member of the Directors Advisory Gauaf M&T Bank Corporation,
who each had one late filing with respect to alsimgportable transaction. In making the foregatajement, M&T Bank Corporation has
relied on copies of the reporting forms receivedthy on the written representations from suchorépg persons that no forms were required
to be filed under the applicable rules of the SEC.
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COMPENSATION OF EXECUTIVE OFFICERS AND DIRECTORS
Compensation Discussion and Analysis

Overview of M&T Bank Corporation. M&T Bank Corporation (sometimes referred to in tBismpensation Discussion and Analysis as the
“Company”) is a bank holding company that offerside range of commercial banking, trust and investnservices to its customers. As of
December 31, 2007, the Company had consolidatatigssets of $64.9 billion, deposits of $41.3 twlland stockholders’ equity of

$6.5 billion, and employed 12,422 full-time and4l4art-time employees.

M&T Bank Corporation’s executive officers are themrbers of its Management Group. The Board of Darsdias determined that the
members of the Management Group are the only psrstiner than directors, who have the authorityaicipate in major policy-making
functions of the Company and its direct and indisetsidiaries. As of December 31, 2007, M&T Bardkforation had 14 executive office

Overview and Obijectives of Executive CompensationrBgrams. The objective of M&T Bank Corporation’s compensatfirograms is to
attract, develop and retain executive officers béaf maximizing performance for the benefit o Bompany’s stockholders. M&T Bank
Corporation has historically placed primary empfasi long-term, equity-based compensation in cosgtary its Named Executive Officers
and other employees. This has allowed the Compaalign its compensation with performance in twosidirst, by determining equity
awards to the Named Executive Officers based opénwrmance of the Company in the past; and sedpndnsuring that the Named
Executive Officers realize compensation in the feiton the equity awards based on the performantedfompany and in alignment with
our stockholders. As a result of this approachraximately 20% of the outstanding shares of the gamy are owned by the management,
directors and other employees of the Company, gtireming the alignment with Company stockholders.

Consistent with this objective, the Company hawideed base salaries to the Named Executive Offidetsare below the median of the
market, while emphasizing discretionary performabased variable incentives to provide competitompensation, such as cash bonuses
that reward good performance and the achievememtrmial, shorter-term objectives, and stock-basetpensation that rewards longer-term
contributions to the Company’s success. Also, beedlne Company believes that performance can besddessed after the performance
period has ended, both cash and equity incentreedetermined on a discretionary basis, and thepgaosndoes not employ targets or
formulas to determine the amount of an award oatleeation between cash and equity incentives.

The Company has not entered into employment agnesnoe separate change-of-control or severanceagmets with the Named Executive
Officers because the Company does not favor trasttnfehe Named Executive Officers in those circtanses beyond that offered to
employees under the Company’s Severance Plan.

M&T Bank Corporation periodically, but at least amatly, compares compensation levels for the Nameztiive Officers and its financial
performance to a group of commercial banking ingtihs of similar business makeup with median sim@lar to the Company that have
performed well over an extended period of time andbmpete with the Company in its geographic étea“Comparative Banks”). The
Comparative Banks group is large enough to proaideasonable basis of comparison, but can champeyear due to acquisitions, business
mix or performance. For 2007, M&T Bank Corporatg®ected for this purpose 14
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commercial banking companiésAs discussed below, the Comparative Banks weretegldy the Nomination, Compensation and
Governance Committee based on recommendationg @ampany and an outside compensation consultargévlHuman Resource
Consulting, a human resources consulting firm.

In 2007, the Nomination, Compensation and Govera&@mmmittee retained the services of Mercer HumasoRrce Consulting to assist in
the development of a Comparative Bank group anfibpara competitive review of the Named Executivéi€@fs’ compensation. This revie
included a review of base salaries, annual inceatand long-term incentives, including stock-basmdpensation. For the Named Executive
Officers, the review compared their compensatiothéocompensation disclosed in the 2007 proxy stamgs of the Comparative Banks for
their Named Executive Officers. Such compensatidorination was considered in relation to a comparisf the Company’s performance on
certain key performance metrics, including totarsimolder return, over both short- and long-termople, to the Comparative Banks’
performance on the same performance metrics oeesame periods. For this purpose, the compensattithe Named Executive Officers w
generally compared to that of the named execufffieeos listed in the 2007 proxy statements of @mparative Banks having the same or
substantially similar responsibilities. Throughthis “Compensation Discussion and Analysis,” thexgrinformation from the Comparative
Banks is referred to as the “Market Compensatidorination.” The Nomination, Compensation and Goaeae Committee uses the Market
Compensation Information as a “market check” tplaisess the competitiveness of the Company’s q@ayiges in relation to the
Comparative Banks, but neither total compensatmrany element of compensation paid to the Namegt&ive Officers is benchmarked
against a subset of the Comparative Banks or dmr group of comparative banks. Other than as ibestabove, Mercer Human Resource
Consulting did not play a role in determining occammmending the amount or form of executive andctiirecompensation.

In determining annual cash incentives and stoe&ed compensation, the Nomination, CompensatidiGawernance Committee believes 1
assessing the performance of the Named Executifiee@f after the year is complete results in bedtet fairer compensation decisions than a
strictly mechanical approach based on formulaséisteed before the year begins. At the beginninthefyear, management prepares and
submits for board review an annual business plathfoupcoming year, which may encompass returassets, return on equity, earnings per
share growth, expense management, revenue growtketrtoncentration, and various other financiafqgenance measures. In assessing the
performance of the Named Executive Officers, theni@ation, Compensation and Governance Committesiders the Company’s
performance against its business plan and the Coytgpperformance against the performance of the @2oative Banks. This assessment
does not utilize a formula or formally weight arfytle criteria. Consistent with this approach, Hwmnination, Compensation and Governa
Committee’s compensation determinations with respethe Chief Executive Officer and the other Ndnixecutive Officers are not strictly
tied to any specific performance measures or tacgamounts, but rather take into account a broad

1 The Comparative Banks for 2007 were: Wells B&dCompany, US Bancorp, Regions Financial Corp&BBCorp., PNC Financial
Services Group, Inc., Fifth Third Bancorp, KeyCadvfarshall & llsley Corp., UnionBanCal Corp., ZioBancorporation, Commerce
Bancorp, Inc., Synovus Financial Corp., Fulton Ririal Corporation and Wilmington Trust Corporatidine Comparative Banks for
2007 were different from those in 2006 in that Am®oBancorporation, Compass Bancshares, Inc., Goaénc. and Mercantile
Bancshares Corporation were removed and Wells Rai@ompany, PNC Financial Services Group, Inc., ®esp, Synovus Financial
Corp., Fulton Financial Corporation and Wilmingfbrust Corporation were adde
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array of factors. The factors considered includg,ave not limited to, the executive’s past compéing, the Company’s performance, the
Named Executive Offic’s individual performance, and the general marketéonparable employees as reflected in the Marketg&nsatio
Information.

Generally, the Company strives for performancetiradao the performance of the Comparative Banksa@t or above the median on a short-
term basis and consistently above the median ongrtierm basis. However, the compensation detetiaimafor the Chief Executive Officer
and other Named Executive Officers are not tiedrnyp specific performance measure or target levpediormance. Executives do not have
target opportunities for either annual cash ineentir equity awards, and nothing is communicatetiédNamed Executive Officers during
year regarding the amount of any annual cash ineeat equity awards that they may be eligiblegoeive.

For the Chief Executive Officer, the Nomination,m@mensation and Governance Committee considers #rke¥iCompensation Information,
the Company’s performance over the prior year Aerddng-term, management’s recommendations andusadther factors, and determines
and approves an appropriate level of compensafioa.Nomination, Compensation and Governance Comehttanalysis only begins with a
review of how the Company has done against its @rmusiness plan. The Nomination, Compensation@okernance Committee considers
performance in the most recent fiscal year and thesfast three years. The Nomination, CompensatmhGovernance Committee evaluates
performance on the basis of generally accepteduationy principles, or GAAP, and on a “net operatihgsis, which allows for the impact of
merger-related expenses and goodwill and core dtegoud other intangible assets to be considerddeiGactors considered, but not weighted
according to a predetermined formula include, betret limited to composition of earnings, assetligyurelative to the banking industry,
responsiveness to the economic environment, aamieneof business plans and cumulative stockholeterm.

For each Named Executive Officer (other than theefExecutive Officer), the Chief Executive Officand the Executive Vice President of
Human Resources develop compensation recommenslatitmrespect to each element of compensationdbas@art, upon the Market
Compensation Information and consideration of eéadlvidual’'s performance, scope of responsibilities and mabkigly. The Executive Vic
President of Human Resources then presents thoemneendations to the Nomination, Compensation amdehance Committee in January
of each year. Although the Nomination, Compensadioth Governance Committee considers the achievenficine Company compared to its
corporate, financial, strategic, and operationgéctives when making decisions, the Nomination, @ensation and Governance Committee
does not set total compensation or any particléanent of compensation based on the achievemespeafific targets or maximum levels of
performance. For Named Executive Officers othen tie Chief Executive Officer, the Nomination, Canpation and Governance
Committee assesses individual performance baseisounssion between the Chief Executive Officer tidNomination, Compensation and
Governance Committee. The Nomination, CompensatimhGovernance Committee reviews the recommendatioakes changes as it
deems appropriate and approves each Named ExeQfficer's compensation package.

The Nomination, Compensation and Governance Comenitbes not use a formula for allocating betweerentiversus future, or cash ver
equity, compensation. When allocating compensdiegiween cash and equity the Company’s compengatibl@sophy is that better results
are achieved if employees have incentive to aowasers through equity ownership. In addition, theus of
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compensation decisions is more on long-term, rétkar short-term performance. Consequently, the iNation, Compensation and
Governance Committee tends to award more compensatihe form of equity versus cash relative ® @omparative Banks. This decision
reflects the Company’s compensation philosophyexdains why the Company generally pays less ie satary than Comparative Banks.
In addition, the Nomination, Compensation and Gogace Committee believes that an annual cash inedsta variable component of total
compensation that should be adjusted up or dowre meadily than equity to reflect short-term perfanmoe. The Nomination, Compensation
and Governance Committee uses equity awards &ctgferformance over a longer time frame.

For 2007, the base salaries and total cash comi@m¢base salary plus annual cash incentive) ®@Nbhmed Executive Officers generally
were below the median of the Market Compensatiéorimation, and their total compensation (total cestmpensation plus stock-based
compensation or other long-term incentives) was h&dow the median.

Salaries.Base salaries of the Named Executive Officers aterthined by the Nomination, Compensation and Gareze Committee based
on the scope of responsibilities, Market Compensatiformation, assessment of individual perforneaand expected future contributions
line with the Company’s strategy of emphasizingatale pay, particularly long-term stock-based congagion, salaries of the Named
Executive Officers have generally been set bel@wntiedian of the Market Compensation Information.

2007 Salary DeterminationsThe Nomination, Compensation and Governance Cteeninade base salary determinations for 200h#or t
Named Executive Officers in January 2007. Theserdehations were impacted by a number of orgaromatichanges resulting in ne
responsibilities for the Named Executive Officévls. Wilmers’ salary was increased by $50,000 (1@8akeflect his resumption of the role of
Chief Executive Officer of M&T Bank Corporation; MPinto’s salary was increased $100,000 (22%)fteatehis appointment as Vice
Chairman of M&T Bank Corporation; Mr. Czarneckiaary was increased $100,000 (22%) to reflect ppoamtment as President of both
M&T Bank Corporation and M&T Bank; Mr. Jones’ salavas increased $50,000 (21%) in recognition ofsilgeificant gap between his
salary and the relevant market median; and Mr. élitksalary increase of $10,000 (5%) narrowed sdmagthe gap between his existing
salary and the market comparison. Again, even &dténg these increases into account, the basgesafar the Named Executive Officers
were below the median for the Market Compensatiorination.

2008 Salary Determination®Due to weak performance of the banking indusémyeagally and of the Company relative to prior yeand its
business plan during 2007, the Nomination, Comp@rsand Governance Committee determined in Jan2@0$ to keep base salaries flat
for 2008 in the case of Messrs. Wilmers, Pinto,r@zeki and Hickey. Mr. Jones’ base salary was emed $15,000, or 5%, because his
compensation is significantly below the medianhef Market Compensation Information for his positaanChief Financial Officer.
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Incentive Compensation.Consistent with the objective of attracting, depéhg and retaining executive officers capable okimézing the
Company'’s performance for the benefit of the Conyfmstockholders, in determining annual cash inverdnd equity awards, the
Nomination, Compensation and Governance Commitisesses the following factors, without assigning@articular weighting to an
single factor:

. the Company'’s current and past performance coadparits business plans and other qualitativecpradhtitative factors considered
by the Nomination, Compensation and Governance Ctigat

. the Compan’s performance compared to the Comparative Be

. the Named Executive Offic’s individual performance, as discussed bel

. the Named Executive Offic’'s past compensatio

. the period during which a Named Executive Officas been in a key position with the Compe
. with respect to equity awards, dilution and the keawalue of the Common Stoc

. Market Compensation Information among the Compagdanks; ani

. the Compan’s future prospect:

Annual Cash Incentives.The Named Executive Officers participate in the MBank Corporation Annual Executive Incentive Pldre(
“Annual Executive Incentive Plan”). The Annual Exége Incentive Plan provides for discretionaryrgsaof cash awards to the Named
Executive Officers as determined by the Nominat@ompensation and Governance Committee. Therecaspetific performance objectiv
that must be achieved in order for executive offide earn incentive compensation under the AnBuatutive Incentive Plan.

With respect to the size of incentive awards to Rdrxecutive Officers, the Nomination, Compensatiod Governance Committee uses the
following process. During the fiscal year, the Camyp accrues (for financial reporting purposes)stmeted bonus pool for all participating
employees. Generally during the fourth quarteheffiscal year, after considering the performarfab® Company, the Nomination,
Compensation and Governance Committee approvexcthal bonus pool. Senior management, with inmarmhfHuman Resources,
recommends the total amount of the bonus pooldéd\tbmination, Compensation and Governance Comnitised on a number of factors.
The starting point generally is a formula base@@ercentage of the prior year’s operating earnamgsa percentage of the increase in
operating earnings during the current year oveptiw year. However, this is merely used as atpwimeference. Other factors considered
include the amount of the bonus pool for the pyigar, the Company’s performance in the current y&ative to the prior year, and the
Company’s year-to-date and projected performanedive to its business plan and the ComparativekBaAlthough the Nomination,
Compensation and Governance Committee gives sar@nagemens recommendations for the bonus pool a signifieambunt of weight, th
Nomination, Compensation and Governance Commitiselie discretion to accept or modify that recongaéon. The Compar's
performance is taken into account when the NononatCompensation and Governance Committee setsribent of the incentive bonus
pool and the Nomination, Compensation and Govem&ummnmittee makes individual awards.

Following the end of the fiscal year, the Nominafi€ompensation and Governance Committee apprbeeallbcation of awards to
individual Named Executive Officers. The Chief Entiee Officer recommends the size of
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the awards for each of the other Named Executifie€$§. The Chief Executive Officer meets with tiiemination, Compensation and
Governance Committee and discusses the perforntdrezeh executive officer in his or her area opogssibility. The Nomination,
Compensation and Governance Committee then appoovesdifies the recommended annual cash incentivard for each Named
Executive Officer taking into account all of thetiars mentioned above.

Based on its analysis of the factors described @bmwnual cash incentives were awarded in 2008tdlamed Executive Officers with
respect to performance in 2007 as shown in the Sasn@ompensation Table. Because the Company unfienped relative to its business
plan for 2007, and relative to prior years, the Nation, Compensation and Governance Committeerdéted that the annual cash
incentives for the Named Executive Officers for 2@@rformance should be smaller than the awardsdbais 2006 performance. The
Nomination, Compensation and Governance Commitssersted that for 2007, worsening credit cond#icontributed to higher net cha-
offs, delinquencies and nonperforming loans aGbmpany and throughout the banking industry, aniétpusblicized problems in the
subprime residential mortgage lending market hadgative effect on the rest of the residential gage marketplace, specifically with reg
to alternative (“Alt-A”) residential mortgage loans that M&T Bank originatedsale in the secondary market. The Nominati@empensatio
and Governance Committee recognized that the Coyngaerated in a very difficult economic environmdating 2007, but nevertheless
determined to reduce the bonuses of Messrs. Wilm@aarnecki and Pinto for 2007 by 50% compared@at2and to reduce the bonuses of
Messrs. Hickey and Jones by 15% compared to 2086 bdnuses of Messrs. Hickey and Jones for 20G@rpeance were reduced less
because the Nomination, Compensation and Goverr@oenittee determined that the total compensat#d f each of them would be too
low based on the Market Compensation Informatich the other factors listed above if their bonusesaweduced more than 15%. The
incentive awards, in combination with base salaaesf December 31, 2007, resulted in total casipemsation for all of the Named
Executive Officers below the median of the Marketipensation Information.

As described in more detail below, the compensaiaid to the Named Executive Officers places manpheasis on stock-based
compensation awards for Named Executive Officeas ttash awards, because the Company believeslsisekl compensation provides the
most effective means to align the interests of ganmeent with those of the Company’s stockholders.

Equity Based Incentives.Consistent with the objective of attracting, deypéhg and retaining executive officers capable okimézing the
Company’s performance for the benefit of the Conyfmstockholders, the Company provides potentisifpificant long-term incentive
opportunities to its executive officers throughctdétionary grants of stock-based compensation uthee?005 Incentive Compensation Plan.
As with the other elements of compensation desdréi®ve, there are no specific performance objestiiat must be achieved in order for
executive officers to earn a defined level of inte@ncompensation under the 2005 Incentive CompemsRlan. The 2005 Incentive
Compensation Plan permits the Nomination, Comp@rsanhd Governance Committee to award stock-bagemgbensation in the form of
stock options, restricted stock or performanceeshdn 2007, the Company awarded stock-based caafien in the form of stock options
and restricted stock.

Executive Officer Choice of Options or Restricted Stodke Company believes that stock option awards &igrcutive officers’ financial
interests with stockholders’ interests. Howevee, @ompany also recognizes that utilizing someiotstt stock in its compensation
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program may enhance the value of the overall progiiehe use of restricted stock balances the mannehich an executive officer can be
rewarded through stock-based compensation, hedp€dmpany retain executive officers who would ratieeeive restricted stock than stock
options, and responds to the increased use oictestistock by other companies, including seveirdhe Comparative Banks. The

Nomination, Compensation and Governance Commitseelelieves that the overall value of the Com|'s compensation program is
enhanced if executive officers are given a cho/ben awards of stock options and restricted stmeéause each executive officer then has
some ability to design a compensation programtthatthe most appeal to him or her. Consequenfgtafe for the awards in January 2007
and January 2008, during October 2006 and Octdl@r,2espectively, the Company provided its exeeubfficers a choice between
receiving any award that may be made to them wholtiie form of stock options or to receive up 83%of the value of the award in the fc

of restricted stock with the balance in the fornstafck options.

Stock OptionsManagement and the Nomination, Compensation ané:@amce Committee believe stock options are actéféelong-term
incentive because a Named Executive Officer cafitpoly if the value of the Common Stock increadesmaking grants, the Nomination,
Compensation and Governance Committee assessesntigefactors that it uses in setting annual casintives, which are described under
“Annual Cash Incentives” above, except that it gathe considers such factors over a three-yeaiopesi longer.

The Nomination, Compensation and Governance Comenitetermines the dollar value of equity awardsetanade to the Named Executive
Officers at its meeting in January of each yeaiictviis after the public release of earnings redoltshe prior fiscal year. The equity awards
are then granted on the last business day of Jafnibowing the meeting of the Nomination, Competimaand Governance Committee. The
number of stock options awarded is based on thentiad value of the stock options as of the gramé @ad the exercise price of those stock
options is the closing price of the Common Stockhengrant date. The number of shares of restrigtisek awarded to the Named Executive
Officers is based on the closing price of the Comr8tock on the grant date. All stock option awarelst 10% one year after the grant date,
an additional 20% two years after the grant datggdaitional 30% three years after the grant datd,the final 40% four years after the grant
date.

In addition, the Company utilizes incentive stogiions that comply with Section 422 of the InterRalvenue Code of 1986, as amended (the
“Internal Revenue Code”), to the maximum extentiged. To the extent an award of stock optionseeds what may be awarded as an
incentive stock option, the balance of the awarmasle in the form of non-qualified stock options.

Incentive stock options provide potential tax adages to the Named Executive Officers, comparetbtequalified options, if the shares of
Common Stock acquired upon exercise of incentiweksbptions are held for at least the period regliby Section 422 of the Internal
Revenue Code. The Company believes that the taanéaiyes available with incentive stock optionseases the likelihood that a Named
Executive Officer will hold the stock received upexercise of a stock option.

Restricted StoclThe restrictions on awards of restricted stock lajfise based on the same service-based vestingusehesed for stock
options. To the extent an executive officer eléateceive restricted stock, the value of thatiparof the award is reduced by 25% in
determining the number of restricted shares awartieel restricted stock will receive dividends taeg paid and will have voting rights dur
the restricted period. Executive
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officers were required to make their election dgr@ctober 2006 and October 2007 with respect tocaavard they received in January 2007
and January 2008, respectively.

2007 Equity AwardsThe Nomination, Compensation and Governance Caiengranted equity awards for 2007 to the Namestétive
Officers in January 2007 based on the assessnitiacdiscussed above. These awards, in combimatith base salaries as of Decembel
2006, and the annual cash incentives awarded fa8,2@sulted in total compensation for all of thenied Executive Officers in 2007 that v
below the median of the Market Compensation Infdioma While the Company does place more weightauitg compensation in the total
compensation of its Named Executive Officers thenG@omparative Banks, equity awards for each oNdm@ed Executive Officers in 2007
were below the median of the Market Compensatiéorimation for long-term incentive awards. Mr. Wilreghowever, declined to be
considered for any stock awards because he owigsificant amount of equity and believed that hd baen fairly compensated due to the
long-term performance of the Company’s stock. Milnvérs believes that equity is a scarce resourtie &n associated expense to the
Company, and reflecting his commitment to emploggeity ownership, he informed the Nomination, Congag¢ion and Governance
Committee that he did not believe he needed artyeguiard and that equity could be used elsewhetteeitCompany to further the
Company’s stock ownership objectives. In decidm@anor Mr. Wilmers’ request, the Nomination, Comga&tion and Governance
Committee determined that his interests were ajrsaftficiently aligned with those of the Compangteckholders. The Nomination,
Compensation and Governance Committee’s deterromdtd not involve any consideration of the totak wf Mr. Wilmers’ compensation
and no changes were made to the amount of othegpawsation or benefits that Mr. Wilmers was entitie@ds a result of his voluntary waiver
of consideration for stock awards. Mr. Hickey wias only Named Executive Officer who elected to nexzeestricted stock in 2007.

2008 Equity AwardsThe Nomination, Compensation and Governance Cameniletermined the dollar value of equity awaedse made to
the Named Executive Officers for 2008 at its Jap 2808 meeting. As in years past, the Nominatiamn@ensation and Governance
Committee based its equity awards on the critéseugsed above. As a result, because the Nomin&mmpensation and Governance
Committee considers equity awards a long-term awatshould be based more on the long-term pedboa of the Company, the equity
awards for 2008 were unchanged from the 2007 equirds, despite the performance of the Compa9@7. Again, when combining the
awards with the base salaries and cash incentivesotal compensation for all of the Named Exeeu@fficers was below the median of the
Market Compensation Information. As in 2007 (anéwery year since 2003), Mr. Wilmers declined cdesition for equity awards in 2008
because of his significant existing ownership i @ompany and because he believes the equity beubetter used elsewhere to further the
Company'’s stock ownership objectives. The Nomimgti@ompensation and Governance Committee’s dedisibonor Mr. Wilmers’ request
did not result in any change to the amount of otloenpensation or benefits that Mr. Wilmers receivddo, as in 2007, Mr. Hickey was the
only Named Executive Officer who elected to recemsricted stock in 2008.

Summary of 2008 Executive Compensation Determinatis. The supplemental table below shows the annual $&laey amounts, annual
cash incentives and equity awards approved by tiraihation,
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Compensation and Governance Committee for eadiedflamed Executive Officers in January 2008. Algto8EC rules do not require
disclosure of these 2008 executive compensatiarmétations, the Company is voluntarily disclosihig information in order to provide
stockholders with information regarding current@xé/e compensation.

Grant Date Fair Value

Named Executive Bonus Paid in 2008 fot of Stock and Options
Officer 2008 Salary 2007 Performance Awards in 2008
Robert G. Wilmer: $650,00( $275,00( $ 0
René F. Jone $300,00( $235,00( $ 450,01:
Michael P. Pintc $550,00( $225,00( $1,500,01;
Mark J. Czarneck $550,00( $225,00( $1,500,01;
Brian E. Hickey $300,00( $255,00( $ 700,04«

Perquisites and Other Personal BenefitsGenerally, the Company provides modest perquisitgeersonal benefits, and only with respect to
benefits or services that are designed to asdisinaed Executive Officer in being productive anduled on his or her duties, and which
management and the Nomination, Compensation anér@ance Committee believe are reasonable and temisigith the Companyg’overal
compensation program. Management and the Nominafiompensation and Governance Committee periogicaiew the levels of
perquisites or personal benefits provided to Namestutive Officers. The Nomination, Compensatiod &overnance Committee has
determined it appropriate to pay for certain livexpenses of Mr. Wilmers for one of the two cifiesvhich we require him to work. In
addition, the Nomination, Compensation and Govetag@ommittee determined it appropriate to pay mmuand moving expenses for

Mr. Pinto during his relocation to Baltimore, Maayld. Given the importance of developing businesdioaships to our success, our Named
Executive Officers are also reimbursed for inibatfees and dues they incur for club membershipsmed necessary for business purposes.

Retirement and Other Benefits.The Company maintains two tax-qualified retiremgans for its employees, one a defined benefit plach
the other a defined contribution plan. The Compaay also agreed, on a contractual basis, to pagmemental nomualified defined benet
for Mr. Hickey. This agreement was entered intadnnection with recruiting Mr. Hickey to the Compan

In addition, the Company maintains nonqualifiedmied benefit and defined contribution retiremeaingl to supplement retirement benefits
for the Named Executive Officers because of thé@dtions placed on benefits under tax-qualifiechpléor highly compensated employees.
However, in recognition of the financial benefite Named Executive Officers have and may accumirane the stock-based compensation
awarded to them, the non-qualified plans only pdewenefits on compensation up to $350,000. Thequatified plans and the contractual
supplemental retirement obligations are not funéadept as benefits are actually paid to execwfieers. Additional information regarding
these retirement plans and arrangements is prouidiais Proxy Statement under the discussion 6f72Bension Benefits and 2007
Nonqualified Deferred Compensatic

The Company does not believe it is appropriater¢eigde the Named Executive Officers with
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severance packages beyond what is typical to asseshior manager to transition to another posittonsequently, the Named Executive
Officers are only eligible to receive severancedbiéhin the event of a “qualifying event” undeetM&T Bank Corporation Severance Pay
Plan (the “Severance Pay Plan”) in an amount thatjuivalent to at least one times their annua katary, but not more than twice their
annual base salary, and health benefit coverag@doseverance period. The Compamséverance plan provides for severance paymeng
to two years of base salary depending on the kvelseniority of the terminated executive. The akee is entitled to the severance benefits
if his or her position with the Company is elimiedt Other than benefits that are generally avalabkemployees, the Company typically
does not maintain any individual severance or chasfgcontrol arrangements and have none at this.tihe Company has not entered into
employment agreements or separate changenuf-ol or severance agreements with the NamedufixecOfficers because the Company d
not favor treatment of the Named Executive Offidarthose circumstances beyond that provided fohénSeverance Pay Plan. The
Company’s compensation plans do not contain paysmarbenefits to Named Executive Officers thatsgrecifically triggered by a change-
of-control, except that the Company’s various stbaked compensation plans provide that, upon agehafontrol, any employee, includi
the Named Executive Officers, would become fullgteel in any outstanding awards that were not ayreadted. The Company has electe
provide such acceleration because of a beliefttieaprincipal purpose of providing executive offeavith equity incentives is to align their
interests with those of the Company’s stockholdds that this alignment should be enhanced, nokevesl, in the context of a change-of-
control. The Nomination, Compensation and Goveradammittee believes that these plans are apptefrécause they cover both the
Named Executive Officers and re-and-file employees.

Tax Matters. Section 162(m) of the Internal Revenue Code gelyadahies a deduction to any publicly held corporafor compensation
paid to its chief executive officer and its fouhet highest-paid executive officers to the extbat ainy such individual’'s compensation
exceeds $1 million, subject to certain exceptiomduding one for “performance-based compensati@eherally, the Nomination,
Compensation and Governance Committee seeks tammexexecutive compensation deductions for fedacalme tax purposes. However,
the discretionary nature of the Company’s cashritiee awards may result in an amount of compensatat being deductible under Section
162(m) of the Internal Revenue Code. Managementlam8lomination, Compensation and Governance Cammenitelieve that there may be
circumstances in which the provision of compensatitat is not fully deductible but provides a sggenalignment of awards with
performance achieved through a discretionary poegsrants the lost deduction. The Nomination, Cemgation and Governance Commi
believes that none of M&T Bank Corporatisréxecutive officers received compensation in 207 was nondeductible under Section 16:
of the Internal Revenue Code.
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NOMINATION, COMPENSATION AND GOVERNANCE COMMITTEE R EPORT

The Nomination, Compensation and Governance Comeniitas reviewed and discussed the CompensationdSiea and Analysis required
by Item 402(b) of SEC Regulation S-K with managenzerd, based on such review and discussions, theidtion, Compensation and

Governance Committee recommended to the Boardretirs that the Compensation Discussion and Arsaesincluded in this Proxy
Statement.

This report was adopted on February 19, 2008 bythreination, Compensation and Governance Committ¢fee Board of Directors:

Jorge G. Pereira, Chairman
Brent D. Baird

Robert T. Brady

Michael D. Buckley
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Summary Compensation TableThe following table contains information concernithg compensation earned by M&T Bank Corporation’s
Named Executive Officers in the fiscal years enBedember 31, 2007 and 20(

2007 and 2006 Summary Compensation Table

Change in
Pension
Non- Value and
Equity Nonqualified
Incentive Deferred
Plan Compen- All Other
Stock Option Compen- sation Compen-
Name and Principal Position Year Salary Bonus Awards Awards sation Earnings sation Total
(1) (%) ($)(2) (®)3)4) (®)3)4) (%) ($)(5) ($)(6) (%)

Robert G. Wilmers 2007 646,15 275,00( 0 0 0 166,73 64,82%7) 1,152,71
Chairman of the Board
and Chief Executive
Officer of M&T Bank
Corporation and M&T
Bank 200¢ 600,00( 550,0( 0 0 0 165,19! 59,77 1,374,97.
René F. Jone: 2007 281,15 235,00( 0 403,91 0 834 43,0658) 963,97(
Executive Vice
President and Chief
Financial Officer of
M&T Bank Corporation
and M&T Bank 200¢ 232,30¢ 275,00( 0 351,81 0 1,58¢ 43,10¢ 903,81
Michael P. Pinto 2007 542,30¢ 225,00( 0 1,279,06:! 0 34,28 233,7749) 2,314,44
Vice Chairman of the
Board, and Chairman
and Chief Executive
Officer of the Mid-
Atlantic Division of
M&T Bank; Vice
Chairman of the Board
of M&T Bank
Corporatior 200¢ 450,00( 450,00 0 1,115,15 0 35,98: 250,00! 2,301,14!
Mark J. Czarnecki 2007 542,30¢ 225,00( 0 1,084,07! 0 37,39: 38,627(10) 1,927,40.
President of M&T Bank
Corporation and M&T
Bank 200¢ 400,96: 450,00( 0 772,12: 0 39,79: 36,02¢ 1,698,90;
Brian E. Hickey 2007 299,23: 255,00( 300,12: 900,75¢ 0 82,90( 42,75%(11) 1,880,76.

Executive Vice
President of M&T Bank
Corporation and M&T
Bank

(1) Principal positions reflect positions heldidg 2007. Effective as of January 1, 2007, Mr.méls assumed the additional title of Chief
Executive Officer of M&T Bank Corporation and M&Tak, while Mr. Pinto assumed the title of Vice Ghan of the Board of M&T
Bank Corporation, and Mr. Czarnecki became PresiofeM&T Bank Corporation and M&T Bank. Also, bes®iMr. Hickey was not a
Named Executive Officer for 2006, pursuant to praxigs, only his 2007 compensation informatiomidiided.

(2) Bonuses earned in 2007 were awarded in 2008, amaske earned in 2006 were awarded in 2

(3) The amounts indicated represent the aggrelpier amount of compensation expense relatequdyeawards to each of the Named
Executive Officers that was recognized by M&T Ba&rporation during 2007. The determination of #gslity expense is based on
methodology set forth in Note 10 to the Financiat&nents of M&T Bank Corporation in its Annual Rejpon Form 10-K, which was
filed with the SEC on February 21, 20(
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(4)

()

(6)

(7)
(8)
(9)

(10)

(11)

Equity awards are expensed over four yedrgjugraduated declining percentages of 40%, 30% a0d 10%, respectively. For
participants in M&T Bank Corporation’s stock-basgmmpensation plans who reach 55 years of age eitlyears of service, equity
awards are expensed at 10(

The assumptions used to calculate the chemgension value are the same as those used utatentent of Financial Accounting
Standards No. 87, “Employers’ Accounting for Pensjd as of December 31, 2007, assuming that all &hExecutive Officers
continue to work until their normal retirement agetheir current age, if later, and no pre-retiemndecrements are assumed. The
present value of accrued benefits as of Decemhe2@®I/ is calculated assuming the executive comeeehis accrued benefit earned
through December 31, 2007 at normal retirement @glkis current age, if earlier. For the Decemlder2®07 calculation, the mortality
assumption beginning at normal retirement age sedan the RP-2000 combined mortality table anditbeount rate assumption is
6.0%. For the December 31, 2006 calculation, theatity assumption beginning at normal retiremege avas based on the RP-2000
combined healthy mortality table with no adjustnsesutd the discount rate assumption was 5.75%. Noati@ment age is assumed to
be age 65 for the Named Executive Officers excaphfr. Wilmers. Mr. Wilmers’ normal retirement aggeconsidered to be 73, his
current age

Includes a $10,125 contribution in 2007 facte of the Named Executive Officers by M&T Bank @anation to the Retirement Savings
Plan, a qualified defined contribution plan prowiglifor salary reduction contributions by particifsaand matching contributions by
participating employers. Includes a $5,625 cregiM&T Bank Corporation under the M&T Bank CorporatiSupplemental Retireme
Savings Plan (the “Supplemental Retirement Savitigs”) for the benefit of each of the Named ExemitDfficers. Includes a $9,563
contribution in 2007 for Mr. Jones by M&T Bank Corption to the Retirement Accumulation Account mortof the Retirement
Savings Plan, a qualified defined contribution giaoviding retirement contributions for employeegsparticipating employees based
years of service. Includes a $5,312 credit for Mnes by M&T Bank Corporation under the Supplenmd®égirement Accumulatio
Account portion of the Supplemental Retirement 8gsiPlan. Includes the following insurance premipaisl by M&T Bank
Corporation in 2007 in respect of term life insurarior the benefit of the following Named Execut®#icers: Mr. Hickey — $490;
Mr. Jones — $1,140; Mr. Pinto — $2,622; Mr. Czakiee $2,622; and Mr. Wilmers — $6,180. Also inclsde tax grossip associate
with Mr. Pintc’'s moving expenses in the amount of $45,¢

Perquisites for Mr. Wilmers included club meemship dues and expenses, parking, meals, andsegpassociated with an apartment in
Buffalo, New York. No perquisite exceeded the geeaf $25,000 or 10% of the total perquisites pied to Mr. Wilmers

Perquisites for Mr. Jones included club memberdbigs and expenses, parking and meals. No perqeigieeded the greater of $25,

or 10% of the total perquisites provided to Mr. &g

Perquisites for Mr. Pinto included club memsdbhép dues, tax preparation expenses, parking,aneeving expenses associated with
relocating to Baltimore, Maryland and a tax grops-The perquisite exceeding the greater of $25¢00M% of total perquisites
provided to Mr. Pinto included the moving expen&ist8,258)

Perquisites for Mr. Czarnecki included club memsh& dues and expenses, tax preparation, parkidgreeals. No perquisite exceeded
the greater of $25,000 or 10% of the total perd¢gssprovided to Mr. Czarnecl

Perquisites for Mr. Hickey included club membégustues and expenses, tax preparation, parkingresads. No perquisite exceeded the
greater of $25,000 or 10% of the total perquigitexided to Mr. Hickey

The Summary Compensation Table includes direcifyqund additional compensation. No Named Execudi¥ficer has any employment
agreement and, except as otherwise describedsifPtbixy Statement, any understanding or arrangeragatding his compensation or
employment.

Total cash compensation, as measured by salarp@ngs, is based on M&T Bank Corporation’s perforoeas well as
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employee performance and certain other factoressrithed in the section entitled “Compensation @8son and Analysis.” For the Named
Executive Officers, total cash compensation asregmtage of total compensation is as follows: Milnvérs — 79.9%; Mr. Jones — 53.5%;
Mr. Pinto — 33.2%; Mr. Czarnecki — 39.8%; and Miickky — 29.5%. Other than for Mr. Wilmers who didtmeceive a stock award in
2007, the percentage of total cash compensatitotabcompensation for the Named Executive Offi¢edicates the emphasis that is placed
on stock-based compensation.

The vesting of stock awards occurs on a graduatsis bvith 10% vesting one year after the grant, dateadditional 20% vesting two years
after the grant date, an additional 30% vestingdlyears after the grant date and the remainingvi%¥ng four years after the grant date.
M&T Bank Corporation’s stock-based compensatiomplarovide for accelerated vesting only in casedeath, disability, retirement or a
change-of-control.

There were no material modifications to M&T Bankr@aration’s stock-based compensation plans, progi@npractices within the past year
except as described in the section entitled “Corsgiéon Discussion and Analysiglith respect to providing executive officers an ogpnity
to receive a portion of any 2007 and 2008 equitgravthey may receive in the form of restricted ktdhere were no repricings, extensions
of exercise periods or change of vesting or faufeitconditions. No Named Executive Officer had aquity forfeitures.
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Grants of Plan-Based AwardsThe following table reflects the terms of compeimaplan-based awards granted to Named Executive
Officers in 2007.

2007 Grants of Plan-Based Awards

All Other All Other
Stock Option Grant
Awards: Awards: Date Fair
Estimated Future Payouts Estimated Future Payouts Number Number of  Exercise Value of
Under Non-Equity Incentive Under Equity Incentive of Shares Securities Price of  Stock and
Grant Plan Awards Plan Awards of Stock Underlying  Option Option
Name Date Threshold  Target Maximum Threshold  Target Maximum or Units Options Awards Awards
(%) (%) (%) (%) (%) (%) #) (#) ($/Sh) (%) @)
Robert G. Wilmer — 0 0] 0 0 0 0 0 0 0] 0
René F. Jone 1/31/200° 0 0 0 0 0 0 0 15,74( 121.3.  450,00°
Michael P. Pintc 1/31/200° 0 0 0 0 0 0 0 52,46¢ 121.3. 1,500,00:
Mark J. Czarneck 1/31/200° 0 0 0 0 0 0 0 52,46¢ 121.3. 1,500,00:
Brian E. Hickey 1/31/200° 0 0 0 0 0 0 2,47¢ 13,991 121.3. 700,12

(1) The valuation of stock and stock option awéasdbased on the methodology set forth in NoteotBe Financial Statements of M&T
Bank Corporation in its Annual Report on Forn-K, which was filed with the SEC on February 21, &(

Stock Options granted to the Named Executive Qffige 2007 were under the 2005 Incentive Compemsdlan. As described in the sect
entitled “Compensation Discussion and Analysisgrénwas no stock award for Mr. Wilmers in 2007.

Vesting of the stock awards granted to the Namest&tive Officers in 2007 occurs on a graduatedshaih 10% vesting one year after the
grant date, an additional 20% vesting two year dfte grant date, an additional 30% vesting thezas after the grant date and the remai
40% vesting four years after the grant date. Thie@oof stock options granted in the form of intiea stock options have a tgmar term an
will expire on January 31, 2017 whereas the remginionqualified stock options have a term of tearg@nd one day and will expire on
February 1, 2017. The 2005 Incentive Compensatian &lows for accelerated vesting only in casedeafth, disability, retirement or a
change-of-control.

M&T Bank Corporation determines the value of stogiions using the binomial valuation financial m@asnent. For stock options granted
to the Named Executive Officers in 2007, the biredlnaalue was $28.59 for each option to purchadesesof Common Stock.
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Outstanding Equity Awards at Fiscal Year-End.The following table reflects the number and terrmhstock option awards and stock awards
outstanding as of December 31, 2007 for the NamedHive Officers.

Outstanding Equity Awards at 2007 Fiscal Year-End

Option Awards Stock Awards
Equity Equity Equity
Incentive Incentive Incentive
Plan Awards: Market Plan Awards: Plan Awards:
Number of Number of Number of Number of Value of Number of Marked or Payout
Securities Securities Securities Shares or Shares or Unearned Shares Value of Unearnec
Underlying Underlying Underlying Units of Units of Units or Other Shares, Units or
Unexercised Unexercised Unexercised Option Option Stock That Stock That Rights That Other Rights
Options (#) Options (#) Unearned Exercise Expiration Have Not Have Not Have Not That Have Not
Name Exercisable Unexercisable Options Price Date Vested Vested Vested Vested
1) (#) %) #H©) % % %)
Robert G. Wilmer: 100,00( 0 0 44.206: 1/20/200¢ 0 0 0 0
80,00( 0 0 49.5C 1/19/200¢ 0 0 0 0
100,00( 0 0 42.0C 1/18/201( 0 0 0 0
79,70¢ 0 0 65.8C 1/16/201: 0 0 0 0
20,29: 0 0 68.31 2/20/201: 0 0 0 0
90,00( 0 0 75.8( 1/15/201: 0 0 0 0
René F. Jone 3,00( 0 0 44.206: 1/20/200¢ 0 0 0 0
5,00( 0 0 49.5( 1/19/200¢ 0 0 0 0
2,41(C 0 0 42.0C 1/18/201( 0 0 0 0
20,00( 0 0 65.8( 1/16/201.: 0 0 0 0
15,00( 0 0 75.8( 1/15/201: 0 0 0 0
15,00( 0 0 80.2: 1/21/201: 0 0 0 0
8,99 5,99¢ 0 91.7% 1/20/201- 0 0 0] 0
3,22¢ 7,531 0 101.8( 1/18/201! 0 0 0 0
1,31¢ 11,85: 0 108.9¢ 1/17/201¢ 0 0 0 0
0 15,74( 0 121.3. 1/31/201° 0 0 0 0
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Option Awards Stock Awards
Equity Equity Equity
Incentive Incentive Incentive
Plan Awards: Market Plan Awards: Plan Awards:
Number of Number of Number of Number of Value of Number of Marked or Payout
Securities Securities Securities Shares or Shares or Unearned Shares Value of Unearnec
Underlying Underlying Underlying Units of Units of Units or Other  Shares, Units or
Unexercised Unexercised Unexercised Option Option Stock That Stock That Rights That Other Rights
Options (#) Options (#) Unearned Exercise Expiration Have Not Have Not Have Not That Have Not
Name Exercisable Unexercisable Options Price Date Vested Vested Vested Vested
(€] #) %) #H©) %) % %)
Michael P. Pintc 2,26( 0 0] 44.206: 1/20/200¢ 0 0] 0 0
45,00( 0 0] 49.5( 1/19/200¢ 0 0]
65,00( 0 0] 42.0C 1/18/201( 0 0 0 0
51,81( 0 0] 65.8( 1/16/201: 0 0] 0 0
13,19( 0 0 68.31 2/20/201: 0 0 0 0
65,00( 0 0 75.8C 1/15/201. 0 0 0 0
65,00( 0 0 80.2% 1/21/201. 0 0 0 0
38,96¢ 25,97¢ 0] 91.7¢ 1/20/201- 0 0 0 0
5,231 47,08: 0] 108.9¢ 1/17/201¢ 0 0] 0 0
0 52,46¢ 0] 121.3. 1/31/201° 0 0] 0 0
22,98( 0 0] 49.5( 1/19/200¢ 0 0 0 0
Mark J. Czarneck  22,98( 0 0 49.5( 1/19/200¢ 0 0 0 0
39,85¢ 0 0 65.8( 1/16/201: 0 0 0 0
10,14¢ 0 0 68.31 2/20/201: 0 0 0 0
45,00( 0 0 75.8( 1/15/201: 0 0 0 0
45,00( 0 0 80.2: 1/21/201: 0 0 0 0
26,97¢ 17,98¢ 0 91.7¢ 1/20/201- 0 0 0 0
3,622 32,60: 0 108.9¢ 1/17/201¢ 0 0 0 0
0 52,46¢ 0 121.3: 1/31/201° 0 0 0 0
Brian E. Hickey 363 0 0] 65.8( 1/16/201: 0 0] 0 0
8,117 0 0] 68.31 2/20/201: 0 0] 0 0
33,68 0 0] 75.8( 1/15/201: 0 0] 0 0
35,00( 0 0] 80.2¢ 1/21/201: 0 0] 0 0
20,98: 13,98¢ 0 91.7% 1/20/201- 0 0 0 0
2,82¢ 25,46 0 108.9¢ 1/17/201¢ 0 0 0 0
0 13,99 0 121.3: 1/31/201° 2,47¢ 201,804.1 0 0
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(1) The unexercisable stock options with the followagpiration dates will vest as indicated bel

Expiration Date Vesting Schedul

January 20, 201 100% vested on January 20, 2(

January 18, 201 42.85% vested on January 18, 2008 and the remaaTirigh% will vest on January 18, 2C

January 17, 2016 22.22% vested on January 17, 2008, an addition8P3%8 will vest on January 17, 2009 and the remginin
44.44% will vest on January 17, 20

January 31, 2017 10% vested on January 31, 2008, an additional 20P&&st on January 31, 2009, an additional 30% wil

vest on January 31, 2010 and the remaining 40%vesdt on January 31, 20

(2) The 2,474 shares of restricted stock that haverested will vest as follows: 10% on January 31,&@0 additional 20% on January 31,
2009, an additional 30% on January 31, 2010, a@detmaining 40% on January 31, 20

Option Exercises and Stock Vested. The followirgeaets forth the number of stock option awards@@sed and the value realized upon
exercise during 2007 for the Named Executive Officas well as the number of stock awards vestddhanvalue realized upon vesting.

2007 Options Exercised and Stock Vested

Option Awards Stock Awards
Number of Number of
Shares Value Shares Value
Acquired on Realized on Acquired Realized or
Name Exercise Exercise on Vesting Vesting
($)(2) (#) ($)
Robert G. Wilmer: 100,00( 9,007,00!I 0 0
René F. Jone 0 0 0 0
Michael P. Pintc 3,44( 312,55¢ 0 0
Mark J. Czarneck 0 0 0 0
Brian E. Hickey 0 0 0 0

(1) Based upon the difference between the closiiag of the Common Stock on the New York Stocklange on the date or dates of
exercise and the exercise price or prices for theksoptions
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Pension BenefitsThe following table sets forth the present valu¢hefaccumulated pension benefits for the Named ke Officers.

2007 Pension Benefits (1)

Number of Present Payments
Years Value of during
Credited Accumulated Last Fiscal
Name Plan Name Service Benefit Year
. = . #) (%) (%)
Robert G. Wilmer: Quialified Pension Pla 24 1,190,94 0
Supplemental Pension PI 24 207,30: 0
René F. Jone Qualified Pension Pla 13 76,54 0
Supplemental Pension PI 0 0 0
Michael P. Pintc Quialified Pension Pla 22 329,53 0
Supplemental Pension PI 22 72,12¢ 0
Mark J. Czarneck Qualified Pension Pla 27 409,67: 0
Supplemental Pension Pl 27 79,26( 0
Brian E. Hickey Qualified Pension Pla 13 241,17 0
Individual Pension Agreeme 13 335,91: 0

(1) The assumptions used to calculate the presdm¢ of accumulated benefits are the same as tmesd under Statement of Financial
Accounting Standards No. 87, “Employers’ AccountiagPensions,” as of December 31, 2007, assurhaigall Named Executive
Officers continue to work until their normal retinent age, or their current age, if later, and reerptirement decrements are assumed.
The present value of accrued benefits as of DeceB1he007 is calculated assuming the executivencences his accrued benefit
earned through December 31, 2007 at normal retineage, or his current age, if earlier. For theddaler 31, 2007 calculation, the
mortality assumption beginning at normal retiremesye is based on the RP-2000 combined mortalitg &aid the discount rate
assumption is 6.0%

Normal retirement age is assumed to be age 65ufoges of the Qualified Pension Plan and the Supghtal Pension Plan for the Nan
Executive Officers except for Mr. Wilmers. Mr. Wigrs’s normal retirement age is considered to be78ghis current age. For purposes of
his Individual Pension Agreement, Mr. Hickey’s nalmetirement age is considered to be 65.

Overview of Pension Plan M&T Bank Corporation maintains two defined behggnsion plans. One is the M&T Bank Corporationgen
Plan, which provides funded, tax-qualified bendfitsll eligible employees up to the limits on canpation and benefits under the Internal
Revenue Code (the “Qualified Pension Plan”). Theoad is the M&T Bank Corporation Supplemental Pem$tlan, which provides
unfunded, non-qualified benefits to select manageraed highly compensated employees of M&T BankpGaation in excess of what may
be provided under the Qualified Pension Plan becatithe limits placed on compensation that mayd®sl to calculate benefits under that
plan in accordance with the Internal Revenue Cbdebased on a maximum compensation level of $880(he “Supplemental Pension
Plan”). In addition, M&T Bank Corporation has agide provide, on an unfunded basis, a supplemeetiadment benefit to Mr. Hickey (the
“Individual Pension Agreement”). The Individual B&n Agreement was entered into at the time Mr.
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Hickey was recruited to join M&T Bank Corporatid@enefits earned under the Individual Pension Agesgrare offset by benefits earned
under the Qualified Pension Plan and the Supplegth®ension Plan.

Effective January 1, 2006, the formula used toulate benefits under the Qualified Pension Planthadsupplemental Pension Plan was
modified with respect to benefits earned after 2B¥nefits accrued under the prior formula as ofddeber 31, 2005 were frozen and all
Qualified Pension Plan participants, including Wemed Executive Officers, were given a one-timetéa to remain in the Qualified
Pension Plan and earn future benefits under a aduced pension benefit formula, or to retain tbadn benefit in the Qualified Pension F
and earn future benefits under a new defined darttan program, the Retirement Accumulation Accoimivhich qualifying participants are
credited a percentage of total pay based on lesfgghrvice. The reduction in future Qualified PensiPlan benefits that accompanied this
change in retirement program structure implemeatsttategy to provide a competitive level of dedifeenefit pension benefits and to shift
the retirement program from a defined benefit ersightoward a defined contribution pension apprdaciuture employees. Of the Named
Executive Officers, Messrs. Wilmers, Pinto, Czaki@nd Hickey elected to remain in the Qualifiech&len Plan; Mr. Jones elected to
participate in the Retirement Accumulation Accofartfuture benefits. No executive is eligible tareéuture benefits in both the Qualified
Pension Plan and the Retirement Accumulation Actoun

Explanation of Pension Benefits TableThe Pension Benefits Table indicates, for the @edliPension Plan, the Supplemental Pension Plar
and the Individual Pension Agreements, the Nameazttive Officer's number of years of credited seeyipresent value of accumulated
benefit and any payments made during the year eDdedmber 31, 2007.

The amounts indicated in the column entitled “Pnés&alue of Accumulated Benefit” represent the lusym value as of December 31, 2007
of the annual benefit that was earned by the NaBxedutive Officers as of December 31, 2007, assgmpayment begins at each executive’s
normal retirement age, or their current age, #dathe normal retirement age is defined as aga 6t Qualified Pension Plan, the
Supplemental Pension Plan and the Individual Pensgreement. Certain assumptions were used tordeterthe present value of
accumulated benefits payable at normal retiremget &hose assumptions are described in the footadkee Pension Benefits Table.

The following describes the material factors neagst understand the pension benefits that aréged to the Named Executive Officers
under the Qualified Pension Plan, the Supplemétdakion Plan and the Individual Pension Agreement.

Qualified Pension Plan.The Qualified Pension Plan is designed to provédedualified pension benefits for a broad base &TMBank
Corporation’s employees. It continues to providgaing, future pension benefits to plan participamsluding Messrs. Hickey, Pinto,
Czarnecki and Wilmers, who elected to remain inQiualified Pension Plan for periods on and afteuday 1, 2006. Mr. Jones has an
accrued benefit under the Qualified Pension Plaof &cember 31, 2005, but has ceased to earnemrgfibaccrual service and any further
benefit under the Qualified Pension Plan as of dgnii, 2006. Benefits under the Qualified Pensitam Rre determined under the following
formula and are expressed as a single life anpaiyable at normal retirement:

The participant’s retirement benefit is the toth{a and (b) where:
(&) equals the Participé’s accrued benefit as of December 31, 2005,
(b) equals the sum of the annual pension @editned by the participant under the followingrfola, for each plan year of service
beginning on and aft
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January 1, 200¢
(i) 1% of compensation for the plan year,
(i)  0.35% of compensation for the plan year in excé&% of that yed's Social Security Wage Ba

“Compensation” generally is the compensation regubdn Form W-2 in the box for wages, tips and ottoenpensation plus pre-tax salary
reduction contributions under the Retirement SaviA;an and the M&T Bank Corporation Flexible Betsefflan. In calculating a
participant’s benefit, annual compensation in exadsa limit set annually by the Secretary of tleaBury may not be considered. That limit
(the “IRS Compensation Limit") was $225,000 for Z0th addition, benefits provided under the QuatifPension Plan may not exceed a
benefit limit under the Internal Revenue Code (Whiaas $180,000 payable as a single life annuityrimégg at normal retirement age in
2007). The “Social Security Wage Base” is the maximamount of annual earnings or wages that is sutehe old age, survivors and
disability insurance taxes (that is in effect unther Social Security Act at the beginning of thermpyear.

A participant is eligible for early retirement umdke Qualified Pension Plan if the participanirest before normal retirement age but after
attaining age 55 and completing 10 years of serfioesarly retirement benefit is reduced 4% per yeaeach year that the benefit
commences prior to normal retirement age. At DeaarBth, 2007, Mr. Hickey had attained eligibilityr fearly retirement under the Qualified
Pension Plan, and Messrs. Pinto, Czarnecki andsJoare not eligible for early retirement. The Narke@cutive Officers are not eligible for
unreduced Qualified Pension Plan benefits at asybafore normal retirement age.

Mr. Wilmers is working beyond his normal retiremeaige. As such, he is continuing to earn benefiteuthe Qualified Pension Plan based
on the benefit formula and other plan provisionscdi®ed herein.

Benefits under the Qualified Pension Plan are 106%ted after an employee has completed at leasyé&ars of service. All of the Named
Executive Officers are 100% vested in their benefitthe Qualified Pension Plan.

M&T Bank Corporation does not credit service in @ealified Pension Plan beyond the actual numbgeafs an employee has participated
in the plan or the plan of an acquired bank that marged into the Qualified Pension Plan. The yebesedited service for all of the Named
Executive Officers are based only on their serwbde eligible for participation in the QualifieceRsion Plan or the prior pension plan of an
acquired bank. Generally, a participant must bd fri at least 1,000 hours of work during a plaante be credited with a year of service for
purposes of the Qualified Pension Plan.

Benefits under the Qualified Pension Plan are paét the lifetime of the Named Executive Officertioe lifetimes of the Named Executive
Officer and a beneficiary, as elected by the Naieecutive Officer. If the Named Executive Officermarried on the date payments are to
begin under the Qualified Pension Plan, paymenthgilin the form of a joint and 50% survivor anguitith the spouse as beneficiary unless
the Named Executive Officer elects another formpayfment with the consent of the spouse. If benafispaid in a form in which a benefit is
to be paid to a beneficiary after the death ofMaened Executive Officer, benefits are reduced ftbenamount payable as a lifetime benefit
solely to the Named Executive Officer in accordawité the actuarial factors that apply to all paigants in the Qualified Pension Plan. The
Qualified Pension Plan generally does not makeibligions in the form of a one-time lump sum payménparticipants benefit is payable
an annuity with monthly benefit payments unlessptessent value of the normal retirement
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benefit is less than $5,000.

Benefits under the Qualified Pension Plan are fdridean irrevocable, tax-exempt trust. The QualifRension Plan benefits of all
participants, including those benefits of Nameddexiwe Officers, are payable from the assets hglthb tax-exempt trust.

Supplemental Pension PlanThe Supplemental Pension Plan is designed to peqadticipants with benefits that cannot be prodidader

the Qualified Pension Plan because of the IRS Cosgimn Limit. The Supplemental Pension Plan presid benefit that is equal to the
difference between the pension benefit that woelgtovided under the Qualified Pension Plan ifllR® Compensation Limit did not exist,
and the benefit actually provided under the QuadifPension Plan. The eligible compensation thatlmeagonsidered under the Supplemental
Pension Plan formula is limited to $350,000. Thesien benefit under the Supplemental Pension Blagduced in the same manner as under
the Qualified Pension Plan if it begins to be gaafore normal retirement age and continues to aderthe same manner as under the
Qualified Pension Plan if it begins to be paid rafte normal retirement age. The vesting schedutkeé Supplemental Pension Plan is the
same as in the Qualified Pension Plan and alleiNamed Executive Officers are 100% vested in thenrefits in the Supplemental Pension
Plan.

Benefits payable under the Supplemental Pensian&&&apayable at the time and in the form as aldoyethe Named Executive Officer to
comply with Section 409A of the Internal Revenual€dout in no event may benefits begin prior tosandd Executive Officer’'s separation
from service. Generally, benefits under the Supplatal Pension Plan are paid over the lifetime eflamed Executive Officer or the
lifetimes of the Named Executive Officer and a Wimmary, as elected by the Named Executive Offiddre Supplemental Pension Plan does
allow a Named Executive Officer to elect to receive benefit due under the plan in the form of @-tme lump sum payment. If benefits are
paid in a form in which a benefit is to be paiditbeneficiary after the death of the Named Exeeubfficer, benefits are reduced from the
amount payable as a lifetime benefit solely toNtaened Executive Officer in accordance with the atl factors that apply to all participa

in the Qualified Pension Plan. If benefits are @@da lump sum payment, benefits are adjusted thheramount payable as a lifetime benefit
solely to the Named Executive Officer in accordawité the actuarial factors that apply to all papants in the Qualified Pension Plan.

Service is determined under the Supplemental Perfdan in the same manner as under the Qualifiedi®e Plan, as described above.

Of the Named Executive Officers, Messrs. Pinto,r@eeki, Hickey and Wilmers elected to continue aoticipate in the revised Qualified
Pension Plan effective January 1, 2006, and, &g #uey continue to be participants in the SuppleEidPension Plan. As described below,
the effect of the Individual Pension Agreement imiala Mr. Hickey participates is that he will notedve any benefits from the Supplemental
Pension Plan.

Mr. Jones elected to discontinue his future pauéton in the Qualified Pension Plan and Suppleaidtgnsion Plan, choosing instead to
participate in the qualified Retirement Accumulatidccount effective January 1, 2006. M&T Bank Cagimn maintains a defined
contribution nonqualified Retirement Accumulatiooodunt (the “Supplemental RAA”) that is designegbtovide participants with
contributions that cannot be provided under thdifigeh Retirement Accumulation Account becauselhs RS Compensation Limit. Annual
compensation under the Supplemental RAA is alsidufrto $350,000. Mr. Jones patrticipated in thefBempental RAA in 2007 and was
credited with a contribution for 2007 as reportetblw under the discussion of 2007 Nonqualified Drefgé Compensation Plans.
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The Supplemental Pension Plan and Supplemental &AAinfunded and maintained as book reserve accddéatfunds are set aside in a
trust or otherwise; participants in the Supplemidhgnsion Plan and Supplemental RAA are generditors of M&T Bank Corporation with
respect to the payment of their benefits in thepBempental Pension Plan or Supplemental RAA.

Individual Pension Agreement.In addition to retirement benefits under the QuedifPension Plan, M&T Bank Corporation has agreed
nonqualified, unfunded basis, to pay a supplemergasion benefit to Mr. Hickey. The agreement ptesia pension benefit in an amount
equal to the difference between a benefit calcdlateder the Qualified Pension Plan formula wittddréor an additional five years of benefit
service, and the total amount payable to him froenQualified Pension Plan and the Supplementali®e®an. As a result of these
reductions, no benefits will be payable to Mr. Higkkrom the Supplemental Pension Plan. For purposte Individual Pension Agreement,
compensation is defined in the same manner agi@thalified Pension Plan, without regard to anytétion.

Generally, benefits under Mr. Hickey’s Individuaision Agreement are paid over his lifetime or dliercombined lifetimes of Mr. Hickey
and a beneficiary as he may elect. The Individesision Agreement allows Mr. Hickey to elect to reeghe benefit due under the plan in
form of a one-time lump sum payment. If benefits paid in a form in which a benefit is to be paigtbeneficiary after Mr. Hickey’s death,
benefits are reduced from the amount payable ifstianle benefit solely to Mr. Hickey in accordanegih the actuarial factors that apply to
participants in the Qualified Pension Plan.

Service is determined under the Individual Pengigreement in the same manner as under the Quakiadion Plan, as described above.

Benefits provided under the Individual Pension Agnent are unfunded and maintained as a book reaeceeint. No funds are set aside in a
trust or otherwise; the participant is a generaflitor of M&T Bank Corporation with respect to thayment of his Individual Pension
Agreement benefits.
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Nonqualified Deferred Compensation.The following table sets forth contributions, eags and year-end balances for 2007 with respect to
nonqualified deferred compensation plans for thendl Executive Officers.

2007 Nonqualified Deferred Compensation

Executive Registrant
Contri- Contri- Aggregate Aggregate Aggregate
butions butions Earnings Withdrawals/ Balance at
Name Plan Name in Last FY in Last FY in Last FY Distributions Last FYE
($)@) ($)(2) (®)@3) (%) ($)(4)
Robert G. Wilmer: Supplemental 401(k 12,50( 5,62¢ (129,97) 0 288,49
Supplemental RA/ 0 0 0 0 0
Deferred Bonus Pla 0 0 0 0 0
René F. Jone Supplemental 401 (k 7,50C 5,62¢ (10,967 0 29,63¢
Supplemental RA/ 0 5,312 (1,549 0 8,31¢
Deferred Bonus Pla 0 0 1,08¢ 88,68 22,80:
Michael P. Pintc Supplemental 401(k 7,50(C 5,62¢ 3,197 0 103,40°
Supplemental RA/ 0 0 0 0 0
Deferred Bonus Pla 0 0 52,22 0 509,26!
Mark J. Czarneck Supplemental 401(k 7,50C 5,62¢ 2,08¢ 0 86,30(
Supplemental RA/ 0 0 0 0 0
Deferred Bonus Pla 0 0 0 0 0
Brian E. Hickey Supplemental 401 (k 25,00( 5,62¢ 10,30¢ 0 159,63:
Supplemental RA/ 0 0 0 0 0
Deferred Bonus Pla 0 0 6,37( 31,85: 133,71t

(1) The Supplemental 401(k) contributions wersdobon the Named Executive Officers’ deferral éestand the salaries shown in the
Summary Compensation Table. The salaries in then®arpnCompensation Table include these contributi

(2) This column represents M&T Bank Corporatiomiatching contributions credited to the accounthefNamed Executive Officers
during 2007 in respect of the Named Executive @fftcontributions. These values are also reflestatle “All Other Compensation
column of the Summary Compensation Ta

(3) This column reflects earnings or losses on plaarizas in 2007. Earnings may increase or decregsndiag on the performance of 1
elected hypothetical investment options. Earningthese plans are not “above-market” and thus etreaported in the Summary
Compensation Table. Plan balances may be hypadigtinvested in various mutual funds and Commarcktas described below.
Investment returns on those funds and Common Stoaked from (31.53%) to 21.35% for the year endeddinber 31, 200

(4) This column represents the year-end balaottd® Named Executive Officers’ nonqualified deéek compensation accounts. These
balances include Named Executive Officers’ and MBank Corporation’s contributions that were includgedhe Summary
Compensation tables in previous years. Amountkigndolumn include earnings that were not previpusported in the Summary
Compensation Table because they were*above-marke” earnings
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Overview of Nonqualified Deferred Compensation Plag. M&T Bank Corporation maintains two Nonqualifiee&kferred Compensation
Plans: the Supplemental Retirement Savings Plai§upplemental RSP,” and the Deferred Bonus Plan.

The Supplemental RSP consists of two parts, a euppital 401(k) portion (“Supplemental 401(k) Plaarid a supplemental Retirement
Accumulation Account portion (“Supplemental RAABoth portions mirror the provisions of the tax-dfiatl defined contribution plan
maintained by M&T Bank Corporation and provide urdad, nongualified benefits to select management and highippensated employe
of M&T Bank Corporation in excess of the limits dippble to the tax-qualified plan, but based onaximum compensation level of
$350,000. The Supplemental RSP is maintained asla feserve account. No funds are set aside imshdr otherwise; participants in the
Supplemental RSP are general creditors of M&T B@nkporation with respect to the payment of themdfis in the Supplemental RSP.

The Deferred Bonus Plan allows select members ofagreement and highly compensated employees of M&ikEzorporation to defer all or
a portion of an annual bonus they receive undév&m Bank Corporation bonus or incentive plan.

Retirement Savings PlanM&T Bank Corporation maintains the Retirement Sggiflan as a tax-qualified plan. The Retirementrigav

Plan contains a 401(k) portion (the “Qualified 401®lan”) that allows participants to defer compim on a tax-deferred basis and receive
a matching employer contribution, and a Retirerdadumulation Account portion (the “Qualified RAAUnder which M&T Bank
Corporation makes contributions on behalf of partiting employees based on their years of service.

Qualified 401(k) Plan.Under the Qualified 401(k) Plan, participants, intthg the Named Executive Officers may elect toticbate up to

50% of compensation on a pre-tax basis and, if Haeye completed at least one year of service,l@ible for an employer matching
contribution. The employer match equals 100% cérigipant’s contributions that do not exceed 3%hef participant's compensation plus
50% of the participant’s contributions that exc8é6l but not 6% of the participant’s compensatiompaiticipant’s contributions may not
exceed the limit for pre-tax contributions undetemal Revenue Code Section 402(g) (the “IRS Chbution Limit") of $15,500 for 2007.
Compensation recognized under the Qualified 40R{&h may not exceed the IRS Compensation Limitudised above. Participants are
100% immediately vested in the Qualified 401(k)rPd&counts attributable to their own contributiansl the employer matching

contributions and all earnings on both types otidbuations. Participants may allocate their conitibns and account balance among a variety
of different investment funds that include varionstual funds and Common Stock and may reallocatie phan investments, both for new
contributions and/or their account balance, ambegrivestment options on a daily basis.

Qualifed RAA. As described above, the Qualified RAA was estabtiséffective January 1, 2006 when M&T Bank Corpgoratestructured
its retirement programs. All participants in theafiiied Pension Plan, including the Named Execu@ficers, were given a ortgme electior
to remain in the Qualified Pension Plan and eaturéubenefits under a new pension benefit formulpasticipate in the new Qualified RAA.
All employees that begin employment after June2B04 are eligible to participate in the QualifiedARand may not participate in the
Qualified Pension Plan. Of the Named Executive @f§, Mr. Jones elected to participate in the @adlRAA, while Messrs. Pinto,
Czarnecki, Hickey and Wilmers elected to remaithimm Qualified Pension Plan. No Named Executived@ffis
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eligible to earn future benefits in both the QuatifPension Plan and the Qualified RAA.

The Qualified RAA provides participants with an aahemployer contribution that is based on an eyg#ts length of service with M&T
Bank Corporation. In order to receive a contriboitior a particular plan year, an employee must Qaalified RAA participant, have
completed at least 12 months of continuous serhiaee been paid for at least 1,000 hours duringldue year and be actively employed by
M&T Bank Corporation or its affiliates on Deceml$drst of the plan year. Contributions are based-geas service brackets and range from
2.25% of compensation for service between 1-5 yaais6.5% of compensation for service over 30 yddrs Qualified RAA utilizes a

graded vesting schedule under which a participaotimes vested in their account at a rate of 2086 &fo years, 40% after three years, 60%
after four years and 100% after five years. Paudicts in the Qualified RAA have the ability to sglom the same investment options
offered under the Qualified 401(k) Plan and makegtment allocation decisions on a daily basis.

Supplemental Retirement Savings Plans

Supplemental 401(k) PlanThe Supplemental 401(k) Plan provides unfunded;qalified benefits to select members of managerapdt
highly compensated employees of M&T Bank Corporatioaddition to the benefits they may receive urile Qualified 401(k) Plan, which
are restricted by the IRS Compensation Limit ardIBS Contribution Limit. All of the Named ExecutiOfficers participate in the
Supplemental 401(k) Plan.

For a given year, a participant may elect to coaota up to 50% of “Plan Compensation” receivedrdfte participant has attained a Plan
Compensation minimum amount for the year. A pgrtiot elects the contribution percentage befordégnning of the year. A participant
who contributes to the Qualified 401(k) Plan fagieen year is credited with a matching employertdbation under the Supplemental 401(k)
Plan determined under the same matching formuia e Qualified 401(k) Plan. Plan Compensationthassame definition as compensa
under the Qualified Pension Plan, but it also idekiamounts deferred by participants under the |Sugmtal 401(k) Plan and the Deferred
Bonus Plan. The maximum Plan Compensation amoahtihy be considered under the Supplemental R$85i3,000. For 2007, each of
Named Executive Officers elected to contributento $upplemental 401(k) Plan after their Plan Corsgion exceeded the IF

Compensation Limit for 2007. Each of the Named Exige Officers elected to contribute the maximumhowhble employee contributions to
the plan.

A participant is 100% immediately vested in the lbosserve accounts attributable to his or her omntributions and the employer matching
contributions and all earnings on both types oftigbutions. The Supplemental 401(k) Plan provided & participant may elect to receive
benefits at a specified age or date, upon separfitbon service, at death or disability, or at tlheliest of these events. A participant may elect
to receive benefits in the form of a single lummsar in annual installments payable over 5 or l&rgeElections are made with respect to
each year’s contribution to the Supplemental 40B{kh prior to the beginning of each year. All payrs from the Supplemental 401(k) Plan
are made in the form of cash.

A participant in the Supplemental 401(k) Plan Hesdame investment options and capabilities togd@&mvestments as under the Qualified
401(k) Plan. Because the plan is unfunded and aiagd as a book reserve account, investment returtisese book accounts are purely
hypothetical and are allocated to a participantipemental 401(k) Plan accounts daily as if theyaractually invested in the elected
investment options.

M&T Bank Corporation does not credit service in Swgpplemental 401(k) Plan beyond the actual nurobgears an employee is employed
by M&T Bank Corporation or an acquired bank.
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Supplemental RAA.The Supplemental RAA portion of the SupplementaPRsSdesigned to provide participants with bendfigg cannot be
provided under the Qualified RAA because of the (RBnpensation Limit. Mr. Jones is the only Nameeédtnive Officer who participates
the Supplemental RAA. For a given year, the Supplaal RAA credits a contribution on behalf of atjggpant that is equal to the difference
between (1) the contribution that would be provided®lan Compensation under the Qualified RAA& RS Compensation Limit did not
exist up to the Supplemental RSP Plan compensktiirof $350,000, and (2) the contribution actygirovided under the RAA. Mr. Jones
was credited with $5,312 for the 2007 plan yeae Bbok reserve accounts attributable to SupplerhB@tA contributions are subject to the
same vesting schedule as the accounts in the @daRfAA, and Mr. Jones is fully vested in his Spéntal RAA account. Supplemental
RAA benefits are payable at the same time and fmmnder the Supplemental 401(k) Plan.

Participants in the Supplemental RAA have the ghit select from the same investment options effander the Supplemental 401(k) Plan
and make investment allocation decisions on a daifis. Earnings are credited in the same manmeomathe same basis as in the
Supplemental 401(k) Plan.

M&T Bank Corporation does not credit service in 8igpplemental RAA beyond the actual number of yaaremployee is employed by
M&T Bank Corporation or an acquired bank.

Deferred Bonus Plan.The Deferred Bonus Plan allows select members ofageament and highly compensated employees of M&ikBa
Corporation to defer all or a portion of an annuahus award to which they may be entitled undevi&T Bank Corporation bonus or
incentive plan. No Named Executive Officer partatgd in the Deferred Bonus Plan in 2007, althougsdvs. Jones and Pinto have accounts
in the Deferred Bonus Plan as of December 31, 28871ting from prior years’ deferrals.

Under the Deferred Bonus Plan, an eligible employeg elect to defer a specific percentage or adalinount of the award, with a minimi
deferral of $10,000. A participant elects to defer elected amount for a specific number of yeateben 5 and 20 and elects to receive the
deferred account balance in a single lump sum anmual installments over 5 or 10 years. If thaip@ant's employment ends prior to the
time all deferrals have been distributed, the dafgreriod ends and payments commence in the fteatesl. Participants are always 100%
vested in their deferred account balance.

Participants in the Deferred Bonus Plan have tligyato select from the same investment optionfei&d under the Supplemental RSP and
make investment allocation decisions on a dailysb&arnings are credited in the same manner artdeogame basis as in the Supplemental
RSP, except that any investment in Common Stockmoaype reallocated to another investment.

The Deferred Bonus Plan is unfunded and maintaases book reserve account. Investment returnsuaedyphypothetical and are allocatec
a participant’s Deferred Bonus Plan accounts el are invested in the elected investment optiosfunds are set aside in a trust or
otherwise. Participants in the Deferred Bonus Rla@ngeneral creditors of M&T Bank Corporation wigspect to the payment of benefits
under the Deferred Bonus Plan.

The Deferred Bonus Plan was amended in 2007 tarebanew deferrals after 2007 with the exceptibamployees who had deferred for
2005, 2006 or 2007 plan years. These employeedefay through 2009, at which time new deferrald mollonger be accepted under the
plan. None of the Named Executive Officers is a inenof the grandfathered group of employees.
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Post-Employment BenefitsThe following table indicates the potential postpdmyment payments and benefits for the Named Exexut
Officers if a change-of-control event had occumaddecember 31, 2007.

Post-Employment Benefits

Health Benefit Value of Equity
Name Severance Pa Coverage Awards Total Benefits
(%) (%) ($)(1) (%)
Robert G. Wilmer: 1,300,00! 45,55 0 1,345,55.
René F. Jone 570,00( 12,88¢ 0 582,88t
Michael P. Pintc 1,100,00! 17,65t 0 1,117,65!
Mark J. Czarneck 1,100,00! 14,41( 0 1,114,411
Brian E. Hickey 600,00( 17,43¢ 201,80« 819,24.

(1) As of December 31, 2007, all unvested stqatioos for the Named Executive Officers were outhamoney. Mr. Hickey has restricti
shares for which the lapsing of restrictions wdatdaccelerated upon a cha-in-control or upon his death, disability or retireme

Severance Pay PlanM&T Bank Corporation maintains a Severance Pay Fahprovides eligible employees with post-emplewin
severance payments and the continuation of cestaployee benefits when a Qualifying Event occurQualifying Event is defined as any
permanent, involuntary termination of a participsuaictive employment with M&T Bank Corporation ¢g affiliates as a result of a reduction
in force, restructuring, outsourcing or eliminatiofnposition, as determined by the Plan Administrat/nder the Severance Pay Plan, a
Named Executive Officer, upon the occurrence olalying Event, is entitled to the continuationto$ base pay for at least 52 weeks, b
no event more than 104 weeks as determined aintleeof the Qualifying Event. The maximum amounpaf/ment that could be made for
each Named Executive Officer upon a Qualifying Evershown in the Post-Employment Benefits tablevatbased on his base salary as of
December 31, 2007.

A Named Executive Officer who incurs a Qualifyingdat is entitled to the continuation of certain &f#s during the period in which
severance payments are made, including, but naetinto medical, dental and vision insurance, itifsurance and flex spending accounts.
maximum amount of value for these benefits for ddamed Executive Officer as of December 31, 20Gh@vn in the Post-Employment
Benefits table above.

Accelerated Vesting of Equity Awards.Under M&T Bank Corporation’s various equity compatisn plans, upon a change-in-control or
death, disability or retirement, any employee,udahg the Named Executive Officers, would be imnaézly vested in any outstanding aw:
that were unvested at the time of the change-introbor death, disability or retirement. The vaht&ibutable to outstanding awards as of
December 31, 2007 that could become vested updnasuevent for each Named Executive Officer is showthe PosEmployment Benefil
table above.

Conditions to Receipt of Post-Employment BenefitsSThere are no material conditions or obligationsliapple to the receipt of the post-
employment benefits described herein other thamdsta confidentiality obligations that are applieatn all employees generally.
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Director Compensation.The following table contains information concernthg total compensation earned by each individded served a
a director of M&T Bank Corporation during 2007 atlilean directors who are also Named Executive ©ffic

2007 Director Compensation

Non- Changes in Pensio
Equity Value and

Fees Incentive Nonqualified All

Earned Plan Deferred Other

or Paid Stock Option Comper- Compensation Comper-

Name in Cash Awards Awards sation Earnings sation Total

($)(1) ($)(2) (%) (%) (%) (%) (%)
C. Angela Bontemp 27¢ 72,72: 0 0 0 0 73,00(
Brent D. Baird 267 68,73: 0 0 0 0 69,00(
Patrick W.E. Hodgso 32,14¢ 31,85¢ 0 0 0 0 64,00(
Reginald B. Newman, 10C 62,90( 0 0 0 0 63,00(
Richard G. King 31,18¢ 30,81: 0 0 0 0 62,00(
Herbert L. Washingto 31,12¢ 30,87« 0 0 0 0 62,00(
Stephen G. Sheetz ( 19z 38,80 0 0 0 21,68¢ 60,68¢
Robert J. Benne 25,74¢ 25,25 0 0 0 0 51,00(
T. Jefferson Cunningham | 24,16: 23,83¢ 0 0 0 0 48,00(
Richard E. Garma 22% 46,77 0 0 0 0 47,00(
Michael D. Buckley 23,16¢ 22,83¢ 0 0 0 0 46,00(
Daniel R. Hawbake 15¢ 39,84 0 0 0 0 40,00(
Jorge G. Pereir 19,241 18,75 0 0 0 0 38,00(
Robert T. Brady 18,17¢ 17,82¢ 0 0 0 0 36,00(
Eugene J. Sheehy ( 34,00( 0 0 0 0 0 34,00(
Colm E. Doherty (4 30,00( 0 0 0 0 0 30,00(

(1) Pursuant to the terms of the M&T Bank CorpioraDirectors’ Stock Plan (the “Directors’ StoclkaR”), each director must elect to have
either 50 or 100 percent of his or her fees eafoeservices as a director of M&T Bank Corporatand its subsidiaries paid in the form
of Common Stock. The amounts listed show only theunt of fees paid in cas

(2) Reflects amount of fees paid in the form of Comrtwck. The value of this Common Stock is the valsi®f the date of payment of 1
fees.

(3) Mr. Sheetz received distributions of Common Staatt eash during 2007 from the 1992 Keystone Findiheta Directors Fees Plan (t
“Keystone Directors Fees Plan”) and the 1991 Keaysteinancial Inc. Directors Deferral Plan (the “Is&yne Directors Deferral Plan”),
respectively, which plans M&T Bank Corporation asgadl in connection with its acquisition of Keysto

(4) The retainer and attendance fees attributable tesMeDoherty and Shee’'s service as directors were paid in cash to
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M&T Bank Corporation Directors’ Fees. Directors of M&T Bank Corporation who are not atsadaried officers of M&T Bank Corporation
or its subsidiaries receive an annual retainerR6f@0 plus an attendance fee of $2,000 for eadtingeof the Board of Directors attended.
Members of the Audit and Risk Committee (other ttr@chair) receive an additional annual retairieéd1l®,000, and the chair of the Audit
and Risk Committee receives an additional annualrrer of $20,000. Directors who are members ajraroittee of the Board of Directors of
M&T Bank Corporation receive $1,000 for each contegitmeeting attended, except members of the AndiRisk Committee receive
$3,000 for each Audit and Risk Committee meetingrated. All directors of M&T Bank Corporation anetiled to reimbursement for travel
expenses incidental to their attendance at meetings

Pursuant to the terms of the Directors’ Stock Péath director must elect to have 50 or 100 perfehis or her annual compensation for
services as a director or advisory director of MB&ank Corporation and its subsidiaries paid in tirenfof Common Stock. The number of
shares of Common Stock paid is determined by digidihe amount of such compensation payable in slwir€ommon Stock by the closing
price of Common Stock on the New York Stock Excleaag the business day immediately preceding thaldagompensation is payable.

In connection with the acquisition of Allfirst onp#il 1, 2003, the Boards of Directors of M&T Banlkporation and M&T Bank determined
that the retainer and attendance fees of any dir@dio serves as a designee of AIB on the BoardBirettors of M&T Bank Corporation or
M&T Bank shall be paid to AIB in cash if such ditecis a salaried officer or employee of AIB or asfyits subsidiaries, notwithstanding the
terms of the DirectorsStock Plan. As a result, the retainer and atterelée®s attributable to Messrs. Doherty and Shae2907 were paid
cash to AIB.

M&T Bank Directors’ Fees . Directors of M&T Bank Corporation who also seagedirectors of M&T Bank or its subsidiaries, orgmns
serving solely as directors of M&T Bank, if notaaéd officers of M&T Bank Corporation or its sudisiries, receive attendance fees for each
board, council or committee meeting attended, sndey such meeting is held concurrently with baardommittee meetings of M&T Bank
Corporation, of which they are also a member. Ekasplescribed below, such attendance fees arah#ifieversus stock allocations are
identical to the schedule of fees paid to directd81&T Bank Corporation for board and committeeatiegs attended.

Mr. Baird, as a member of the Directors Advisoryu@ail of the New York City Division of M&T Bank, meived an annual retainer of
$10,000 and a fee of $1,250 for each such meetiagded by him. Mr. Bennett, as a member of the®ars Advisory Council of the Cent
New York Division of M&T Bank, received a fee of $00 for each such meeting attended by him. Mr.nthgham, as the chairman of t
Directors Advisory Council of the Hudson Valley BEion of M&T Bank, received a fee of $1,000 for katich meeting attended by him. All
such directors of M&T Bank and its subsidiaries emétled to reimbursement for travel expensedieial to their attendance at meetings.

Nonqualified Deferred Compensation ArrangementsMr. Hawbaker and Mr. Sheetz are participants oftbgstone Directors Fees Plan
that was assumed by M&T Bank Corporation in coninaalith its acquisition of Keystone. The Keystddieectors Fees Plan is a
nonqualified, unfunded plan under which a Keystdinector could elect to defer directors’ fees ia form of phantom shares of Keystone’s
common stock. Upon the acquisition of Keystone rifjlet of participants to receive Keystone commtmtk was converted to the right to
receive Common Stock. Mr. Sheetz is entitled t@irexrannual distributions from his plan accountrdtie ten-year period covering 2000
through 2009. In 2007, he received 245 shares afr@an Stock. Mr. Hawbaker is also a participantia Keystone Directors Fees Plan
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and his benefits will be paid upon his resignatiometirement as a director in the form of a sirdjiribution.

In addition to the above, Mr. Sheetz is a partiotpa the Keystone Directors Deferral Plan, a natified unfunded plan under which a
director could elect to defer directors’ fees, watirnings being credited on deferrals based omthestment return of various mutual funds.
Mr. Sheetz is entitled to receive annual distribosi from his plan account over the ten-year pecmaering 2000 through 2009. In 2007 he
received $2,094.

TRANSACTIONS WITH DIRECTORS AND EXECUTIVE OFFICERS

Mr. Wilmers is the beneficial owner of a 50 percienérest in certain entities which are unaffilciigith M&T Bank Corporation that own
commercial aircraft which are leased to a commeesigtion service. From time to time, M&T Bank cteas planes from the aviation service
for business use by Mr. Wilmers. M&T Bank paid $484 to the aviation service for use of the aitcra007. M&T Bank has determined
that the fees paid to the aviation service for ductiness use of the aircraft are fair and comipetit

M&T Bank and Sheetz, Inc., a company of which Mie&tz is the chairman and in which he has a 1%pemwvnership interest, have an
agreement whereby M&T Bank installs and maintaintemated teller machines within certain conveniestoees operated by Sheetz, Inc.
shares a portion of the revenue generated fronethosomated teller machines with Sheetz Inc. Tépisement was entered into as a result of
a competitive bidding process. In 2007, M&T Bankdgbil, 268,498 to Sheetz, Inc. in connection wiik Hrrangement. M&T Bank also
leases real property located in Altoona, Pennsydviom Sheetz, Inc. at a cost of $75,900 for 200¥s lease is believed to be on
comparable terms for similar space similarly siédat

Directors and executive officers of M&T Bank Corption and their associates are, as they have baée past, customers of, and have had
transactions with, the banking and other operatingsidiaries of M&T Bank Corporation, and additibinransactions may be expected to take
place in the future between such persons and satisgl Any loans from M&T Bank Corporatiansubsidiary banks to such persons and
associates outstanding at any time since the biegirui 2007 were made in the ordinary course ofrimss of the banks on substantially the
same terms, including interest rates and collgtasathose prevailing at the time for comparabémsowith persons not related to the banks or
their subsidiaries, and did not involve more thammal risk of collectibility or present other unfaable features.

In accordance with applicable NYSE listing standdttht require that related party transactionsebiwed and evaluated by an appropriate
group, the Nomination, Compensation and Govern@wamittee reviews, approves or ratifies all relgtady or affiliate transactions
between M&T Bank Corporation and any of its aff#is, directors, officers and/or employees or incltd@ny of such persons directly or
indirectly is interested or benefited other thandrtensions of credit otherwise covered by patidad procedures governed by Federal
Reserve Regulation O. The Nomination, CompensatmmhGovernance Committee determines whether aphatirelationship serves the k
interest of M&T Bank Corporation and its stockhakland whether the relationship should be continlredddition, M&T Bank Corporation
has a Code of Business Conduct and Ethics foirgstdrs, officers, employees, as well as its agjant representatives, including
consultants, which requires that individuals avmdflicts of interest, comply with all laws and ethHegal requirements, conduct business in
an honest and ethical manner and otherwise actimiggrity and in the best interests of M&T Bankr@aration. The Code of Business
Conduct

43




Table of Contents

and Ethics encourages individuals to report aegdl or unethical behavior that they observe. biitamh, as described in the section entitled,
“Board of Directors, Determination of Independeaoel Attendance,” such related party or affiliasngactions are considered by the Board
of Directors in their review of director independen

CORPORATE GOVERNANCE OF M&T BANK CORPORATION

The Board of Directors believes that the purposeooporate governance is to ensure that stockhekllae be maximized in a manner
consistent with legal requirements and the highestdards of ethics and integrity. Recognizingitgortance of corporate governance, the
Board of Directors adopted corporate governanaedstas in July 1997 and has consistently adheredrfworate governance practices that
the Board of Directors and executive managemeig\mepromote this purpose. The Board of Direct@as évaluated and approved its
corporate governance standards on an annual liasgstleir adoption, and in October 2003, adoptd Gorporate Governance Standards as
a result of new SEC and New York Stock Exchangeirements.

The Board of Directors last amended its Corporateg®ance Standards in February 2004. The curremicfate Governance Standards are
available on M&T Bank Corporation’s websiteiatnandtbank.com/corpgov.cfnThe Corporate Governance Standards address the
qualifications and responsibilities of directoreabd committee charters, a corporate disclosurieypalontrols and procedures regarding
financial reporting and disclosure, and separaties®f ethics for all employees and the chief etreewfficer and senior financial officers.

On February 20, 2007, the Board of Directors adbpteamendment to the bylaws of M&T Bank Corporatminstitute a majority vote
standard for the election of directors in uncorg@slections. The amendment provides that if a neenfor director does not receive a
majority of the votes cast (which includes votesvithhold authority but excludes abstentions) iruacontested election, such director shall
promptly tender his or her resignation to the BaafrBirectors. The Board of Directors will then dehine whether or not to accept such
resignation, taking into account the recommendaticihe Nomination, Compensation and Governancer@ittee, and will publicly disclose
via a press release or SEC filing its decision wi80 days of the certification of the electionuks.

The Board of Directors has designated the Nominatimmpensation and Governance Committee to digelthe Board of Directors’
responsibilities with respect to compensation,doenominations and corporate governance matters.

BOARD OF DIRECTORS, COMMITTEES OF THE BOARD AND ATT ENDANCE

Board of Directors, Determination of Independence iad Attendance.Pursuant to the Corporate Governance StandardBgaidue of
Directors undertook a review of director indeperwdeim April 2007. As a result of that review, theasd of Directors determined that 18 o
24 then current members met the New York Stock Bmgk standard for independence. Of the 20 nomstaading for election as directors
at the 2008 Annual Meeting of Stockholders, alvbiom are currently serving as such, 14 meet the ek Stock Exchange standard for
independence. In making determinations of indepecelethe Board of Directors uses categorical stalsda assist it in making independe
determinations. Under these standards, absent wihierial relationships with M&T Bank Corporatidrat the Board of Directors believes
jeopardize a direct’s independence from management, a director withbependent unless the director or any of his oiheediate famil
members had any of the following relationships Wit&T Bank Corporation: employment during any of {h&st three years (as an executive
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officer in the case of family members); the receipmore than $100,000 per year in direct compémsgbther than director fees and pension
or other forms of deferred compensation for premvige not contingent upon continued service) dueny of the past three years; affiliation
or employment with a present or former interna¢xternal auditor during any of the past three yearployment with another company
where any executive officers of M&T Bank Corporatigerve on that company’s compensation committeieglany of the past three years;
being an executive officer of a charitable orgam@ato which M&T Bank Corporation contributed thesater of $1 million or 2% of such
charitable organizatios’consolidated gross revenues in any single fiszal during the preceding three years; or beingxacutive officer o

a company that makes payments to, or receives pagrirem, M&T Bank Corporation for property or si&es in a fiscal year in an amount
in excess of the greater of $1 million or two patd@%) of such other company’s consolidated gresenues. In addition, if any business
relationship described in the last clause of tlee@ding sentence is a lending relationship, depalsitionship, or other banking or commer
relationship between M&T Bank Corporation, on time dhand, and an entity with which the directoramily member is affiliated by reason
of being a director, officer or a significant shaokler thereof, on the other hand, such relatigrsshiust meet the following criteria: (1) it
must be in the ordinary course of business andibstantially the same terms as those prevailirilgeatime for comparable transactions with
non-affiliated persons; and (2) with respect taeastons of credit by M&T Bank Corporation to sucttity: (a) such extensions of credit have
been made in compliance with applicable law, incigdRegulation O of the Board of Governors of tlegl€ral Reserve and Section 13(k) of
the Exchange Act and (b) no event of default hasimed and is continuing beyond any period of cure.

The Board of Directors considers all relevant factd circumstances and the application of the oaiea) standards and, based on its review
of this information, affirmatively determined that directors identified below as “independent’mbd have any material relationships with
M&T Bank Corporation.

Following are the names of each current membeneBbard of Directors for whom an affirmative deteration of independence was made
in 2007:

Brent D. Baird Daniel R. Hawbake
Robert J. Benne Patrick W.E. Hodgso
C.Angela Bontemp Rchard G. Kinc
Robert T. Brady Reginald B. Newman,
Michael D. Buckely Jorge G. Pereir

Colm E. Doherty Stephen G. Shee
Richard E. Garma Herbert L. Washingto

In connection with its independence determinatmrMr. Sheetz, the Board of Directors consideredttansactions between M&T Bank and
Sheetz, Inc. described above under the captionANERACTIONS WITH DIRECTORS AND EXECUTIVE OFFICERSdnd because these
transactions did not meet any of the threshold$ostt in the categorical standards, the Board iné@ors made an affirmative determination
of independence for Mr. Sheetz.

The Board of Directors held six meetings during2Bach of the directors attended at least 75%efdtal number of meetings of the Board
of Directors and of the committees on which thector served that were held during the time sudlvidual served as a director or a
committee member.

It is the policy of M&T Bank Corporation that allembers of the Board of Directors attend its Anridaktings of Stockholders, absent
exigent circumstances. All of the 20 nominees stantbr election as directors at the 2008 Annuakliteg of Stockholders attended last
yea’'s Annual Meeting of Stockholders.
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Executive Sessions of the Board of DirectorsThe non-management directors of M&T Bank Corporameet at regularly scheduled
executive sessions without management. Mr. Pendiza,chairman of the Board of Directors, presidethese meetings. In his absence, the
non-management directors determine which of thelinpnéside at such meeting.

Interested parties may make their concerns knowattly to the presiding director or the non-managentirectors as a group by submitting
their written correspondence to M&T Bank CorporatioCorporate Secretary, One M&T Plaza, BuffalowNéork 14203. The Corporate
Secretary may facilitate such direct communicatiorthe presiding director or the namanagement directors as a group by reviewing,reg
and summarizing such communications. All such comations will be referred to the presiding direaio the nonmanagement directors

a group for consideration unless otherwise instditty the presiding director or the non-managemiigattors as a group.

Audit and Risk Committee. In addition to appointing the independent registgrablic accounting firm, the Audit and Risk Comiedt serve
as the examining committee for M&T Bank, N.A. aediews the activities of the Examining CommitteeM#&T Bank, the audit plan and
scope of work of M&T Bank Corporation’s independesgistered public accounting firm, the resultsh&f annual audit and the limited
reviews of quarterly financial information, the o@emendations of the independent registered pubtiownting firm with respect to internal
controls and accounting procedures, major poligigls respect to risk assessment and risk managemetitany other matters it deems
appropriate. Ms. Bontempo (Chair) and Messrs. HodgKing, Newman and Washington served as embetsediudit and Risk Committee
throughout 2007, and all of them are currently sgras such. From time to time, Audit and Risk Cattea meetings may be attended by
other members of the Board of Directors, employ#ed&T Bank Corporation, representatives of thedpdndent registered public
accounting firm or other outside advisors as thdifand Risk Committee requests or deems neceassafyl or appropriate in its sole
discretion.

The Board of Directors has determined that the nezmbf the Audit and Risk Committee have no finaher personal ties to M&T Bank
Corporation (other than director compensation, tgcquivnership and transactions made in the ordinatyse of business with its banking and
other operating subsidiaries as described in ttogyPStatement) and meet both the New York Stocsharge and Exchange Act standards
for independence. In addition, the Board of Direstoas determined that each member of the AudiRisklCommittee is “financially
literate,” and that at least one member of the Aadd Risk Committee meets the New York Stock Ergleastandard of having “accounting
or related financial management expertise.” In tholdj the Board of Directors has determined that Btsntempo and Mr. Hodgson are each
an “audit committee financial expert.”

The Audit and Risk Committee operates pursuantvioitten charter that was last amended by the Bo&i@irectors on November 20, 2007.
A copy of the Audit and Risk Committee Charter banaccessed on M&T Bank Corporation’s websitie.standtbank.com/ corpgov.cfm
The Audit and Risk Committee Charter gives the Aadd Risk Committee the authority and respongybitir the appointment, retention,
compensation and oversight of the independenttergid public accounting firm, including pre-apprioetall audit and non-audit services to
be performed by the independent registered pubtioanting firm. The Audit and Risk Committee Chagkso gives the committee authority
to fulfill its obligations under SEC and New Yorko8k Exchange requirements.

Report of the Audit and Risk Committee.The members of the Audit and Risk Committee are
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independent as that term is defined in the listit@ndards of the New York Stock Exchange. The Aaniit Risk Committee operates under a
written charter adopted by the Board of Direct@sting 2007, the Audit and Risk Committee met #ixets, and held discussions with M&T
Bank Corporation’s management and representatifviés independent registered public accounting fimnsistent with its responsibilities
under its charter.

Management is responsible for the preparation ofiIMBank Corporation’s consolidated financial statataeand their assessment of the
design and effectiveness of M&T Bank Corporatidanternal control over financial reporting. The ipéadent registered public accounting
firm is responsible for performing an independarditof M&T Bank Corporation’s consolidated finaatstatements and opining on
management’s internal control assessment and tbetigbness of those controls in accordance wighsthndards of the Public Company
Accounting Oversight Board (United States) (“PCAQBNhd issuing their reports thereon. As provideilstharter, the Audit and Risk
Committee’s responsibilities include monitoring anekrseeing these processes.

In discharging its oversight responsibilities, thedit and Risk Committee has reviewed and discudé&d Bank Corporation’s 2007 audited
consolidated financial statements with M&T Bank @amation’s management and its independent regasieublic accounting firm and has
reviewed and discussed with the independent registgublic accounting firm all communications re@qdiby standards of the PCAOB,
including the matters described in Statement onithagdStandards No. 61, as amended by StatemeAtditing Standards No. 90 (Audit
Committee Communications), which include, amongnottems, matters related to the conduct of thét add1&T Bank Corporation’s
financial statements.

The Audit and Risk Committee has also receivedattiten disclosures and the letter from M&T Bankr@aration’s independent registered
public accounting firm as required by IndependeBizndards Board Standard No.1 (Independence Disasssith Audit Committees) and
has discussed with the independent registeredgabdtiounting firm its independence.

Based on these reviews and discussions with maregeand the independent registered public accagifitim, the Audit and Risk
Committee has recommended to the Board of Direthatsthe audited consolidated financial statemantsreport on management’s
assessment of the design and effectiveness ohalteontrol over financial reporting be includedvi&T Bank Corporation’s Annual Report
on Form 10-K for the year ended December 31, 20®étfiled with the SEC. The Audit and Risk Comaetilso appointed the independent
registered public accounting firm.

This report was adopted on February 19, 2008 byttt and Risk Committee of the Board of Directors

C. Angela Bontempo, Chair
Patrick W.E. Hodgson
Richard G. King

Reginald B. Newman, Il
Herbert L. Washington

In accordance with and to the extent permitteddpfieable law or regulation, the information contd in the Report of the Audit and Risk
Committee of M&T Bank Corporation shall not be ingorated by reference into any future filing unthex Securities Act or the Exchange
Act and shall not be deemed to be “soliciting matéor to be “filed” with the SEC under the Sedies Act or the Exchange Act.

Nomination, Compensation and Governance Committedhe Nomination, Compensation and Governance Cormeistresponsible for,
among other things, evaluating the efforts of M&aAn& Corporation and of the Board of Directors tantan effective corporate governance
practices and identifying candidates for electmthie Board of Directors. The
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Nomination, Compensation and Governance Committkeensider candidates suggested by stockholdéwminations from stockholder
properly submitted in writing to M&T Bank Corporati's Corporate Secretary at One M&T Plaza, BuffaloyN@rk 14203, and received |
later than 120 days prior to the anniversary ofdai on which M&T Bank Corporation first mailed firoxy materials for the preceding
year's annual meeting of stockholders, will be refertedhe Nomination, Compensation and Governancerfittee for consideration. For
next year’s annual meeting of stockholders, M&T B&worporation must receive this notice on or beféorember 6, 2008.

In considering nominees for director, includinggeadecommended by stockholders, the Nomination,g@osation and Governance
Committee reviews the qualifications and independeasf the potential nominee in light of the currev@mbers of the Board of Directors and
its various committees as well as the compositfaih® Board of Directors as a whole. This assessimetudes the potential nominee’s
qualification as independent, as well as consideraif diversity, age, skills, and experience ia tontext of the needs of the Board of
Directors.

The current Board of Directors of M&T Bank Corpaoatis comprised of persons who were identifieth@isg qualified director candidates
by management and the Board of Directors. The Natitin, Compensation and Governance Committee cerssitbminees for director that
are recommended by various persons or entitiekidimgy, but not limited to, non-management direstone chief executive officer and other
executive officers of M&T Bank Corporation, andgatholders. In addition, the Nomination, Compensatiad Governance Committee must
take into account any contractual rights that pgssr entities have with respect to nominees faratior. In evaluating all nominees for
director, including those recommended by stockhsldée Nomination, Compensation and Governancerltiee considers whether each
nominee has all the requisite experience, attribatel qualifications for board membership and usit gertain specific qualities or skills.

The Nomination, Compensation and Governance Comendiso is responsible for administering M&T Bardeidration’s equity plans, and
awarding new grants thereunder, for administefiregAnnual Executive Incentive Plan, the Direct@&ick Plan, the Employee Stock
Purchase Plan, for making such determinations ecalmmendations as the Nomination, CompensatioiGanernance Committee deems
necessary or appropriate regarding the remuneratidrbenefits of employees of M&T Bank Corporatiol its subsidiaries and, in addition,
for reviewing with management the Compensation ision and Analysis and providing a report recondimgnto the Board of Directors
whether the Compensation Discussion and Analysisldibe included in the Proxy Statement. The Notiona Compensation and
Governance Committee met six times during 2007.

The Nomination, Compensation and Governance Comendperates pursuant to a written charter settibhghe functions and responsibilities
of this committee that was last amended by the Bo&Directors on November 20, 2007. A copy of Ha@mination, Compensation and
Governance Committee Charter can be accessed omvigstor Relations section of M&T Bank Corporatiowebsite at

ir.-mandtbank.com /corpgov.cfm

Nomination, Compensation and Governance Committeenterlocks and Insider Participation. Messrs. Pereira (Chairman), Baird, Brady
and Buckley served as members of the Nominatiomgamsation and Governance Committee throughout, 20@7all of them are currently
serving as such. Mr. Pereira is a vice chairmak&T Bank Corporation and M&T Bank, titular poststhwut day-to-day managerial
responsibilities which he has held since April 1834, and Mr. Pereira has not
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received additional compensation for serving irhscapacities.

The Board of Directors has determined that the negmbf the Nomination, Compensation and Govern&uaramittee have no financial or
personal ties to M&T Bank Corporation (other thanector compensation, equity ownership and transastmade in the ordinary course of
business with its banking and other operating slidses as described in this Proxy Statement) ametithe New York Stock Exchange
standard for independence.

Executive Committee.The Board of Directors has empowered its Execufismmittee to act in the board’s place when the 8adr

Directors is not in session, during which time Ehescutive Committee possesses all of the boardiepoin the management of the business
and affairs of M&T Bank Corporation except as othise limited by law. The Executive Committee mairftimes during 2007.

Messrs. Wilmers (Chairman), Baird, Bennett, Buclkdegl Garman served as members of the Executive @tearthroughout 2007, and all
them are currently serving as such.

The Executive Committee operates under a writtamteh setting out the functions and responsibditéthis committee, a copy of which is
available on M&T Bank Corporation’s websiteilatnandtbank.com/corpgov.cfm

CODES OF BUSINESS CONDUCT AND ETHICS

M&T Bank Corporation has historically provided aflits new employees with a copy of an employeedbank that has included a code of
business ethics. In addition, M&T Bank Corporati@s required new employees to certify that theyesponsible for reading and
familiarizing themselves with the employee handband its contents, including the code of businéisie® and adhering to such policies and
procedures.

M&T Bank Corporation has a Code of Business Conduct Ethics for its directors, officers, employeeswell as its agents and
representatives, including consultants. The Codgusiness Conduct and Ethics requires that indalglavoid conflicts of interest, comply
with all laws and other legal requirements, condudiness in an honest and ethical manner andvaieeact with integrity and in the best
interests of M&T Bank Corporation. In addition, tGede of Business Conduct and Ethics encourag@sdndls to report any illegal or
unethical behavior that they observe. The Codeusiriss Conduct and Ethics is a guide to help ernbat all employees live up to the
highest ethical standards.

M&T Bank Corporation also has a Code of Ethics@G&O and Senior Financial Officers that applie¢hief executive officer, the chief
financial officer, the controller and all other gmrfinancial officers designated by the chief ficéal officer from time to time. This code of
ethics supplements the Code of Business CondudE#mds and is intended to promote honest and athanduct, full and accurate reporting
and compliance with laws as well as other matters.

Copies of the Code of Business Conduct and Etmdgste Code of Ethics for CEO and Senior FinarOificers are available on M&T Bank
Corporation’s website at.mandtbank.com/ corpgov.cfm

As is permitted by SEC rules, M&T Bank Corporatiotends to post on its website any amendment teadver from any provision in the
Code of Ethics for CEO and Senior Financial Offécirat applies to the chief executive officer, ¢hef financial officer, the controller, or
persons performing similar functions, and thattesddo any element of the standards enumeratéstirutes of the SEC.
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AVAILABILITY OF CORPORATE GOVERNANCE GUIDELINES

In addition to being available on M&T Bank Corpaoats website air.mandtbank.com/ corpgov.cfptopies of M&T Bank Corporation’s
Corporate Governance Guidelines, including thetehsarfor the Audit and Risk Committee, the NomioatiCompensation and Governance
Committee and the Executive Committee, and the @é&risiness Conduct and Ethics and the Code a€&fhr CEO and Senior Financial
Officers are available in print to any stockholddro requests such information. To make a requestkisolders may either mail their request
to M&T Bank Corporation, Attention: Shareholder &ans, One M&T Plaza, Buffalo, New York 14203 send such request to Shareholder
Relations via electronic mail a@mtb.com

SOLICITATION COSTS

The cost of soliciting proxies in the accompanyfiogn will be borne by M&T Bank Corporation. The mitiation is being made by mail, and
may also be made by telephone or in person usigehvices of a number of regular employees of MB&nk Corporation and its subsidiary
banks at nominal cost. Banks, brokerage firms ahdrcustodians, nominees and fiduciaries willdimbursed by M&T Bank Corporation
for expenses incurred in sending proxy materidleneficial owners of the Common Stock.

STOCKHOLDER COMMUNICATIONS WITH THE BOARD OF DIRECT ORS

Stockholders may communicate with the Board of @oes or individual directors by submitting theiritten correspondence to M&T Bank
Corporation’s Corporate Secretary, One M&T Plazafdo, New York 14203. The Corporate Secretary fiaaylitate such direct
communications with the Board of Directors or iridisal directors by reviewing, sorting and summaigzsuch communications. All such
communications will be referred to the Board ofdgtors or individual directors for considerationass otherwise instructed by the Board of
Directors.

STOCKHOLDER PROPOSALS

Under M&T Bank Corporation’s Bylaws, no businessyrha brought before an annual meeting of stockheldeless it is specified in the
notice of the meeting or is otherwise brought befbe meeting by the Board of Directors or by a&ldtolder entitled to vote who has
delivered notice to M&T Bank Corporation (contaigiimformation specified in the Bylaws) not lessritl20 days prior to the anniversary of
the date on which M&T Bank Corporation first mailiésiproxy materials for the preceding year’s anmo@eting of stockholders. These
requirements are separate from and in additiohed SEC’s requirements that a stockholder must me®tler to have a stockholder proposal
included in M&T Bank Corporation’s Proxy Statemehtstockholder wishing to submit a proposal for sideration at the 2009 Annual
Meeting of Stockholders, either under SEC Rule 84a-otherwise, should do so no later than Noverab2008.

NOTICE PURSUANT TO SECTION 726(d) OF THE NEW YORK B USINESS CORPORATION LAW

On November 15, 2007, M&T Bank Corporation renewggolicy of directors’ and officers’ liability surance for a one-year term at a cost
of $650,925 in premiums. The policy is carried witbyds of London and covers all directors anda#ffs of M&T Bank Corporation and its
subsidiaries.

OTHER MATTERS

The Board of Directors of M&T Bank Corporation istraware of any matters not referred to in the@sed proxy that will be presented for
action at the 2008 Annual Meeting of Stockhold#rany other matters properly come before the mggii is the intention of the persons
named in the enclosed proxy to vote the sharegsepted thereby in accordance with their best j@atgm

March 6, 2008
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PROXY

M&T BANK CORPORATION

ANNUAL MEETING OF STOCKHOLDERS
April 15, 2008
11:00 a.m. (EDT)
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS

The undersigned hereby appoints Albert H. Barclay,Robert A. Kinsley and Fred F. Mirmiran as Resxand authorizes said Proxies, or
one of them, to represent and to vote all of tlereshof common stock of M&T Bank Corporation whibk undersigned may be entitled to
vote at the Annual Meeting of Stockholders to blel loa April 15, 2008 and any adjournments ther@odig designated on the items set forth
on the reverse side and (i) at the discretioraed ®roxies, or any one of them, on such otherearmts may properly come before the
meeting.

PLEASE COMPLETE, DATE, SIGN AND MAIL THIS PROXY PRO MPTLY
IN THE ENCLOSED POSTAGE PAID ENVELOPE OR
VOTE VIA THE INTERNET OR BY TELEPHONE.

(Continued, and to be marked, dated and signedttos reverse side)

7 FOLD AND DETACH HERE 7

M&T BANK CORPORATION — ANNUAL MEETING, APRIL 15,20 08

YOUR VOTE IS IMPORTANT!

Proxy materials are available online at:

https://www.proxyvotenow.com/mtb
or http://ir.mandtbank.com/proxy.cfm

You can vote in one of three ways:
1. Call toll free 1-88€-21€-13200n a Touc-Tone Phone. There NO CHARGE to you for this call

or

2. Via the Internet ahttps://www.proxyvotenow.com/mtbor http://ir. mandtbank.com/proxy.cfm and follow the
instructions.

or
3. Mark, sign and date your proxy card and returmongptly in the enclosed envelof

PLEASE SEE REVERSE SIDE FOR VOTING INSTRUCTIONS
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The Board of Directors of M&T Bank Corporation recomends a vote “FOR” the following proposals.

1. ELECTION OF DIRECTORS. Withhold
For All
Nominees:
(1) Brent D. Baird, (2) Robert J. Bennett, D D
(3) C. Angela Bontempo, (4) Robert T. Brady,

(5) Michael D. Buckley, (6) T. Jefferson Cunninghanill, (7) Mark J. Czarnecki,
(8) Colm E. Doherty, (9) Richard E. Garman, (10) Daiel R. Hawbaker,

(11) Patrick W.E. Hodgson, (12) Richard G. King, (3) Reginald B. Newman, II,
(14) Jorge G. Pereira, (15) Michael P. Pinto, (163obert E. Sadler, Jr.,

(17) Eugene J. Sheehy, (18) Stephen G. Sheetz, (#8)bert L. Washington,
(20) Robert G. Wilmers

For All
Except

O

INSTRUCTION: To withhold authority to vote for any nominee(s), mark*For All Except” and write

that nomine€’s(s") name(s) or number(s) in the space provided belov

Mark here if you plan to attend the meeting.

Mark here to sign up for future electronic delivery of
Annual Reports and Proxy Statements.

Mark here for address change and note change below.

—

For Against Abstain

Please mark as indicatec
in this example

. TO RATIFY THE APPOINTMENT OF
PRICEWATERHOUSECOOPERS LLP AS THE D D D
INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM OF M&T BANK CORPORATION
FOR THE YEAR ENDING DECEMBER 31, 200

IF PROPERLY EXECUTED, THIS PROXY WILL BE VOTED AS S PECIFIED OR, IF NOT
SPECIFIED, WILL BE VOTED FOR BOTH PROPOSALS.

oood

Please be sure to date and ¢ Date:
this proxy card in the box belo

' Sign in box above

PLEASE SIGN EXACTLY AS YOUR NAME(S) APPEAR(S) ON TH IS CARD.

When signing as an attorney, executor, adminigtrétastee or guardian, please give full
title. If a corporation or partnership, write iretfull corporate or partnership name and
have the President or other authorized officer.digshares are held jointly, each holder
should sign, but only one signature is requi

+ | *** |F YOU WISH TO VOTE BY TELEPHONE OR INTERNET,

PLEASE READ THE INSTRUCTIONS BELOW ** * | +

FOLD AND DETACH HERE IF YOU ARE VOTING BY MAIL

0

0

PROXY VOTING INSTRUCTIONS

Stockholders of record have three ways to vote:

1. By Mail (received no later than April 14, 2Q08r
2. By Telephone (using a Touch-Tone Phone); or
3. By Internet.

A telephone or Internet vote authorizes the nanmmegli@s to vote your shares in the same manneryamiifnarked, signed, dated and returned this pri@lgase note telephone and Internet votes must be

cast prior to 3:00 a.m. EDT, April 15, 2008. Inist necessary to return this proxy if you vote égphone or Internet.

Vote by Telephone

anytime prior to
3:00 a.m.(EDT), April 15, 2008
Call Toll Free on a Touch-Tone Phone.

1-888-216-1320

Vote by Internet

anytime prior to
3:00 a.m. (EDT), April 15, 2008, go to
https://www.proxyvotenow.com/mtb

or
http://ir.mandtbank.com/proxy.cfm

Please note that the last vote received, whethéglbphone, Internet or by mail, will be the votaioted.

[ONLINE PROXY MATERIALS: | Access ahttps://www.proxyvotenow.com/mtt
or http://ir.mandtbank.com/proxy.cfm

Your vote is important!




